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This is the 1% Affidavit of Ryan Fernandes
in this case and was made on October 9, 2024

NO. S-246877
VANCOUVER REGISTRY
IN THE SUPREME COURT OF BRITISH COLUMBIA
BETWEEN:
NATIONAL BANK OF CANADA
PETITIONER
AND:
MANNA INDUSTRIAL FUND (VALUE-ADD) LIMITED
PARTNERSHIP, MANNA INDUSTRIAL FUND (VALUE-
ADD) GP CORP., 8826 JIM BAILEY LTD., 375 POTTERTON
LTD., GENESIS MANNA HOLDINGS LTD. AND ALLION
HOLDINGS LTD.
RESPONDENTS

AFFIDAVIT

I, Ryan Fernandes, of Suite 1900, 199 Bay Street, in the City of Toronto, in the Province of

Ontario, SWEAR THAT:

1. I am the Director of Funds Management for Institutional Mortgage Capital Canada Inc., a
general partner of IMC Limited Partnership (the “Lender”), and as such have personal
knowledge of the facts and matters hereinafter deposed to, save and except where the
same are stated to be made upon information and belief, and, as to such facts, I verily

believe the same to be true.
2. I am authorized to make this affidavit on behalf of IMC.

K7 Capitalized terms used but not otherwise not defined herein have the same meaning given

to them in IMC’s Response to Petition (the “Petition Response”).
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4. Attached hereto are true copies of the following Loan and Security Documents referenced

in the Petition Response and kept in IMC’s ordinary course of business:

(a) A true copy of the Commitment Letter is attached hereto as Exhibit “4”;

(b) A true copy of the Mortgage is attached hereto as Exhibit “B”;

(c) A true copy of the GSA is attached hereto as Exhibit “C”;

(d A true copy of the Jim Bailey Beneficial Owner Agreement is attached hereto as
Exhibit “D”;

(e) A true copy of the Potterton Beneficial Owner Agreement is attached hereto as
Exhibit “E”; and

® A true copy of the Guarantee is attached hereto as Exhibit “F”.

5. True copies of the title search prints for the Borrower Lands are attached collectively

hereto as Exhibit “G”.

6. As at July 16, 2024, the Borrowers are indebted to IMC in the amount of $16,421,366.40

plus unpaid interest and legal fees.

AFFIRMED BEFORE ME at the City of Toront )
in the Province of Ontario, on October 9, 2024 )

)

o &

Commissj,@ﬁer for taking Affidavits for the
Province of Ontario

RYAN FERNANDES

N’ N’ N’ N’

Curtis Nelson Jackson, Notary Public, Province of Ontario,
limited to the attestation of instruments and the taking of
affidavits, for IMC Limited Partnership and its

subsidiaries, associated companies and affiliates.
Institutional Mortgage Capital Inc.

199 Bay Street, Suite 1900, Commerce Court West,
Toronto, Ontario M5L 1E9 |

Expires July 29, 2027.
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February 25, 2022

8826 Jim Bailey Ltd.
375 Potterton Ltd.

Manna industrial Fund (Value Add) Limited Partnership

1115 — 8400 West Road
Richmond, BC
V6X 0S7

Re:

Dear Sirs:

Union Allied — Kelowna Industrial — Second Mortgage Loan

INSTITUTIONAL
MORTGAGE
CAPITAL

199 Bay Street, Suite 1900, Commerce Court West
P.O. Box 271, Toronto, ON M5L 1E9

This is Exhibit "A" referred to in the affidavit
of Ryan Fernandes sworn before me at

"Ts%‘:bf\"’g . Ontario this
QT day of October, 2024.

issioner for taking Affidavits
within Ontario.

institutional Mortgage Capital Canada Inc., as general partner of IMC Limited Partnership (the "Lender") offers to make a
second mortgage loan (the "Loan") to 8826 Jim Bailey Ltd. and 375 Potterton Ltd., on a joint and several basis (collectively,
the "Borrower") on and subject to the terms and conditions set out in this letter and the attached Schedules (collectively, the

“"Commitment").

Property:

Loan Amount:

Term:

Interest Adjustment Date:

Amortization:

Closing:

Interest Accrual Period:

Interest Rate:

A. BUSINESS TERMS

8826 Jim Bailey Crescent and 375 Potterton Road, Kelowna, BC, including all related
improvements, leases, rents and other personal property (as defined in the Loan documents,
collectively, the “Property”).

$18,300,000 (the “Loan Amount”).

15 months from the Interest Adjustment Date (the “Term"), the last day of which is the
maturity date (the “Maturity Date”).

The first day of the calendar month following the Loan advance (or if advanced on the first
day of a month, the date of the Loan advance).

Interest only.

The Loan must be fully advanced on or before March 7, 2022 (the “Commitment Expiry
Date”), subject to the terms and conditions of this Commitment.

Each calendar month of the Term, provided that the first Interest Accrual Period shall mean
the period from and including the advance of the Loan to the last day of the same calendar
month.

The Interest Rate for each Interest Accrual Period will be set by the Lender on the last
business day of the immediately preceding calendar month (or for the initial Interest Accrual
Period, at the time of the of the Loan) based on the formula set out below. The determination
of the Interest Rate by the Lender for each Interest Accrual Period shall be final and binding
on the Borrower absent manifest error.

For each Interest Accrual Period during the Term (other than the final 3 Interest Accrual
Periods), the Interest Rate will be the greater of (a) the annual prime rate of interest
announced, quoted or charged from time to time by TD Canada Trust, at its head office

Union Allied — Kelowna Industrial
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Recourse:

Guarantor:

Indemnitor:

Beneficial Owner:

Maximum Combined LTV:

Minimum Combined DSCR:

Payments:

Prepayment:

Partial Prepayment:

Fees:

location in Toronto, as a reference rate then in effect for determining interest rates on
Canadian dollar commercial loans made by TD Canada Trust to Canadian customers (the
"Prime Rate") plus 6.55%, and (b) 9.00%.

For each of the final 3 Interest Accrual Periods of the Term and each month thereafter until
all outstanding Loan indebtedness is paid in full (the “Step-Up Date"), the Interest Rate will
be the greater of (a) the Prime Rate plus 8.55%, and (b) 11.00% (the “Adjusted Rate").

Interest will be compounded and payable monthly not in advance.
The Lender shall have full recourse to the Borrower for all Loan obligations.

Manna Industrial Fund (Value Add) GP Corp., Manna Industrial Fund (Value Add) Limited
Partnership, Genesis Manna Holding Ltd., Allion Holdings Ltd., Fa-Kai (Michael) Chiang and
Yuan Hong (Nancy) Wei (collectively, the “Guarantor”) will guarantee all Loan obligations.

The Borrower and the Guarantor (collectively, the “Indemnitor”) will provide an indemnity to
the Lender and certain related persons for, among other things, fraud, environmental
matters, misrepresentation and misappropriation of funds, in the Lender’s standard form.

Manna Industrial Fund (Value Add) Limited Partnership will be the sole beneficial owner of the
Property (the “Beneficial Owner").

At the time of the advance of the Loan, the combined LTV of both the first mortgage loan
and the Loan must not to exceed 80% of the appraised value of the Property.

At the time of the advance of the Loan, the combined DSCR of both the first mortgage loan
and the Loan must not be less than 1.00x of underwritten cash flow (as determined by the
Lender), including the Interest Reserve.

Interest payments shall be on the first day of each month and shall be calculated monthly,
not in advance, on the basis of the actual number of days in each month on the outstanding
Loan balance and shall be paid by automatic debit. For the period following the Step-Up
Date, the amount of each monthly interest payment will be reset by the Lender (or its Loan
servicer) based on the Adjusted Rate. All outstanding Loan indebtedness is due and payable
to the Lender in full on the Maturity Date.

The Borrower may prepay all (but not less than all) of the outstanding Loan indebtedness at
any time, subject to the Borrower providing 60 days’ prior written notice or payment of 60 days’
interest in lieu of such notice, and subject to payment by the Borrower to the Lender of the
prepayment charge and other amounts required under the Loan. If such prepayment occurs
at any time prior to the applicable Minimum Interest Amount having been paid to the Lender
in full, the Borrower must concurrently pay to the Lender, in addition to all other Loan
indebtedness being prepaid, a prepayment charge equal to that portion of the applicable
Minimum Interest Amount that remains unpaid at that time (the “Prepayment Charge”). Such
Prepayment Charge will be fully earned by the Lender on such prepayment being made.
"Minimum Interest Amount" means, in respect of any prepayment, a total amount of interest
paid to the Lender under the Loan prior to such prepayment of not less than $823,500.

The Borrower may also prepay part of the Loan Indebtedness in minimum increments of
$2,000,000, subject to the Borrower providing 30 days' prior written notice or payment of 30
days' interest in lieu of such notice, and subject to payment by the Borrower to the Lender of
any other amounts required under the Loan.

The following fees will be payable by the Borrower:
(@) An application fee in the amount of $25,000 payable to, and fully earned by, the Lender,
which is fully earned and non-refundabie in all circumstances and whether or not the

Loan closes (receipt acknowledged).

(b) Transaction fees in the total amount of $249,500 as follows:

Union Allied — Kelowna Industrial

Page 2




DocuSign Envelope ID: 463CD6DC-FEF8-4516-B063-6DDD5DOF88F2

Subordinate Liens:

Third Party Costs:

Reserves:

Transfers:

Closing Conditions:

(i) A processing fee in the amount of $66,500 payable to the Lender, which fee is
payable and fully earned and non-refundable in all circumstances upon issuance of
this Commitment and whether or not the Loan closes, subject only to default by the
Lender.

(i) A commitment fee in the amount $183,000 payable to the Lender, which fee is
payable and fully earned and non-refundable in all circumstances upon issuance of
this Commitment and whether or not the Loan closes, subject only to default by the
Lender.

The transaction fees shall be immediately payable by wire transfer as follows:

Beneficiary Name: IMC Limited Partnership

Beneficiary Address: 199 Bay Street, Suite 1900, Commerce Court West, Box 271,
Toronto, ON

Bank Name: TD CANADA TRUST

Bank Address: 700 West Georgia Street, Vancouver, BC

Swift Code: TDOMCATTTOR

Bank #: 004

Transit #: 94000

Account #: 5560103

(¢} An annual loan administration fee in the amount of $5,000 plus applicable taxes payable
to the Lender's Loan servicer on each anniversary of the interest adjustment date until
all Loan indebtedness is repaid in full.

No subordinate mortgages, liens, charges or other financial encumbrances or security
interests are permitted in respect of the Property (including without limitation, financing
leases or other security in respect of any fixtures, furniture, equipment or other personal
property) at any time without the prior written consent of the Lender in its sole discretion.

The Borrower will pay all costs and expenses incurred by or on behalf of the Lender in
connection with the Loan ("third party costs”), including without limitation, all legal, appraisal,
engineering, environmental assessments, lease review, title insurance, credit reports and
insurance consultant fees, costs and expenses, including all applicable taxes, as such costs,
expenses and taxes are incurred, whether or not the Loan closes. The Lender acknowledges
receipt of a deposit of $25,000 to be applied by the Lender in accordance with this
Commitment.

The Borrower will establish and fund with the Lender (or its Loan servicer) all reserves
required by Schedule A hereto.

Any transfer of any interest in the Property or any part thereof, or any change of effective
voting control of any Borrower Entity having a registered, unregistered or beneficial
ownership interest in the Property from time to time (including any change of ownership of
more than 50% of the voting securities in the capital structure of such person) will require the
prior written consent of the Lender in its sole discretion. Notwithstanding the foregoing, the
Lender's consent to any transfer or change of control will remain subject to the satisfaction
by the Borrower of certain conditions set out in the Loan documents, in each case at the
Borrower's sole cost and expense, including without limitation, payment by the Borrower of
all fees, costs and expenses (plus applicable taxes) incurred by the Lender, its Loan servicer
and legal counsel relating to such transfer or change of control, and payment by the
Borrower to the Lender (or its Loan servicer) of an assumption fee equal to the lesser of
$25,000 and 0.50% of the Loan Amount plus applicable taxes.

The Lender will not be obligated to advance the Loan unless and until all terms and
conditions of this Commitment have been fully complied with by the Borrower at its sole cost
and expense on or before the Commitment Expiry Date and to the satisfaction of the Lender
in its sole discretion, including consent from the first mortgage lender with respect to the
Loan and registration of second mortgage security. The Lender must be satisfied in its sole
discretion with all due diligence investigations, inspections and reports with respect to all
matters that it considers necessary or desirable with respect to the Loan, the Property and
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each Borrower Entity (and the principals thereof), including without limitation all
closing/underwriting deliveries and other matters set out in Schedule B. Without limiting the
foregoing, the Property, including its physical, environmental and financial condition, title
(including title insurance and all title encumbrances) and all tenants and leases, will be
subject to the Lender’s approval in its sole discretion prior to the Loan advance. All such
conditions are for the sole benefit of the Lender and may be waived by the Lender in writing
at any time.

B. GENERAL PROVISIONS

1. Borrower Entity/Lender Entity: In this Commitment, (a) “Borrower Entity” means the Borrower, each Indemnitor, each
Guarantor and each Beneficial Owner, as applicable, and each person having a registered, unregistered or beneficial
ownership interest in the Property from time to time, (but shall not include any limited partner of any Borrower Entity
which is a limited partnership so long as such limited partner does not undertake any active management or control of
the limited partnership), and each other person defined as a Borrower Entity in the Loan documents, and (b) “Lender
Entity” means each of the Lender, the Custodian (defined below), the Loan servicer, all persons having an ownership
interest in the Loan from time to time, and their respective employees, officers, directors, partners, agents and
consultants. Each mortgagor of the Property must be a corporation. Each Borrower and Beneficial Owner must be
Canadian resident.

2. Property: In this Commitment, “Property” includes the entire freehold estate in the lands, and all present and future
buildings, improvements, fixtures, equipment, chattels, leases and rents, as described in the Lender's standard Loan
documents.

3. Loan Documents: The Loan will be evidenced and secured by (a) a second priority freehold mortgage, charge,

assignment and security interest of the Property, including a mortgage, a general assignment of rents and leases,
and a general security agreement (together with all necessary registrations in each applicable jurisdiction), (b) a full
recourse guarantee from the Guarantor, (c) an indemnity from the Indemnitor, and (d) such other security as the
Lender may otherwise reasonably require. The Beneficial Owner will execute a beneficial owners’ agreement in
favour of the Lender. Prior to the initial Loan advance, the Borrower will provide corporate and enforceability opinions
from legal counsel in each jurisdiction in form and content satisfactory to the Lender. All Loan documents will be in
the Lender’s standard form, subject only to such modifications acceptable to the Lender to reflect the subject Loan
transaction.

The Loan documents will be in second priority subject to a first mortgage and other security to be provided by the
Borrower to National Bank of Canada in a principal amount not exceeding $28,700,000, for a term of 3 years and
upon such other terms and conditions as are satisfactory to the Lender.

4. Events of Default: If an Event of Default occurs, the Lender, at its option, may immediately accelerate the Loan and
enforce all of its rights and remedies under the Loan documents and applicable laws. “Event of Default” has the
meaning set out in the Lender's standard Loan documents and includes, but is not limited to: (a) any default by the
Borrower in any Loan payment or reserve payment when due; (b) any transfer or lien is granted or created in respect
of the Property in breach of the Loan documents; (c) any failure by any Borrower Entity to comply with its insurance
obligations under the Loan documents; (d) any failure by the Borrower to pay all utilities and realty taxes in respect of
the Property when due; (e) any default by any Borrower Entity in observing or performing any other covenant,
condition or obligation under any Loan document on its part to be observed or performed (except any default
enumerated as a separate Event of Default or which is expressly stated to be immediate or to have no applicable
notice, grace or cure period) which is not cured within the applicable notice, grace or cure period provided therein, or
if no such period is expressly provided and is not expressly excluded, within 30 days following such written notice of
such default; (f) any misrepresentation by any Borrower Entity in connection with the Loan; (g) certain acts of
bankruptcy and insolvency in respect of any Borrower Entity as set out in the Lender’s standard Loan documents; (h)
any default or enforcement proceedings occur or are taken under any other encumbrance of the Property whether
ranking prior or subsequent to the Lender's security; (i) any expropriation of the Property occurs which, in the opinion
of the Lender in its sole discretion, either (i) materially impairs the value or marketability of the remaining Property, or
(i) has or could reasonably be expected to have a material adverse effect (as defined in the Loan documents). Each
Borrower Entity will immediately advise the Lender of an Event of Default in respect of its Loan, and (j) if at any time
Manna Industrial Fund (Value Add) Limited Partnership (the “Fund") fails to have and maintain an aggregate
unencumbered equity interest in an amount of at least $25,000,000 in all of the properties directly or indirectly owned
by the Fund at such time, as determined by the Lender, acting reasonably, based upon the fair market values of such
properties determined in accordance with industry standard valuation methodologies, the existing indebtedness
thereon and other supporting documents and information to be provided by the Borrower and/or the Fund to the
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10.

Lender in a timely manner at the Lender’s request and at the Borrower's sole expense or, if not so provided, then
such determination may be made by the Lender, acting reasonably, based on reasonable assumptions made by it (or
its Loan servicer).

Upon any acceleration or prepayment of all or any part the Loan (including any acceleration as a result of any Event
of Default), the Borrower agrees to pay the Prepayment Charge to the Lender, in addition to all other amounts then
due and owing under the Loan.

Deposit for Third Party Costs: The deposit for third party costs paid to the Lender pursuant to this Commitment
(including any such deposit previously paid to the Lender under any letter of intent) will be held and applied by the
Lender to all third party costs incurred by it and/or any unpaid portion of the fees set out in this Commitment in each
case whether or not the Loan closes. The portion of such deposit so applied will be non-refundable to the Borrower in
all circumstances. The Lender will refund the unexpended balance of such deposit to the Borrower at Loan closing, or
if the Lender determines that the Loan will not close for any reason, but in each case only after the Lender has
determined and paid all such third party costs and/or any unpaid portion of the fees set out in this Commitment. If the
Lender's third party costs exceed the deposit, the Borrower will pay the excess amount to the Lender forthwith on
demand. The Borrower agrees that it will not be entitled to receive any interest on such deposit.

Closing: The Lender will have the right in its sole discretion to terminate this Commitment in respect of the Loan at
any time if the Loan is not fully advanced on or before the Commitment Expiry Date for any reason (other than default
by the Lender), notwithstanding any intervening negotiations, the preparation and/or delivery of the Loan documents,
or any other dealings or course of conduct between any of the parties at any time, unless a written extension of the
Commitment Expiry Date has been expressly agreed to and executed and delivered by each of the parties hereto. If
the Lender has made funds available for advance on a particular closing date as requested by the Borrower (whether
on, before or after the Commitment Expiry Date), and if through no fault of the Lender such advance does not occur
on such date, the Borrower shall be responsible for all interest at the Interest Rate which accrues from and after such
date and until successful completion or termination of this Commitment, as the case may be.

Material Adverse Change: Notwithstanding the satisfaction of all Loan conditions and/or any other event or
circumstance of any kind, the Lender will not be required to advance the Loan and may terminate this Commitment at
any time if it determines, in its sole discretion, that any event or circumstance has occurred which, in the opinion of
the Lender in its sole discretion, either has or could reasonably be expected to have a material adverse effect on
(i) the value or marketability of the Property (including without limitation, the physical, environmental, or financial
condition of the Property or any tenant or lease of the Property), or (ii) the financial or other condition of any Borrower
Entity or its ability to observe and perform any of its respective covenants and obligations to the Lender under or in
respect of the Loan and the Loan documents when due.

Changes to Property: Neither the Borrower nor any other Borrower Entity is permitted to demolish, remove, construct,
materially alter, add to, repair or restore the Property or any portion thereof (collectively, “Alterations”), nor consent to
or permit any other person to make such Alterations, without obtaining in each instance the Lender's prior written
approval in its sole discretion. Nothing herein will prevent or restrict the Borrower or any other Borrower Entity from
complying with its obligations to maintain and repair the Property in accordance with the Loan documents.

Property Management: The manager of the Property and each property management agreement will be subject to the
prior written approval of the Lender in its sole discretion from time to time.

Approval of Leases: Each new lease of the Property, including each renewal or extension of an existing lease (other
than any extension or renewal of an existing lease which is exercised pursuant to, and the terms of which are
governed by, such existing lease), must (i) be a commercially reasonable arm's length transaction made in the
ordinary course of business and in accordance with prudent property management and leasing standards and
practices, and (ii) provide for rental rates and other terms and conditions consistent with prevailing market rates,
terms and conditions. The Loan documents will include certain other requirements for new leases and renewals and
extensions of existing leases, and certain representations and warranties and other covenants from the Borrower
concerning the status and future dealings with all leases and rents including the requirement that the Borrower obtain
an attornment agreement from each tenant.

The Borrower must obtain the Lender's prior written consent to enter into, renew or extend any Material Commercial
Lease, which consent may be given or withheld by the Lender in its sole discretion. This provision does not apply to
any renewal or extension of an existing Material Commercial Lease which is exercised pursuant to, and the terms of
which are governed by, any such Material Commercial Lease. In this Commitment and each of the Loan documents,
“Material Commercial Lease” means any lease (excluding a lease for one or more residential units, rooms or beds for
residential purposes, but including any ground lease or head lease for residential or any other purposes) granted to
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1.

12.

13.

14.

15.

16.

any person which is (i) for premises comprising 5,000 square feet or more, or (ii) for premises comprising greater than
1,000 square feet, but less than 5,000 square feet, and having a term (inclusive of all renewal and extension options,
whether or not exercised) of ten (10) years or more.

Reporting: The Borrower must deliver (a) quarterly rent rolls and annual operating statements for the Property, (b)
quarterly summary of the net worth of the Fund, (c) annual financial/net worth statements from each Borrower Entity
prepared in accordance with generally accepted accounting principles, and (d) such other information respecting the
Property and each Borrower Entity as the Lender may reasonably require from time to time and as set out in the Loan
documents.

Information and Materials: The Borrower represents and warrants that all information and materials provided or
delivered to the Lender in connection with the Loan, including the Property and each Borrower Entity, are correct and
complete as of the date provided and will continue to be correct and complete on Loan closing, failing which the
Lender will have no obligation to advance the Loan. The Borrower acknowledges that the Lender’s decision to make
the Loan will be based on all such information and materials. The Borrower must promptly disclose to the Lender from
time to time any and all changes in such information and materials or any additional information or materials relating
to the Property or any Borrower Entity which may reasonably be expected to influence the Lender’s decision to make
the Loan.

Credit Investigations: Each Borrower Entity authorizes the Lender and its representatives to make inquiries of, and
exchange or obtain information, data and credit reports with, third parties regarding the character, general reputation,
personal characteristics, financial and credit condition of such Borrower Entity, including its respective directors,
officers, shareholders, partners and principals.

Consent to Disclosure: Each Borrower Entity acknowledges and agrees that the Loan may be sold or syndicated
without restriction and without notice to or the consent of any Borrower Entity. Each Lender Entity may release,
disclose, exchange, share, transfer and assign from time to time, as it may determine in its sole discretion, all
financial and other information and materials relating to any Borrower Entity, the Property or the Loan (including
financial statements and all other information relating to the Loan) provided to or obtained by it, without restriction and
without notice to or the consent any Borrower Entity as follows: (i) to any existing or proposed Lender Entity; (ii) to
any subsequent or proposed purchaser of or investor in the Loan; (i) to any governmental authority having
jurisdiction over such sale or syndication of the Loan; (iv) to any other person in connection with the sale or
syndication of the Loan or in connection with any collection or enforcement proceedings taken under or in respect of
the Loan and/or the Loan documents; and (v) to any third party advisors and agents of any of the foregoing persons,
such as lawyers, accountants, consultants, appraisers, credit verification sources and servicers. Each Borrower Entity
irrevocably consents to the collection, obtaining, release, disclosure, exchange, sharing, transfer and assignment of
all such information and materials.

Custodian_and Loan Servicer: Institutional Mortgage Capital Canada Inc., as general partner for IMC Limited
Partnership and as custodian and agent for itself and on behalf of investors in the Loan from time to time (in such
capacity, the “Custodian”) will advance the Loan and will be named as the Lender in the Loan documents. The
Custodian will have, and may exercise, at all times without restriction and either directly or through the Loan servicer,
all of the rights and benefits of the Lender under this Commitment (without any assignment being required) and will
hold the Loan, the Loan indebtedness and Loan documents solely as custodian and agent for the investors and all
other persons having an ownership interest in the Loan from time to time. Each reference to “Lender” in this
Commitment includes the Custodian. The Lender and such other Loan investors will be entitled to receive and enjoy,
through the Custodian, all right, title and interest of the Custodian in respect of the Loan and the Loan documents and
the full benefit thereof at all times. The Lender may also appoint a Loan servicer from time to time, without notice to or
the consent of any Borrower Entity, to collect all Loan payments and proceeds and to exercise and enforce any or all
rights, remedies or benefits, or perform any or all obligations, of the Lender and/or the Custodian under or in respect
of the Loan, the Loan documents (whether or not expressly provided therein) and/or applicable laws, and such Loan
servicer may appoint a sub-servicer from time to time in respect of any such matter. Each Borrower Entity will be
entitled to deal exclusively with the Custodian and the Loan servicer in respect of all matters relating to the Loan and
the Loan documents and agrees that all enforcement actions or proceedings may be brought by the Custodian and/or
the Loan servicer on behalf of the Lender and all other persons having an ownership interest in the Loan from time to
time and irrevocably waives any requirement that the Lender or such other Loan investors be a party thereto.

Full Recourse: Notwithstanding any other provision in any Loan document, the respective obligations and liabilities of
each Borrower Entity under the Loan and each of the Loan documents are full recourse to each such Borrower Entity
and all of its respective property and assets without limitation or restriction of any kind.
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18.

19.

20.

21.

22,

23.

Limited Recourse to Lender Entities: No Lender Entity nor any of their respective assets will have or be subject to any
actions, proceedings, losses, damages, liabilities, claims, demands, costs or expenses of any kind or nature made by
or on behalf of any Borrower Entity arising from or relating to, directly or indirectly, the Loan, including the making or
administration of the Loan or any default or other act or omission by any Lender Entity under or relating to the Loan or
any of the Loan documents, and each Borrower Entity hereby agrees to indemnify and save each Lender Entity
harmless from and against all such matters.

Brokerage Commission: Each Borrower Entity will be solely responsible for and will pay any brokerage or finder's
fees, commissions or other compensation payable to any person not affiliated with or contracted by the Lender in
connection with the Loan and will indemnify and hold each Lender Entity harmless in respect of same.

Assignment: The Lender and any Loan investor, at its cost, may sell, transfer or assign the Loan, the Loan
indebtedness and the Loan documents, or any interest therein, from time to time before or after closing without notice
to or the consent of any Borrower Entity. Thereafter, the Lender will have no further obligations under or in respect of
the Loan or the Loan documents. This Commitment may not be sold, transferred or assigned by any Borrower Entity.

Effect of Commitment. This Commitment, together with the Loan documents will constitute the entire agreement
between the parties in respect of the Loan and supersedes any letter of intent previously issued by or on behalf of the
Lender in its entirety. Each Borrower Entity acknowledges that this Commitment is only a summary of the basic terms
of the Loan, and that the Loan documents will include additional terms and conditions not specifically referenced
herein as the Lender deems necessary or appropriate. This Commitment can only be changed, modified or extended
by a written instrument executed and delivered by the Lender and each Borrower Entity. This Commitment and any
amendments hereto will survive the execution and delivery of the Loan documents by the Borrower Entity, provided,
however, that in the event of any express conflict or inconsistency between any provision of this Commitment and any
provision of any Loan document, the provision of such Loan document will prevail to the extent of such conflict or
inconsistency. The existence of additional terms, conditions or provisions (including any rights, remedies,
representation and warranties) contained in any Loan document will not be construed or deemed as being in conflict
with this Commitment.

Participation: Each Borrower Entity agrees to co-operate in good faith with all reasonable requests and/or inquiries
made by or on behalf of the Lender (or any Loan owner) in connection with the sale, syndication and/or participation
of the Loan, and further agrees, if requested by or on behalf of the Lender (or any Loan owner) to restructure all or
any part of the Loan and the Loan documents (at no cost to the Borrower), including without limitation, the creation of
multiple tranches evidenced by separate promissory notes or participation interests (which may be pari passu or
senior/subordinate as required), to make all reasonable amendments to the Loan documents and to provide all
additional and/or updated financial and other information concerning the Property, its tenants and/or each Borrower
Entity as the Lender or Loan owner may require from time to time, provided that the financial terms of the amended
and/or restructured Loan are not materially more onerous, in the aggregate, than its original financial terms.

Further Assurances: Each Borrower Entity must promptly cure any defect in the preparation, execution and delivery of
the Loan documents to which it is a party and will promptly execute and deliver or cause to be executed or delivered,
upon request by the Lender all such other and further documents, agreements, opinions, certificates and instruments
as may be required by the Lender to more fully state its obligations as set out in any Loan document or to make any
recording, file any notice or obtain any consent, including any documents required by the Lender in connection with
the sale and/or syndication of the Loan.

Construction of Loan Documents: In this Commitment: (a) words denoting the singular include the plural and vice
versa and words denoting any gender include all genders, (b) reference to any Borrower Entity, Lender Entity or any
other person includes their respective heirs, executors, administrators, legal representatives, successors and assigns,
(c) all dollar amounts are expressed in Canadian dollars, (d) the division of any Loan document into separate Articles,
Sections, Subsections and Schedule(s), and the insertion of headings is for convenience of reference only and will
not affect the construction or interpretation of such Loan document, (e) if more than one person is named as, or
otherwise becomes or assumes the obligations and liabilities of any Borrower Entity, then all obligations and liabilities
of such persons will be joint and several, (f) notwithstanding any other provision of this Commitment, the Loan
documents or applicable laws to the contrary, it is the express intention of the parties that the words “sole discretion”
mean the exercise of discretion that is completely and absolutely subjective in all respects and does not create or
imply a duty or obligation of any kind on the part of the person exercising such discretion to act objectively or to apply
objective standards, and which is not subject to any restriction, limitation, challenge or review of any kind, (g) time is
of the essence, and (h) the parties hereto have expressly agreed and required that this Commitment as well as all
documents related thereto, including all agreements and notices, be drafted in English. Les parties aux présentes ont
expressément exigé que la présente entente ainsi que tout document y relié, incluant toute entente et tout avis, soit
rédigés en anglais. All schedules and addenda annexed hereto form part of this Commitment. The rights and

Union Allied — Kelowna Industrial
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24.

25.

26.

27.

28.

obligations of the parties with respect to the Loan documents in respect of the Loan will be determined in accordance
with the laws of the Province in which the Property is located and federal laws applicable thereto.

Withholding Taxes. This provision will not apply to any deduction or withholding for taxes under the laws of Canada or
any province thereof (“Canadian taxes") or for taxes of a country or jurisdiction other than Canada (“foreign taxes")
arising from or in respect of the Loan payment where such deduction or withholding arises solely as a result of a
change in the current status of the Lender as a resident of Canada, or as a result of any assignment of the Loan by
the Lender to a non-resident of Canada. Subject to the foregoing, to the extent that any payment on or in respect of
the Loan will become subject to a deduction or withholding imposed on such Loan payment for Canadian taxes or
foreign taxes (including any deduction or withholding arising from a change in applicable laws), the amount of such
Loan payment will be automatically increased by an amount which ensures that the Lender receives, after such
deduction or withholding is made including any additional withholding or deduction on such additional amount and
without any credit to the Borrower therefor, the full amount of the payment specified in the Loan documents. The
Borrower will pay the amount of any such deduction or withholding to the applicable taxing authority as required by
applicable laws and, upon request, provide the Lender with evidence of such payment.

Survival of Representations, Warranties and Covenants: The representations, warranties, covenants and obligations
of each Borrower Entity contained in each Loan document in respect of the Loan will (a) survive any advance or
repayment of the Loan, any full or partial release, termination or discharge of any Loan document, and any remedial
proceedings taken by any Lender Entity under any Loan document or applicable law, (b) enure to the benefit of the
Lender and each person having an ownership interest in the Loan from time to time notwithstanding such Loan owner
is not a party to any Loan document, and (c) be fully effective and enforceable by the Lender notwithstanding any due
diligence performed by or on behalf of any Lender Entity or any breach or other information (to the contrary or
otherwise) known to any Lender Entity at any time. Such representations and warranties are deemed to be made on
the date of execution of each such Loan document and are deemed repeated as of Loan closing.

Effect of Termination: No termination of this Commitment will limit, restrict or otherwise affect in any way (i) the
obligations of any Borrower Entity to pay to the Lender all third party costs incurred by or on behalf of the Lender in
connection with the Loan or any of the fees set out in this Commitment or any deposit for third party costs specified in
this Commitment, (i) the rights of the Lender in respect of any deposits paid to the Lender in respect of the Loan,
including its right to apply the deposit for third party costs as set out herein, and (iii) any rights and remedies of the
Lender against any Borrower Entity arising from any breach of this Commitment by such Borrower Entity, including
any claim for damages.

Counterparts/Facsimile Transmission: This Commitment may be executed in counterparts, and each such
counterpart will be deemed to be an original and all of which together constitute one and the same document.
Delivery of this Commitment by any party may be made by facsimile or other electronic transmission to any other
party, the broker or their respective agents and will be valid and binding as if it is an originally signed document.

Acceptance: If this Commitment is not executed by each Borrower Entity and returned without amendment to the
Lender on or before March 1, 2022, then this Commitment will immediately terminate and will be null and void and the
Lender will have no further obligations hereunder. Each person executing and delivering this Commitment on behalf
of each Borrower Entity has full power and authority to bind such Borrower Entity to the terms and conditions of this
Commitment and is executing this Commitment on their behalf.

IMC LIMITED PARTNERSHIP, by its general partner,
INSTITUTIONAL MORTGAGE CAPITAL CANADA INC.

Per:

'\I\_x (AW, Mer-o \d/«o

/

|

Jean Monardo

FSRA Licence No. 11975
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ACCEPTED AND AGREED as of the _2Nd _day of __March , 2022.

8826 JIM BAILEY LTD.

DocuSigned by:
Per: E4RDZETEEENRANT

Fa-Kai (Michael) Chiang, Director

375 POTTERTON LTD.

DocuSigned by:

o)

Fa-Kai (Michael) Ghiang, Director

Per:

MANNA INDUSTRIAL FUND (VALUE ADD) GP CORP.

i by:
(—OOCUS#gnad.fy_

Per: % 107

N R4S R2R ARG E DB
Fa-Kai (Michael) Chiang, Director

~——DocuSigned by:

Per:

S CUALEIGEABRIABA—
Yuan Hong (Nancy) Wei, Director
MANNA INDUSTRIAL FUND (VALUE ADD) LIMITED PARTNERSHIP,

BY ITS GENERAL PARTNER,
MANNA INDUSTRIAL FUND (VALUE ADD) GP CORP.

DocuSigned by:

Fa-Kai (Michae Crrmiéng. Director

DocuSigned by:

Per:

R

Yuan Hong (Nancy) Wei, Director

GENESIS MANNA HOLDING LTD.

DocuSigned by:

Per:

Yuan Hong (Nancy) Wei, Director

ALLION HOLDINGS LTD.

DocusSigned by:
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DocuSigned by:

oS

10

FA-KAI (MICHAEL) CHIANG

DocuSigned by:

WEI

Union Allied — Kelowna Industrial

Page 10




DocuSign Envelope ID: 463CD6DC-FEF8-4516-B063-6DDD5DOF88F2
11

SCHEDULE A — RESERVES

1. Realty Tax Reserve: The Borrower shall be entitled to pay realty taxes directly to the municipality when due or, if the
taxing municipality has a tax instalment or preauthorized payment plan, the Borrower may elect at any time to make the
payments required by such payment plan provided that, (a) an Event of Default has not occurred, (b) there is no change in
ownership of the Property, (c) realty taxes are paid to the municipality in full when due, and (d) the Borrower provides to the
Lender or its Loan servicer proof of payment of realty taxes as follows: (i) on a semi-annual basis, if the municipality
issues interim and final realty tax bills, to be provided within 15 days of the interim realty tax due date and again at the
final realty tax due date, and (i) on an annual basis, within 15 days of the realty tax payment due date, if the
municipality only requires one annual tax payment.

In the event that the Borrower fails to provide evidence of such realty tax payments as set out above, the Lender or its Loan
servicer reserves the right to retain the services of an independent tax verification service to verify that realty taxes are in
good standing, at the sole cost of the Borrower. If the Borrower breaches this provision or if an Event of Default otherwise
occurs, the Borrower willimmediately make all deposits required by this Commitment to a realty tax reserve established with
the Lender or its Loan servicer for the remainder of the Term.

2. Interest Reserve: On Loan closing, the Borrower shall establish an immediate interest reserve (the “Interest Reserve”) in the
amount of $1,100,000 to be deducted from the Loan proceeds and held by the Lender or its Loan servicer. The Borrower
shall be permitted to draw up to a maximum amount of $91,666 per month from the Interest Reserve on account of partial
payment of the monthly interest payments, with the balance of the monthly interest payments being paid by the Borrower by
automatic debit until the Interest Reserve is depleted. Thereafter, the full monthly interest payments shall be paid by the
Borrower by automatic debit.

3. Additional Reserves: Within 10 days’ notice from the Lender, the Borrower will establish additional reserves with the
Lender to pay the reasonable costs of insurance premiums, utility charges, and/or the performance of specific maintenance,
repairs or capital improvements to the Property or any work for the prevention, clean-up or remediation of environmental,
health or safety conditions at the Property, as determined by the Lender acting reasonably.

4, No Entitlement to Interest: No Borrower Entity will be entitled to receive any interest or other investment earnings on any
reserves or deposits held by or on behalf of the Lender for respect of any Loan, whether or not eamed or arising from time
to time.

5. Security. All reserves will be subject to a first priority security interest granted in favour of the Lender pursuant to the Loan

documents as additional security for the Loan.

6. Disbursement/General Provisions: Upon completion or payment of any reserve item (and the satisfaction of any additional
conditions specified in the Loan document govemning disbursement of such reserve), the Borrower may submit to the Lender a
request for payment or release of any reserve funds in a form specified by the Lender which will include and certify
(a)the item and costs incurred (including evidence of completion or payment), (b) that all related work has been
completed in a good and workmanlike manner in compliance with the Loan documents and all applicable laws, (c)
documentary evidence that such work is fully paid and that all conditions governing disbursement of such reserve
have been satisfied, and (d) evidence of compliance with all the applicable lien laws, including compliance with all
holdback requirements and evidence that no lien is registered against the Property. Provided no Event of Default exists
and upon the Lender’s verification of the payment request, the Lender will pay to the Borrower an amount approved by
the Lender from the applicable reserve, less any Lender’s costs and expenses with respect thereto. The Lender will
not be required to make disbursements more frequently than once monthly. The Lender reserves the right to make any
such disbursement directly to the person(s) entitled to receive such payment and the Borrower will execute and deliver
all necessary directions.

7. Other Applicable Provisions: Upon an Event of Default, the Lender may retain all reserves held and, at its sole
option, apply same to the Loan indebtedness, or to any costs and expenses for which the reserve is held, or to cure
any Event of Default. The Borrower shall reimburse the Lender and its Loan servicer on demand for all costs and
expenses incurred in administering the reserves (which costs and expenses will bear interest at the interest rate and
may be deducted from the reserves). The Lender has the sole right to direct the investment of the reserves. All interest
and other investment earnings accruing on the reserves will be for the Lender's sole benefit.

8. Loan Servicer: Notwithstanding any other provision hereof, each reserve required by this Commitment will be
established and administered on behalf of the Lender with and by its Loan servicer from time to time, and all rights,
privileges and benefits of the Lender hereunder (including the right to receive, hold and administer all reserve funds)
may be held, exercised and/or enforced by such Loan servicer on behalf of the Lender from time to time.

Union Allied — Kelowna Industrial
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SCHEDULE B — UNDERWRITING / CLOSING DELIVERIES

On or before Loan closing, the Lender must receive and be satisfied in its sole discretion with each of the following
deliveries. Notwithstanding that the Lender may retain and instruct all third party agents directly, the Borrower will remain
solely responsible at all times for obtaining, delivering and completing, all at the Borrower's expense, all of the following
deliveries and matters prior to Loan closing, and the Lender will have no responsibility or liability of any kind of any such
deliveries and matters are not made or completed in form and content satisfactory to the Lender.

1.

10.

11.

12.

13.

Appraisal report acceptable to the Lender establishing the market value of the Property. (draft received, subject to
final)

Environmental assessments of the Property prepared by an environmental consultant acceptable to the Lender,
confirming to the Lender's satisfaction, that the Property complies with all applicable environmental laws. The Lender
reserves the right, in its sole discretion, to require a “Phase II" environmental assessment of the Property or such
other environmental investigation reports of the Property, in each case at the Borrower's expense. The Loan
documents will contain detailed environmental representations, warranties and covenants in addition to the
environmental indemnity from the Indemnitor. (received)

The Borrower undertakes and agrees to obtain and provide a property condition assessment of the Property prepared
by an architect/engineer acceptable to the Lender and reporting a physical property condition acceptable to the
Lender within sixty (60) days of Loan closing. If such property condition report requires work to be completed, the
Borrower undertakes and agrees to complete such work within the required timeline set out in the report. If required, the
Borrower will also deposit with the Lender 100% of the cost of such repairs to be released in accordance with the.
Disbursement/General Provisions section of Schedule A.

A reliance letter for each of the above reports, which letter must be acceptable to the Lender and must include the
following language: “Institutional Mortgage Capital Canada Inc. as general partner of IMC Limited Partnership, and its
successors, assigns and co-lenders (collectively, the "Lender") may rely on the above-referenced report as if it were
an original addressee, and our potential liability to the Lender arising from this report is limited to the amount of
professional liability insurance maintained in a minimum amount of $1 million.”

Building location survey/real property report/certificate of location of the Property prepared by a licensed surveyor and
satisfactory to the Lender, if available.

Consent of the first morigagee to the Loan and a priority agreement/subordination agreement between the first
mortgagee and the Lender in a form satisfactory to the Lender.

Complete copies of all existing non-residential leases, together with all related renewals, amendments, assignments
or other agreements. For residential properties, the standard form residential lease used for all existing residential
leases for the Property. (received)

Tenant estoppel certificate from each of Tire Distributors Inc., United Parcel Services (UPS) and Bronco Industries
Inc., in form and substance satisfactory to the first mortgagee and the Lender, signed by each tenant containing
tenant's confirmation that it is in possession of its leased premises, paying rent and open for business. For the
purposes of Loan closing, the Lender will accept such tenant estoppel certificates addressed to the first mortgagee.
The Borrower undertakes and agrees to use its reasonable best efforts to obtain such tenant estoppel certificates
addressed to the Lender after Loan closing.

Copy of the property management agreement, if applicable.

Property, liability and other insurance in compliance with the Lender’s standard insurance. All insurance shall be in
the form and amount and with such deductibles, endorsements and insurers as required by the Lender. All policies of
insurance must provide the Lender with at least 30 days’ prior written notice of adverse material change or
cancellation (15 days' notice for non-payment). Please note that the Lender WILL NOT ACCEPT "will endeavour

to provide" lanquage for such notice.

Certified or notarized copies of those documents evidencing formation, organization, valid existence, good standing
and due authorization of and for each Borrower Entity for the execution, delivery and performance of the Loan
documents.

All Loan documents required by this Commitment executed and delivered by each Borrower Entity, fully registered in
all appropriate registries and in the priority required by the Lender.

Corporate and enforceability opinions from Borrower's counsel for each Borrower Entity.

Union Allied — Kelowna Industrial
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14. Lender's title insurance policy (from a title insurer and with such endorsements as approved or required by the
Lender). Title, zoning and all permitted encumbrances shall be satisfactory to the Lender.

15.  Such financial and other information, statements and documents with respect to the Property, any Borrower Entity or

otherwise as the Lender or its counsel may reasonably require in connection with the underwriting or closing of the
Loan.

16.  Such documentation and information, including identification, required by the Lender to comply with all applicable
laws and regulations governing proceeds of crime, money laundering and terrorist financing, including source of
equity for down payment if the Loan is funding a purchase.

Union Allied — Kelowna Industrial
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September 27, 2023

8826 Jim Bailey Ltd.
375 Potterton Ltd.
Manna Industrial Fund (Value Add) Limited Partnership

1115 — 8400 West Road

Richmond, BC
V6X 087

RE:

IMS Loan No.:

Borrowers:

Beneficial Owner:

14

INSTITUTIONAL
MORTGAGE
SERVICING

199 Bay Street, Suite 1900, Commerce Court West
P.O. Box 271, Toronto, ON M5L 1E9

300-0192
8826 Jim Bailey Ltd. and 375 Potterton Ltd.,
Manna Industrial Fund (Value Add) Limited Partnership

Deal Name: Union Allied — Kelowna Industrial
Property: 8826 Jim Bailey Crescent and 375 Potterton Road, Kelowna, BC
Subject: Loan Extension and Amendment

Dear Sirs:

8826 Jim Bailey Ltd. and 375 Potterton Lid., (collectively, the “Borrowers") on behalf of Manna Industrial Fund (Value Add)
Limited Partnership (the “Beneficial Owner”) are indebted to Institutional Mortgage Capital Canada Inc. for a second
mortgage loan (the “Loan") in the original principal amount of $18,300,000, with a current principal balance outstanding of
$16,300,000, made pursuant to a commitment letter dated February 25, 2022 (the “Commitment Letter”) with respect to the
property municipally known as 8826 Jim Bailey Crescent and 375 Potterton Road, Kelowna, BC (the "Property”).

Institutional Mortgage Servicing Canada Inc., as general partner of IMS Limited Partnership (collectively, "IMS"), as primary
servicer for and on behalf of Institutional Mortgage Capital Canada Inc., as general partner of IMC Limited Partnership
(“IMC"), for itself and on behalf of investors in the Loan (collectively, the "Lender") hereby offers to amend and extend the
Loan upon and subject to the terms and conditions set out in this commitment amending letter.

1.

General. Terms not specifically defined herein shall have the same meanings as set forth in the Commitment Letter
and/or the Loan Documents. Except as otherwise expressly provided herein, the terms of the Commitment Letter
shail remain unamended and in full force and affect.

Proposed Loan Amendments. The proposed amendments to the Loan are summarized below and are subject to
the satisfaction of all conditions set out in this commitment amending letter:

Maturity Date:

Interest Rate:

Prepayment:

The Maturity Date of the Loan shall be extended from July 1, 2023 to January 1, 2024.

For each Interest Accrual Period commencing on or after September 1, 2023 and until
the day immediately prior to December 1, 2023, the Interest Rate will be the greater of
(a) the Prime Rate plus 6.55%, and (b) 9.00%.

For each Interest Accrual Period commencing on or after December 1, 2023 until all
outstanding Loan indebtedness is repaid in full, the Interest Rate will be the greater of
(a) the Prime Rate plus 8.55%; and (b} 11.00%.

The Borrowers may prepay all (but not less than all) of the outstanding Loan
indebtedness at any time, without payment of a prepayment charge, subject to (i) prior
written notice of such, and, if applicable, payment to the Lender of interest in lieu of such
notice in respect of the period by which such notice is less than 60 days, and (ii)
payment by the Borrowers to the Lender of all other amounts required under the Loan.
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Fees/Costs: The following fees and costs shall be payable by the Borrowers:
(a) An extension processing fee (the “Fee") in the amount of $28,525 inclusive of
applicable taxes payable to IMS upon acceptance of this commitment amending

letter, which is fully earned and non-refundable in all circumstances;

(b) All legal costs incurred by the Lender and IMS in processing the loan amendments
contemplated by this commitment amending letter.

The Fee shall be immediately payable by wire transfer as follows:

Beneficiary Name: IMS Limited Partnership
Beneficiary Address: 199 Bay Street, Suite 1900, Commerce Court West, Box 271
Toronto, ON
Bank Name: TD CANADA TRUST
Bank Address: 55 King Street West, Toronto, ON
Swift Code: TDOMCATTTOR
Bank #: 004
Transit #: 19922
Account #: 5279563
3. Conditions Precedent. The amendments to the Loan are subject to the satisfaction of all conditions set out in this

commitment amending letter (all of which shall be for the sole benefit of the Lender), including, without limitation,
completion of the following matters, each to the satisfaction of the Lender in its sole discretion:

(a) acceptance of this commitment amending letter by each Borrower Entity within two (2) business days from
the date hereof and payment to the Lender of the Fee;

(b) completion of all legal diligence in the respect of the Property and searches required or recommended by
the Lender or its legal counsel;

(c) such financial and other information, statements and documents (certified as required) as the Lender or its
counsel may reasonably require in connection with the re-underwriting of the Loan;

(d) the Lender being satisfied, in its sole discretion, that no change in the Property or any Borrower Entity has
occurred which, in the opinion of the Lender in its sole discretion, either has or could reasonably be
expected to have a material adverse effect on the value or marketability of the Property or the strength of
the covenants made by any Borrower Entity;

(e) finalization, execution, delivery and registration of all documents required by the Lender, which include this
commitment amending letter, amending agreements, confirmation of existing security, title insurance
endorsements, PPSA registrations and amendments and additional documents and opinions required to
give effect to the proposed amendments and completion of all legal diligence.

4. Assumption of Loan Documents. Each Borrower Entity hereby acknowledges and confirms that it is bound by the
respective obligations of such party in such capacity under the Loan Documents, provided that nothing herein shall
release or affect the obligations of any original party thereto. If more than one Person is liable for or assumes the
obligations and liabilities of each Borrower Entity, then all such persons shall be jointly and severally liable for such
obligations and liabilities. Each Borrower Entity, by executing this commitment amending letter, expressly and
unconditionally acknowledges and agrees that, except as expressly provided above, there is no agreement, approval,
consent, representation, warranty, covenant, commitment, undertaking, promise or other obligation or liability of any
kind, express or implied, written or oral, direct or contingent, made or given at any time by or on behalf of the Lender
relating to the Loan, the Loan Documents or otherwise giving rise to any present or future claim, defence, right of set-
off or any other action or proceeding of any kind by any Borrower Entity in respect of their respective representations,
warranties, covenants, obligations and liabilities under the Loan and Loan Documents and/or any of the Lender's
rights, remedies or security thereunder, including without limitation, any such claim, defence, right of set-off or other
action or proceeding based on the existence, granting, availability and/or expectation (reasonable or otherwise) of
any existing or future loan extension, modification, waiver, forbearance, concession and/or any other similar
agreement or arrangement. Each signatory on behalf of each Borrower Entity has the authority to bind such Borrower
Entity.
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5. Acceptance/Termination. This commitment amending letter shall automatically terminate two (2) business days
from the date of issuance of this commitment amending letter without acceptance by each Borrower Entity set out
below and payment of the Fee.

6. Counterparts/Facsimile Transmission. This commitment amending letter may be executed in counterparts, and
each such counterpart will be deemed to be an original and all of which together constitute one and the same
document. Delivery of this commitment amending letter by any party may be made by facsimile or other electronic
transmission to any other party, or their respective agents and will be valid and binding as if it is an originally signed
document.

If you have any questions regarding the above, please contact the undersigned at your convenience.
Yours very truly,

IMS Limited Partnership, by its General Partner,
Institutional Mortgage Servicing Canada Inc.

on Morandio

LWy

Jean Monardo
Senior Vice-President

ACKNOWLEDGEMENT
The undersigned hereby acknowledge and agree to the terms and conditions set out herein this day of
, 2023.
8826 JIM BAILEY LTD.
DocuSigned by:
Per: Ezaﬁczsnﬁceema.a

Fa-Kai (Michael) Chiang, Director

375 POTTERTON LTD.

DocuSigned by:
E—\J' N C>
2BETC25DBCEEADS..,

Fa-Kai (Michael) Chiang, Director

Per:

MANNA INDUSTRIAL FUND (VALUE ADD) GP CORP.

DocuSigned by:

N
-
Per: JEETC2SDECEEANG
Fa-Kai (Michael) Chiang, Director

EQAICBOBE31CAFS.,
Yuan Hong (Nancy) Wei, Director
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MANNA INDUSTRIAL FUND (VALUE ADD) LIMITED PARTNERSHIP,
BY ITS GENERAL PARTNER,
MANNA INDUSTRIAL FUND (VALUE ADD) GP CORP.

DocuSigned by:

Y™

Per: 26E7C25DBCEEADS.

Fa-Kai (Michael) Chiang, Director

W
Per: EQA1CBOBEITCAFA.

Yuan Hong (Nancy) Wei, Director

GENESIS MANNA HOLDING LTD.

DocuSigned by:
| W=
EOA1CB9B631C4F4

Per:

Yuan Hong (Nancy) Wei, Director

ALLION HOLDINGS LTD.

[Documgmd by:
Per'_ﬁﬁlﬁz&ﬁ.ﬁ‘;ﬁﬁ&ﬂp

.Fa-Kai (Michael) Chiang, Director

DocuSigned by:

SO

JICZE08CEsing

FA-KAI (MICHAEL) CHIANG
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' Land Title Act KAMLOOPS LAND TITLE OFFICE
Mortgage MAR 07 2022 14:33:24.008
bcLand
Tile&Survey  Part 1 Province of British Columbia CA9768040
1. Application This is Exhibit "B" referred to in the affidavit

Lawson Lundell LLP

1600-925 West Georgia Street
Vancouver BC V6C 3L2
604-685-3456

Mandeep R. Dhaliwal (Jackie Abremski)

FileNo.37689-162226

2. Description of Land

of Ryan Fernandes sworn before me at
Tofants . Ontario this
B8\~ day of October, 2024,

A Commi§sioner for taking Affidavits
within Ontario.

PID/Plan Number Legal Description

024-666-947 LOT 6 SECTION 2 TOWNSHIP 20 0SOYOOS DIVISION YALE DISTRICT PLAN KAP65805 OWNER: 8826 JIM
BAILEY LTD.

023-839-171 LOT D SECTION 2 TOWNSHIP 20 0SOYOOS DIVISION YALE DISTRICT PLAN KAP59703 OWNER: 375

POTTERTON LTD.

3. Borrower(s) (Mortgagor(s))

8826 JIM BAILEY LTD.

VANCOUVER BC V6C 3H4

19TH FLOOR, 885 WEST GEORGIA STREET

BC1045505

375 POTTERTON LTD.

VANCOUVER BC V6C 3H4

19TH FLOOR, 885 WEST GEORGIA STREET

BC1045502

iy

. Lender(s) (Mortgagee(s))

77 KING STREET WEST, TD CENTRE
TD NORTH TOWER, SUITE 4120
TORONTO ON M5K 1G8

INSTITUTIONAL MORTGAGE CAPITAL CANADAINC.

A0081339

5. Payment Provisions

Principal Amount Interest Rate Interest Adjustment Date
$18,300,000 See Express Mortgage Terms - Part 2 April 1, 2022
Interest Calculation Period Payment Dates First Payment Date
Monthly 1st day of each month May 1, 2022
Amount of each periodic payment Interest Act (Canada) Statement. The equivalent rate of interest Last Payment Date
See Express Mortgage Terms - Part 2 EalculBted Bty yjnotin advaneels See Express
N/A % per annum Mortgage Terms -
Part2
Form B (Section 225) 2022 02 25 17:37:49.411 1 of 3 Pages
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"' Land Title Act
bcland Mortgage

Title&survey  Part 1 Province of British Columbia

Assignment of Rents which the applicantwants Place of payment Balance Due Date
) o .
registered? Postal address in Item 4 See Express
No Mortgage Terms -
Part2
6. Mortgage contains floating charge on land? 7. Mortgage secures a current or running account?
No No

8. Interest Mortgaged
Fee Simple

9. Mortgage Terms
Part2 ofthis mortgage consists of:
(c) Express Mortgage Terms (annexed to this mortgage as Part 2)

10. Additional or Modified Terms

11. Prior Encumbrances Permitted by Lender
With respect to PID 024-666-947: Covenant KN113684, Covenant KN113686, Easement KT109471, SRW CA7072838
With respect to PID 023-839-171: Right of Way 68926E, SRW KH114936, Covenant KL79064, Covenant KL79067, SRW
CA8765255, SRW CA8765257

12. Execution(s)

This mortgage charges the Borrower's interestin the land mortgaged as security for payment of all money due and performance of all obligations in accordance
with the mortgage terms referred to in item 9 and the Borrower(s) and every other signatory agree(s) to be bound by, and acknowledge(s) receipt of atrue copy of,

those terms.
Witnessing Officer Signature Execution Date Borrower Signature(s)
e 8826 JIM BAILEY LTD.
L By their Authorized Signatory

2022-03-03

NEIL R. DAVIE

Barrister & Solicitor

SAMPSON DAVIE FANE VOLPIANA LLP Name: Fa-Kai Chiang

SUITE 408 - 355 BURRARD STREET

VANCOUVER BC V6C 2G8

(604 343-1940

Form B (Section 225) 2022 02 25 17:37:49.411 2 of 3 Pages
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Title&Survey  Part 1 Province of British Columbia

Name:

Officer Certification

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

Witnessing Officer Signature Execution Date Borrower Signature(s)
—— 375 POTTERTON LTD.
- By their Authorized Signatory

2022-03-03

NEIL R. DAVIE

Barrister & Solicitor

SAMPSON DAVIE FANE VOLPIANA LLP Name: Fa-Kai Chiang

SUITE 408 - 355 BURRARD STREET

VANCOUVER BC V6C 2G8

(604 343-1940

Name:

Officer Certification

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

Electronic Signature . - Digitally signed by
Your electronic signature is a representation thatyou are a designate authorized to Tal Lu n YI n g '[l;ait-l__ugozgi%?’SEI;YQW
certify this document under section 168.4 of the Land Title Act, RSBC 1996 ¢.250, that SE LYQW 0;:&_22 -0-8'0-0

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

Form B (Section 225) 2022 02 25 17:37:49.411 3 of 3 Pages
© Copyright 2022, Land Title and Survey Authority of BC. Alrights reserved.
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TERMS OF MORTGAGE - PART 2
(“Union Allied — Kelowna Industrial”)

ARTICLE 1 - INTERPRETATION AND CONSTRUCTION

Section 1.01 Definitions.
For the purposes of this Mortgage and each of the other Loan Documents, reference to the terms “Charge”,

LTI

“charge”, “Chargor” and “Chargee” shall mean “Mortgage”, “mortgage”, “Mortgagor” and “Mortgagee” respectively and
vice versa.

In this Charge, unless something in the subject matter or context is inconsistent therewith:

“Adjusted Rate” means the variable annual rate of interest which is the greater of (a) the Prime Rate plus 8.55%, and (b)
11.00%, which rate of interest shall be compounded and payable monthly, not in advance, both before and after demand,
default and judgment. The Adjusted Rate will be effective on and after the Step-Up Date (or if not a Business Day, the next
Business Day thereafter).

«Affiliate” or “affiliate” of any Person means any other Person that, directly or indirectly, through one or more
intermediaries, controls, is controlled by, or is under common control with such first-mentioned Person; and “Affiliated” or
“affiliated” shall have the corresponding meaning.

“Applicable Laws” means all applicable federal, provincial, state and municipal laws, statutes, regulations, rules, by-laws,
orders, permits, licenses, authorizations, approvals and all applicable common laws or equitable principles whether now or
hereafier in force and effect, whether in Canada, the United States of America or elsewhere.

“Borrower Entity” means the Chargor, each Indemnitor, each Guarantor (if any), and each Person having any registered,
unregistered or beneficial ownership interest in all or any part of the Property from time to time, including if any Borrower
Entity is a general or limited partnership, each general partner and limited partner comprising such partnership.

“Business Day” means any day other than a Saturday, Sunday or any statutory or civic holiday observed in the Province of
British Columbia.

“Charge” means, for the non-electronic paper based registration system, the Mortgage — Part 1 (Form B and any schedules
thereto) to which these Mortgage Terms are attached and these Mortgage Terms, or for the electronic registration system,
the Mortgage - Part 1 (Form B and any schedules thereto) which incorporate these Mortgage Terms, prepared in the
electronic format, and these Mortgage Terms, all registered electronically pursuant to Part 10.1 of the Land Titles Act
(British Columbia).

“Chargee” means Institutional Mortgage Capital Canada Inc., in its capacity as general partner for and on behalf of IMC
Limited Partnership, and each Person who acquires the right, title and interest of the Chargee under the Loan Documents.

“Chargor” means, individually and collectively, each Person named as Borrower/Mortgagor in this Charge.

“Commercial Leases” means, collectively, all present and future leases, agreements to lease, subleases, concessions,
licenses and other similar agreements by which the use and occupancy of the Property or any part thereof are granted to any
Person for any purpose (excluding Residential Leases but including any ground lease or head lease of any kind and for any
purposes), together with all related credits, rights, options, claims, causes of action, guarantees, indemnities, security
deposits and other security related thereto, including each Material Commercial Lease.

“Commitment Letter” means the commitment letter governing the Loan and any and all amendments, supplements,
addendums, replacements and/or restatements thereof from time to time.

“control” means the possession or ownership, either directly or indirectly, of the power to direct or cause the direction of
the management or policies of a Person, whether through the ability to exercise voting power, partnership interests, trust
unit or other instruments having the capacity to elect the directors, trustee or committees responsible for the control,
management and direction of any Person or to otherwise control, manage or direct any Person, by contract or otherwise;
and “controlled” and “controlling” shall have the corresponding meanings.

C:\NRPortbI\Lawson\JLA\21117137_3.doc
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“Costs” means all fees, costs, charges and expenses of any Lender Entity for or incidental to (i) preparing, executing and
registering the Loan Documents and making each advance of the Loan; (ii) collecting, enforcing and realizing on or under
the Loan or the Loan Documents, including any workout or modification of the Loan or the Loan Documents agreed to by
the Chargee in its sole discretion; (iii) inspecting, protecting, securing, completing, insuring, repairing, equipping, taking
and keeping possession of, administering, managing, selling or leasing the Property, including curing any defaults under or
renewing any leasehold interest, and all other protective disbursements or just allowances which may be added to principal
or otherwise secured by this Charge under Applicable Laws; (iv) appointing a receiver, receiver and manager or other
Person with similar powers (under the Loan Documents, Applicable Laws or otherwise) and all fees, costs and expenses of
such receiver, receiver and manager or other Person and their respective agents; (v) conducting and/or obtaining any
environmental audits or other inspections, tests or reports with respect to the Property; (vi) complying with any notices,
orders, judgments, directives, permits, licenses, authorizations or approvals with respect to the Property; (vii) performing
the obligations of any Borrower Entity under the Loan Documents; (viii) all legal fees and disbursements in connection
with any of the foregoing matters, on a full indemnity or equivalent basis; (ix) allowances for the time, service, work or
effort of any Lender Entity in connection with any of the foregoing matters, and if the Loan has been securitized, any
recovery fee, workout fee and all special servicing fees which relate to the Loan and which become payable to any Loan
servicer in such Securitization from time to time; (x) terminating and/or replacing any manager of the Property and/or any
management agreement relating to the Property as provided in the Loan Documents; (xi) without limiting the foregoing,
any other amounts, fees, costs, charges or expenses payable or reimbursable to any Lender Entity under any of the Loan
Documents or Applicable Laws; and (xii) all applicable taxes on all amounts, fees, costs, charges and expenses otherwise
included in “Costs”. “Costs™ also include interest at the Interest Rate on all such fees, costs, charges and expenses (and
applicable taxes) from the date incurred until paid to the Chargee.

“Environmental Laws” means all present and future Applicable Laws, permits, certificates, licenses, agreements,
standards and requirements relating to environmental or occupational health and safety matters, including the presence,
release, reporting, investigation, disposal, remediation and clean-up of Hazardous Substances.

“Environmental Proceeding” has the meaning set out in Section 4.02(m) of this Charge.

“Equipment” means all machinery, equipment, appliances, furniture, furnishings, chattels, fixtures (including all heating,
air conditioning, ventilating, waste disposal, sprinkler and fire and theft protection equipment, plumbing, lighting,
communications and elevator fixtures) and other similar property of every kind and nature whatsoever now or hereafter
located upon or used in connection with the Property or appurtenant thereto, excluding any such personal or moveable
property which is owned by a Tenant.

“Event of Default” or “default” means any of the following events: (a) any default by the Chargor in payment of all or any
portion of the Loan Indebtedness when due or in payment of any Loan reserves when due under the Loan Documents; (b) if
any Transfer occurs in breach or violation of the provisions of any of the Loan Documents; (c) if any Lien is made, created,
issued, incurred or permitted to exist in respect of, or registered against, all or any part of the Property in breach or
violation of the provisions of any of the Loan Documents (whether or not having priority over the security thereof); (d) any
failure by any Borrower Entity to comply with its obligations under any of the Loan Documents with respect to insurance,
including the provisions of Article 5 of this Charge; (e) any utility charges and Realty Taxes in respect of the Property are
not paid when due; (f) any Borrower Entity defaults in observing or performing any other covenant, condition or obligation
under any Loan Document on its part to be observed or performed which default is not cured within the applicable notice,
grace or cure period, or if no such period is provided and is not expressly excluded, within thirty (30) days following
written notice of such default to such Borrower Entity (but for greater certainty, there is no such notice, grace or cure period
in respect of any other Event of Default separately enumerated in this definition or which is expressly stated in any Loan
Document to be immediate or to have no applicable notice, grace or cure period); (g) any representation or warranty of any
Borrower Entity in any Loan Document, or in any financial statement or other document at any time delivered by or on
behalf of any such Borrower Entity to any Lender Entity in connection with the Loan that is incorrect or misleading in any
material respect as of the date of delivery to such Lender Entity or as of such other date specified therein; (h) any Borrower
Entity becomes insolvent, makes any assignment in bankruptcy, makes any assignment for the benefit of creditors or makes
any proposal to or seeks relief from its creditors under any bankruptcy, insolvency, reorganization, liquidation, moratorium,
receivership or other similar laws affecting or relating to creditor’s rights, any order, declaration or judgement of any court
is made adjudging or declaring any Borrower Entity bankrupt or insolvent or ordering the liquidation, winding-up,
reorganization or arrangement of any Borrower Entity or granting any Borrower Entity protection from its creditors or
appointing any trustee, receiver, receiver and manager, administrator, sequestrator or other Person with similar powers in
respect of any Borrower Entity or all or any part of its assets, or any proceedings are commenced by or against any
Borrower Entity seeking any such order, declaration or judgement; (i) any default by any Borrower Entity under any

C:\NRPortb\Lawson\JLA\21117137_3.doc



23
Page 6 of 31

mortgage, charge, hypothec, security interest or other financial encumbrance of all or any part of the Property ranking in
priority to or subsequent to the security of the Loan Documents which is not cured within any cure periods applicable
thereto; (j) any attornment of rents or withdrawal of consent to collect rents, power of sale or other sale by creditor, judicial
sale, foreclosure, taking payment, taking possession or other enforcement or realization (whether or not permitted
hereunder) proceedings are commenced against or in respect of any Borrower Entity, the Property or any part thereof under
or in respect of such mortgage, charge, hypothec, security interest or other financial encumbrance or any holder thereof
takes possession or control of any part of the Property; (k) any writ of execution, distress, attachment or other similar
process is issued or levied against any Borrower Entity or all or any part of its assets, or any judgement or order is made
against any Borrower Entity by a court of competent jurisdiction, and such writ, distress, attachment, process, judgment or
order either (i) relates to or includes the Property or any part thereof, or (ii) in the opinion of the Chargee in its sole
discretion, has or could be expected to have a Material Adverse Effect; (1) any part of the Property is expropriated and, in
the opinion of the Chargee in its sole discretion, such expropriation has or could be expected to have a Material Adverse
Effect; (m) if at any time Manna Industrial Fund (Value-Add) Limited Partnership (the “Fund”) fails to maintain an
aggregate unencumbered equity interest in an amount of at least $25,000,000 in all of the properties directly or indirectly
owned by the Fund at such time, as determined by the Chargee, acting reasonably, based upon the fair market values of
such properties determined in accordance with industry standard valuation methodologies, the existing indebtedness
thereon and other supporting documents and information to be provided by the Chargor and/or the Fund to the Chargee in a
timely manner at the Chargee’s request and at the Chargor’s sole expense or, if not so provided, then such determination
may be made by the Chargee, acting reasonably, based on reasonable assumptions made by it; or (n) any other Event of
Default expressly provided under any Loan Document.

“Governmental Authority” means any federal, provincial, state, municipal or other form of government or any political
subdivision or agency thereof, any body or authority exercising any functions of government, and any court, whether in
Canada, the United States of America or elsewhere.

“Guarantor” means each Person named as Guarantor under any guarantee forming part of the Loan Documents.

“Hazardous Substance” means any substance or material that is prohibited, controlled or regulated by any Governmental
Authority including any contaminants, pollutants, asbestos, lead, polychlorinated by-phenyl or hydrocarbon products, any
materials containing same or derivatives thereof, underground storage tanks, dangerous or toxic substances or materials,
controlled products, and hazardous wastes.

“Indemnitor” means each Person named as Indemnitor under any indemnity forming part of the Loan Documents.

“Initial Rate” means the variable annual rate of interest which is the greater of (a) the Prime Rate plus 6.55%, and (b)
9.00%, which rate of interest shall be compounded and payable monthly, not in advance, both before and after demand,
default and judgment.

“Interest Accrual Period” means a calendar month of the Term, commencing on the first day of each calendar month to
and including the last day of the same calendar month, provided that the first Interest Accrual Period shall mean the period
from and including the date of the initial Loan advance to and including the last day of the same calendar month.

“Interest Adjustment Date” means the date specified as the Interest Adjustment Date in this Charge.

“Interest Rate” means (i) for the period commencing on the initial Loan advance to and including the day immediately
prior to the Step-Up Date, the Initial Rate; and (ii) for the period commencing on the Step-Up Date to and including the
date upon which the Loan Indebtedness is paid in full to the Chargee, the Adjusted Rate.

“Lands” means the Jands and premises described in this Charge (for a Charge in the non-electronic paper-based registration
system, being the lands and premises described in Box 2 of the Mortgage - Part 1 (Form B and any schedules thereto)
forming part of this Charge, or for a Charge in the electronic registration system, being the lands and premises described in
this Charge as the “Parcel Identifier and Legal Description of Land”).

“Leases” means, collectively, all Commercial Leases and Residential Leases.

“Lender Entity” means each of the Chargee, the Loan servicer, the “Lender” named in the Commitment Letter, each
Person having an ownership interest in the Loan from time to time, any receiver, receiver and manager, administrator or
other Person with similar powers appointed by the Chargee, the issuer of any securities backed by or representing any direct
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or indirect interest in the Loan or any pool of loans that includes the Loan, and their respective employees, officers,
directors, partners, agents and consultants.

“Lien” means any mortgage, charge, pledge, hypothec, assignment, lien, lease, sublease, easement, preference, priority,
trust or other security interest or encumbrance of any kind or nature whatsoever with respect to any property or asset,
including any title reservations, limitations, provisos or conditions.

“Loan” means the loan made by the Chargee to the Chargor in the Principal Amount pursuant to the Loan Documents.

“Loan Documents” means, collectively, all documents, instruments, agreements and opinions now or hereafter creating,
evidencing, securing, guaranteeing and/or relating to the Loan and the Loan Indebtedness or any part thereof from time to
time, including the Commitment Letter and this Charge.

“Loan Indebtedness” means the aggregate of (i) the Principal Amount, (ii) all interest and compound interest at the
Interest Rate, (iii) Costs, (iv) the Prepayment Charge, if applicable, (v) any amount, cost, charge, expense or interest added
to the Loan Indebtedness under the Loan Documents or Applicable Laws or which is otherwise due and payable thereunder
or secured thereby from time to time, and (vi) all other monetary obligations of any Borrower Entity under or in respect of
the Loan and the Loan Documents.

“Material Adverse Effect” means a material adverse effect on any of (i) the value or marketability of all or any part of the
Property, or the servicing, development, construction, use, leasing, operation or management thereof by any Person; or
(11) the ability of any Borrower Entity to observe and perform any of its respective covenants and obligations to the Chargee
under or in respect of the Loan and the Loan Documents when due, or (iii) the validity, enforceability or priority of any of
the Loan Documents, any of the respective covenants, obligations and liabilities of any Borrower Entity thereunder, or any
of the rights and remedies of the Chargee thereunder, or (iv) the business, assets, property or financial condition of any
Borrower Entity, taken as a whole.

“Material Agreement” means (i) each agreement or contract to which any Borrower Entity is a party or which it is bound
or may hereafter become a party or be bound which is material and which relates to the ownership, use, operation and/or
financing of the Property, or which, if breached or contravened by such Borrower Entity or if terminated, could reasonably
be expected to have a Material Adverse Effect, and (ii) each of the Loan Documents and each Material Commercial Lease.

“Material Commercial Lease” means each Commercial Lease which is (i) for premises comprising 5,000 square feet or
more, or (ii) for premises comprising greater than 1,000 square feet, but less than 5,000 square feet, and having a term
(inclusive of all renewal and extension options, whether or not exercised) of ten (10) years or more.

“Maturity Date” means the last day of the month which is fifteen (15) months after the Interest Adjustment Date.

“Minimum Interest Amount” means the amount of $823,500 payable by the Chargor on account of regular interest (and
not including any compound interest) on the outstanding Principal Amount from the date of the initial Loan advance until
the date of any acceleration or prepayment of the Principal Amount occurring prior to the Maturity Date (including any
acceleration as a result of an Event of Default).

“Monthly Payment” means each monthly payment of interest only payable by the Chargor to the Chargee on account of
the Loan on each Payment Date up to and including the Maturity Date.

“Organization Documents” means, collectively, in respect of any Person other than a natural Person, all of the constating
or organizational documents and instruments governing or giving rise to the creation, formation, existence, organization
and operation of such Person from time to time, including (i) in respect of a corporation, its articles of incorporation,
memorandum of association, articles of association, any amendments thereto and other similar or related documents and
instruments, or (ii) in respect of any partnership, its partnership agreement, any amendments thereto, registrations and other
similar or related documents and instruments; and (iii) in respect of a trust, its deed of trust or declaration of trust, any
amendments thereto and other similar or related documents and instruments.

“Payment Date” means the first day of each calendar month occurring during the Term commencing on the first day of the
first calendar month following the Interest Adjustment Date and ending on the Maturity Date.
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“Permitted Encumbrances” means, as of any particular time and in respect of the Property, each of the following
encumbrances: (i) all Commercial Leases which are either disclosed to and accepted by the Chargee in its sole discretion
prior to the initial Loan advance or entered into subsequent to the initial Loan advance in compliance with the Loan
Documents, (ii) all Residential Leases; (iii) Liens specifically set out as exceptions to title in Schedule B to the title
insurance policy issued to the Chargee in respect of this Charge and accepted by the Chargee in its sole discretion prior to
the initial Loan advance; (iv) Liens otherwise expressly permitted under the terms of the Loan Documents; and (v) such
other title exceptions disclosed to and accepted by the Chargee in its sole discretion and in writing from time to time;
provided that in the opinion of the Chargee in its sole discretion, all such Permitted Encumbrances, in the aggregate, do not
have and could not be expected to have a Material Adverse Effect.

“Person” means any individual, general or limited partnership, joint venture, sole proprietorship, corporation,
unincorporated association, trust, trustee, executor, administrator, legal representative or Govemmental Authority.

“Prepayment Charge” means, with respect to any acceleration or prepayment of the Principal Amount occurring prior to
the Maturity Date (including any acceleration as a result of an Event of Default), the amount which is equal to the positive
difference, if any, between the Minimum Interest Amount and the aggregate amount paid by the Chargor on account of
regular interest (and not including any compound interest) on the outstanding Principal Amount from the date of the initial
Loan advance until the date of such acceleration or prepayment. The Prepayment Charge will be calculated by the Chargee
in accordance with its standard methodology two (2) Business Days immediately prior to the proposed or anticipated date
of prepayment or acceleration.

“Prime Rate” means, at any time, the annual rate of interest established from time to time by TD Canada Trust, at its head
office location in Toronto, Ontario, as a reference rate then in effect for determining interest rates that TD Canada Trust
will charge its customers of varying degrees of creditworthiness in Canada on Canadian dollar demand loans.

“Principal Amount” means the principal amount specified in this Charge (for a Charge in the non-electronic paper based
registration system, being the dollar amount specified in Box 5(a) of the Mortgage — Part 1 (Form B and any schedules
thereto) forming part of this Charge, or for a Charge in the electronic registration system, being the dollar amount specified
in the Charge as “Principal Amount™).

“Property” means all legal and beneficial right, title, estate and interest in and to the Lands in fee simple, including any
leasehold interest of the Chargor in the Lands, together with all buildings, structures, fixtures, and improvements of any
nature and kind now or hereafter located on such Lands, and all Equipment, Leases, Rents and all other appurtenances
thereto. Without limiting the foregoing, “Property” also includes all of the following real and personal property, rights and
claims and in each case, both present and after-acquired: (i) all Permitted Encumbrances, Material Agreements and permits,
licenses or approvals relating to such Property or its management or operation; (ii) all reserves held by the Chargee (or its
Loan servicer) under the Loan Documents, (iii) all proceeds, awards or payments of any nature or kind, together with any
interest thereon, relating to any part of such Property; (iv) all expropriation proceeds relating to such Property; (v) all
insurance proceeds and any unearned insurance premiums and all refunds or rebates of Realty Taxes relating to such
Property; (vi) all claims and rights relating to such Property, including any claims for loss or damage to, or diminution of
value of, any part of such Property; (vii) all deposits, security or advance payments of any nature or kind relating to such
Property; (viii) all surveys, drawings, designs, reports, studies, tests, plans and specifications relating to such Property; (ix)
any other property subject to (or required to be subject to) the security in favour of the Chargee for the Loan Indebtedness
from time to time, including any cash deposit paid to the Chargee under Section 6.01(v) of this Charge; and (x) all
renewals, substitutions, improvements, accessions, attachments, additions, replacements and proceeds to, of or from each of
the foregoing components of the Property or any part thereof and all conversions of such Property or the security
constituted thereby, so that immediately upon the acquisition, construction, assemblage, placement or conversion of same,
each of the foregoing shall be deemed a part of the Property and shall automatically become subject to the security of the
Loan Documents as fully and completely and with the same priority and effect as if now owned by the Chargor and
specifically described herein, without any further mortgage, charge or hypothecation by the Chargor.

“Realty Taxes” means all taxes, duties, rates, imposts, levies, assessments and other similar charges, whether general or
special, ordinary or extraordinary, or foreseen or unforeseen, including municipal taxes, school taxes and local
improvement charges, and all related interest, penalties and fines which at any time may be levied, assessed, imposed or be
a Lien on all or any part of the Property.

“Receiver” has the meaning set out in Section 7.07.
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“Rents” means all revenues, receipts, income, credits, deposits, profits, royalties, rents, additional rents, recoveries,
accounts receivable and other receivables of any kind and nature whatsoever arising from or relating to the Property or any
part thereof, including all amounts payable under any Lease and all amounts arising from or relating to any guest rooms,
parking or other facilities and services, meeting rooms, common areas, restaurants or other food and beverage facilities and
services, vending machines, telephone, television, cable and internet services, laundry and housekeeping facilities and
services, and the provision or sale of any other goods and services, and any payment, consideration or compensation of any
kind to which any Borrower Entity is or becomes entitled relating to or arising from, directly or indirectly, the full or partial
termination, cancellation, amendment, modification or release of any Lease or any Tenant in respect thereof.

“Residential Leases” means, collectively, all present and future leases, agreements to lease, subleases, concessions,
licenses and other similar agreements by which the use and occupancy of one or more residential units, rooms or beds
comprising the Property are granted to any Person for residential purposes (including a hotel, motel, manufactured home
comimunity, or other similar use) or any uses ancillary thereto (but excluding any ground lease or head lease of any kind
and for any purpose, which will be considered a Commercial Lease for all purposes), together with all related credits,
rights, options, claims, causes of action, guarantees, indemnities, security deposits and other security related thereto.

“Securitization” means any public or private offering(s) of securities (including CMBS securities) backed by or
representing any direct or indirect interest in the Loan or any pool of loans which includes the Loan.

“Step-Up Date” means the first day of the third (3rd) calendar month immediately prior to the Maturity Date.

“Strata Lot” means, individually and collectively, each strata lot and its appurtenant common interest created by
registration of a strata plan upon or in respect of the Property or any part thereof and pursuant to and in accordance with the
Strata Property Act (British Columbia), and which strata plan has been approved by the Chargee prior to the registration
thereof.

“Tenant” means any lessee, sublessee, licensee or grantee of a right of occupation under a Lease and each guarantor,
indemnitor or other obligor thereunder or in respect thereof.

“Term” means the term of the Loan up to and including the Maturity Date.

“Transfer” means: (a) any conveyance, assignment, transfer, sale, granting or creation of an option or trust with respect to,
or other disposition of (directly or indirectly, voluntarily or involuntarily, by operation of law or otherwise, and whether or
not for consideration or of record) any registered, unregistered or beneficial interest in the Property or any part thereof (but
excluding any expropriation); or (b) any change in the effective voting control of any Person comprising the Chargor or any
Person having any registered, unregistered or beneficial ownership interest of any part of the Property from the effective
voting control of such Person existing as of the initial Loan advance (including any change of ownership more than 50% of
the voting securities in the capital structure of any such Person); or (c) any agreement to do or complete any of the matters
referred to in (a) or (b) above which is not conditional upon compliance with Subsection 4.02(d) hereof.

Section 1.02 Interpretation and Construction.

In each of the Loan Documents, including this Charge: (a) words denoting the singular include the plural and vice
versa and words denoting any gender include all genders; (b) the word “including” means “including, without limitation,”;
(c) any reference to a statute means the statute in force as at the date hereof, together with all regulations promulgated
thereunder, as the same may be amended, re-enacted, consolidated and/or replaced from time to time, and any successor or
replacement statute thereto; (d) any reference to the Commitment Letter, any Loan Document, any Lease or other
agreement or instrument includes all amendments, addenda, modifications, extensions, renewals, restatements, supplements
or replacements thereto from time to time; (e) reference to the Chargee, Chargor (including equivalent references to such
Persons, such as “Lender” and “Borrower”), Indemnitor, any Guarantor, any Lender Entity or Borrower Entity, and any
other Person includes their respective heirs, executors, administrators, legal representatives, successors and permitted
assigns, and reference to “corporation” includes a company or other form of body corporate; (f) all dollar amounts are
expressed in Canadian dollars; (g) the division of any Loan Document into separate Articles, Sections, Subsections and
Schedule(s), and the insertion of headings is for convenience of reference only and does not affect the construction or
interpretation of such Loan Document; (h) the Chargee’s right to give or withhold any consent or approval, make any
determination or exercise any discretion will be exercised by the Chargee acting reasonably (unless otherwise expressly
provided in the Loan Documents), except that following an Event of Default and notwithstanding the foregoing and any
other provision of any Loan Document or Applicable Laws to the contrary, the Chargee will be entitled to give, withhold,

C:\NRPortb\Lawson\JLA\21117137_3.doc



27
Page 10 of 31

exercise or make all such rights, determinations or discretions in its sole discretion at all times (even if such Loan
Document expressly requires the Chargee to act reasonably); (i) notwithstanding any other provision of the Loan
Documents or any Applicable Laws to the contrary, the words “sole discretion” mean the giving, withholding, exercising or
making of the applicable right, determination or discretion in a manner that is completely and absolutely subjective in all
respects and that the Person giving, withholding, exercising or making such right, determination or discretion has no duty
or obligation at any time to act objectively or to apply any objective criteria or to conform to any other standard, it being the
intention that the exercise of “sole discretion” by any Person will not be subject to any restriction, limitation, challenge or
review of any kind whatsoever at any time by any Borrower Entity, any court or any other Person; (j) the Loan Documents
are the result of negotiations between the parties thereto and will not be construed in favour of or against any party by
reason of the extent to which any party or its legal counsel participated in its preparation; (k) notwithstanding the actual
date of execution or registration of this Charge, this Charge may be referred to in the Loan Documents as having been
executed as of or bearing a formal date which is the Execution Date set out in Part 1 of this Mortgage; (1) if more than one
Person is named as, or otherwise becomes liable for or assumes the obligations and liabilities of, the Chargor or any other
Borrower Entity under any of the Loan Documents, then all such obligations and liabilities of all such Persons so named or
who subsequently become liable for such obligations and liabilities are joint and several; (m) time is of the essence; (n) all
obligations of the Chargor in the Loan Documents are deemed to be covenants by the Chargor in favour of the Chargee;
(o) any reference to the knowledge, belief or awareness of the Chargor includes (and is deemed to include) the knowledge,
belief and/or awareness of each Person comprising the Chargor and each Person having any registered, unregistered or
beneficial ownership interest in the Property or any part thereof from time to time and their respective directors, officers,
partners and employees; (p) where any reference is made in any of the Loan Documents to an act to be performed by, an
appointment to be made by, an obligation or liability of, an asset or right of, a discharge or release to be provided by, a suit
or proceeding to be taken by or against or a covenant, representation or warranty (other than relating to the constitution or
existence of the trust) by or with respect to, a trust, such reference will be construed and applied for all purposes as if it
referred to an act to be performed by, an appointment to be made by, an obligation or liability of, an asset or right of, a
discharge or release to be provided by, a suit or proceeding to be taken by or against or a covenant, representation or
warranty (other than relating to the constitution or existence of the trust) by or with respect to, the trustee(s) of the trust;
(q) if there is any conflict or inconsistency between any provision of this Charge and the provision of any other Loan
Document, the provision of this Charge will prevail to the extent of any such conflict or inconsistency; (r) this Charge is
intended by the parties to have been executed by the Chargor under seal for all purposes with the intention that this Charge
be a specialty under Applicable Laws, whether or not a seal is actually affixed hereto; and (s) unless the Chargee otherwise
elects at any time in writing and in its sole discretion, the mortgage, charge, assignment or security interest created by this
Charge and any other Loan Document will not (i) extend or apply to the last day of any lease or agreement to lease in
respect of real property now held or hereafter acquired by the Chargor or any other Borrower Entity as lessee, but the
Chargor (for itself and on behalf of each Borrower Entity holding such leasehold interest) agrees that such last day will be
held in trust for the Chargee, and if the Chargee elects to enforce such mortgage, charge, assignment or security interest in
respect of such lease or agreement to lease, such last day will be assigned by the Chargor or such other Borrower Entity
holding same to the Person acquiring such lease or agreement to lease from the Chargee or as the Chargee may otherwise
expressly direct, (ii) extend to or apply to consumer goods or the shares of any unlimited company or unlimited liability
corporation, or (iii) render the Chargee liable to observe or perform any term, covenant or condition of any agreement,
document or instrument to which the Chargor or any Borrower Entity is party or by which it is bound. This Charge is
intended to supplement and not derogate from the other Loan Documents and the existence of additional terms, conditions
or provisions (including any rights, remedies, representations and warranties) contained in this Charge will not be construed
as being or deemed to be in conflict with such other Loan Documents. The delivery of this Charge for registration by direct
electronic transmission will have the same effect for all purposes as if this Charge was in written form, signed by the
Chargor and delivered to the Chargee. For the purposes of this Charge and each of the other Loan Documents, reference to
the terms “Charge”, “charge”, “Chargor” and “Chargee” shall mean “Mortgage”, “mortgage”, “Mortgagor” and
“Mortgagee” respectively and vice versa.

Section 1.03 Survival of Representations, Warranties and Covenants.

The representations, warranties, covenants and obligations of each Borrower Entity in the Loan Documents (i) will
survive the making of any advance or full or partial repayment of the Loan, any full or partial release, termination or
discharge of any Loan Document, and any enforcement or realization proceedings taken by any Lender Entity under any
such Loan Document or Applicable Laws; (ii) will enure to the benefit of the Chargee for itself and on behalf of each
Lender Entity, (iii)will be fully effective and enforceable by the Chargee notwithstanding any due diligence performed by
or on behalf of any Lender Entity or any breach by any Borrower Entity of any of its obligations and liabilities in respect of
the Loan or any other information (to the contrary or otherwise) known to any Lender Entity at any time; and (iv) will not
be released, discharged or otherwise affected by the bankruptcy, winding-up, liquidation, dissolution or insolvency of, or
any change in, any Borrower Entity, Lender Entity or any other Person that is a party to any agreement with any Lender
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Entity, including any change in the constitution of any partnership constituting any Lender Entity, Borrower Entity or other
Person. Without limiting the foregoing, the representations, warranties, covenants and obligations of the Chargor under the
Loan Documents will be fully binding upon and enforceable against the Chargor when it is the beneficial owner of the
Property and when it is a trustee, agent or nominee of the Property for any other Person. The representations and warranties
of each Borrower Entity in the Loan Documents are deemed to be made to the Chargee, for itself and for the benefit of each
Lender Entity, on the date of execution of each Loan Document by such Borrower Entity and are deemed repeated by each
such Borrower Entity on the date of each Loan advance (in each case, whether or not expressly stated in any Loan
Document). The Chargor acknowledges and agrees that (i) each reference to Institutional Mortgage Capital Canada Inc., as
Chargee under this Charge and in its other capacities and/or designations under each of the other Loan Documents, refers to
Institutional Mortgage Capital Canada Inc. in its capacity as general partner for and on behalf of IMC Limited Partnership,
and (ii) IMC Limited Partnership holds the Loan, the Loan Indebtedness and Loan Documents as custodian and agent for
and on behalf of one or more investors therein from time to time and its or their respective successors and assigns from time
to time. The Chargee has the sole and exclusive right to hold, receive, exercise, enforce and/or otherwise deal with, at all
times in its sole discretion and without restriction, either directly or through a Loan servicer appointed by it, all of the
rights, remedies, benefits and privileges of the Chargee under the Loan, Loan Documents and Applicable Laws as agent and
custodian for and on behalf of all Persons having an ownership interest in the Loan from time to time. The Chargee may
appoint a Loan servicer from time to time in its sole discretion, without notice to or the consent of any Borrower Entity, to
collect and receive all Loan payments and proceeds, and to exercise and enforce any or all rights, remedies or benefits, or
perform any or all obligations, of the Chargee under or in respect of the Loan, the Loan Documents and/or Applicable
Laws, and such Loan servicer may appoint a sub-servicer from time to time in respect of any such matters. Each Borrower
Entity will deal exclusively and at all times with the Chargee or its Loan servicer in respect of all matters relating to the
Loan and the Loan Documents. Without limiting the foregoing, all enforcement actions or proceedings may be brought by
the Chargee and/or the Loan servicer under or in respect of the Loan and the Loan Documents on behalf of each Lender
Entity and the Chargor (for itself and on behalf of each Borrower Entity) irrevocably waives any requirement that any
Person(s) having an ownership interest in the Loan from time to time be a party thereto. Notwithstanding any provision of
the Loan Documents or Applicable Laws to the contrary, all claims, losses, costs or other amounts for which the Chargee is
entitled to indemnity under any of the Loan Documents include claims, losses, costs or other amounts made against or
incurred by the Chargee, the Loan servicer and/or each Person having an ownership interest in the Loan from time to time
(whether or not specifically stated) and each such indemnity shall enure to the benefit of the Chargee, the Loan servicer and
each such Person, and their respective successors and assigns. To the extent that any Lender Entity is entitled to indemnity
for or in respect of any matter under any of the Loan Documents but is not a party thereto, such indemnity will be a valid
and effective indemnity in favour of such Lender Entity for all purposes and the Chargee will hold and be entitled to
enforce the full benefit of such indemnity on behalf of all such Lender Entities.

Section 1.04 Recourse.

Notwithstanding any other provision in any Loan Document to the contrary, the respective obligations and
liabilities of each Borrower Entity under the Loan and each of the Loan Documents are full recourse to each such Borrower
Entity and all of its respective property and assets at all times without limitation or restriction of any kind.

Section 1.05 REIT Provision.

Notwithstanding any other provision of this Charge or any other Loan Document, if any Borrower Entity is a real
estate investment trust (a “REIT”), the obligations of the REIT under the Loan Documents are not personally binding upon,
and resort will not be had to, nor will recourse or satisfaction be sought from, the private property of any of: (a) the unit
holders of the REIT; (b) annuitants or beneficiaries under a plan of which a unit holder of the REIT acts as a trustee or
carrier; and (c) trustees, officers or employees of the REIT, provided that the Property will remain bound by and subject to
this Charge and the other Loan Documents, and the Chargee will have full recourse to the Property, at all times and without
limitation or restriction of any kind. Any obligation of the REIT set out in the Loan Documents will, to the extent
necessary to give effect to such obligation, be deemed to constitute, subject to the provisions of the previous sentence, an
obligation of the trustees of the REIT in their capacity as trustees of the REIT. Nothing herein will (i) constitute a bar to
any action against the REIT for specific performance of any of its obligations under any Loan Document, or (ii) limit,
restrict or otherwise affect the validity or enforceability of the obligations and liabilities of any Borrower Entity under this
Charge or any other Loan Document.
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ARTICLE 2 - CHARGE

Section 2.01 Charge.

As security for the payment and performance to the Chargee of the Loan Indebtedness and the observance and
performance by the Chargor of all of its other covenants and obligations hereunder and under the other Loan Documents,
the Chargor hereby mortgages, charges, assigns and grants a security interest in the Property to and in favour of the
Chargee.

Section 2.02 Continuing Security.

This Charge will operate until all Loan Indebtedness has been fully paid to the Chargee and all other obligations of
the Chargor under the Loan Documents have been fully performed, each in the manner contemplated by this Charge and the
other Loan Documents, and a discharge of this Charge is executed and delivered by the Chargee to the Chargor pursuant to
Section 7.13. Without limiting any other provision hereof, this Charge secures, infer alia, a current or running account and
any portion of the Principal Amount may be advanced or readvanced by the Chargee in one or more sums at any future date
or dates and the amount of such advances or readvances when so made will be secured by this Charge and be repayable
with interest at the Interest Rate and this Charge will be security for the ultimate balance owing to the Chargee arising from
the current and running accounts represented by advances or readvances of the Principal Amount or any part thereof with
interest at the Interest Rate and all other amounts secured hereby and notwithstanding any change in the amount, nature or
form of the Loan Indebtedness from time to time. If the whole or any part of the Principal Amount or other amount secured
hereby is repaid, this Charge will be and remain valid security for any subsequent advance or readvance of any part of the
Loan Indebtedness by the Chargee to the Chargor until such time as the Chargee has executed and delivered to the Chargor
a complete discharge of this Charge.

ARTICLE 3 - PAYMENT PROVISIONS

Section 3.01 Covenant to Pay.

The Chargor acknowledges itself indebted and promises to pay the Loan Indebtedness to the Chargee as and when
provided in this Charge, without legal or equitable set-off, deduction, abatement, defence or claim of any kind.

Section 3.02 Interest.

The Principal Amount advanced to the Chargor from time to time will bear interest at a variable rate per annum
equal to the Interest Rate in effect for each Interest Accrual Period, which interest shall be compounded and payable
monthly, not in advance, both before and after default, demand, maturity and judgment until paid. The Interest Rate for
each Interest Accrual Period will be set by the Chargee on the last Business Day of the immediately preceding calendar
month, or in the case of the initial Interest Accrual Period, at the time of the initial advance of the Loan. Interest shall be
charged on the actual number of days elapsed in each Interest Accrual Period and, except as otherwise provided in Section
3.03(a), shall be payable in arrears. The establishment of the Prime Rate and the determination by the Chargee of the
Interest Rate for each Interest Accrual Period shall be final and binding on each Borrower Entity subject only to manifest
eITor.

The Chargor acknowledges and agrees, both for itself and on behalf of each Borrower Entity, that the increase in
the Interest Rate on the Step-Up Date occurs solely by passage of time, and not as a result of the occurrence of any default
or Event of Default.

Section 3.03 Payment Provisions.

The Chargor will pay the Loan Indebtedness to the Chargee as follows: (a) on the date of the initial Loan advance,
the Chargor shall pay to the Chargee, in advance, interest on the outstanding Principal Amount at the Interest Rate for the
initial Interest Accrual Period (at the option of the Chargee, such interest may be deducted from the initial Loan advance);
(b) on each Payment Date following the Interest Adjustment Date and until and including the Maturity Date, the Chargor
shall make monthly payments of interest only each in an amount equal to the interest accrued on the outstanding Principal
Amount during the Interest Accrual Period ending on the day immediately prior to such Payment Date at the Interest Rate
in effect for such Interest Accrual Period; () any part of the Loan Indebtedness that is not principal or interest on principal
will be payable on demand with interest thereon at the Interest Rate; and (d) the balance of the Loan Indebtedness then
remaining including the outstanding Principal Amount together with any interest thereon at the Interest Rate will become
due and be paid on the Maturity Date.
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Section 3.04 Compound Interest.

Interest will accrue on overdue interest at the Interest Rate from time to time, both before and after default,
demand, maturity and judgment until paid and shall be due and payable by the Chargor to the Chargee forthwith. If such
overdue interest and compound interest are not paid on or before the next Payment Date, a rest will be made and compound
interest at the Interest Rate will be payable on the aggregate amount then due, both before and after maturity, default and
judgment, and so on from time to time until paid. All compound interest will be added to the Loan Indebtedness and will
be secured by this Charge and the Loan Documents.

Section 3.05 Receipt of Payment.

Payment will not be deemed to have been made until the Chargee has actually received such money. The Chargor
assumes all risk if payments are lost or delayed. Any payment received after 12:00 noon Toronto time on any day will be
deemed, for the purpose of calculation of interest, to have been made and received on the next Business Day. Payments
will be made to the Chargee at such place as the Chargee may designate from time to time by notice to the Chargor.

Section 3.06 Wire Transfer/Pre-authorized Chequing.

The Chargor, on written request from the Chargee, and at the Chargee’s option, will make all payments pursuant to
this Charge by pre-authorized chequing or electronic debit entry on an account maintained by the Chargor and will execute
and provide such written authorizations and sample cheques as the Chargee may require.

Section 3.07 Dishonoured Cheques or Payments.

If any of the Chargor’s cheques are not honoured when presented for payment or if a pre-authorized payment is
not honoured, the Chargor will immediately pay the Chargee a reasonable servicing fee as determined by the Chargee or its
servicer to cover the administration costs and expenses arising therefrom. Until paid, such servicing fee, together with
interest thereon at the Interest Rate, will be added to the Loan Indebtedness and will be secured by the Loan Documents.

Section 3.08 No Right of Prepayment.

Except as expressly provided in this Section 3.08 or elsewhere in this Charge, the Loan Indebtedness may not be
prepaid in whole or in part at any time prior to the Maturity Date.

The Chargor may prepay all (but not less than all) of the outstanding Loan Indebtedness at any time during the
Term, subject to the satisfaction of the following terms and conditions:

(a) the Chargor shall either (i) give the Chargee not less than sixty (60) days prior written notice of such
prepayment (which notice shall be irrevocable by the Chargor and will specify the date on which such
prepayment will be made), or (ii) make payment to the Chargee of sixty (60) days interest in lieu of the
notice required pursuant to subsection (i), such interest to be calculated using the Interest Rate in effect
for the Interest Accrual Period during which such prepayment is made;

(b) the Chargor has obtained the consent of any Person holding a mortgage ranking in priority to this Charge
to such prepayment;

(c) the Chargor shall concurrently pay to the Chargee:
@) the outstanding Principal Amount;

(ii) all accrued and unpaid interest (including any additional interest payable pursuant to subsection
3.08(a)(ii) hereof, if applicable);

(i1i) if such prepayment is not made on a Payment Date, in addition to all other amounts, an amount

equal to all interest that would have accrued, absent such prepayment, on the Principal Amount
at the applicable Interest Rate up to and including the next regularly scheduled Payment Date;

@iv) if such prepayment occurs prior to payment of the Minimum Interest Amount and in addition to
all other amounts, the Prepayment Charge; and

W) all other outstanding Loan Indebtedness.
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Any failure by the Chargor to pay to the Chargee such prepayment on the date specified in any notice given by the
Chargor hereunder shall be an immediate Event of Default.

If any acceleration (including any acceleration under Section 4.02(d) hereof) or prepayment of all or any part of
the Principal Amount should occur for any reason whatsoever (whether as a result of any Event of Default, Applicable
Laws or otherwise) prior to payment of the Minimum Interest Amount, then the Prepayment Charge will immediately
become due and payable by the Chargor to the Chargee, in addition to all other Loan Indebtedness. Such Prepayment
Charge will be added to the Loan Indebtedness and until paid, will bear interest at the Interest Rate and will be secured by
the Loan Documents.

The Chargor acknowledges and agrees that the Prepayment Charge represents fair and reasonable compensation
for the loss that the Chargee (and any Person having an ownership interest in the Loan) may sustain from any acceleration
or prepayment of the Principal Amount prior to payment of the Minimum Interest Amount and that such Prepayment
Charge is commercially reasonable and a genuine pre-estimate of such loss and is not a penalty. Nothing in this paragraph
creates any right of prepayment of all or any part of the Loan Indebtedness in favour of the Chargor or any other Person at
any time. The Chargor agrees to indemnify, pay and save each Lender Entity harmless from and against all actions,
proceedings, claims, demands, judgments, losses, damages, liabilities, costs or expenses (including legal fees) made against
or incurred by such Lender Entity arising from or relating directly or indirectly to (i) the failure of the Chargor to pay such
Prepayment Charge to the Chargee upon any acceleration or prepayment of the Loan (including any acceleration as a result
of an Event of Default) and/or (ii) any claim, action or proceeding alleging that such Prepayment Charge is not payable to
or enforceable by the Chargee under Applicable Laws for any reason. Until paid, any amounts payable to any Lender
Entity hereunder, together with interest thereon at the Interest Rate, will be added to the Loan Indebtedness and will be
secured by the Loan Documents.

Notwithstanding anything to the foregoing, prior to the occurrence of an Event of Default, the Chargor may prepay
part of the Loan Indebtedness from time to time prior to the Maturity Date, provided that (i) such partial prepayments shall
be in minimum increments of not less than $2,000,000 and shall occur not more frequently than once in every 6 month
period, (ii) the Chargor must give the Chargee not less than thirty (30) days prior notice of each partial prepayment (which
notice, if given, will be irrevocable and must specify the amount of such partial prepayment and the date on which such
partial prepayment will be made) or any payment of an amount equal to 30 days interest in lieu of such notice (in addition
to the other amounts payable hereunder) (iii) the Chargor must concurrently pay to the Chargee, in addition to any other
Loan Indebtedness being prepaid, all accrued interest on the principal amount prepaid, and (iv) in addition to any other
Loan Indebtedness being prepaid, if any such partial prepayment would result, when taken together with all other partial
repayments, in the prepayment of the entire Principal Amount to the Chargee, the Chargor must concurrently pay to the
Chargee, a Prepayment Charge, and (v) the Chargor must obtain the consent of any Person holding a mortgage ranking in
priority to this Charge to such prepayment. If the Chargor exercises this right to partially prepay the Loan Indebtedness,
then on the Maturity Date, the Chargor shall ensure that the Chargee has received interest payments at least equal to the
Minimum Interest Amount and if not, the Chargor shall pay to the Chargee on the Maturity Date (in addition to other
amounts payable hereunder) an amount equal to the positive difference, if any, between the Minimum Interest Amount and
the aggregate amount paid by the Chargor on account of regular interest (and not including any compound interest) on the
outstanding Principal Amount from the date of the initial Loan advance until the Maturity Date.

Any failure by the Chargor to pay the Loan Indebtedness to the Chargee in the amount and on the prepayment date
specified in such notice, or any applicable Prepayment Charge, will be an immediate Event of Default under the Loan (with
no applicable notice, grace or cure periods).

Section 3.09 Application of Payments.

Prior to an Event of Default, all amounts (including Monthly Payments) received by the Chargee on account of the
Loan Indebtedness will be applied as follows, regardless of any other designation of such payments as principal, interest or
other charges: first, to the repayment of sums advanced by the Chargee pursuant to the Loan or any Loan Document for any
reason (other than the Principal Amount), including sums advanced to pay Realty Taxes, Costs, insurance premiums or
other charges against the Property (together with interest thereon at the Interest Rate from the date of advance until paid),
then to the payment of accrued but unpaid interest which is then due and payable, and finally, to reduction of the Principal
Amount. Following an Event of Default, all payments received by the Chargee (regardless of any designation or allocation
of such payments by any Borrower Entity as principal, interest or otherwise) will be applied by the Chargee to principal,
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interest and/or such other charges due under this Charge or the other Loan Documents in such order as the Chargee
determines in its sole discretion.

Section 3.10 Costs.

The Chargor covenants to pay all Costs to the Chargee forthwith upon demand whether or not all or any part of the
Principal Amount is advanced. Until paid, all Costs together with interest thereon at the Interest Rate will be added to the
Loan Indebtedness and will be secured by the Loan Documents. The Chargor, for itself and on behalf of each Borrower
Entity, agrees that any recovery fee, workout fee and all special servicing fees which become payable to any Loan servicer
in respect of the Loan at any time during the Term and which are included in Costs are fair and commercially reasonable
costs and expenses incurred by the Chargee and do not constitute a fine, penalty or default interest charged on arrears of
principal or interest.

Section 3.11 Deemed Re-investment.

There will be no allowance or deduction for deemed re-investment with respect to any amounts paid to the
Chargee on account of interest under the Loan.

Section 3.12 Advance Directed to Pay Reserves and Costs.

Notwithstanding any Applicable Laws to the contrary, any amounts directed from any Loan advance by the
Chargor to be paid as a reserve under the Loan Documents or to be paid on account of any Costs will be considered to be
fully and immediately advanced to the Chargor for all purposes, will bear interest at the Interest Rate from and after the
date of such Loan advance, and shall be fully and immediately secured by the Loan Documents in priority to all other
Liens.

Section 3.13 Reserves.

In addition to the Loan Indebtedness, the Chargor must pay to the Chargee all Loan reserves required by the Loan
Documents when due.

Section 3.14 Servicing Fees

The Chargor, for itself and on behalf of each Borrower Entity, acknowledges and agrees that (i) at all times
following an Event of Default, the Chargor will pay to the Chargee all amounts equal to any special servicing fee payable
by the Chargee to its Loan servicer from time to time (calculated at a rate of 0.25% (25 basis points) per annum multiplied
by the then-outstanding Principal Amount of the Loan, payable monthly) and any recovery fee payable by the Chargee to
its Loan servicer from time to time (calculated at a rate equal to 1% of all Loan Indebtedness that is paid to or recovered by
the Chargee on account of the Loan following an Event of Default (whether or not such Event of Default is subsequently
cured, and regardless of how such Loan Indebtedness is paid to or recovered by the Chargee, including all payments
subsequently made by the Chargor and applicable taxes thereon); and (ii) all such servicing fees are fair and commercially
reasonable costs and expenses incurred by the Chargee in connection with the Loan and do not constitute a fine, penalty or
default interest charged on arrears of principal or interest. Until paid by the Chargor to the Chargee, all amounts payable by
the Chargor to the Chargee on account of such servicing fees (and applicable taxes) will be Costs, and together with interest
thereon at the Interest Rate, will be added to the Loan Indebtedness and will be secured by the Loan Documents.

ARTICLE 4 - REPRESENTATIONS, WARRANTIES AND COVENANTS
Section 4.01 Intentionally Deleted.

Section 4.02 Representations, Warranties and Covenants.

The Chargor, for itself and on behalf of each Borrower Entity, represents and warrants to and covenants with the
Chargee, for itself and for the benefit of each Lender Entity, as follows:

(a) Authorization. Each Borrower Entity (i) which is a corporation, is a duly organized and validly existing
corporation under the laws of its governing jurisdiction; (ii) which is a partnership or trust, is a valid and
subsisting partnership or trust, as the case may be, under the laws of its governing jurisdiction; (iii) to the
extent it owns any registered, unregistered or beneficial interest in the Property, has full power, authority
and legal right to own its interest in the Property and to carry on its business with respect to the Property
in compliance with all Applicable Laws and is duly licensed, registered or qualified in all jurisdictions
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where the character of its undertaking, property and assets or the nature of its activities makes such
licensing, registration or qualification necessary or desirable; (iv) has full power, authority and legal right
to enter into each of the Loan Documents to which it is a party and to do all acts and execute and deliver
all other documents as are required to be done, observed or performed by it in accordance with their
respective terms; (V) has taken all necessary action and proceedings to authorize the execution, delivery
and performance of the Loan Documents to which it is a party and to observe and perform the provisions
of each in accordance with its terms; (vi) will maintain in good standing its existence, capacity, power
and authority as a corporation, partnership or trust, as the case may be, and shall not liquidate, dissolve,
wind-up, terminate, merge, amalgamate, consolidate, reorganize or restructure or enter into any
transaction or take any steps in connection therewith; (vii) will not make or permit any amendment to its
Organizational Documents or continue into any other jurisdiction outside of Canada (from that existing as
of the initial Loan advance) in each case without the prior written consent of the Chargee in its sole
discretion; (viii) will not change its name, chief executive office, principal place of business or domicile
or continue into any other jurisdiction within Canada without giving the Chargee 30 days’ prior written
notice, and (ix) which is the Chargor, is a corporation resident in Canada for the purposes of the Income
Tax Act (Canada).

(b) Enforceability. The Loan Documents constitute valid and legally binding obligations of each Borrower
Entity which is a party thereto enforceable against each of them in accordance with their respective terms
and are not subject to any right of rescission, set-off (legal or equitable), counterclaim or defence.
Neither execution and delivery of the Loan Documents, nor compliance with the terms and conditions of
any of them, (i) has resulted or will result in a breach or violation of the Organizational Documents
governing any Borrower Entity, (ii) has resulted or will result in a breach of or constitute a default under
Applicable Laws or any agreement or instrument to which any Borrower Entity is a party or by which it
or the Property or any part thereof is bound, or (iii) requires any approval or consent of any Person except
such as has already been obtained.

(c) Title and Security. The Chargor is the sole registered and legal owner of the Property as nominee and
bare trustee for and on behalf of the beneficial owner(s) thereof as disclosed to the Lender prior to
advance of funds hereunder. The Chargor and the said beneficial owner(s) have good and marketable title
to the Property free and clear of all Liens other than Permitted Encumbrances. This Charge and the other
Loan Documents will be at all times a good and valid first priority mortgage, charge, assignment of and
security interest in and of the entire legal and beneficial ownership interest in the Property in priority to
all other Liens other than Permitted Encumbrances. The Chargor will defend title to the Property for the
benefit of the Chargee from and against all actions, proceedings and claims of all Persons. The Chargor
will not permit the Property or any part thereof to be subject to or included in any condominium or strata
title regime or any other form of multiple ownership or governance.

(d) Transfers and Liens. No Transfer will be made or permitted to be made without the prior written consent
of the Chargee in its sole discretion. Other than Permitted Encumbrances, no Liens will be created,
issued, incurred or permitted to exist (by operation of law or otherwise and whether prior to, pari passu
with or subordinate to this Charge or the other Loan Documents or the security thereof) in respect of, or
registered against, any part of the Property or any interest therein (except in favour of the Chargee as
security for the Loan), without the prior written consent of the Chargee at its sole option exercisable in its
sole discretion. Any Lien not permitted hereby must be fully vacated and discharged from the Property by
the Chargor forthwith. If, without the prior written consent of the Chargee, any Transfer or Lien of any
part of the Property or any interest therein (other than a Transfer or Lien otherwise expressly permitted
under the terms hereof) is made, created, incurred, taken or permitted to exist, then the Chargee, at its sole
option exercisable in its sole discretion and without limiting its other rights and remedies hereunder, may
declare an Event of Default to have occurred and the Loan Indebtedness (including the Prepayment
Charge) to be immediately due and payable by the Chargor to the Chargee, in which event all of the
Chargee’s rights and remedies under this Charge, the other Loan Documents and Applicable Laws will
become immediately enforceable. Notwithstanding the foregoing, if the Chargee elects to provide its
consent to any Transfer or Lien, then notwithstanding such consent, such Transfer or Lien will be subject
at all times to the satisfaction by the Chargor of each of the following terms and conditions prior to the
completion of such Transfer, in each case at the Chargor’s sole cost and expense and to the satisfaction of
the Chargee in its sole discretion: (i) no Event of Default has occurred and is uncured and no event has
occurred and is uncured which, with the passing of time or the giving of notice or both, would be an

C:\NRPortb\Lawson\JLA\21117137_3.doc



34
Page 17 of 31

Event of Default, (ii) the Chargee has approved in its sole discretion the financial condition, managerial
capacity and ownership structure of the transferee, (iii) the transferee and each other Borrower Entity
must execute and deliver, in the Chargee’s form, an assumption agreement and such other indemnities,
confirmations, insurance policies (including title insurance) and opinions as the Chargee may require in
its sole discretion, (iv) INTENTIONALLY DELETED; (v) the Chargor must pay all fees, costs and
expenses (plus applicable taxes) of the Chargee, the Loan servicer and its legal counsel relating to such
Transfer, its review of Chargor’s compliance with these terms and conditions, the preparation and review
and/or recording of any and all documents and legal opinions relating thereto, including any
governmental or third-party fees, costs, taxes or assessments thereon, (vi) the Chargor must pay to the
Chargee an assumption fee with respect to such Transfer equal to 0.50% of the Principal Amount (such
fee not to exceed $25,000.00), plus applicable taxes, (vii) registered title to the Property must be held at
all times by a corporation resident in Canada for the purposes of the /ncome Tax Act (Canada), and
(viii) the Chargor must satisfy all other conditions imposed by the Chargee in respect of such Transfer.

Notwithstanding any other provision of any Loan Documents to the contrary, no Transfer otherwise
permitted by this Charge will be permitted, and the Chargee may withhold its consent to such Transfer, if,
in the opinion of the Chargee or its legal counsel in its sole discretion, it would result in a novation of the
Loan under Applicable Laws or if it has or could be expected to have a Material Adverse Effect. This
Section 4.02(d) supersedes all provisions governing Transfers set out in the Commitment Letter and any
addenda thereto.

(e) Realty Taxes and Utility Charges. The Chargor will pay or cause to be paid all Realty Taxes and utility
charges relating to the Property when due. Without limiting the foregoing, the Chargor will also comply
with its obligations under the Commitment Letter with respect to Realty Tax reserves and any applicable
tax instalment payment plan applicable to the Property, including making all payments thereunder when
due. The Chargor will deliver to the Chargee receipted invoices or other evidence of payment of
(i) Realty Taxes as set out in the Commitment Letter, and (ii) utility charges upon request by the Chargee.

) Litigation. There are no existing or threatened actions, proceedings or claims against or relating to the
Property or any Borrower Entity or, to the Chargor’s knowledge, any prior owner of the Property, except
in each case as disclosed to and accepted by the Chargee in writing prior to the initial Loan advance.
Upon becoming aware of any threatened or actual action, proceeding or claim against or relating to the
Property or any Borrower Entity or any prior owner of the Property, the Chargor will promptly notify and
provide the Chargee with such information concerning same as the Chargee may require from time to
time.

(2 Property. The Property is in good condition and repair, complies with all Applicable Laws, Permitted
Encumbrances, Material Agreements, permits, licenses and approvals, and the current location,
occupancy, operation and use of the buildings, structures and other improvements on the Property
(including all existing and permitted uses of the Property by Tenants) either comply with all Applicable
Laws, or to the extent of any non-compliance, such non-compliance is legally permitted under Applicable
Laws. No buildings, structures or other improvements have been made, altered or removed from the
Property since the date of the survey provided to the Chargee prior to the initial Loan advance and such
survey accurately shows the location thereof. Except as expressly disclosed as exceptions to title in
Schedule B to the title insurance policy issued to the Chargee in connection with the initial Loan advance
and accepted by the Chargee in its sole discretion, the Chargor is not aware of any action, proceedings,
notices, judgments, orders or claims by any Person alleging or relating to any non-compliance by the
Property with any Applicable Laws, Permitted Encumbrances, Material Agreements or any permits,
licenses or approvals and the Chargor shall promptly notify and provide the Chargee with particulars of
any default thereunder and any other information as the Chargee may require from time to time. All
services and utilities necessary for the use and operation of the Property are located in the public
highway(s) abutting the Property (or within easements disclosed to and approved by the Chargee in
writing prior to the initial Loan advance) and are connected and available for use. The Property has
unrestricted and unconditional rights of public access to and from public highways (completed and
available for public use) abutting the Property at all existing access points. There is no existing or
threatened expropriation or other similar proceeding in respect of the Property or any part thereof.
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(h) Use and Maintenance. Neither the Chargor nor any other Borrower Entity will change the use of or
abandon the Property, commit or permit any waste of the Property or remove or permit the removal of
any building, structure or other improvement from the Property (other than any Tenant’s improvements
which are removable by a Tenant in accordance with its Lease). The Chargor will diligently maintain,
use, manage, operate and repair the Property in a safe and insurable condition, in accordance with
Applicable Laws, Permitted Encumbrances, Material Agreements, permits, licenses and approvals, in a
prudent and business-like manner, and in keeping with the highest standards for similar properties in the
locality in which the Property is situate. The Chargor will promptly make or cause to be made at its
expense all repairs and replacements to the Property necessary to comply with this Subsection in a good
and workmanlike manner and equal or better in quality to the original work, and in compliance with all
Applicable Laws, Permitted Encumbrances, Material Agreements, permits, licenses and approvals.

@) Changes to Property. Neither the Chargor nor any other Borrower Entity will demolish, remove,
construct, alter, add to, repair or restore the Property or any portion thereof (collectively, “Alterations”)
nor consent to or permit any other Person to make such Alterations, without obtaining in each instance
the Chargee’s prior written consent in its sole discretion. Nothing herein will prevent or restrict any
Borrower Entity from complying with its obligations to maintain and repair the Property in accordance
with the Loan Documents.

)] Management. The manager of the Property and each management agreement will each be subject to the
prior written approval of the Chargee in its sole discretion from time to time. As of the initial Loan
advance, the Chargee acknowledges and agrees that it has approved [the Chargor / MANAGER] as the
initial property manager. The manager will not be removed or replaced and the management agreement
shall not be terminated or amended without the prior written consent of the Chargee in its sole discretion.
Upon an Event of Default, the Chargee may terminate, or require the Chargor to terminate, any such
management agreement and/or manager of the Property and may retain, or require the Chargor to retain, a
new manager of the Property approved by the Chargee (in each case at the Chargor’s sole expense). Each
management agreement must contain termination provisions consistent with this Subsection.

k) Right of Inspection. The Chargee, the Loan servicer and their respective agents and employees will have
the right, subject to the rights of Tenants under existing Leases, to enter and inspect the Property and/or
make any environmental tests and inspections at all reasonable times and, except in an emergency or
following an Event of Default, upon reasonable notice (which notice shall not be required to be writing)
to the Chargor. The Chargee will not be considered to have taken possession of the Property or to
otherwise become a mortgagee or chargee in possession of the Property by reason of its exercise of any
such right.

Q) Permits. The Chargor (i) has obtained all permits, agreements, rights, licences, authorizations, approvals,
franchises, trademarks, trade names and similar property and rights (collectively “Permits™) necessary to
permit the lawful construction and the current occupancy, operation and use of the Property; (ii) is not in
default under such Permits and will maintain all such Permits in good standing and in full force and
effect; (iii) will not terminate, amend or waive any of its rights and privileges under any Permits without
the Chargee’s prior written consent in its sole discretion; and (iv) is not aware of any proposed changes or
any notices or proceedings relating to any Permits (including pending cancellation, termination or expiry
thereof). The Chargor will promptly notify and deliver to the Chargee particulars of any such changes,
notices or proceedings that may arise from time to time.

(m) Representations Regarding Environmental Matters. The Property and all activities conducted thereon
comply with all Environmental Laws. The Property is not and will not be used at any time for the
purpose of manufacturing or storing Hazardous Substances. The Property contains no Hazardous
Substances (except those used incidentally in the ordinary course of business of the Chargor or any
Tenant and in compliance with all Applicable Laws), has not been previously, and is not currently,
subject to any remediation or clean-up of Hazardous Substances and there has not been and is no prior,
existing or threatened investigation, action, proceeding, notice, order, conviction, fine, judgment, claim,
directive or Lien of any nature or kind against or affecting the Property or the Chargor arising under or
relating to Environmental Laws (each, an “Environmental Proceeding”). All existing environmental
assessments, audits, tests and reports relating to the Property have been delivered to the Chargee. To the
best of the Chargor’s knowledge and belief, there are no pending or proposed changes to Environmental
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Laws or any Environmental Proceedings which would render illegal or affect the present use and
operation of the Property. Neither the Chargor nor any other Person has used or permitted the use of the
Property to generate, manufacture, refine, treat, transport, store, handle, dispose, transfer, produce or
process Hazardous Substances or as a waste disposal site.

(n) Covenants Regarding Environmental Matters. The Chargor will: (i) ensure that the Property and the
Chargor comply with all Environmental Laws at all times; (ii) not permit any Hazardous Substance to be
located, manufactured, stored, spilled, discharged or disposed of at, on or under the Property (except
those used incidentally in the ordinary course of business of the Chargor or any Tenant and in compliance
with all Environmental Laws); (iii) ensure that any Hazardous Substance brought onto the Property or
used by any person on the Property shall be transported, used and stored only in accordance with
Environmental Laws; (iv) notify the Chargee promptly of any actual, threatened or potential escape,
seepage, leakage, spillage, release or discharge of any Hazardous Substance on, from, or under the
Property; (v) notify the Chargee promptly of any threatened or actual Environmental Proceedings that
may arise from time to time and provide particulars thereof; (vi) remediate and cure in a timely manner
any non-compliance by the Property or the Chargor with Environmental Laws, including removal of any
Hazardous Substances; and (vii) provide the Chargee promptly upon request with such information and
documents and take such other steps (all at the Chargor’s expense) as may be required by the Chargee to
confirm and/or ensure compliance by the Property, the Chargor and each Tenant of the Property with
Environmental Laws.

(0) Environmental Indemnity. Without limiting any other provision of any Loan Document, the Chargor will
indemnify and pay, protect, defend and save each Lender Entity harmless from and against all actions,
proceedings, losses, damages, liabilities, claims, demands, judgments, costs and expenses (including legal
fees and disbursements on a full indemnity or equivalent basis) (collectively “Environmental Claims”)
occurring, imposed on, made against or incurred by such Lender Entity arising from or relating to,
directly or indirectly, whether or not disclosed by any environmental assessment obtained by any Lender
Entity prior to the initial Loan advance and whether or not caused by the Chargor or within its control:
(1) any actual or alleged breach of Environmental Laws relating to or affecting the Property, (ii) the actual
or alleged presence, release, discharge or disposition of any Hazardous Substance in, on, over, under,
from or affecting all or part of the Property or surrounding lands, including any personal injury or
property damage arising therefrom, (iii) any actual or threatened Environmental Proceeding affecting the
Property including any settlement thereof, (iv) any assessment, investigation, containment, monitoring,
remediation and/or removal of all Hazardous Substances from all or part of the Property or surrounding
areas or otherwise complying with Environmental Laws; or (v) any breach by any Borrower Entity of any
Loan Document or Applicable Laws relating to environmental matters (including Section 4.02(m) and
Section 4.02(n) above). Notwithstanding any other provision of this Charge or any other Loan
Document, the Chargor agrees that each Lender Entity will have full and unrestricted recourse to the
Chargor, each Indemnitor and all of their respective property and assets for all such Environmental
Claims.

P Estoppel Certificates. Within fifteen (15) days following a request by the Chargee from time to time, the
Chargor will provide the Chargee with a written statement confirming the status of the Loan in form and
content required by the Chargee or Loan servicer, including the amount of the Loan Indebtedness, interest
rate and payment terms and particulars of all existing or alleged defaults, claims, offsets or defences.

@ Financial and Other Information. All financial statements and other information delivered to any Lender
Entity by or on behalf of each Borrower Entity in connection with the Loan are complete and correct in
all material respects as of the date of delivery to such Lender Entity or as of such other date specified
therein, and include all material facts and circumstances concerning the financial or other condition or
status of the Property, each Borrower Entity or its business and operations necessary to ensure all such
statements and information so provided are not misleading as of the date of delivery to such Lender
Entity or as of such other date specified therein. There has been no material adverse change in the
financial or other condition of the Property, any Borrower Entity or its business and operations since the
date such statements and information were delivered to such Lender Entity or since the date specified
therein, as applicable. No Borrower Entity has any material liability (contingent or otherwise) or other
unusual or forward commitment not reflected in such financial statements. Each Borrower Entity has
filed all tax returns required by Applicable Laws and has paid, when due, all taxes, surtaxes, duties, rates,
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withholdings, all source deductions (for income tax, employment insurance and other matters) and other
similar charges (including related interest, penalties and fines) imposed on it or required to be made by
Applicable Laws or any Governmental Authority.

() Financial Statements. The Chargor will provide the following financial statements and information to the
Chargee, certified by the Chargor or the related Borrower Entity and prepared in accordance with
generally accepted accounting principles consistently applied and in form and substance acceptable to the
Chargee: (i) on the first days of each quarter year (commencing on the first day of any month as
determined by the Chargee in its sole discretion and which may not correspond to the calendar quarter
years), an operating statement and rent roll for the Property with respect to the immediately preceding
quarter year; (ii) annual financial statements for each Borrower Entity within ninety (90) days after the
end of each fiscal year of each such Person; and (iii) such other information with respect to the Property
and/or any Borrower Entity reasonably requested from time to time by the Chargee. The Chargee, the
Loan servicer and/or their respective agents have the right to make inspections and audits of the Property
and all books and records relating to the Property and each Borrower Entity at such time(s) as the
Chargee may determine in its sole discretion and at the Chargor’s expense, and the Chargor will
cooperate and will cause each other Borrower Entity to cooperate fully therewith.

(s) Not a Construction Loan. Except as otherwise expressly disclosed by the Chargor in writing and
accepted by the Chargee prior to the initial Loan advance, the Chargor covenants, represents and warrants
that the Loan and the proceeds thereof are not to be used for the purpose of securing the financing of any
improvement (within the meaning of the Builders Lien Act (British Columbia)) to the Property or for
repaying any mortgage or charge which was taken to secure the financing of an improvement to the
Property.

Section 4.03 Performance of Covenants and Default.

The Chargor will observe and perform and cause to be observed and performed all covenants, provisos and
conditions contained in this Charge and the other Loan Documents. The Chargor represents and warrants to the Chargee, as
of the date of each Loan advance, that no Event of Default has occurred and no event has occurred which with the giving of
notice, lapse of time or both would constitute an Event of Default. Upon becoming aware of any such Event of Default or
event, the Chargor will promptly deliver to the Chargee a notice specifying full particulars of same.

Section 4.04 Required Notices.

Without limiting (and in addition to) any other notices required to be provided by any Borrower Entity to the
Chargee pursuant to this Charge or any of the other Loan Documents, the Chargor will give prompt written notice to the
Chargee of each of the following matters or events (in each case, not later than time period specified in this Section 4.04, or
if no time period is specified, then no later than five (5) Business Days following the occurrence of such specified matter or
event): (i) any Event of Default or any other event which has occurred and is uncured which, with the passing of time or the
giving of notice or both, would be an Event of Default, together with full particulars of same; (ii) any Transfer (whether or
not permitted by the Loan Documents) however arising; (iii) the existence of any Lien, however arising, on all or any part
of the Property in breach of Section 4.02(d) of this Charge; (iv) any condition, event, action, omission, activity, occurrence
or incident that is, or could reasonably be considered to result in or give rise to, a breach of any provision of
Section 4.02(m) or Section 4.02(n) of this Charge; (v) any notice or claim of any kind received by or on behalf of any
Borrower Entity from or on behalf of any Governmental Authority or other Person relating to any actual, potential or
alleged non-compliance by the Property or any Borrower Entity of any Environmental Laws; (vi) any notice or claim of any
kind received by or on behalf of any Borrower Entity from any Person relating to any actual, potential or alleged default by
any Borrower Entity under, or any dispute relating to, any of the Material Agreements, Permitted Encumbrances or Leases,
and/or the Property or any part thereof, (vii) any damage or destruction to, or any actual or threatened expropriation
proceedings with respect to, all or any part of the Property; (viii) any actual or threatened cancellation or termination of any
insurance required to be maintained by this Charge; (ix) any actual or threatened litigation, dispute, arbitration or other
proceeding relating to the Property or any Borrower Entity, and all material events and developments in any such
proceedings (and the Chargor shall provide the Chargee all information requested by the Chargee from time to time
concerning the status of such proceedings); (x) any change in any banking arrangements of each Borrower Entity relating to
the Property (including any change in the bank or bank branch with whom any Borrower Entity maintains any bank account
to which any Rents or other proceeds of the Property are or will be deposited or held from time to time); and (xi) copies of
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any Material Agreements, Permitted Encumbrances or Leases (to the extent not previously delivered to the Chargee prior to
the initial Loan advance) and all amendments to any Material Agreements, Permitted Encumbrances or Leases.

ARTICLE 5 - INSURANCE

Section 5.01 Insurance Coverage.

The Chargor must maintain at its sole expense the following insurance coverages with respect to the Property for
the benefit of the Chargee (for itself and on behalf of each Person having an ownership interest in the Loan from time to
time) until the Loan Indebtedness has been fully paid and satisfied: (a) insurance against loss or damage by fire, casualty
and other hazards as are now or subsequently covered by an “all risk” policy with such endorsements as the Chargee may
reasonably require from time to time, covering one hundred percent (100%) of the full replacement cost of the buildings,
structures and improvements comprising the Property (including footings and foundations); (b) rental insurance covering
one hundred percent (100%) of the total Rents from the Property for not less than an eighteen (18) month period (to be
determined once each calendar year); (c) comprehensive broad form boiler and machinery coverage; (d) "Comprehensive
General Liability Form” of commercial general liability insurance coverage with the “Broad Form CGL” endorsement,
providing coverage on a per occurrence basis in an amount not less than Five Million Dollars ($5,000,000.00) per
occurrence; (e) during such time or times as there is construction of any buildings or other improvements on the Property
(it being acknowledged that such construction is subject to the prior written approval of the Chargee in its sole discretion),
builders’ all risk insurance; and (f) such other insurance as required by the Chargee from time to time in its sole discretion.
The Chargor represents and warrants to the Chargee that all such insurance is in full force and effect from and after the
initial Loan advance.

Section 5.02 Policy Terms.

All insurance required by this Article must have a term of not less than one year and must be in the form and
amount and with such deductibles, endorsements and with such insurers as are acceptable to the Chargee from time to time
in its sole discretion. Original or certified copies of all insurance policies will be delivered by the Chargor to the Chargee
immediately and evidence of its renewal or replacement must be delivered not less than thirty (30) days before any policy
expires or is terminated. If insurance certificates or binders evidencing such insurance and acceptable to the Chargee are
delivered prior to the initial Loan advance or renewal, as the case may be, the original or certified copies of such insurance
policies may be delivered to the Chargee within ninety (90) days thereafter. All property, income and boiler and machinery
policies will, in a manner satisfactory to the Chargee (i) contain either a stated amount endorsement or a waiver of any co-
insurance provision, (ii) contain Canadian standard mortgage clauses in favour of the Chargee, and (iii) name the Chargee,
on behalf of itself and any other Person having an ownership interest in the Loan from time to time, as first loss payee. The
Chargor will not carry separate insurance, concurrent in kind or form or contributing in the event of loss, with any
insurance required hereunder. If any insurance required by this Charge is not maintained by the Chargor at any time, the
Chargee may (but is not obligated to) effect such insurance in any manner it shall determine in its sole discretion and all
costs and expenses incurred by or on behalf of the Chargee in maintaining such insurance will be payable by the Chargor to
the Chargee forthwith on demand. Until paid, such costs and expenses together with interest thereon at the Interest Rate
will be added to the Loan Indebtedness and will be secured by the Loan Documents. As additional and separate security for
payment and performance of the Loan Indebtedness and all of its other covenants and obligations under the Loan and the
Loan Documents, the Chargor hereby assigns, transfers, grants a security interest in, and sets over to the Chargee, as a first
priority Lien thereof, all legal and beneficial right, title and interest in and to all present and future insurance proceeds and
expropriation awards in respect of the Property. The Chargor hereby irrevocably and unconditionally authorizes and directs
the issuer of any such insurance proceeds or expropriation awards to make payment directly to the Chargee. Upon an Event
of Default, all insurance proceeds and expropriation awards arising in respect of the Property will, at the option of the
Chargee in its sole discretion, be applied in reduction of the Loan Indebtedness.

Section 5.03 Comply with Insurance Policies.

The Chargor will pay all premiums relating to all insurance required by this Article when due and shall promptly
deliver to the Chargee receipted invoices or other evidence of payment. The Chargor will comply with all the terms of
each insurance policy required by this Charge and all requirements of the insurer of each such policy. The Chargor will not
by any action or omission invalidate any insurance policy required to be carried hereunder or materially increase the
premiums on any such policy above the normal premium charged by the carrier of such policy.
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ARTICLE 6 - DAMAGE AND DESTRUCTION

Section 6.01 Damage and Destruction/Restoration.

If any damage or destruction occurs to the Property, the Chargor will: (i) give prompt written notice to the Chargee
of any damage or destruction to the Property and cause the Property to be secured in a safe manner; (ii) promptly notify the
Chargee of the Chargor’s good faith estimate of the cost of the work and materials required to repair or restore such damage
or destruction (the “Restoration Work™); (iii) promptly commence and diligently prosecute the Restoration Work to
completion in accordance with all Applicable Laws and the provisions of this Article to a standard at least equal to the
replacement value and general utility of the Property immediately prior to such damage or destruction; (iv) complete the
Restoration Work within nine (9) months after the date of the damage and no later than six (6) months prior to the Maturity
Date; (v) ensure that the proceeds of the rental insurance required by this Charge shall offset fully any loss of Rents
throughout the completion of the Restoration Work and a reasonable period thereafter for leasing the Property or if not,
prior to the commencement of such Restoration Work, deposit with the Chargee in cash an amount equal to any deficiency
(as estimated by the Chargee and calculated to the end of the period during which the Restoration Work and lease-up will
be completed), to ensure that funds are available to pay when due all scheduled payments on account of the Loan
Indebtedness throughout such period and the Chargor hereby grants a first priority security interest in such cash deposit and
all proceeds of any such letter of credit to the Chargee as security for the payment and performance of the Loan and the
Loan Indebtedness and all of its other covenants and obligations under the Loan and the Loan Documents; (vi) ensure that
following completion of such Restoration Work, the same location, density, occupation, operation and use of the Property
that existed at the time of the initial Loan advance will be legally permitted under all Applicable Laws (or a legal non-
conforming use), unless otherwise approved by the Chargee in its sole discretion; (vii) pay all costs and expenses incurred
by any Lender Entity in connection with the recovery and administration of all insurance proceeds and the Restoration
Work, including approving plans and specifications, inspecting the Restoration Work, and all reasonable architects’,
adjusters’, lawyers’, engineers’ and other consultants’ fees and disbursements and (viii) promptly furnish at its own expense
all necessary proofs of loss and do all necessary acts to ensure that the Chargee receives payment of all insurance proceeds.

Section 6.02 Application of Insurance Proceeds.

Provided no Event of Default exists, all insurance proceeds arising or relating to any damage or destruction to the
Property net of all reasonable architects’, adjusters’, lawyers’, and other consultants’ fees and disbursements (“Net
Proceeds™) will be held by the Chargee and paid out from time to time (but not more frequently than every thirty (30) days)
to pay the cost of the Restoration Work performed in accordance with this Article on and subject to satisfaction of the
following terms and conditions (each of which shall be an obligation of the Chargor to promptly satisfy): (a) Within ten
(10) days of such damage or destruction, Chargor will (i) deliver to the Chargee a certificate from an architect approved by
the Chargee acting reasonably (the “Architect”) estimating the cost of the Restoration Work, (ii) if the estimated cost
exceeds the amount of Net Proceeds then held by the Chargee, the Chargor shall deliver to the Chargee an unconditional,
irrevocable, demand letter of credit, in form, substance and issued by a bank acceptable to the Chargee in its sole discretion,
in the amount of such excess, or a completion bond in form, substance and issued by a surety company acceptable to the
Chargee in its sole discretion, (iii) provide to the Chargee evidence satisfactory to it in its sole discretion (including an
appraisal and statements of cash flow and debt service) that upon the completion of the Restoration Work, the debt service
coverage ratio and loan to value ratio (each as determined by the Chargee in accordance with its then current underwriting
practices) will not be less than the debt service coverage ratio or more than the loan to value ratio specified in the
Commitment Letter, and (iv) provide to the Chargee evidence satisfactory to it in its sole discretion, and agree in writing
with the Chargee, that the Restoration Work will be completed in accordance with this Article; (b) If the Architect’s
estimate of the cost of the Restoration Work is equal to or exceeds [$100,000], such Restoration Work will be performed
under the supervision of an Architect and in accordance with plans and specifications approved by the Chargee in its sole
discretion; (c) Requests for payment of Net Proceeds held by the Chargee must be made by the Chargor on not less than ten
(10) Business Days prior notice to the Chargee and must be accompanied by a certificate of an Architect, or if the
Restoration Work is not required to be supervised by an Architect, by a certificate of the Chargor addressed to the Chargee,
stating or containing (i) a detailed description of the completed Restoration Work for which the request for payment is
made, (ii) that such Restoration Work has been completed in compliance with this Article, and has been approved by the
Chargor and if applicable, the Architect, (iii) that the requested amount is due, or is required to reimburse the Chargor, for
payments made to the contractor, subcontractors, materialmen, suppliers, labourers, engineers, architects or other Persons
performing the Restoration Work and that when added to all payments previously made from Net Proceeds does not exceed
the value of the Restoration Work done to the date (if required by the Chargee, the payment of the requested amount shall
be made directly to such Persons pursuant to a written direction of the Chargor); (iv) that title to the personal property
included in the request for payment is vested in the Chargor free and clear of all Liens, together with confirmation
satisfactory to the Chargee in its sole discretion that such personal property is subject to the Chargee’s security as a first
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priority security interest therein, (v) the remaining cost to complete the Restoration Work, (vi) the amount of all lien
holdbacks required or permitted to be maintained under Applicable Laws in respect of such Restoration Work, (vii) the
amount of such holdbacks actually maintained by the Chargor, (viii) that except for such actual holdbacks and the amount
of the requested payment required to be paid to such Persons, all contractors, subcontractors, materialmen, suppliers,
labourer, engineers, architects and other Persons performing such Restoration Work have been paid in full, and (ix) that no
written notice of a builders lien, repairers lien or other similar Lien under Applicable Laws has been received by the
Chargor or the Architect or registered against the Property; and, (d) Prior to disbursing any Net Proceeds, (i) the Chargee
must be satisfied in its sole discretion that all holdbacks required or permitted by Applicable Laws have been maintained
and that no construction lien, mechanics lien or other similar Liens under Applicable Laws have been registered against the
Property, and (ii) the Chargee has the right to inspect the Property to determine that the Restoration Work complies with
this Article. The Chargor irrevocably waives any requirement of Applicable Laws which may require the Net Proceeds to
be used to restore or rebuild the Property. Without limiting the foregoing, the Chargor irrevocably waives all rights and
benefits otherwise available to it under the Fires Prevention Metropolis Act, 1774 (IMP) (c.78). Notwithstanding the
foregoing and provided that no Event of Default has occurred and is continuing, if the insurance proceeds from any damage
or destruction do not exceed $25,000 in the aggregate, such proceeds may be paid to and held by the Chargor provided that
all such proceeds must be applied by the Chargor solely to the repair or restoration of such damage or destruction.

Section 6.03 Holdbacks.

Notwithstanding any other provision of this Charge, the Chargee is entitled to retain, and not disburse, from any
payment of Net Proceeds pursuant to Section 6.02 in connection with any Restoration Work, a holdback or holdbacks from
time to time in such amount(s) and for such period(s) of time as determined by the Chargee, in its sole discretion, in order
to maintain and ensure the priority of this Charge as a first priority Lien of the Property at all times, to comply with all
Applicable Laws and to ensure that all holdback and other related financial obligations and liabilities of the Chargee under
Applicable Laws relating to or directly or indirectly arising from with the Restoration Work are and will continue to be
fully satisfied solely by or from such holdbacks. Such holdback(s) will be retained by the Chargee until such time as (i) the
Restoration Work has been fully completed in accordance with this Article with no material deficiency or defect, (ii) the
Chargee will have received copies of any and all final certificates of occupancy or other certificates, licenses, permits and
approvals required for the ownership, occupancy and operation of the Property in accordance with all Applicable Laws,
(iii) the Chargee is satisfied in its sole discretion that the priority of this Charge as a first priority Lien of the Property will
not be impaired or otherwise affected by the release of such holdback(s) and that all construction liens, mechanics liens or
other similar Liens and all holdback and other related financial obligations and liabilities of the Chargee under Applicable
Laws relating to directly or indirectly arising from such Restoration Work have either fully expired or have otherwise been
fully satisfied, (iv) all costs and expenses of the Restoration Work (including all costs and expenses of any Lender Entity
referred to in Section 6.01(vii)) have been fully paid, (v) there are no outstanding claims or disputes with respect to the
Restoration Work, and (vi) no Event of Default exists. Provided no Event of Default exists, if any excess Net Proceeds
held by the Chargee remain after satisfaction of all of the foregoing matters, such excess proceeds shall be paid to the
Chargor.

Section 6.04 Event of Default.

If the Chargor fails to comply with any of its obligations under this Article, an Event of Default will have
occurred, and notwithstanding any other provision hereof, the Chargee will have the right exercisable in its sole discretion
to receive all Net Proceeds and to apply all Net Proceeds so received to the Loan Indebtedness. The Chargee may (but shall
have no obligation to) perform or cause to be performed any incomplete Restoration Work, and may take such other steps
as it deems advisable in connection therewith. The Chargor hereby waives all actions, proceedings, claims, demands and
other rights against each Lender Entity arising out of any act or omission of the Chargee completing the Restoration Work
and all matters relating thereto. The Chargee may apply all or any portion of the Net Proceeds (without complying with
any requirements of this Article) to pay or reimburse each Lender Entity or any contractor or other Person retained by any
Lender Entity for all costs of completing the Restoration Work without prior notice to or consent of the Chargor or any
other Person. Any costs and expenses incurred by or on behalf of the Chargee in completing any Restoration Work will be
Costs and shall be payable by the Chargor forthwith upon demand. Until paid, such costs and expenses, together with
interest thereon at the Interest Rate, will be added to the Loan Indebtedness and will be secured by the Loan Documents.

Section 6.05 Proceeds of Expropriation.

Prior to an Event of Default, all proceeds of expropriation up to $25,000 will be paid to the Chargor and must be
re-invested by the Chargor in the Property. All proceeds of expropriation which exceed $25,000 (or following an Event of
Default, all expropriation proceeds) will be paid to and held by the Chargee and may be applied by the Chargee, in its sole
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option exercisable in its sole discretion, to reduction of the Loan Indebtedness then due or may be held by the Chargee as
security for the Loan Indebtedness.

ARTICLE 7 - EVENT OF DEFAULT AND REMEDIES

Section 7.01 Acceleration.

Upon the occurrence of an Event of Default, the entire Loan Indebtedness will, at the option of the Chargee in its
sole discretion, immediately become due and payable, with interest thereon at the Interest Rate to the date of actual
payment thereof, all without notice, presentment, protest, demand, notice of dishonour or any other demand or notice
whatsoever, each of which are hereby expressly waived, and all the Chargee’s rights and remedies under this Charge, the
other Loan Documents, and otherwise under Applicable Laws will immediately become enforceable.

Section 7.02 Power of Sale.

After the occurrence of an Event of Default which has continued for the minimum period provided by law, the
Chargee, on giving the minimum notice required by law, may enter on, lease or sell the Property. If permitted by law, the
Chargee may enter on, lease or sell the Property without notice. Any sale of the Property by the Chargee may be by public
auction or private sale for such price and on such terms as to credit and otherwise with such conditions of sale as the
Chargee in its sole discretion deems proper and in accordance with Applicable Laws. If any sale is for credit or for part
cash and part credit, the Chargee will not be accountable for or be charged with any moneys until they are actually received
in cash. The Chargee may rescind or vary any contract or sale and may buy and re-sell the Property, in each case in its sole
discretion and without being answerable for loss occasioned thereby. No purchaser will be bound to inquire into the
legality, regularity or propriety of any sale or be affected by notice of any irregularity or impropriety. No lack of default,
want of notice or other requirement or any irregularity or impropriety of any kind will invalidate any sale pursuant to this
Charge and the purchaser shall not be responsible for any damage or loss caused thereby. The Chargee may sell without
entering into actual possession of the Property and while in possession will be accountable only for moneys which are
actually received by it. The Chargee may, subject to the restrictions of Applicable Law, sell parts of the Property from time
to time to satisfy any portion of the Loan Indebtedness, leaving the remainder of the Property as security for the balance of
the Loan Indebtedness. The Chargee may sell the Property or any portion of the Property subject to the balance of the Loan
Indebtedness not yet due at the time of such sale. The costs of any sale or other enforcement or realization proceedings
pursuant to this Charge, the other Loan Documents and/or Applicable Laws, whether such sale or other proceeding proves
abortive or not, including taking, recovering or keeping possession of the Property or enforcing any other remedies
pursuant to this Charge, the other Loan Documents and/or Applicable Laws will be payable by the Chargor to the Chargee
forthwith upon demand. Until paid, such costs will be Costs, and together with interest thereon at the Interest Rate, will be
added to the Loan Indebtedness and will be secured by the Loan Documents.

Section 7.03 General Rights of Chargee.

After the occurrence of an Event of Default, the Chargee may, but will not be obligated to, perform or cause to be
performed any obligations of the Chargor pursuant to the Loan Documents, and for such purpose may do such things as
may be required, including entering upon the Property and doing such things upon or in respect of the Property as the
Chargee considers necessary, including any environmental testing, site assessment, investigation or study. No such
performance by the Chargee shall relieve the Chargor from any default hereunder. The costs of all such actions taken by
the Chargee shall be payable by the Chargor to the Chargee forthwith upon demand. Until paid, such costs will be Costs
and, together with interest thereon at the Interest Rate, will be added to the Loan Indebtedness and will be secured by the
Loan Documents.

In the event of a default by Chargor in payment of any amount due under any Lien against the Property, the
Chargee may, in its sole discretion, pay such amount and any such amount incurred by the Chargee will be payable by the
Chargor to the Chargee forthwith upon demand. Until paid, any amount so incurred by the Chargee will be Costs, and
together with interest thereon at the Interest Rate, will be added to the Loan Indebtedness and will be secured by the Loan
Documents, and in which event, the Chargee may, at its option, be subrogated to all the rights of and stand in the position
of and be entitled to all the equities of the party so paid whether or not such Lien has or has not been discharged. The
decision of the Chargee as to the validity or amount of any amount so paid will be final and binding on the Chargor.
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Section 7.04 Possession.

Upon the occurrence of an Event of Default, the Chargee may enter into and take possession of the Property, as
and when it may determine in its sole discretion, and each of the Chargee and cach purchaser or lessee from the Chargee of
the Property or any part thercof shall be entitled to have, hold, use, occupy, possess and enjoy the Property without let, suit,
hindrance, interruption or denial of the Chargor or any other Borrower Entity or other Person. The Chargee may maintain,
repair and complete the construction of the Property, inspect, manage, take care of, collect Rents and lease the Property or
any part thereof (provided the Chargee has no obligation to perform, undertake or continue (if commenced) any of the
foregoing actions) for such term (which may extend beyond the Maturity Date) and such rents and on such other terms and
conditions (including providing any leasehold improvements and tenant inducements) as the Chargee may determine in its
sole discretion, which lease(s) will have the same effect as if made by the Chargor, and the Chargee will have the power to
amend, accept surrenders of or terminate any lease, in each case on such terms and conditions as it may determine in its
sole discretion and all costs, charges and expenses incurred by the Chargee in the exercise of such rights (including
allowances for the time, service, work or effort of the Chargee or any other Lender Entity in connection therewith, and all
legal fees and disbursements incurred on a full indemnity or equivalent basis), will be payable by the Chargor to the
Chargee forthwith on demand. Until paid, all such costs, charges and expenses will be Costs and, together with interest
thereon at the Interest Rate, will be added to the Loan Indebtedness and will be secured by the Loan Documents. Each
lease or renewal of lease made by the Chargee while in possession of the Property will continue for its full term
notwithstanding the termination of the Chargee’s possession and will be subject to the security of the Loan Documents at
all times. The Chargor covenants and agrees that no Lender Entity will be liable for any loss or damage sustained by any
Borrower Entity or any other Person resulting from any lease entered into by the Chargee, any failure to lease the Property,
or any part thereof, or from any other act or omission of the Chargee or any receiver, receiver and manager, administrator
or other Person with similar powers in managing the Property, and that no Lender Entity will be obligated to perform or
discharge any obligation or liability of the Chargor to any other Borrower Entity or Person under any Lease, Loan
Document or otherwise under Applicable Laws.

Section 7.05 Carry on Business.

Upon the occurrence of an Event of Default, the Chargee may in its sole discretion, carry on, or concur in the
carrying on of all or any part of the business or undertaking of each Borrower Entity relating to the Property and enter on,
occupy and use the Property (without charge by any Borrower Entity) in each case as and when the Chargee may determine
in its sole discretion.

Section 7.06 Borrow on the Security of the Property.

Upon the occurrence of an Event of Default, the Chargee may raise money on the security of the Property or any
part thereof in priority to the security of the Loan Documents or otherwise, as required for the purpose of the maintenance,
preservation, protection or completion of the Property or any part thereof or to carry on all or any part of the business of
each Borrower Entity relating to the Property, and in each case on such terms and conditions as the Chargee may determine
in its sole discretion.

Section 7.07 Receiver.

Upon the occurrence of an Event of Default, the Chargee may in its discretion, with or without entering into
possession of the Property or any part thereof, by instrument in writing, appoint a “Receiver” (which shall include a
receiver, a manager, a recciver and manager, administrator or other Person with similar powers) of the Property or any part
thereof with or without security and may from time to time remove any Receiver with or without appointing another in his
stead, and in making such appointment or appointments or removing a Receiver the Chargee will be deemed to be acting
for the Chargor (provided that no such appointment will be revocable by any Borrower Entity). Upon the appointment of
any such Receiver from time to time, and subject to the provisions of the instrument appointing such Receiver, the
following provisions will apply: (a) such Receiver may, in the discretion of the Chargee and by writing, be vested with all
or any of the rights, powers and discretions of the Chargee, including the full right and power to enter, lease and sell the
Property; (b) such Receiver, so far as concerns the responsibility for his acts or omissions, will be deemed the agent or
attorney of the Chargor and not the agent of the Chargee (unless specifically appointed by the Chargee as the agent of the
Chargee); (c) neither the appointment, removal or termination of such Receiver by the Chargee nor any act or omission by
such Receiver will incur or create any liability on the part of the Chargee to the Receiver in any respect or constitute the
Chargee a chargee or mortgagee in possession of the Property or any part thereof; (d) such Receiver will be the irrevocable
agent or attorney of the Chargor (unless the Chargee specifically appoints such Receiver as the agent for the Chargee) for
the collection of all Rents falling due in respect of the Property or any part thereof; (e) the rights and powers conferred
herein in respect of the Receiver are supplemental to and not in substitution of any other rights and powers which the
Chargee may have; (f) without creating any liability on the part of the Chargee, the Chargee may from time to time fix the
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remuneration for such Receiver, who shall be entitled to deduct the same out of revenue or sale proceeds of the Property;
(g) such Receiver will have the power from time to time to lease any portion of the Property which may become vacant for
such term (which may extend beyond the Maturity Date) and will have the power to amend, accept surrenders of or
terminate any Lease, in each case on such terms and conditions as it may determine in its sole discretion and in so doing
(unless the Chargee specifically appoints such Receiver as agent for the Chargee), such Receiver will act as the attorney or
agent of the Chargor and will have authority to execute under seal any Lease or surrender of any such premises or notice(s)
of termination in the name of and on behalf of each such Borrower Entity, and the Chargor agrees to ratify and confirm
whatever any Receiver may do in the Property; (h) such Receiver may make such arrangements, at such time or times as it
may deem necessary without the concurrence of any other persons, for the repairing, completing, adding to, or managing of
the Property, including completing the construction of any incomplete building or buildings, structures, services or
improvements on the Property, and constructing or providing for leasehold improvements notwithstanding that the resulting
cost may exceed the original principal amount of the Loan; (i) such Receiver will have full power to manage, operate,
amend, repair or alter the Property or any part thereof in the name of the Chargor for the purpose of obtaining rental and
other income from the Property or any part thereof; (j) no Receiver will be liable to any Borrower Entity to account for
monies other than monies actually received by it in respect of the Property and out of such monies so received from time to
time such Receiver will pay in the following order: (i) its remuneration aforesaid, (ii) all obligations, costs and expenses
made or incurred by it, including any expenditures in connection with the management, operation, leasing, maintenance,
repair, construction or alteration of the Property or any part thereof or any business or undertaking carried on by the
Receiver thereon, (iii) interest, principal and other monies which may be or become a Lien upon the Property from time to
time in priority to this Charge, including all Realty Taxes, (iv) to the Chargee, all Loan Indebtedness and all reserves
payable to the Chargee under the Loan Documents, to be applied in such order as the Chargee determines in its sole
discretion, and (v) at the discretion of the Receiver, interest, principal and other monies which may from time to time
constitute a Lien on the Property subsequent in priority or subordinate to the interest of the Chargee under this Charge, and
such Receiver may retain in its discretion reasonable reserves to satisfy accruing amounts and anticipated payments in
connection with any of the foregoing; (k) the Chargee may at any time and from time to time terminate any receivership by
notice in writing to the Chargor and to any Receiver; and (1) the Chargor hereby irrevocably releases and discharges the
Chargee and every Receiver from every claim of every nature, whether sounding in damages for negligence or trespass or
otherwise, which may arise or be caused to the Chargor or any Person claiming through or under it by reason or as a result
of anything done by the Chargee or any Receiver under the provisions of this paragraph. The Chargor agrees to ratify and
confirm all actions of any Receiver taken or made pursuant to this provision and agrees that neither the Receiver nor any
other Lender Entity will be liable for any loss sustained by the Chargor or any other Borrower Entity or Person resulting
from any such action or failure to act.

Section 7.08 Power of Attorney.

The Chargor hereby grants to each of the Chargee and to any Receiver, with full power of substitution, an
irrevocable power of attorney coupled with an interest for the following purposes and which may be exercised at any time
or times following the occurrence of an Event of Default: (i) to make any of the leases referred to in Section 7.04 and to
assign any existing Lease or sell the unexpired term, (ii)to obtain, collect and receive any insurance proceeds or
expropriation proceeds however arising with respect to the Property, to compromise or seftle any claims relating to such
proceeds, to endorse any cheques, drafts or other instruments representing such proceeds or awards, and to execute and
deliver all instruments, proofs of loss, receipts, and releases reasonably required in connection therewith, (iii) to correct any
mistakes in and otherwise completing and perfecting any Loan Documents, (iv) to protect, perfect, preserve the security of
the Loan Documents and to collect, enforce and realize on or under the Loan, this Charge and/or the other Loan Documents
and the security thereof including the exercise of any of the rights, powers, authority and discretion of the Chargor in
respect of the Property, including collection of Rents and other money that may become or are now due and owing to the
Chargor, and (v) without limiting the foregoing, to make all necessary conveyances, deeds, transfers, assurances, receipts
and other documents and instruments as may be necessary to transfer title to all or any of the Property to any purchaser
thereof and to complete all other matters pertaining thereto. The Chargor hereby ratifies all actions of the Chargee and any
Receiver pursuant to each such power of attorney and confirms that no Lender Entity shall be liable for any loss sustained
by any Borrower Entity or any other Person resulting from any such action or any failure to act.

Section 7.09 Concurrent Remedies.

The Chargee may exercise all rights and remedies provided for in this Charge, any other Loan Document or
otherwise under Applicable Laws concurrently or in such order and at such times as it may see fit and will not be obligated
to exhaust any right or remedy before exercising any of its other rights or remedies provided for in this Charge, any other
Loan Document or otherwise under Applicable Laws.
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Section 7.10 Judgments.

Neither the granting of this Charge or any other Loan Document, nor any proceeding or judgment taken or
obtained against any Borrower Entity or any other Person for breach of its obligations contained in or secured by this
Charge or any other Loan Document will merge or extinguish any such obligations, affect the Chargee’s rights to receive
interest on the Loan Indebtedness at the Interest Rate or suspend, impair or otherwise affect in any way any of the rights,
remedies or powers of the Chargee under any of the Loan Documents or otherwise under Applicable Laws. Any such
judgment may provide that interest thereon will be computed at the Interest Rate until such judgment is fully paid and
satisfied.

Section 7.11 Remedies Cumulative.

The rights and remedies of the Chargee under this Charge and each of the other the Loan Documents are
cumulative and are in addition to and not in substitution for any rights or remedies otherwise provided under any of the
other Loan Documents or Applicable Laws. No right or remedy of the Chargee will be exclusive of or dependent on any
other right or remedy and any one or more of such rights and remedies may be exercised independently or in combination
from time to time in such order and at such times as the Chargee may see fit, and Chargee will not be obligated to exhaust
any right or remedy before exercising any of its other rights and remedies pursuant to the Loan Document or under
Applicable Laws. Any single or partial exercise by the Chargee of any right or remedy for a default or breach of any term,
covenant, condition or agreement contained in any Loan Document or under Applicable Laws will not waive, alter, affect
or prejudice any other right or remedy to which the Chargee may be lawfully entitled for such default or breach.

Section 7.12 Extension of Time and Waiver.

Neither any extension of time given by the Chargee to the Chargor or any other Borrower Entity or Person
claiming through the Chargor or any other Borrower Entity, nor any amendment to any Loan Document or other dealing by
the Chargee with a subsequent owner of the Property or any other Person will in any way affect or prejudice the rights of
the Chargee against the Chargor or any other Borrower Entity or Person liable for payment of the Loan Indebtedness. The
Chargee may waive any Event of Default in its sole discretion. No waiver will extend to a subsequent Event of Default,
whether or not the same as or similar to the Event of Default waived, and no act or omission by the Chargee will extend to,
or affect, any subsequent Event of Default or the rights of the Chargee arising from such Event of Default. Any such
waiver must be in writing and signed by the Chargee. No failure on the part of the Chargee or the Chargor to exercise, and
no delay by the Chargee or the Chargor in exercising, any right pursuant to this Charge, any Loan Document or Applicable
Laws will operate as a waiver of such right. No single or partial exercise of any such right will preclude any other or
further exercise of such right or the exercise of any other right.

Section 7.13 Discharge of Charge and Release.

Interest at the Interest Rate will continue to run and accrue on all Loan Indebtedness until full payment of such
Loan Indebtedness has been received by the Chargee. The Chargee will have a reasonable period of time after full payment
and satisfaction of the Loan Indebtedness to execute and deliver to the Chargor a discharge of this Charge from the
Property. All reasonable legal and other expenses for the preparation, execution, delivery and registration of the discharge
will be paid by the Chargor upon demand (unless prohibited by Applicable Laws). The Chargor will register such
discharge. The Chargee may release in its discretion and at any time any Person or any part or parts of the Property from
all or any part of the Loan Indebtedness or any security of the Loan Documents either with or without any consideration
and without releasing any other part of the Property or any other Person from the Loan Documents or from any of the
covenants contained in the Loan Documents, and without being accountable to any Borrower Entity for the value of the
land released or for any money except that actually received by the Chargee. Every part or lot into which the Property is or
may hereafter be divided will stand charged with the entire Loan Indebtedness and neither the Chargor nor any other Person
will have any right to require that the Loan Indebtedness be apportioned with respect thereto. The Chargee may grant time,
renewals, extensions, indulgences, releases and discharges, may take securities from and give the same up, may abstain
from taking securities from or from perfecting securities, may accept compositions and proposals, and may otherwise deal
with the Chargor and all other Persons and securities as the Chargee may see fit without prejudicing the rights of the
Chargee under the Loan or the Loan Documents. No such release or other action will constitute, evidence or result in
prepayment, repayment, readvance, accord and satisfaction, novation, nor, except as expressly provided in such release or
discharge, a release or discharge of all or any part of the Loan Indebtedness, the Loan Documents or the security thereof, or
a release of any of the other covenants, obligations or liabilities of any Borrower Entity in respect of the Loan. No such
release or other action will be binding on the Chargee unless it is made in writing and executed and delivered by the
Chargee.
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ARTICLE 8 - INDEMNITY

Section 8.01 General Indemnity.

Without limiting any other provision of any Loan Document, the Chargor hereby agrees to indemnify and pay,
protect, defend and save harmless each Lender Entity from and against all actions, proceedings, claims, demands,
judgments, losses, damages, liabilities, costs or expenses (including legal fees and disbursements on a full indemnity or
equivalent basis and, if the Loan has been securitized, including any recovery fee, workout fee and special servicing fees
that become payable to the Loan servicer following an Event of Default), imposed upon, made against or incurred by such
Lender Entity directly or indirectly arising from or relating to any of the following (collectively, “Claims”) (i) any default
under or breach of any of the Loan Documents by any Borrower Entity or other Person, or any remedial or other
proceedings taken by any Lender Entity thereunder or pursuant thereto, (ii) any accident, injury to or death of any person or
loss of or damage to property occurring in, on or about the Property or any part thereof or on the adjoining sidewalks,
curbs, parking areas, streets or ways, (iii) any use, non-use or condition in, on or about, or possession, alteration, repair,
operation, maintenance or management of, the Property or any part thereof or on the adjoining sidewalks, curbs, parking
areas, streets or ways, (iv) performance of any labour or services or the furnishing of any materials or other property in
respect of the Property or any part thereof, (v) any claim by brokers, finders or similar Persons claiming to be entitled to a
commission in connection with the Loan, any Lease or other transaction involving the Property or any part thereof, (vi) any
taxes, fees, costs or expenses attributable to the execution, delivery, filing, or recording of any Loan Document, (vii) any
Lien or other claim arising on or against the Property or any part thereof or asserted against any Lender Entity with respect
thereto; and/or (viii) the claims of any Tenant or other Person arising under or relating to any Lease. Until paid, all such
amounts payable to any Lender Entity hereunder will be Costs and, together with interest thereon at the Interest Rate, will
be added to the Loan Indebtedness and will be secured by the Loan Documents.

ARTICLE 9 - INTENTIONALLY DELETED

ARTICLE 10 - MISCELLANEOUS

Section 10.01 Notice.

) Any notice, demand or other communication required or permitted to be given or made to the Chargor pursuant to
this Charge may be given or made in any manner permitted or provided by Applicable Laws, notwithstanding any
provision of any other Loan Document to the contrary. Subject to the foregoing, any such notice, demand or
communication may be given or made, at the option of the Chargee by personal delivery, by prepaid ordinary or
registered mail (to the address for service of the Chargor set out in this Charge or to the last known address of the
Chargor as shown in the Chargee’s records) or by facsimile transmission to the facsimile number of the Chargor
set out in Section 10.01(2) or the last known facsimile number of the Chargor as shown in the Chargee’s records.
Such notice will be sufficient although not addressed to any Person by name or designation and notwithstanding
that any Person to be affected thereby may be unknown, unascertained or under a disability. Subject to Applicable
Laws, the giving of such notice in the manner aforesaid will be as effective as if the notice had been personally
served on all Persons required to be served therewith.

2) Subject to Section 10.01(1), any demand, notice or communication to be made or given to the Chargor in
connection with this Charge or any of the other Loan Documents shall be in writing and may be made or given by
personal delivery, by registered mail or by facsimile transmission addressed to the Chargor at #1115 — 8400 West
Road, Richmond, BC V6X 0S7, Fax No. , Attention: The President, or to such other address or
facsimile number as the Chargor may designate by written notice given to the Chargee. Any demand, notice or
communication made or given by personal delivery shall be conclusively deemed to have been made or given on
the day of actual delivery thereof, and if made or given by registered mail, on the third Business Day following the
deposit thereof in the mail, and if made or given by facsimile transmission, on the first Business Day following the
transmittal thereof. If the party giving any demand, notice or other communication knows or reasonably ought to
know of any difficulties with the postal system that might affect the delivery of mail, such demand, notice or other
communication shall not be mailed, but shall be given by personal delivery or by facsimile transmission.

Section 10.02  Severability.

If any term, covenant, obligation or agreement contained in this Charge, or the application thereof to any Person or
circumstance, will be invalid or unenforceable to any extent, the remaining provisions of this Charge or the application of
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such term, covenant, obligation or agreement to such other Persons or circumstances other than those as to which it is held
invalid or unenforceable, shall not be affected thereby, and each term, covenant, obligation or agreement contained herein
will be separately valid and enforceable to the fullest extent permitted by Applicable Laws.

Section 10.03  Governing Law.

This Charge is governed by and will be construed in accordance with the laws of the Province of British Columbia
and the laws of Canada applicable therein without application of any principle of conflict of laws which may result in laws
other than the laws in force in the Province of British Columbia applying to this Charge. The Chargor consents to the
jurisdiction of the courts of the Province of British Columbia and irrevocably agrees that, subject to the Chargee’s election
in its sole discretion to the contrary, all actions and proceedings arising out of or relating to the Loan and the Loan
Documents will be litigated in such courts and the Chargor unconditionally accepts the non-exclusive jurisdiction of the
said courts and irrevocably waives any defense of forum non-conveniens, and irrevocably agrees to be bound by any
judgment rendered thereby in connection with the Loan and the Loan Documents, provided nothing herein shall affect the
right to serve process in any other manner permitted by Applicable Laws or shall limit the right of the Chargee to bring any
action or proceeding in connection with the Loan or any Loan Documents against the Chargor or any other Borrower Entity
in the courts of any other jurisdiction.

Section 10.04  Non-Merger.

The terms and conditions of the Loan Documents will remain binding and effective on the parties to this Charge
and will not merge in this Charge nor in any other Loan Document.

Section 10.05  Successors and Assigns.

This Charge will enure to the benefit of and be binding upon the Chargor, the Chargee and their respective heirs,
executors, administrators, legal representatives, successors and assigns.

Section 10.06  No Obligation to Advance.

Neither the preparation, execution nor registration of any Loan Document will bind the Chargee to advance all or
any part of the Principal Amount. The advance of a part of the Principal Amount will not bind the Chargee to advance any
unadvanced portion of the Principal Amount. Each advance of the Loan shall be subject to and governed by the terms and
conditions of the Commitment Letter.

Section 10.07  Consent to Disclosure.

The Chargor acknowledges and agrees that the Loan (or securities or certificates backed by or representing any
interest in the Loan or a pool of loans which includes the Loan) may be sold, syndicated or securitized into the secondary
market without restriction and without notice to or the consent of the Chargor or any other Borrower Entity. Each Lender
Entity may release, disclose, exchange, share, transfer and assign from time to time, as it may determine in its sole
discretion, all information and materials (including financial statements and information concerning the status of the Loan,
such as existing or potential Loan defaults, Lease defaults, Tenants or other facts or circumstances which might affect the
performance of the Loan) provided to or obtained by any Lender Entity relating to any Borrower Entity, the Property or the
Loan (both before and after any Loan advance and/or default) without restriction and without notice to or the consent of the
Chargor or any other Borrower Entity as follows: (i) to any existing or proposed Lender Entity; (ii) to any subsequent or
proposed purchaser of or investor in the Loan or any interest therein; (iii) to the public or any private group in any offering
memorandum, prospectus or other disclosure document (including all initial and continuing disclosure requirements),
regardless of format or scope of distribution; (iv) to the public or other interested Persons, directly or indirectly through
information service providers or other market participants, for the purpose of providing market information from time to
time relating to the status of the Loan or loan pools or any interest therein regardless of format or scope of distribution; (v)
to any Governmental Authority having jurisdiction over such sale, syndication or securitization of the Loan or loan pool or
any trade of any interest in the Loan or loan pool; (vi) to any other Person in connection with the sale, syndication or
securitization of the Loan or in connection with any collection or enforcement proceedings taken under or in respect of the
Loan and/or the Loan Documents; and (vii) to any third party advisors and agents of any of the foregoing Persons, such as
lawyers, accountants, consultants, appraisers, credit verification sources and servicers. The Chargor irrevocably consents to
the collection, obtaining, release, disclosure, exchange, sharing, transfer and assignment of all such information and
materials.

The Chargor acknowledges that certain Lender Entities may collect or come into possession of personal
information relating to certain individuals either comprising or otherwise related to any Borrower Entity, including their
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respective directors, officers, shareholders, partners and principals. The Chargor acknowledges and agrees that such
personal information may be used by Lender Entities in connection with the processing, approving, funding, servicing and
administering the Loan and any sale, syndication or securitization of the Loan, and in so doing each Lender Entity may
disclose and otherwise deal with personal information in the same manner and to the same Persons as provided in the
preceding paragraph of this Section without restriction and without notice to or the consent of any Borrower Entity or any
related individual. The Chargor, for itself and on behalf of its directors, officers, shareholders, partners and principals,
hereby consents to and authorizes such use and disclosure of all such personal information by each Lender Entity and
represents and warrants that it has full power and authority to give such consent and authorization.

Section 10.08  Change of Status.

After any change affecting the spousal status of the Chargor or the qualification of the Property as a family asset
within the meaning of Part 5 of the Family Relations Act (British Columbia}, the Chargor will advise the Chargee and
provide the Chargee with the full particulars of such change and such other information as the Chargee may require from
time to time.

Section 10.09 Maximum Rate of Return.

Notwithstanding any provision of any Loan Document to the contrary, in no event will the aggregate “interest” (as
defined in Section 347 of the Criminal Code (Canada)) payable under the Loan exceed the effective annual rate of interest
lawfully permitted under that Section and, if any payment, collection or demand pursuant to the Loan in respect of
“interest” (as defined in that Section) is determined to be contrary to the provisions of that Section, such payment,
collection or demand will be deemed to have been made by mutual mistake of the Chargor and Chargee and the amount of
such payment or collection shall either be applied to the Loan Indebtedness (whether or not due and payable), and not to the
payment of interest (as defined in section 347 of the said Criminal Code), or be refunded to the Chargor at the option of the
Chargee. For purposes of each Loan Document, the effective annual rate of interest will be determined in accordance with
generally accepted actuarial practices and principles over the Term of the Loan on the basis of annual compounding of the
lawfully permitted rate of interest. In the event of dispute, a certificate of a Fellow of the Canadian Institute of Actuaries
appointed by the Chargee will be conclusive for the purposes of such determination.

Section 10.10  Extension, Renewal or Amendment of Charge.

This Charge, the Loan, or any terms hereof or thereof, may from time to time be extended, renewed or amended by
one or more written agreements between the Chargee and the Chargor, or with any successor or successors in title to the
Chargor, with or without any changes in the applicable interest rate, amortization period, principal amount, payment
amount, maturity date or other financial terms. Whether or not there are any other Liens registered on title to the Property
after this Charge at the time any such written agreement is entered into (each such Lien, a “Subsequent Encumbrance”), it
will not be necessary for the Chargee to register the written agreement on title to the Property in order for such agreement
to be legally binding upon the Chargor (and any other Borrower Entity which is a party thereto) or to retain priority for this
Charge, as extended, renewed or amended, as a first priority Lien of the Property over such Subsequent Encumbrance(s).
The Chargor, forthwith upon request therefor by the Chargee and at the Chargor’s sole cost and expense, will obtain all
such postponements and/or discharges of each Subsequent Encumbrance and such other assurances from the holder thereof
as may be required by the Chargee in its sole discretion to ensure the priority of this Charge as a first priority Lien of the
Property and full compliance by the Chargor and each other Borrower Entity with the provisions of this Charge and the
other Loan Documents. The Chargor acknowledges that the provisions of this Section do not confer upon the Chargor or
any other Borrower Entity or Person any right of extension, renewal or amendment, or any right to grant a Subsequent
Encumbrarice contrary to the other provisions of this Charge and the other Loan Documents. The execution and delivery of
any such agreement by the Chargee granting any such extension, renewal or amendment will be in its sole discretion. The
Chargor, for itself and on behalf of each Borrower Entity, hereby irrevocably consents to any extension, renewal or
amendment of this Charge and the other Loan Documents, whether or not made or agreed to by the Chargor, any
unregistered or beneficial owner of the Property or any part thereof or any successor in title to any such Person, and hereby
irrevocably agrees that no such extension, renewal or amendment shall release, discharge, impair or otherwise affect, or
render unenforceable, any of the covenants, obligations or liabilities of any Borrower Entity (including each original
Chargor and each original unregistered or beneficial owner of the Property or any part thereof named in the Loan
Documents) under the Loan Documents, which covenants, obligations and liabilities are hereby confirmed and continue in
full force and effect, as extended, renewed or amended, as the case may be.

Section 10.11  Assignment.

The Chargee and any Person having or acquiring any ownership interest in the Loan from time to time may sell,
transfer and/or assign the Loan, the Loan Indebtedness, the Loan Documents or any interest therein at any time and to any
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Person as it may determine in its sole discretion without prior notice to or the consent of any Borrower Entity or any other
Person. No Borrower Entity may assign any of its rights and obligations under or in respect of the Loan, the Loan
Indebtedness or any of the Loan Documents.

Section 10.12  Strata Provisions.

If any part the Property is a strata lot: (a) the Chargor will promptly observe and perform all of its covenants,
duties and obligations under or pursuant to the Strata Property Act (British Columbia) and the by-laws and rules of the
strata corporation created by registration of the strata plan of which the strata lot forms a part (the “Strata Corporation™);
(b) the Chargor will pay promptly when due any and all contributions to common expenses and all other levies, charges and
assessments made, assessed or levied by or on behalf of the Strata Corporation payable in respect of, or charged to the
owner of, the Property (all such common expenses, levies, charges, assessments are called “strata lot charges”); (c¢) upon
request by the Chargee from time to time, the Chargor will provide satisfactory proof to the Chargee that all strata lot
charges have been paid in full; (d) if the Chargor does not pay any strata lot charges when due, then without limiting any of
other rights and remedies of the Chargee hereunder or otherwise under Applicable Laws, the Chargee may (but shall not
obligated to) pay the same and the amount so paid together with interest thereon at the Interest Rate will be added to the
Loan Indebtedness, will be secured by the Loan Documents and will be payable forthwith to the Chargee upon demand;
(e) promptly following receipt thereof, the Chargor will deliver to the Chargee copies of every notice, assessment, request,
claim or demand, notice of meeting and all other documentation or information of any kind relating to the strata lot or the
Strata Corporation received by the Chargor so that the Chargee receives them at least 10 days prior to the date that any
response, payment or other action is required; (f) any default by the Chargor under this Section (regardless of any action or
proceedings taken or proposed by the Strata Corporation) will be an immediate Event of Default under this Charge without
any applicable notice, grace or cure period; (g) the Chargor hereby irrevocably assigns to the Chargee, and irrevocably
authorizes and empowers the Chargee to exercise, all rights of the Chargor as the owner of the Property to vote or to
consent to all matters relating to the affairs of the Strata Corporation, provided however that: (i) the Chargee has no
obligation to exercise such right to vote or consent in respect of any such matter or at all, and may at any time and from
time to time (but is not required to) give notice in writing to the Chargor and to the Strata Corporation that the Chargee
does not intend to exercise the said right to vote or consent and in that event until the Chargee revokes such notice the
Chargor may exercise the right to vote or consent in respect of all matters not requiring a unanimous resolution (any such
notice may be for an indeterminate period of time or for a specific meeting or matter); (ii) the Chargee’s right to vote and
consent do not impose any obligation on the Chargee to consult with the Chargor as to the manner in which such right to
vote or consent will be exercised or not exercised or to protect the Chargor’s interests and the Chargee will not be
responsible for any exercise or failure to exercise the right to vote or consent; and (iii) neither this assignment and
authorization in favour of the Chargee nor the exercise by the Chargee of the right to vote or consent will constitute the
Chargee a chargee or mortgagee in possession nor give rise to any liability or obligation of any kind on the part of the
Chargee or any other Lender Entity; (h) the Charge includes a mortgage, charge, assignment and sublease in favour of the
Chargee of any lease or rights to occupy any parking space or spaces in the building of which the Property forms part
demised to or reserved or designated for exclusive use by the Chargor or its strata lot and of any lease or right to exclusive
use of any common property or special privileges in respect thereof granted to the Chargor or its strata lot; (i) without
limiting the obligations of the Chargor under Article 5 hereof, the Chargor will cause the Strata Corporation to maintain the
insurance required by Article 5 of this Charge with respect to all of the Property which is govermed by the Strata Property
Act (British Columbia) for the benefit of the Chargee and will cause the Strata Corporation to comply fully with the terms
of the required policies of insurance and the insurance provisions of the Strata Property Act (British Columbia) and the by-
laws and rules of the Strata Corporation; (j) in addition to any other Events of Default set out in this Charge, it shall be an
immediate Event of Default if any of the following occur: (i) the government of the Property by the Strata Corporation or
any part thereof by the Strata Property Act (British Columbia) is terminated; or (ii) a vote of the Strata Corporation
authorizes the sale of all or substantially of its property or assets or all or any part of its common property which are all or
any part of the Property, or if any part of such common property of the Strata Corporation is expropriated and in the
opinion of the Chargee, in its sole discretion, such expropriation has or could be expected to have a Material Adverse
Effect; or (iii) the Strata Corporation fails to comply with any provision of the Strata Property Act (British Columbia) or
the by-laws or any of the rules of the Strata Corporation; or (iv) the Strata Corporation fails to insure the strata lots and the
common property governed by it in accordance with the Strata Property Act (British Columbia) and the by-laws or any of
the rules of the Strata Corporation; or (v) in the Chargee’s opinion, the Strata Corporation fails to manage its property and
assets in a prudent and business-like manner and in keeping with the highest standards for similar properties in the locality
in which the Property is located.

END OF DOCUMENT
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Title&Survey  General Instrument - Part 1 CA9768041
1. Application

#37689-162226
Mandeep R. Dhaliwal (Jackie Abremski)
Lawson Lundell LLP

1600-925 West Georgia Street
Vancouver BC V6C 3L2

604-685-3456

2. Description of Land
PID/Plan Number Legal Description
024-666-947 LOT 6 SECTION 2 TOWNSHIP 20 0SOYOOS DIVISION YALE DISTRICT PLAN KAP65805 OWNER: 8826 JIM
BAILEY LTD.
023-839-171 LOT D SECTION 2 TOWNSHIP 20 OSOYOQS DIVISION YALE DISTRICT PLAN KAP59703 OWNER: 375
POTTERTON LTD.

3. Nature of Interest
Type Number Additional Information

ASSIGNMENT OF RENTS

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

5. Transferor(s)
8826 JIM BAILEY LTD. , NO.BC1045505
375 POTTERTON LTD. , NO.BC1045502

6. Transferee(s)

INSTITUTIONAL MORTGAGE CAPITAL CANADA INC. A0081339
77 KING STREET WEST, TD CENTRE

TD NORTH TOWER, SUITE 4120

TORONTO ON M5K 1G8

7. Additional or Modified Terms

Form C (Section 233) 2022 02 25 13:22:13.386 1 of 4 Pages
© Copyright 2022, Land Title and Survey Authority of BC. Allrights reserved.
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". Land Title Act

bland Charge

Title&Survey  General Instrument - Part 1

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

Witnessing Officer Signature Execution Date Transferor Signature(s)

8826 JIM BAILEY LTD.
By their Authorized Signatory

YYYY-MM-DD

2022-03-03

NEIL R. DAVIE
Barrister & Solicitor
SAMPSON DAVIE FANE VOLPIANA LLP Name: Fa-Kai Chiang
SUITE 408 - 355 BURRARD STREET

VANCOUVER BC V6C 2G8

(604) 343-1940

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

Witnessing Officer Signature Execution Date Transferor Signature(s)
375 POTTERTON LTD.

P00 By their Authorized Signatory
2022-03-03

NEIL R. DAVIE

Barrister & Solicitor

SAMPSON DAVIE FANE VOLPIANA LLP Name: Fa-Kai Chiang

SUITE 408 - 355 BURRARD STREET

VANCOUVER BC V6C 2G8

(604) 343-1940

Name:

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

Form C (Section 233) 2022 02 25 13:22:13.386 2 of 4 Pages
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Title&suvey  General Instrument - Part 1
Electronic Signature . . Digitally signed by
Your electronic signatureis a representation that you are a designate authorized to Tal Lun Yi ng -Igal{:ugozg%iis E;‘YQW
certify this document under section 168.4 of the Land Title Act, RSBC 1996 ¢.250, that SELYQW 1;04,15 “08:00

you certify this document under section 168.41(4) of the act, and thatan execution
copy, or atrue copy of that execution copy, is in your possession.
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In consideration of $1.00 and other valuable consideration, the Transferor hereby assigns to the Transferee, its successors and assigns, all rents
relating to the lands described in Item 2 of the Form C to which this is attached.

See attached Part 2
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TERMS OF INSTRUMENT - PART 2

GENERAL ASSIGNMENT OF RENTS AND LEASES
{“Union Allied — Kelowna Industrial)

THIS AGREEMENT is made as of the date of execution as shown on Part 1 of this Assignment of Rents (the
“Agreement”) between INSTITUTIONAL MORTGAGE CAPITAL CANADA INC. (the “Lender”) and 8826 JIM
BAILEY LTD. and 375 POTTERTON LTD. (together, the “Borrower”).

WHEREAS the Lender has agreed to make a loan (the “Loan™) to the Borrower in the original principal amount of
$18,300,000 which is secured, inter alia, by a mortgage (the “Mortgage™) of the Property (as defined below) which has
been registered in the Kamloops Land Title Office on or about the date hereof}

AND WHEREAS the Borrower has agreed to assign to the Lender all legal and beneficial right, title and interest
in and to the Rents and Leases together with all benefits, powers and advantages of the Borrower to be derived therefrom to
secure the payment by the Borrower of the Loan Indebtedness (as defined in the Mortgage) and the observance and
performance by the Borrower and any unregistered or beneficial owner of the Property of its other covenants and
obligations under this Agreement and the other Loan Documents (the Loan Indebtedness, togethier with such covenants and
obligations, collectively, the “Obligations™);

NOW THEREFORE in consideration of the premises and other good and valuable consideration (the receipt and
sufficiency of which are hereby acknowledged), the Borrower hereby covenants and agrees with and in favour of the
Lender as follows:

ARTICLE 1- INTERPRETATION

Section 1.01 Definitions.

Unless otherwise defined herein, zll capitalized terms and expressions used herein shall have the same meaning as
set out in the Mortgage. The following terms shall have the following meanings; “Lands” means the lands and premises
described in the General Instrument to which this Agreement is attached (and any schedule thereto); “Leases” means,
collectively, all present and future leases, agreements to lease, subleases, concessions, licenses and similar agreements by
which the use and occupancy of the Property or any part thereof is granted to any Person for any purpose, together with all
related credits, rights, options, claims, causes of action, guarantees, indemnities, security deposits and other security
relating thereto, and includes all Commercial Leases (including all Material Commercial Leases) and Residential Leases;
“Property” means all legal and beneficial right, title, estate and interest from time to time in and to the Lands in fee simple,
including any leasehold interest of the Borrower in the Lands, together with all buildings, structures, fixtures and
improvements of any nature or kind now or hereafter located on such Lands, and all Equipment, Eeases, Rents and all other
appurtenances thereto; “Province” means the Province of British Columbia; “Rents” means all revenues, receipts, income,
credits, deposits, profits, royalties, rents, additional rents, recoveries, accounts receivable and other receivables of any
nature and kind whatsoever arising from or relating to the Property or any part thereof, including all amounts payable under
any Lease and all amounts arising from or relating to any guest rooms, parking or other facilities and services, meeting
rooms, common areas, restaurants or other food and beverage facilities and services, vending machines, telephone,
television, cable and internet services, laundry and housekeeping facilities and services, and the provision or sale of any
goods or services, and any payment, consideration or compensation of any kind to which any Borrower Entity is or
becomes entitled relating to or otherwise arising from, directly or indirectly, the full or partial termination, cancellation,
amendment, modification or release of any Lease or any Tenant in respect thereof;, and “Temant” means any lessee,
sublessee, licensee or grantee of a right of occupation under a Lease and each guarantor, indemnitor or other obligor
thereunder or in respect thereof.

Section 1.02 General Provisions.

The provisions of Sections 1.02 and 1.03 of the Mortgage are incorporated in and form part of this Agreement, mutatis
mutandis. Without limiting the foregoing, in this Agreement: (a) words denoting the singular include the plural and vice
versa and words denoting any gender include all genders; (b) the word “including™ means “including, without limitation,”
(c) any reference to a statute means the statute in force as at the date hereof, together with all regulations promulgated
thereunder, as the same may be amended, re-enacted, consolidated and/or replaced from time fo time, and any successor or
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replacement statute thereto: (d) any reference to a Lease or any Loan Document, including this Agreement, includes all
amendments, addenda, modifications, extensions, renewals, restatements, supplements or replacements thereto from time to
time; (e) reference to the Lender, Borrower, any Tenant and any other Person includes their respective heirs, executors,
administrators, legal representatives, successors and permitted assigns; (f) all dollar amounts are expressed in Canadian
dollars; (g) the division of this Agreement into separate Articles, Sections, Subsections and Schedule(s), and the insertion of
headings is for convenience of reference only and does not affect the construction or interpretation of this Agreement;
(h) the Lender’s right to give or withhold any consent or approval, make any determination or exercise any discretion will
be exercised by the Lender acting reasonably (unless otherwise expressly provided herein), except that following an Event
of Default and notwithstanding the foregoing and any other provision hereof or Applicable Laws to the contrary, the Lender
will be entitled to give, withhold, exercise or make all such rights, determinations or discretions in its sole discretion at all
times (even if this Agreement expressly requires the Lender to act reasonably); (i) notwithstanding any other provision of
this Agreement or any Applicable Laws to the contrary, the words “sole discretion” mean the giving, withholding,
exercising or making of the applicable right, determination or discretion in a manner that is completely and absolutely
subjective in all respects and that the Person giving, withholding, exercising or making such right, determination or
discretion has no duty or obligation at any time to act objectively or to apply any objective criteria or to conform to any
other standard, it being the intention that the exercise of “sole discretion” by any Person will not be subject to any
restriction, limitation, challenge or review of any kind whatsoever at any time by any Borrower Entity, any court or any
other Person; (j) this Agreement is the resuit of negotiations between the parties hereto and will not be construed in favour
of or against any party by reason of the extent to which any party or its legal counsel participated in its preparation; (k) if
more than one Person is named as, or otherwise becomes liable for or assumes the obligations and liabilities of, the
Borrower hereunder, then all such obligations and liabilities of all such Persons so named or who subsequently become
liable for such obligations and liabilities are joint and several; {I) time is of the essence; (m) all obligations of the Borrower
are deemed to be covenants by the Borrower in favour of the Lender; (n) any reference to the knowledge, belief or
awareness of the Borrower includes (and is deemed to include) the knowledge, belief and/or awareness of each Person
comprising the Borrower and each Person having any registered, unregistered or beneficial ownership interest in the
Property or any part thereof from time to time and their respective directors, officers, partners and employees; (0) where
any reference is made in this Agreement to an act to be performed by, an appointment to be made by, an obligation or
liability of, an asset or right of, a discharge or release to be provided by, a suit or proceeding to be taken by or against or a
covenant, representation or warranty (other than relating to the constitution or existence of the trust) by or with respect to, a
trust, such reference will be construed and applied for all purposes as if it referred to an act to be performed by, an
appointment to be made by, an obligation or liability of, an asset or right of, a discharge or release to be provided by, a suit
or proceeding to be taken by or against or a covenant, representation or warranty (other than relating to the constitution or
existence of the trust) by or with respect to, the trustee(s) of the trust; and (p) this Agreement will remain in full force and
effect and shall continue to be binding on the Borrower for the benefit of the Lender notwithstanding any extension,
renewal or amendment of the Loan and/or the Loan Documents made by the Lender and the Borrower from time to time.
The provisions of this Agreement are intended to supplement and not derogate from the other Loan Documents and the
existence of additional terms, conditions or provisions (incleding any rights, remedies, representations and watranties)
contained in this Agreement will not be construed as being or deemed to be in conflict with the other Loan Documents.
The delivery of this Agreement for registration by direct electronic transmission will have the same effect for all purposes
as if this Agreement was in written form signed by the parties hereto and delivered to the Lender.

Section 1.03 REIT Provision.

Notwithstanding any other provision of any Loan Document, if any Borrower Entity is a real estate investment
trust (a “REIT”), the obligations of the REIT under the Loan Documents are not personally binding upon, and resort shall
not be had to, nor shall recourse or satisfaction be sought from, the private property of any of: (a) the unit holders of the
REIT; (b) annuitants or beneficiaries under a plan of which a unit holder of the REIT acts as a trustee or carrier; and (c)
trustees, officers or employees of the REIT, provided that the Property will remain bound by and subject to the Mortgage
and the other Loan Documents, and the Lender will have full recourse to the Property, at all times and without limitation or
restriction of any kind. Any obligation of the REIT set out in this Agreement shall, to the extent necessary to give effect to
such obligation, be deemed to constitute, subject to the provisions of the previous sentence, an obligation of the trustees of
the REIT in their capacity as trustees of the REIT. Nothing herein shall (i) constitute a bar to any action against the REIT
for specific performance of any of its obligations under this Agreement or any other Loan Document or (ii) limit, restrict or
otherwise affect the validity or enforceability of the obligations and liabilities of any Borrower Entity under this Agreement
or any other Loan Document.
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ARTICLE 2 - ASSIGNMENT

Section 2.01 Assigonment.

As general and continuing security for payment and performance to the Lender of the Obligations, the Borrower
hereby assigns, transfers, grants and sets over to the Lender, as and by way of a fixed and specific first priority assignment
and security interest, all legal and beneficial right, title and interest in and to (i) the Rents now or hereafter due and payable
with full power and authority to demand, collect, sue for, recover, receive and give receipts for the Rents in the name of the
Borrower or the owner from time to time of the Property or in the name of the Lender, as the Lender may determine in its
sole discretion, and (ji) the Leases with full benefit and advantage thereof including the benefit of all covenants and
agreements contained in the Leases on the part of the Tenants thereof to be observed. performed or kept, including all
proceeds of or from any of the foregoing.

Section 2.02 Continuing Security.

This Agreement is given as general and continuing security for the payment and performance to the Lender of the
Obligations, and not in substitution for or in satisfaction therefor. There is no agreement between the parties hereto,
express or implied, to postpone the attachment of the assignment and security interest created hereby. The terms and
conditions of this Agreement shall remain binding and effective on the parties hereto and will not merge in or be
extinguished by any other Loan Document or any judgment taken against the Borrower or any other Borrower Entity or
Person for breach of its obligations under this Agreement or any other Loan Document.

ARTICLE 3 - REPRESENTATIONS AND COVENANTS

Section 3.01 Representations.

The Borrower represents and warrants to the Lender as follows: (i) the Borrower has the good right, full power and
absolute authority to assign the Rents and Leases to the Lender as a first priority assignment and security interest therein
{(subject only to Permitted Encumbrances), and has granted no prior assignment, transfer or Lien in, on or of any of the
Rents or Leases that remains outstanding from and after the date hereof; (ii) the Leases are in full force and effect and are
valid and binding obligations of each of the Tenants thereunder; (iii) complete copies of (A) all Commercial Leases, and
(B) all Residential Leases, or if otherwise agreed by the Lender in its sole discretion, the standard form used for each
Residential Lease, have been delivered to the Lender; (iv) except as expressly disclosed to the Lender in writing prior to the
initial Loan advance, no Rents have been prepaid under any Lease (except for security deposits and first and last months®
rent paid in accordance with the provisions of the applicable Lease), discounted, released, waived, compromised or
otherwise discharged; (v) there is no default by any Person now existing under any of the Leases, nor circumstances
existing which, with the giving of notice or lapse of time or both, would constitute any such default; (vi) each Commercial
Lease requires the related Tenant to attorn and become bound to the Lender as tenant of its premises upon the Lender’s
request from time to time for the then unexpired residue of the term of such Commercial Lease and on the terms and
conditions of such Commercial Lease; (vii) no notice, order or claim has been given or received by or on behalf of the
Borrower or any other Borrower Entity alleging or relating to any default, circumstance or other dispute under any Lease or
claiming any rebate, reduction, refund, set-off or other impairment of any of the Rents, or relating to any dispute under a
Lease; and (viii) all Rents previously and hereafter charged and collected in respect of each Lease have complied with and
will comply with the Lease and with all Applicable Laws. The Borrower will deliver to the Lender, within fen (10} days
after the Lender’s request from time to time, a true and complete copy of each Lease and a complete list of the Leases, as
certified by the Borrower, setting out, in respect of each Lease, the demised premises, the name of the Tenant, the Rents
payable and the date to which such Rents have been paid, the key terms of such Lease, the date of occupancy, the date of
expiration, any rent concessions and other inducements granted to the Tenants, and any renewal options. The Borrower
shall promptly deliver to the Lender any request notice, order or claim of any kind given or received by any Borrower
Entity from time to time in respect of any Material Commercial Lease and, with respect to any other Lease, any request,
notice, order or claim given or received by any Borrower Entity from time to time relating to any matter ot thing which has
or could reasonably be expected to have or result in a Material Adverse Effect.

Section 3.02 Restrictions on Leases and Renewals.

Each new Lease or any renewal or extension of an existing Lease (other than any extension or renewal of an
existing Lease which is exercised pursuant to, and the terms of which are governed by such existing Lease), (i) must be a
commercially reasonable arm’s-length transaction made in the ordinary course of business and in accordance with prudent
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property management and leasing standards and practices, (ii) must provide for rental rates and other terms and conditions
consistent with prevailing market rates, terms and conditions, (iif) must be written on a standard form of lease or renewal or
extension agreement with no material amendments thereto, (iv) if it is a Commercial Lease, must provide that in the event
enforcement proceedings are commenced by Lender following of an Event of Defauit, the Tenant must attomn to the Lender
and become bound to it as tenant of its premises for the then unexpired residue of the term of such Commercial Lease and
upon the terms and conditions contained in such Commercial Lease, (v) except for any renewal or extension of an existing
Commercial Lease which is exercised pursuant to, and the terms of which are governed by such existing Commercial
Lease, must not permit the Tenant under any Commercial Lease 1o “go dark” or otherwise stop operating its business in the
ordinary course from or within its leased premises, and (vi) must not contain termination rights in favour of the Tenant or
any other Petrson (other than the landlord) except for landlord defanlt. Unless otherwise agreed by the Lender in writing,
the Borrower will require the Tenant under each Commercial Lease to execute and deliver to the Lender an agreement, in
the Lender’s form, confirming the attornment referred to in Subsection (iv) concurrently with the execution and delivery of
each new Commercial Lease and any renewal or extension of an existing Commercial Lease.

Section 3.03 Lender Right to Consent to Material Commercial Leases

The Borrower maust obtain the Lender’s prior written consent to enter into. renew, or extend any Material
Commercial Lease, which consent will not be unreasonably withheld or delayed by the Lender, provided that such Material
Commercial Lease, and any extension or renewal thereof, complies with all requirements of this Agreement and the other
Loan Documents governing new Leases and renewals and extensions of existing Leases and provided further that the
Lender will be entitled to a minimum of ten (10) Business Days following receipt of the Borrower’s written request and all
reasonably required supporting documentation to decide whether or not to give or withhold such consent. This provision
does not apply to any renewal or extension of an existing Material Commercial Lease which is exercised pursuant to, and
the terms of which are governed by, such existing Material Commercial Lease. Notwithstanding the foregoing, following
the occurrence of an Event of Default, the Borrower must obtain the Lender’s prior written consent to enter into, renew or
extend any Lease (including each Material Commercial Lease) which consent may be given or withheld by the Lender in its
sole discretion.

Section 3.04 Covenants.

Neither the Borrower nor any other Borrower Entity will, without the prior written consent of the Lender in its sole
discretion: (i) accept or permit payment of the Rents or any part thereof under any Lease in advance (except for security
deposits and first and last months’ rent paid in accordance with the provisions of the applicable Lease); (ii) amend, modify,
cancel or terminate any Lease in whole or in part, or accept the surrender of any Lease, or take or omit to take any action or
exercise any right or option which would permit the Tenant under any Lease to cancel, terminate or surrender any Lease;
(iii) discount, release, waive, compromise or otherwise discharge any Rents payable under any Lease or other obligations of
any Tenant or other Person under any Lease, or (iv) assign, transfer or grant a Lien in, on or of all or any part of the Rents
or Leases. Provided no Event of Default has occurred, the Lender's consent for any action referred to Subsections (ii) and
(iii) is not required in respect of any Lease or a renewal or extension thereof (except any such action relating to any
Material Commercial Lease or a renewal or extension thereof, which for greater certainty, will require the Lender’s prior
written consent, in its sole discretion), provided in each case such action is a commercially reasonable arm’s length
transaction in the ordinary course of business and in accordance with prudent property management and leasing standards
and practices, and provided further that prompt written notice thereof is given to the Lender.

Section 3.05 Performance of Obligations.

The Borrower shall observe and perform at all times all covenants and agreements contained in the Leases on the
part of the landlord to be observed and performed and shall cause the Tenants under the Leases to observe and perform their
respective covenants, obligations and undertakings thereunder. Neither the execution or delivery of this Agreement or the
other Loan Documents, nor the collection of the Rents nor the exercise of any right, remedy or other action or omission by
the Lender in respect of any of the Rents or Leases shall make any Lender Entity or any other Person for whom the Lender
is responsible under Applicable Laws (i) liable for the collection of any of the Rents or for the observance or performance
of any of the covenants, terms, conditions or agreements contained in any of the Leases on the part of any party to be
observed and performed, (ii) a mortgagee or chargee in possession, or (iif) liable for any action, proceeding, claim, demand,
loss, damage, cost, expense of any nature and kind by the Borrower or any other Borrower Entity or Person,
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ARTICLE 4 - EVENT OF DEFAULT

Section 4.01 Event of Default.

Prior to the occurrence of an Event of Default. the Borrower may demand, receive, collect and apply the Rents, but
only as the same fall due and payable according to the terms of each of the Leases, provided that nothing herein shall
release, discharge, postpone, amend or otherwise affect the present assignment and security interest granted to the Lender in
and to the Rents and Leases and the immediate attachment thereof and provided further that unless otherwise agreed by the
Lender in advance and in writing, any payment, consideration, compensation or other benefit of any kind which any
Borrower Entity is or subsequently becomes entitled to receive refating to or otherwise arising from, directly or indirectly,
the full or partial termination, cancellation, amendment, modification or release of any Lease or any Tenant in respect
thereof shall be paid by the related Tenant (or related payor) or any Borrower Entity (forthwith upon receipt by it) to and
held by the Lender and may be applied by the Lender, in its sole discretion. to reduction of the Loan Indebtedness when due
or may be held by the Lender as security for the Obligations without releasing or affecting any of the other obligations and
liabilities of the Borrower or any other Borrower Entity under any of the Loan Documents. Upon the occurrence of an
Event of Default, the Lender may immediately deliver a written notice to each Tenant directing it to pay all Rents to the
Lender, or as the Lender may direct, and such notice shall be good and sufficient authority for so doing. Any payment of
Rent to the Lender, or as the Lender may direct, after such notice is given to any Tenant shall not constitute a default by
such Tenant under its Lease,

Section 4.02 Rights of Lender.

Upon the occurrence of an Event of Default. the Lender, its agents and employees, will have the right to enter the
Property for the purpose of demanding, collecting, suing for, recovering, receiving or compromising the Rents, giving
receipts therefor, enforcing the Leases and inspecting, protecting, operating and maintaining the Property and without being
a chargee or morigagee in possession. The Borrower hereby authorizes the Lender to perform all such acts and do all
things in connection with any of the foregoing matters or the exercise of any other rights and remedies in respect of the
Rents and Leases available hereunder or under any other Loan Document or Applicable Laws, including making of
paymentis to encumbrancers whether prior to, pari passu with or subsequent to the Mortgage, paying any costs and expenses
in connection with such acts and things and any acts by way of enforcement of the covenants and exercising of the rights of
the Borrower under or in respect of the Leases or otherwise, as, when and in such manner as the Lender may determine in
its sole discretion, which acts and things may be performed or done in the name of the Borrower or in the name of the
Lender, as the Lender may determine in its sole discretion. Nothing herein shall require the Lender to collect or recover
any of the Rents or to take any action or exercise any remedy or serve any notice upon any Tenant under its Lease upon any
default or breach by such Tenant thereunder. The Borrower hereby irrevocably appoints the Lender as its attorney and
agent coupled with an interest and with full power of substitution to exercise any of the rights, powers, authority and
discretion granted o the Borrower under or in respect of each Lease upon the occurrence and during the continuation of an
Event of Default. The Lender shall be liable to account for only such moneys as may actually come into its hands by virtue
of this Agreement. Upon the accurrence of an Event of Default, but subject to the provisions of the other Loan Documents,
the Lender may, after payment of all costs and expenses incurred by or on behalf of the Lender in exercising any of its
rights and remedies hereunder, credit the remainder of the moneys which it may receive in connection with the Property to
payment of any amount or amounts due to the Lender on account of Loan Indebtedness and to payment of any reserves and
the manner of the application of such remainder and the item or items to which it shall be credited from time to time by the
Lender shall be in the sole discretion of the Lender and until such moneys have been so applied or credited same shall be
subject to this Agreement and all other security held by the Lender for the Obligations.

Section 4.03 Concurrent Remedies.

The Lender may exercise all rights and remedies provided for in this Agreement, the other Loan Documents or
otherwise under Applicable Laws separately, concurrently or in such combination or order and at such times as it may
determine in its sole discretion and will not be required to exhaust any other right or remedy before exercising any of its
rights and remedies in respect thereof.
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ARTICLE 5 - GENERAL

Section 5.01 No Release.

The assignment and security interest in the Rents and Leases and all other rights and benefits granted to the Lender
hereunder shall remain in full force and effect without regard to any of the following matters, and the obligations of the
Borrower and other parties under the Leases shall not be released, affected or impaired by: (a)any amendment,
modification, renewal or replacement of or addition or supplement to, or release or discharge of any of the Loan Documents
or any security held by the Lender as security for any of the Obligations; (b) any exercise or non-exercise of any right,
remedy, power or privilege under or in respect of any Loan Document or any security held by the Lender as security for any
of the Obligations; (c) any waiver, consent, extension, indulgence or other action, inaction or omission under or in respect
of any Loan Document or any security held by the Lender as security for any of the Obligations; (d) any default by the
Borrower or any other Borrower Entity or Person under, or any invalidity or unenforceability of, or any release or other
limitation of the liability of the Borrower or any other Borrower Entity or Person under, any Loan Document or other
security held by the Lender as security for any of the Obligations; or (e)any insolvency, bankruptcy, liquidation,
reorganization, arrangement, composition, winding-up, dissolution or similar proceeding involving or affecting the
Borrower, any Tenant or any other Borrower Entity or Person, including any change in the constitution of any partnership.

Section 5.02 Notice.

Any notice, demand or other communication required or permitted to be given or made to the Borrower pursuant
to this Agreement may be given or made in any manner permitted or provided by the laws applicable thereto,
notwithstanding any provision of any other Loan Document fo the contrary. Subject to the foregoing, any such notice,
demand or communication may be given or made, at the option of the Lender by personal delivery, by prepaid ordinary or
registered mail (to the address for service of the Borrower set out in the Mortgage or to that last known address of the
Borrower as shown in the Lender’s records) or by facsimile transmission to the facsimile number of the Borrower set out in
the Mortgage or the last known facsimile number of the Borrower as shown in the Lender’s records. Any demand, notice
or communication made or given by personal delivery shall be conclusively deemed to have been made or given on the day
of actual delivery thereof, and if made or given by registered mail, on the third Business Day following the deposit thereof
in the mail, and if made or given by facsimile transmission, on the first Business Day following the transmittal thereof.

Section 5.03 Severability.

If any term, covenant, obligation or agreement contained in this Agreement, or the application thereof to any
person or circumstance, shall be invalid or unenforceable to any extent, the remaining provisions of this Agreement or the
application of such term, covenant, obligation or agreement to such other persons or circumstances other than those as to
which it is held invalid or unenforceable shall not be affected thereby, and each term, covenant, obligation or agreement
contained herein shall be separately valid and enforceable to the fullest extent permitted by law.

Section 5.04 Waiver and Release.

The Lender may waive any Event of Default in its sole discretion. No waiver will extend to a subsequent Event of
Default, whether or not the same as or similar to the Event of Default waived, and no act or omission by the Lender will
extend to, or affect, any subsequent Event of Default or the rights of the Lender arising from such Event of Default. Any
such waiver must be in writing and signed by the Lender. No failure on the part of the Lender or the Borrower to exercise,
and no delay by the Lender or the Borrower in exercising, any right pursuant to this Agreement will operate as a waiver of
such right. No single or partial exercise of any such right will preclude any other or further exercise of such right or the
exercise of any other right. The registration of a complete and final discharge of the Mortgage against all of the Lands
subject thereto duly executed by the Lender shall constitute a release of this Agreement and a re-assignment of the Lender’s
interest in the Rents and Leases to the Borrower without the need for the execution or registration of any further document
or instrument.

Section 5.05 Further Assurances.

The Borrower shall from time to time forthwith on the Lender's request do, make and execute all such financing
statements, further assignments, documents, assurances, acts, matters and things as may be reasonably required by the
Lender of or with respect to the Rents or Leases or any part thereof or as may be reasonably required to give effect to this
Agreement, and the Borrower hereby constituies and irrevocably appoints the Lender as the true and lawful attorney of the
Borrower, coupled with an interest and with full power of substitution to do, make and execuie all such statements,
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assignments, documents, assurances, acts, matters or things with the right to use the name of the Borrower whenever and
wherever it may be deemed necessary or expedient.

Section 5.06 Governing Law.

This Agreement shall be governed by and interpreted and enforced in accordance with the laws of the Province
and the laws of Canada applicable therein without application of any principle of conflict of laws which may result in laws,
other than the laws in force in the Province, applying to this Agreement; and the Borrower consents to the jurisdiction of
the courts of the Province and irrevocably agrees that, subject to the Lender’s election in its sole discretion to the contrary,
all actions or proceedings arising out of or relating to this Agreement shall be litigated in such courts and the Borrower
unconditionally accepts and consents to the non-exclusive jurisdiction of the said courts and waives any defense of forum
non-conveniens, and irrevocably agrees to be bound by any judgment rendered thereby in connection with this Agreement,
provided nothing herein shall affect the right to serve process in any other manner permitted by law or shall limit the right
of the Lender to bring any action or proceedings against the Borrower or any other Borrower Entity in the courts of any
other jurisdiction.

Section 5.07 Successors and Assigns.

This Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective heirs,
executors, administrators, successors, successors in title and assigns. The Loan, the Loan Indebtedness, the Loan
Documents (including this Agreement) or any interest therein may be sold, transferred or assigned by the Lender or any
other Person having or acquiring any ownership interest in the Loan from time to time at any time and to any Person as it
may determine in its sole discretion without restriction and without notice to or the consent of the Borrower or any other
Borrower Entity or Person. The Borrower may not assign it obligation under this Agreement.

Section 5.08 Counterparts.

This Agreement may be executed in several counterparts, each of which when so executed shall be deemed to be
an original and which counterparts together shall constitute one and the same instrument.

IN WITNESS WHEREOF the Borrower has executed this Agreement under seal as of the date set out above.
8826 BAFLEY LTD.

ber Michkarl (fuinnsg
Name: Fa-Kai Chiang
Title: Authorized Signatory/Incoming Director

Per:
Name:
Title:

I/We have authority to bind the Corporation,

375 P HFON'LTD.

o Miclacl a‘iM
Name: Fa-Ral Chang

Title; Authorized Signatory/Incoming Director

Per:
Name:
Title:

I/'We have authority to bind the Corporation.
END OF DOCUMENT
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This is Exhibit "C" referred to in the
affidavit of Ryan Fernandes sworn before
tofonToy |, Ontario this 60
S\ day of October, 2024.

me at

A Commissiéner for taking Affidavits

GENERAL SECURITY AGREEMENT

within Ontario (*United Allied — Kelowna Industrial™)

THIS AGREEMENT is made as of the 3 o day of March, 2022 (the “Agreement’) between INSTITUTIONAL
MORTGAGE CAPITAL CANADA INC. (the “Secured Party™), 8826 JIM BAILEY LTD. (the “Jim Bailey Nominee™),
375 POTTERTON LTD. (the “Potterton Nominee”, and together with the Jim Bailey Nominee, the “Borrower”) and
MANNA INDUSTRIAL FUND (VALUE-ADD) LIMITED PARTNERSHIP (the “Beneficial Owner”, and together with
Borrower, collectively and individually, the “Debtor”).

WHEREAS the Secured Party has agreed to make a loan (the “Loan”) in the original principal amount of
$18,300,000 to the Borrower pursuant to a commitment letter dated February 25, 2022 (as amended, supplemented, and
amended and restated from time to time, the “Commitment Letter”) and secured, inter alia, by a mortgage (the
“Mortgage”) of certain lands and premises comprising 8826 Jim Bailey Crescent, Kelowna, BC, legally described as PID:
024-666-947, Lot 6 Section 2 Township 20 Osoyoos Division Yale District Plan KAP65805 and 375 Potterton Road,
Kelowna, BC, legally described as PID: 023-839-171, Lot D Section 2 Township 20 Osoyoos Division Yale District Plan
KAP59703 (as defined in the Mortgage, the “Property™);

AND WHEREAS the Debtor has agreed to grant to the Secured Party a security interest in and an assignment,
morigage and charge of the Collateral (as defined in Section 2.01) to secure the payment by the Borrower to the Secured
Party of the Loan Indebtedness and the observance and performance of all of the other covenants and obligations of the
Debtor (whether individually or jointly with any other Borrower Entity or Person) to the Secured Party under this
Agreement and the other Loan Documents (the Loan Indebtedness, together with such covenants and obligations,
collectively, the “Obligations™);

NOW THEREFORE in consideration of the Secured Party making the Loan to the Debtor and for other good and
valuable consideration (the receipt and sufficiency of which is hereby acknowledged by the Debtor), the Debtor hereby
covenants and agrees with and in favour of the Secured Party as follows:

ARTICLE 1 - INTERPRETATION AND CONSTRUCTION

Section 1.01 Interpretation and Construction.

Unless otherwise defined herein, all capitalized words and expressions used in this Agreement will have the same
meaning as defined in the Mortgage. In this Agreement, unless something in the subject matter or context is inconsistent

L2 I 21

therewith, “PPSA” means the Personal Property Security Act (British Columbia), and the terms “accession”, “account”,
“chatte]l paper”, “consumer goods”, “document of title”, “equipment”, “goods”, “instrument”, “intangible”, “inventory™.
“money”, “personal property”, “proceeds™, “security” and “investment property” whenever used herein have the meanings
given to those terms in the PPSA; and “Provinee” means the Province of British Columbia. The provisions of Sections
1.02 and 1.03 of the Morigage are incorporated in and form part of this Agreement mutatis mutandis. If more than one
Person is named as or otherwise becomes liable for or assumes the obligations and labilities of the Debtor hereunder, then
the obligations and liabilities of all such Persons so named or who otherwise become liable for the obligations and

liabilities of the Debtor will be joint and several.
Section 1.02 REIT Provision.

Notwithstanding any other provision of any Loan Document, if any Borrower Entity is a real estate investment
trust (a “REIT”), the obligations of the REIT under the Loan Documents are not personally binding upon, and resort will
not be had to, nor will recourse or satisfaction be sought from the private property of any of: (2) the unit holders of the
REIT; (b) annuitants or beneficiarics under a plan of which a unit holder of the REIT acis as trustee or carrier; and (c)
trustees, officers or employees of the REIT, provided that the Property will remain bound by and subject to the Mortgage
and other Loan Documents. and the Lender will have full recourse to the Property, at all times and without limitation or
restriction of any kind. Any obligation of the REIT set out in the Loan Documents will, to the extent necessary to give
effect to such obligation, be deemed to constitute, subject to the provisions of the previous sentence, an obligation of the
trustees of the REIT in their capacity as trustees of the REIT. Nothing herein will (i) constitute a bar to any action against
the REIT for specific performance of any of its obligations under this Agreement or any other Loan Document, or (ii} limit,
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restrict or otherwise affect the validity or enforceability of the obligations and liabilities of any Borrower Entity under this
Agreement or any other Loan Documents.

ARTICLE 2 - GRANT OF SECURITY INTEREST

Section 2.01 Security Interest.

As general and continuing security for the payment and performance by the Debtor to the Secured Party of the
Obligations, the Debtor hereby grants to the Secured Party a first priority security interest in all of its present and after
acquired real and personal property of any nature or kind comprising or otherwise relating to the Property (collectively, the
“Collateral”), and as further general and continuing security for the payment and performance by the Debtor to the
Secured Party of the Obligations, the Debtor hereby assigns the Collateral to the Secured Party and mortgages and charges
the Collateral as and by way of a fixed and specific mortgage and charge to the Secured Party, in each case subject to
Permitted Encumbrances. Without limiting the generality of the foregoing, the Collateral will include all right, title and
interest that the Debtor (whether individually or jointly with any other Borrower Entity or Person) now has or may hereafter
have, be possessed of, be entitled to, or acquire in zll property of the following kinds comprising or relating to the Property:
all debts, accounts, claims and choses in action for monetary amounts which are now or which may hereafter become due,
owing or accruing due 1o the Debtor, including all monies on deposit in any bank account into which any Rents have been
or are currently being deposited from time to time (collectively, the “Receivables™); all machinery, equipment, fixtures,
furniture, plant, vehicles, goods, chattels and other tangible personal property which are not inventory (collectively, the
“Equipment”); all inventory; all chattel paper; all warehouse receipts, bills of lading and other documents of title, whether
negotiable or not; all shares, stock, warrants, bonds, debentures, debenture stock and other securities and all instruments
(collectively, the “Securities”); all investment property; all intangibles not otherwise described in this Section 2.01
including, without limiting the generality of the foregoing, all goodwill, patents, trademarks. copyrights and other
intellectual property (collectively, “Intellectual Property”); 2ll money, coins or bills or other medium of exchange adopted
for use as part of the currency of Canada or of any foreign government; all books, papers, accounts, invoices, documents
and other records in any form evidencing or relating to any of the property described in this Section 2.01 and all contracts,
securities, investment property, instruments and other rights and benefits in respect thereof; all reserves paid to or held by
the Secured Party pursuant to any of the Loan Documents; all Permitted Encumbrances and material agreements relating to
the Property or the management or operation thereof and all rights and benefits in respect thereof; all permits, consents,
licenses, authorizations and other approvals granted by any Governmental Authority or utility in respect of the Property and
all rights and benefits in respect thereof; all replacements of, substitutions for and increases, additions and accessions to any
of the property described in this Section 2.01; and all proceeds of any Collateral in any form derived directly or indirectly
from any dealing with the Collateral or that indemnifies or compensates for the loss of or damage to the Collateral;
provided that the said security interest, assignment, mortgage and charge will not (i) extend or apply to the last day of the
term of any lease or any agreement to lease now held or hereafier acquired by the Debtor, as lessee, but the Debtor will
stand possessed of such last day and hold it in trust for the Secured Party and, if the Secured Party enforces such security
interest, assignment, morigage and charge in respect of such lease or agreement. shall assign same to any Person acquiring
such lease or agreement to lease in the course of the enforcement and as directed by the Secured Party; (ii) extend or apply
to consumer goods or, unless the Secured Party otherwise elects at any time in writing and in its sole discretion, the shares
of any unlimited company or unlimited liability corporation, or (iii) render the Secured Party liable to observe or perform
any term. covenant or condition of any agreement, document or instrument to which the Debior is a party or by which it is
bound. Without limiting the foregoing, the Collateral will include, and the security interest granted hereby will attach o,
all present and future right, title, estate and interest of any beneficial or unregistered owner in the Collateral.

Section 2.02 Attachment of Security Interest.

The Debtor acknowledges that value has been given and agrees that the security interest granted hereby will attach
when it signs this Agreement and it has any rights in the Collateral. There is no agreement between the parties hereto,
express or implied, to postpone the attachment of the assignment and security interest granted hereby. Upon full repayment
and performance of the Obligations, the Collateral will be re-assigned to the Debtor at the Debtor’s expense.

Section 2.03 No Need for Consent,

The Debtor represents to the Secured Party that none of the Collateral in existence on the date hereof (i) is
incapable of being assigned or otherwise secured in favour of the Secured Party in accordance with the provisions of this
Agreement, (ii) is incapable of further assignment or security granted by the Secured Party or by any receiver or receiver
and manager after the occurrence of an Event of Default, or (iii) requires the consent of any third party to the security
interest. assignment, mortgage and charge granted hereby. except for any consent that has already been obtained. The
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Debtor covenants with the Secured Party that no Collateral will be hereafter obtained, acquired or agreed to by the Debtor
which is not secured in favour of the Secured Party in accordance with the provisions hereof or which requires the consent
of any third party to any such security.

Section 2.04 Where Consent Required.

If any Collateral cannot be secured in favour of the Secured Party in accordance with the provisions of this
Agreement or requires the consent of any third party to the granting of such security, then without limiting the Secured
Party’s other rights and remedies under the Loan Documents, the following provisions will apply: (i) the Debtor will
forthwith make reasonable commercial efforts to obtain the consent of any necessary third party to the security in favour of
the Secured Party, and (ii) the Debtor will hold all benefit to be derived from such Collatetal in trust for the Secured Party
as security for payment and performance of the Obligations and will deliver up all such benefit tc the Secured Party
forthwith and upon demand.

ARTICLE 3 - COVENANTS OF THE DEBTOR

Section 3.01 Covenants.

Without limiting other covenants, obligations and liabilities of the Debtor (whether individually or jointly with any
other Borrower Entity or Person) under the Loan Documents, the Debtor covenants with the Secured Party that it will: not
permit the Collateral to be affixed to real or persanal property so as to become a fixture or accession, other than to the
Property; defend the Collateral against all actions, proceedings and claims made by all Persons at any time; except as
otherwise expressly permitted by the Mortgage, not Transfer all or any part of the Collateral or create, incur or permit to
exist (by operation of law or otherwise) any Lien on the Collateral or any part thereof (except in favour of the Secured Party
as security for the Loan or as otherwise expressly permitted by the Mortgage); unless it gives the Secured Party 15 days
prior written notice, not change its name, the location of its chief executive office and/or the location of the office where it
keeps its records respecting the Receivables; without the prior written consent of the Secured Party in its sole discretion, not
move any of the Securities or Equipment from the Property or from any other locations specified in any schedule hereto;
pay all rents, taxes, levies, assessments and government fees or dues lawfully levied, assessed or imposed in respect of the
Collateral or any part thereof as and when the same become due and payable, and will deliver to the Secured Party, when
required, the receipts and vouchers establishing such payment; observe and perform all the obligations imposed upon it by
the Collateral (including performance of its obligations under any Permitted Encumbrance, material agreement, permit and
license); maintain the Collateral in good standing and not do or permit to be done anything that would impair the validity or
enforceability thereof, and promptly deliver to the Secured Party notice of any default by the Debtor pursuant to any of the
Collateral upon becoming aware of the occurrence of such default; pay to the Secured Party forthwith upon demand all
Costs (all such Costs will be added to and form part of the Loan Indebtedness and will be secured by the Loan Documents);
not amend, modify or terminate any Permitted Encumbrance, material agreement, permit or license without the prior
written consent of the Secured Party; and obtain and maintain, at its own expense, insurance against loss or damage to the
Collateral as required by the Mortgage.

At the request of the Secured Party, the Debtor will take all action that the Secured Party deems advisable to canse
the Secured Party to have control over any securities or other investment property that are now or at any time become
Collateral, including (i) causing such Collateral to be transferred to or registered in the name of the Secured Party or its
nominee or otherwise as the Secured Party may direct, (ii) endorsing any such Collateral to the Secured Party or in blank by
an effective endorsement, (iii) delivering such Collateral to the Secured Party or someone on its behalf as the Secured Party
may direct (iv) delivering to the Secured Party any and all consents or other documents or agreements which may be
necessary to effect the transfer of any such Collateral to the Secured Party or any third party and (v) entering into control
agreements with the Secured Party and the applicable securities intermediary or issuer in respect of any such Collateral in
form and substance satisfactory to the Secured Party.

ARTICLE 4 - DEALING WITH COLLATERAL

Section 4.01 No Liability for Loss.

The Secured Party may perform any of its rights and duties hereunder by or through agents and is entitled to retain
counse] and to act in reliance upon the advice of such counsel concerning all matters pertaining to its rights and duties
hereunder. In the holding or dealing with any of the Collateral or in the exercise of any right or remedy granted herein, the
Secured Party and any nominee on its behalf will have no liability for, and the Debtor hereby agrees to indemnify and save
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harmiess each Lender Entity from and against, any loss, damage. liability, cost or expense of any nature or kind incurred by
such Lender Entity with respect to such Collateral.

Section 4.02 Notification of Account Debtors.

Upon and following the occurrence of an Event of Default, the Secured Party may give notice of this Agreement
and the security granted hereby to any account debtors of the Debtor or to any other Person liable to the Debtor to make all
further payments to the Secured Party or as the Secured Party may direct. Upon receipt of such notice, each such account
debtors and other Persons liable to the Debtor are hereby irrevocably authorized and directed to make such payments to the
Secured Party or as it may direct. Whether or not any such notice is given by the Secured Party, the Collateral and all
payments or other proceeds thereof received by the Debtor from account debtors or from any other Persons liable to the
Debtor (whether before or after any notice is given by the Secured Party) will be and remain subject to the security granted
hereby and will be held by the Debtor in trust for the Secured Party and paid over to the Secured Party on request. Nothing
herein will release, discharge, postpone, reassign, amend or otherwise affect the security of the Secured Party in and to the
Collateral and the immediate attachment thereof.

ARTICLE 5 - REMEDIES

Section 5.01 Remedies.

Upon and following the occurrence of an Event of Default, (i) the entire Loan Indebtedness will, at the option of
the Secured Party in its sole discretion, become immediately due and payable to the Secured Party, without demand, notice,
presentment, protest or notice of dishonour, all of which are expressly waived; (ii) the security interest, assignment,
mortgage and charge granted hereby will, at the option of the Secured Party in its sole discretion become immediately
enforceable; and (iii) in addition to any othet right or remedy set out in or available under this Agreement, the other Loan
Documents and Applicable Laws, the Secured Party will have the rights and remedies set out below, all of which rights and
remedies will be enforceable successively, concurrently or both, in the Secured Party’s sole discretion: the Secured Party
may appoint, by written instrument, a receiver, manager or receiver and manager (each berein referred to as the
“Receiver”) of the Collateral (which term when used in this Section will include the whole or any part of the Collateral as
the Secured Party will determine in its sole discretion) and may remove or replace such Receiver from time to time or may
institute proceedings in any court of competent jurisdiction for the appointment of a Receiver of the Collateral (and the term
“Secured Party” when used in this Section will include any Receiver so appointed and the agents, officers and employees
of such Receiver); the Secured Party will not be in any way responsible for any misconduct or negligence of any such
Receiver; the Secured Party may exercise any of the rights and remedies permitted by Applicable Laws, including all rights
and remedies of a secured creditor under the PPSA: the Secured Party may take possession of the Collateral by entry onto
any premises where such Collateral may be located or by any other method permitted by Applicable Laws, and may require
the Debtor 1o assemble the Collateral and deliver or make the Collateral available to the Secured Party at such place or
places as may be specified by the Secured Party; the Secured Party may take such steps as it considers desirable to
maintain, preserve or protect the Collateral; the Secured Party may carry on or concur in the carrying on of all or any part of
the business of the Debtor; the Secured Party may enforce any rights of the Debtor in respect of the Collateral by any
manner permitted by Applicable Laws; the Secured Party may sue the Debtor for the payment and performance of the
Debtor’s Obligations; the Secured Party may sell, lease or otherwise dispose of the Collateral at public auction, by private
tender, by private sale or otherwise either for cash or upon credit upon such terms and conditions as the Secured Party may
determine and without notice to the Debtor unless required by Applicable Laws; the Secured Party, in its sole discretion.
may aceept the Collateral in satisfaction of the Obligations upon written notice to the Debtor of its intention to do so in the
manner required by Applicable Laws; the Secured Party may, for any purpose specified herein, borrow money on the
security of the Collateral in priority to the security interest, assignment and mortgage and charge granted by this
Agreement; the Secured Party may enter upon, occupy and use all or any of the Property occupied by the Debtor and use all
or any of the Equipment and other personal property of the Debtor for such time as the Secured Party requires to facilitate
the realization of the Collateral, free of charge, and the Secured Party will not be liable to the Debtor for any neglect in so
doing or in respect of any rent, charges, depreciation or damages in connection with such actions; without limiting the
liability of the Debtor to pay all Costs, the Secured Party may charge on its own behalf and pay to others all reasonable
amounts for expenses incurred and for services rendered in connection with the exercise of the rights and remedies of the
Secured Party hereunder, including, without limiting the generality of the foregoing, legal fees and disbursements (on a full
indemnity or solicitor and own client basis, as applicable), and any Receiver and accounting fees and expenses, and in
every such case the amounts so paid together with all costs, charges and expenses incurred in connection therewith,
including interest thereon at the Interest Rate will be added to and form part of the Loan Indebtedness and will be secured
by the Loan Documents; and the Secured Party may discharge or settle, in its sole discretion, any Lien or any action,
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proceeding or other claim that may exist or be threatened against the Collateral, and in every such case the amounts so paid
together with all costs, charges and expenses incurred in connection therewith will be added to the Loan Indebtedness and
will be secured by the Loan Documents.

The Secured Party may grant extensions of time, take and perfect or abstain from taking and perfecting security,
give up securities, accept compositions or compromises, grant releases and discharges, and release any part of the Collateral
or otherwise deal with the Debtor, debtors of the Debtor, surefies and othets and with the Collateral and other security as
the Secured Party sees fit without prejudice to the liability of the Debtor to the Secured Party or the Secured Party's rights
hereunder. The Secured Party will not be liable or responsible for any failure to seize, collect, realize, or obtain payment
with respect to the Collateral and is not bound to institute proceedings or to take other steps for the purpose of seizing,
collecting, realizing or obtaining possession or payment with respect to the Collateral or for the purpose of preserving any
rights of the Secured Party, the Debtor or any other person, in respect of the Collateral. The Secured Party may apply any
proceeds of realization of the Collateral to payment of expenses in connection with the preservation and realization of the
Collateral as above described and the Secured Party may apply any balance of such proceeds to payment of the Obligations
in such order as the Secured Party may determine in its sole discretion.

ARTICLE 6 - GENERAL

Section 6.01 Entire Agreement and Waivers.

This Agreement, together with the other Loan Documents, constitutes the entire agreement between the Secured
Party and the Debtor with respect to the subject matter hereof and cancels and supersedes any prior understandings and
agreements between the parties with respect thereto. There are no representations, warranties, terms, conditions,
undertakings or collateral agreements, express, implied or statutory, between the Secured Party and the Debtor concemning
the subject matter hereof except as expressly set forth in this Agreement or in the other Loan Documents. No amendment
to this Agreement will be valid or binding unless set forth in writing and duly executed by all of the parties hereto. No
waiver of any breach of any provision of this Agreement will be effective or binding unless made in writing and signed by
the party purporting to give the same and, unless otherwise provided in the written waiver, will be limited fo the specific
breach waived.

Section 6.02 Benefit of Agreement and Assignment.

This Agreement will enure to the benefit of and be binding upon the parties hereto and their respective personal
representatives, executors, administrators, heirs, successors and assigns. The Loan, the Loan Indebtedness, the Loan
Documents (including this Agreement) or any interest therein may be sold, transferred or assigned by the Secured Party or
any other Person having or acquiring any ownership interest in the Loan from time to time at any time and to any Person as
it may determine in its sole discretion without restriction and without notice to or the consent of the Debtor or any other
Borrower Entity or Person. The Debtor may nof assign its obligations under this Agreement.

Section 6.03 Severability.

If any provision of this Agreement is determined to be invalid or unenforceable in whole or in part, such invalidity
or unenforceability will attach only to such provision or part thereof and the remaining part of such provision and all other
provisions hereof will continue in full force and effect.

Section 6.04 Notices.

Any demand, notice or other communication to be given to the Debtor in connection with this Agreement must be
given in writing and may be made or given by personal delivery, by registered mail or by email transmission, addressed to
the Debtor as follows, or such other physical address or email address as the Debtor may designate by written notice given

to the Secured Party:
MICRMEL cHikng
(a) to each Debtor at 1115 — 8400 West Road, Richmond, BC VéX 087, Aftention: . Email;

MCHIBNG uNoN QULIEY . c4
Any demand, notice or other communication made or given by personal delivery will be conclusively deemed to have been
made or given on the day of actual delivery thereof, and if given by registered mail, on the third Business Day following the

deposit thereof in the mail, and if made or given by email transmission, on the day and at the time which is one (1) hour
after the transmission thereof. If the party giving any demand, n_otice or other communication knows or reasonably ought
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to know of any difficulties with the postal system that might affect the delivery of mail, any such demand, notice or other
communication will not be mailed but must be given by personal delivery or by email transmission.

Section 6.05 Additional Continuing Security and Discharge.

This Agreement and the security granted hereby are in addition to and not in substitution for any other security
now or hereafter held by the Secured Party and this Agreement is a continuing agreement and security that will remain in
full force and effect until discharged by the Secured Party. The Debtor will not be discharged from this Agreement or any
of iis obligations and liabilities hereunder except upon full payment and performance by the Debtor to the Secured Party of
the Obligations in accordance with the provisions of the Loan Documents and a written discharge being executed and
delivered by the Secured Party.

Without limiting the foregoing, the Debtor hereby irrevocably consents to any extension, renewal or amendment of
the Loan and/or any of the Loan Documents made by the Secured Party and the Borrower from time to time and
acknowledges and agrees that this Agreement will remain in full force and effect and will continue to apply and be binding
on it for the benefit of the Secured Party, notwithstanding any such extension, renewal or amendment.

Section 6.06 Further Assurances.

The Debtor must do, execute and deliver, or cause to be done, executed and delivered from time to time and at its
sole expense, all such financing statements, further assignments, documents, acts, matters and things as may be reasonably
requested by the Secured Party for the purpose of giving effect to this Agreement, to better evidence and perfect the
security granted hereby or for the purpose of establishing compliance with the representations, warranties and covenants
herein contained.

Section 6.07 Power of Attorney.

The Debtor hereby irrevocably constitutes and appoints the Secured Party the true and lawful attorney of the
Debtor, coupled with an interest and with full power of substitution, upon the occurrence of an Event of Default that is
continuing, to do, make and execute all such statements, assignments, documents, acts, mafters or things with the right to
use the name of the Debtor whenever and wherever the Secured Party may deem reasonably necessary or expedient and
from time to time fo exercise all rights and powers and to perform all acts of ownership in respect to the Collateral in
accordance with this Agreement.

Section 6.08 Governing Law.

This Agreement will be governed by and construed in accordance with the laws of the Province and the laws of
Canada applicable therein without application of any principle of conflict of laws which may result in laws, other than the
laws in force in the Province, applying fo this Agreement. The Debtor consents to the jurisdiction of the courts of the
Province and irrevocably agrees that, subject to the Secured Party’s election in its sole discretion to the contrary, all actions
or proceedings arising out of or relating to this Agreement will be litigated in such courts and unconditionally accepts and
consents the non-exclusive jurisdiction of the said courts and waives any defense of forum non-conveniens, and irrevocably
agrees to be bound by any judgment rendered thereby in connection with this Agreement, provided nothing herein will
affect the right to serve process in any other manner permitted by law or will limit the right of the Secured Party to bring
proceedings against the Debtor or any other Borrower Entity in the courts of any other jurisdiction.

Section 6.09 Executed Copy/Waiver.

The Debtor acknowledges receipt of a fully executed copy of this Agreement. The Debtor waives all rights to
receive from the Secured Party a copy of any financing statement, financing change statement or other similar statement or
regisiration (including any renewal statement or change statement) registered or filed at any time under the PPSA in respect
of this Agreement or any of the other Loan Documents and all confirmation, verification or other similar statement(s) with
respect thereto.
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Section 6.10 Counterparts.

This agreement may be executed in several counterparts, each of which when so executed will be deemed to be an
original and which counterparts together will constitute one and the same instrument.

IN WITNESS WHEREQF the Debtor has executed this Agreement.

8826 JIM BAILEY LTD. 375 POTTERTON LTD.

Pep: Sy g 25 = Per: el . -
Name: Fa-Kai Chiang . Nam g

Title: Authorized Signatory ' Title: Authorized Sigfp

Pe: = — ) Per:

Name: Name:

Title: Title:

I/We have authority to bind the Corporation. I/We have authority to bind the Corporation.

MANNA INDUSTRIAL FUND (VALUE-ADD)
LIMITED PARTNERSHIP, by its general partner,
MANNA INDUSTRIAL FUND (VALUE-ADD) GP
CORP.

Name: Fa-Kai Chia;g
Title: Director

Per: _
Name:
Title:

I/We have authority to bind the Corporation.

ADDRESS OF DEBTOR
Location of Chief Executive Office and iocation of Business Records of each of the Debtor

1115 — 8400 West Road, Richmond, BC V6X 0S7
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This is Exhibit "D" referred to in the
affidavit of Ryan Fernandes sworn before

1o8ouTe , Ontario this 67

s\W\gday of October, 2024.

: ===l BE] TAL AGRE
r for taking Affidavits (“Union Allied — Kelowna Industrial”)

within Ontario.

THIS AGREEMENT is made as of the deay of March, 2022 (the “Agreement”) among INSTITUTIONAL
MORTGAGE CAPITAL CANADA INC. (the “Lender”), 8826 JIM BAILEY LTD. (the “Borrower”) and MANNA
INDUSTRIAL FUND (VALUE-ADD) LIMITED PARTNERSHIP (the “Beneficial Owner”).

WHEREAS the Lender has agreed to make a loan (the “Loan™) in the original principal amount of $18,300,000 to
the Borrower and 375 POTTERTON LTD. pursuant to a commitment letter dated February 25, 2022 (as amended,
supplemented, and amended and restated from time to time, the “Commitment Letter”) and sccured, inter alia, by a
second priority mortgage and charge (the “Mortgage”) of certain lands and premises located, inter alia, at 8826 Jim Bailey
Crescent, Kelowna, BC (as defined in the Mortgage, the “Property”). As a condition of the Loan, the Borrower and
Beneficial Owner have agreed to enter into this Agreement with the Lender. Unless otherwise defined herein, all
capitalized terms and expressions used in this Agreement will have the same meaning as defined in the Mortgage. In this
Agreement, “Provinee” means the Province of British Columbia;

NOW THEREFORE in consideration of the Lender making the Loan to the Borrower and for other good and
valuable consideration (the receipt and sufficiency of which is hereby acknowledged by each of the Borrower and
Beneficial Owner), the Borrower and Beneficial Owner hereby agree in favour of the Lender as follows:

1. Each of the Borrower and the Beneficial Owner confirm to the Lender that the Borrower holds registered title to
the Property as bare trustee or nominee for and on behalf of the Beneficial Owner as the sole unregistered or
beneficial owner thereof, The Beneficial Owner consents to the Loan transaction contemplated by the Loan
Documents and irrevocably authorizes and directs the Borrower to execute and deliver the Loan Documents to the
Lender. The Beneficial Owner confirms and agrees that its unregistered and beneficial right, title and interest in
the Property including, if there is more than one Beneficial Owner, all right, title, interest and claims of each
Beneficial Owner under Applicable Laws and/or any and all existing and future agreements, instruments and
security establishing, relating to or governing the relationship amongst such Beneficial Owners as co-owners or
otherwise (including without limitation, any co-ownership, co-tenancy or other similar agreements, and any co-
owner cross-charges and other security) are and will at all times remain subject and subordinate to the Liens
created by Mortgage and all of the other Loan Documents and all Loan Indebtedness secured thereby, and the
Beneficial Owner hereby subordinates and postpones all of its right, title, interest and claims in and to the Property
to and in favour of the Morigage and all other Loan Documents. The Beneficial Owner confirms there are no
Liens on its unregistered or beneficial ownership interest in the Property except the Mortgage, the other Loan
Documents and Permitted Encumbrances.

The Beneficial Owner hereby grants to the Lender a first priority mortgage, charge, assignment and security
interest in all of the Beneficial Owner’s right, title and interest in all real and personal property comprising or
forming part of the Property from time to time as security for the payment and performance of all Loan
Indebtedness when due and on the same terms and conditions as the mortgage, charge, assignment and security
interest of such Property granted by the Borrower to the Lender.

2. The Beneficial Owner agrees to be bound by and comply with the following provisions of the Loan Documents in
each case as if it had executed such Loan Documents in place and stead of the Borrower: (i) Subsection 4.02(d) of
the Mortgage restricting Transfers and Liens of the Property, (ii) Sections 3.02, 3.03 and 3.04 of the General
Assignment of Rents and Leases restricting new Leases and renewals and extensions of Leases and other dealings
with Rents and Leases (and the equivalent provisions of the Mortgage), (iii) any provision of the Loan Documents
which grants the Lender a power of attorney with respect to any matter, (iv) the provisions of the Commitment
Letter which limit recourse to the Lender Entities; (v) Section 10.10 of the Mortgage relating to extension, renewal
or amendment of the Loan and/or any of the Loan Documents, and (vi) any covenant, liability or obligation under
any of the Loan Documents which states (whether by reference to the Beneficial Owner directly, to “each
Borrower Entity”, to any unregistered or beneficial owner of the Property or otherwise) that it has been entered
into for or on bebalf of the Beneficial Owner or which is otherwise expressed to be a covenant, liability or
obligation of the Beneficial Owner, whether or not the Beneficial Owner is specifically named therein or is a party
thereto, and whether or not any other Person is or become bound thereby.

3. The provisions of Sections 1.02 and 1.03 of the Mortgage are incorporated in and form part of this Agreement,

mutatis mutandis. Without limiting the foregoing, the following provisions will also apply to this Agreement. If
more than one Person is named as or otherwise becomes liable for or assumes the obligations and liabilities of the
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Beneficial Owner hereunder, then the obligations and liabilities of all such Persons so named or who otherwise
become liable for the obligations and liabilities of the Beneficial Owner will be joint and several. The Loan, the
Loan Indebtedness, the Loan Documents or any interest therein may be sold, transferred or assigned by the Lender
or any other Person having or acquiring any ownership interest in the Loan from time to time at any time and to
any Person as it may determine in its sole discretion without restriction and without the consent of or notice to the
Beneficial Owner or any other Borrower Entity or Person. This Agreement will enure to the benefit of and will be
binding on the parties hereto and their respective personal representatives, executors, administrators, heirs,
successors and assigns. The Beneficial Ovwner acknowledges receipt of a copy of the Commitment Letter
(including all amendments made up to and including the date of the Loan advance), the Mortgage and each of the
other Loan Documents. The Beneficial Owner hereby irrevocably consents to any extension, renewal or
amendment of the Loan and /or any of the Loan Documents made by the Lender and the Borrower from time to
time and acknowledge and agree that this Agreement will remain in full force and effect and will continue to apply
and be binding on it for the benefit of the Lender, notwithstanding any such extension, renewal or amendment.

4, The Beneficial Owner will furnish to the Lender promptly upon demand by Lender from time to time financial
statements and other information relating to the Beneficial Owner, in form and substance acceptable to the Lender,
The Beneficial Owner hereby represents and warrants to the Lender that all financial statements and other
information previously provided aor to be provided to any Lender Entity with respect to such Beneficial Owner are
and will be complete and correct in all material respects and include all material facts and circumstances
concerning the financial or other condition or status of the Beneficial Owner, its business and operations necessary
to ensure all such statements and information are not misleading as of the date of delivery to such Lender Entity or
as of such other date specified therein.

5. The Beneficial Owner acknowledges and agrees that the Loan may be sold or syndicated without restriction and
without notice to or the consent of the Beneficial Owner or any other Borrower Entity. Each Lender Entity may
release, disclose, exchange, share, transfer and assign from time to time, as it may determine in its sole discretion,
all information and materials (including financial statements and information concerning the status of the Loan,
such as existing or potential Loan defaults, Lease defaults, Tenants or other facts or circumstances which might
affect the performance of the Loan) provided to or obtained by any Lender Entity relating to any Borrower Entity,
the Property or the Loan (both before and after the Loan advance and/or default) without restriction and without
notice to or the consent of the Beneficial Owner or any other Borrower Entity as follows: (i) to any existing or
proposed Lender Entity; (ii} to any subsequent or proposed purchaser of or investor in the Loan or any interest
therein; (iii) to any Governmental Authority having jurisdiction over such sale or syndication of the Loan or any
trade of any interest in the Loan; (vi) to any other Person in connection with the sale or syndication of the Loan or
in connection with any collection or enforcement proceedings taken under or in respect of the Loan and/or the
Loan Documents; and (vii) to any third party advisors and agents of any of the foregoing Persons, such as lawyers,
accountants, consultants, appraisers, credit verification sources and servicers. The Beneficial Owner irrevocably
consents to the collection, obtaining, release, disclosure, exchange, sharing, transfer and assignment of all such
information and materials.

The Beneficial Owner acknowledges that certain Lender Entities may collect or come into possession of personal
information relating to certain individuals either comprising or otherwise related to any Borrower Entity, including
their respective directors, officers, shareholders, partners and principals. The Beneficial Owner acknowledges and
agrees that such personal information may be used by Lender Entities in connection with the processing,
approving. funding, servicing and administering the Loan and any sale or syndication of the Loan, and in so doing
each Lender Entity may disclose and otherwise deal with personal information in the same manner and 10 the same
Persons as provided in the preceding paragraph of this Section without restriction and without notice to or the
consent of any Borrower Entity or any related individual. The Beneficial Owner, for itself and on behalf of its
directors, officers, shareholders, partners and principals, hereby consents to and authorizes such use and disclosure
of all such personal information by each Lender Entity and represents and warrants that it has full power and
authority to give such consent and authorization.

6. Any notice, demand or other communication to be made or given to the Borrower or Beneficial Owner may be

made or given by personal delivery, by registered mail or by email transmission addressed to such Person as
follows, or to the last known address of the Beneficial Owner as shown in the Lender’s records:
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(a) to the Beneficial Owner at #1115 — 8400 West Road, Richmond, BC V6X 0S7, Attention: “ﬂ . “l HM“

Email: m‘ and Dmﬂ‘qu.cq, lMC“"U’C‘“ﬁN('t

(b) to the Borrower at #1115 — 8400 West Road, Richmond, BC V6X 087, Attention: . Email:

Any demand, notice or communication given by personal delivery will be conclusively deemed to have been given
on the day of actual delivery thereof, and if given by registered mail, on the third Business Day following the
deposit thereof in the mail, and if given by email transmission, on the day and at the time which is one (1) hour
after the transmission thereof.

7. This Agreement shall be governed by the laws of the Province and the laws of Canada applicable therein without
application of any principle of conflict of laws which may result in laws other than the laws in force in such
Province applying to this Agreement; and each of the Borrower and Beneficial Owner consents to the jurisdiction
of the courts of such Province and irrevocably agrees that, subject to the Lender’s election in its sole discretion to
the contrary, all actions or proceedings arising out of or relating to this Agreement will be litigated in such courts
and each of the Borrower and Beneficial Owner unconditionally accepts the non-exclusive jurisdiction of the said
courts and waives any defense of forum non-conveniens, and irrevocably agrees to be bound by any judgment
rendered thereby in connection with this Agreement, provided nothing herein will affect the right to serve process
in any other manner permitted by law or will limit the right of the Lender to bring proceedings against the
Borrower, Beneficial Owner or any other Borrower Entity in the courts of any other jurisdiction.

8. Notwithstanding any other provision of any Loan Document, if any Borrower Entity is a real estate investment
trust (a “REIT™), the obligations of the REIT under the Loan Documents are not personally binding upon, and
resort will not be had to, nor will recourse or satisfaction be sought from, the private property of any of: (a) the
unit holders of the REIT; (b) annuitants or beneficiaries under a plan of which a unit holder of the REIT acts as a
trustee or carrier; and (c) trustees, officers or employees of the REIT, provided that the Property will remain bound
by and subject to the Mortgage and the other Loan Documents, and the Lender will have full recourse to the
Property, at all times and without limitation or restriction of any kind. Any obligation of the REIT set out in the
Loan Documents will, to the extent necessary to give effect to such obligation, be deemed to constitute, subject to
the provisions of the previous sentence, an obligation of the trustees of the REIT in their capacity as trustees of the
REIT. Nothing herein will (i) constitute a bar to any action against the REIT for specific performance of any of its
obligations under this Agreement or any other Loan Document or (ii) limit, restrict or otherwise affect the validity
ot enforceability of the obligations and liabilities of any Borrower Entity under this Agreement or any other Loan
Document.

9. This Agreement may be executed in several counterparts, each of which when so executed will be deemed to be an
original and which counterparts together will constitute one and the same instrument.

IN WITNESS WHEREOF the Borrower and Beneficial Owner have executed this Agreement under seal as of
the date set out above,

8826 JIM BAILEY LTD. MANNA INDUSTRIAL FUND (VALUE-ADD)
LIMITED PARTNERSHIP, by its general partner,
/ MANNA INDUSTRIAL FUND (VALUE-ADD) GP
Per: CORP.

Name: Fa-Kai Chiang
Title: Authorized Signat, %
Pe

Name: Fa-Kai Chiang
Per: Title: Director
Name:

Title:
Per:
I'We have authority to bind the Corporation. Name:
Title:

I/We bave authority to bind the Corporation.
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This is Exhibit "E" referred to in the affidavit
of Ryan Fernandes sworn before me at
TORONTS , Ontario this 70
=y day of October, 2024.

at
*‘(éﬂ% BENEFICIAL OWNER AGREEMENT
A Commissioder for taking Affidavits (“Union Allied — Kelowna Industrial®)

within Ontario.

THIS AGREEMENT is made as of the 3' "day of March, 2022 (the “Agreement™) among INSTITUTIONAL
MORTGAGE CAPITAL CANADA INC. (the “Lender™), 375 POTTERTON LTD. (the “Borrower”) and MANNA
INDUSTRIAL FUND (VALUE-ADD) LIMITED PARTNERSHIP (the “Beneficial Owner™).

WHEREAS the Lender has agreed to make a loan (the “Loan™) in the original principal amount of $18,300,000 to
the Borrower and 8826 JIM BAILEY LTD. pursuant to a commitment letter dated February 25, 2022 (as amended,
supplemented, and amended and restated from time to time, the “Commitment Letter™) and secured, inter alia, by a
mortgage and charge (the “Mortgage™) of certain lands and premises located, inter alia, at 375 Potterton Road, Kelowna,
BC (as defined in the Morigage, the “Property”). As a condition of the Loan, the Borrower and Beneficial Owner have
agreed to enter into this Agreement with the Lender. Unless otherwise defined herein, all capitalized terms and expressions
used in this Agreement will have the same meaning as defined in the Mortgage. In this Agreement, “Province” means the
Province of British Columbia;

NOW THEREFORE in consideration of the Lender making the Loan to the Borrower and for other good and
valuable consideration (the receipt and sufficiency of which is hereby acknowledged by each of the Borrower and
Beneficial Owner), the Borrower and Beneficial Owner hereby agree in favour of the Lender as follows:

L. Each of the Borrower and the Beneficial Owner confirm to the Lender that the Borrower holds registered title to
the Property as bare trustee or nominee for and on behalf of the Beneficial Owner as the sole unregistered or
beneficial owner thereof. The Beneficial Owner consents to the Loan transaction contemplated by the Loan
Documents and irrevocably authorizes and directs the Borrower to execute and deliver the Loan Documents to the
Lender. The Beneficial Owner confirms and agrees that its unregistered and beneficial right, title and interest in
the Property including, if there is more than one Beneficial Owner, all right, title, interest and claims of each
Beneficial Owner under Applicable Laws and/or any and all existing and future agreements, instruments and
security establishing, relating to or governing the relationship amongst such Beneficial Owners as co-owners or
otherwise (including without limitation, any co-ownership, co-tenancy or other similar agreements, and any co-
owner cross-charges and other security) are and will at all times remain subject and subordinate to the Liens
created by Mortgage and all of the other Loan Documents and all Loan Indebtedness secured thereby, and the
Beneficial Owner hereby subordinates and postpones all of its right, title, interest and claims in and to the Property
to and in favour of the Mortgage and all other Loan Documents. The Beneficial Owner confirms there are no
Liens on its unregistered or beneficial ownership interest in the Property except the Mortgage, the other Loan
Documents and Permitted Encumbrances.

The Beneficial Owner hereby grants to the Lender a first priority mortgage, charge, assignment and security
interest in all of the Beneficial Owner’s right, title and interest in all real and personal property comprising or
forming part of the Property from time to time as security for the payment and performance of all Loan
Indebtedness when due and on the same terms and conditions as the mortgage, charge, assignment and security
interest of such Property granted by the Borrower to the Lender.

2. The Beneficial Owner agrees to be bound by and comply with the following provisions of the Loan Documents in
each case as if it had executied such Loan Documents in place and stead of the Borrower: (i) Subsection 4.02(d) of
the Mortgage restricting Transfers and Liens of the Property, (ii) Sections 3.02, 3.03 and 3.04 of the General
Assignment of Rents and Leases restricting new Leases and renewals and extensions of Leases and other dealings
with Rents and Leases (and the equivalent provisions of the Mortgage), (iii) any provision of the Loan Documents
which grants the Lender a power of attorney with respect to any matter, (iv) the provisions of the Commitment
Letter which limit recourse to the Lender Entities; (v) Section 10.10 of the Mortgage relating to extension, renewal
or amendment of the Loan and/or any of the Loan Documents, and (vi) any covenant, liability or obligation under
any of the Loan Documents which states (whether by reference to the Beneficial Owner directly, to “each
Borrower Entity”, to any unregistered or beneficial owner of the Property or otherwise) that it has been entered
into for or on behalf of the Beneficial Owner or which is otherwise expressed to be a covenant, liability or
obligation of the Beneficial Owner, whether or not the Beneficial Owner is specifically named therein or is a party
thereto, and whether or not any other Person is or become bound thereby.

3. The provisions of Sections 1.02 and 1.03 of the Mortgage are incorporated in and form part of this Agreement,
mutatis mutandis. Without Iimiting the foregoing, the following provisions will also apply to this Agreement. If
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more than one Person is named as or otherwise becomes liable for or assumes the obligations and liabilities of the
Beneficial Owner hereunder, then the obligations and liabilities of all such Persons so named or who otherwise
becorme liable for the obligations and liabilities of the Beneficial Owner will be joint and several. The Loan, the
Loan Indebtedness, the Loan Documents or any interest therein may be sold, transferred or assigned by the Lender
or any other Person having or acquiring any ownership interest in the Loan from time to time at any time and to
any Person as it may determine in its sole discretion without restriction and without the consent of or notice to the
Beneficial Owner or any other Borrower Entity or Person. This Agreement will enure to the benefit of and will be
binding on the parties hereto and their respective personal representatives, executors, administrators, heirs,
successors and assigns. The Beneficial Owner acknowledges receipt of a copy of the Commitment Letter
(including all amendments made up to and including the date of the Loan advance), the Mortgage and each of the
other Loan Documents. The Beneficial Owner hereby irrevocably consents to any extension, renewal or
amendment of the Loan and /or any of the Loan Documents made by the Lender and the Borrower from time to
time and acknowledge and agree that this Agreement will remain in full force and effect and will continue to apply
and be binding on it for the benefit of the Lender, notwithstanding any such extension, renewal or amendment.

4. The Beneficial Owner will furnish to the Lender promptly upon demand by Lender from time to time financial
statements and other information relating to the Beneficial Owner, in form and substance acceptable to the Lender.
The Beneficial Owner hereby represents and warrants to the Lender that all financial statements and other
information previously provided or to be provided to any Lender Entity with respect to such Beneficial Owner are
and will be complete and correct in all material respects and include all material facts and circumstances
concerning the financial or other condition or status of the Beneficial Owner, its business and operations necessary
to ensure all such statements and information are not misleading as of the date of delivery to such Lender Entity or
as of such other date specified therein.

5. The Beneficial Owner acknowledges and agrees that the Loan may be sold or syndicated without restriction and
without notice to or the consent of the Beneficial Owner or any other Borrower Entity. Each Lender Entity may
release, disclose, exchange, share, transfer and assign from time to time, as it may determine in its sole discretion,
all information and materials (including financial statements and information concerning the status of the Loan.
such as existing or potential Loan defaults, Lease defaults, Tenants or other facts or circumstances which might
affect the performance of the Loan) provided to or obtained by any Lender Entity relating to any Borrower Entity.
the Property or the Loan (both before and after the Loan advance and/or defanlt) without restriction and without
notice to or the consent of the Beneficial Owner or any other Borrower Entity as follows: (i) to any existing or
proposed Lender Entity; (ii) to any subsequent or proposed purchaser of or investor in the Loan or any interest
therein; (iii) to any Govemmental Authority having jurisdiction over such sale or syndication of the Loan or any
trade of any interest in the Loan; (vi) to any other Person in connection with the sale or syndication of the Loan or
in connection with any collection or enforcement proceedings taken under or in respect of the Loan and/or the
Loan Documents; and {vii) to any third party advisors and agents of any of the foregoing Persons, such as lawyers,
accountants, consultants, appraisers, credit verification sources and servicers. The Beneficial Owner itrevocably
consents to the collection, obtaining, release, disclosure, exchange, sharing, transfer and assignment of all such
information and materials.

The Beneficial Owner acknowledges that certain Lender Entities may collect or come into possession of personal
information relating to certain individuals either comprising or otherwise related to any Borrower Entity, including
their respective directors, officers, shareholders, partners and principals. The Beneficial Owner acknowledges and
agrees that such personal information may be used by Lender Entities in connection with the processing,
approving, funding, servicing and administering the Loan and any sale or syndication of the Loan, and in so doing
each Lender Entity may disclose and otherwise deal with personal information in the same manner and to the same
Persons as provided in the preceding paragraph of this Section without restriction and without notice to or the
consent of any Borrower Entity or any related individual. The Beneficial Owner, for itself and on behalf of its
directors, officers, shareholders, partners and principals, hereby consents to and authorizes such use and disclosure
of all such personal information by each Lender Entity and represents and warrants that it has full power and
authority to give such consent and authorization.

6. Any notice, demand or other communication to be made or given to the Borrower or Beneficial Owner may be
made or given by personal delivery, by registered mail or by email transmission addressed to such Person as
follows, or to the last known address of the Beneficial Owner as shown in the Lender’s records:
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(a) to the Beneficial Owner at #1115 — 8400 West Road, Richmond, BC V6X 0S7, Attention: MICHHEL C l’" nUh

Email:mguuoﬂﬂww,% MICHHEL- cHivNg

(b to the Borrower at #1115 — 8400 West Road, Richmond, BC V6X 087, Attention: Email:

Any demand, notice or communication given by personal delivery will be conclusively deemed to have been given
on the day of actual delivery thereof, and if given by registered mail, on the third Business Day following the
deposit thereof in the mail, and if given by email transmission, on the day and at the time which is one (1) hour
after the transmission thereof.

7. This Agreement shall be governed by the laws of the Province and the laws of Canada applicable therein without
application of any principle of conflict of laws which may result in laws other than the laws in force in such
Province applying to this Agreement; and each of the Borrower and Beneficial Owner consents to the jurisdiction
of the courts of such Province and irrevocably agrees that, subject to the Lender’s election in its sole discretion to
the contrary, all actions or proceedings arising out of or relating to this Agreement will be litigated in such courts
and each of the Borrower and Beneficial Owner unconditionally accepts the non-exclusive jurisdiction of the said
courts and waives any defense of forum non-conveniens, and irrevocably agrees to be bound by any judgment
rendered thereby in connection with this Agreement, provided nothing herein will affect the right to serve process
in any other manner permitted by law or will limit the right of the Lender to bring proceedings against the
Borrower, Beneficial Owmer or any other Borrower Entity in the courts of any other jurisdiction,

8. Notwithstanding any other provision of any Loan Document, if any Borrower Entity is a real estate investment
trust (a “REIT"), the obligations of the REIT under the Loan Documents are not personally binding upon, and
resort will not be had to, nor will recourse or satisfaction be sought from, the private property of any of: (a) the
unit holders of the REIT; (b) annuitants or beneficiaries under a plan of which a unit holder of the REIT acts as a
trustee or carrier; and (c) trustees, officers or employees of the REIT, provided that the Property will remain bound
by and subject to the Mortgage and the other Loan Documents, and the Lender will have fuil recourse to the
Property, at all times and without limitation or restriction of any kind. Any obligation of the REIT set out in the
Loan Documents will, to the extent necessary to give effect to such obligation, be deemed to constitute, subject to
the provisions of the previous sentence, an obligation of the trustees of the REIT in their capacity as trustees of the
REIT. Nothing herein will (i) constitute a bar to any action against the REIT for specific performance of any of its
obligations under this Agreement or any other Loan Document or (ii) limit, restrict or otherwise affect the validity
or enforceability of the obligations and ligbilities of any Borrower Entity under this Agreement or any other Loan
Document.

9. This Agreement may be executed in several counterparts, each of which when so executed will be deemed to be an
original and which counterparis together will constitute one and the same instrument.

IN WITNESS WHEREOF the Borrower and Beneficial Owner have executed this Agreement under seal as of
the date set out above.

375 POTTERTONLTD. MANNA INDUSTRIAL FUND (VALUE-ADD)
LIMITED PARTNERSHIP, by its general partner,
/ MANNA INDUSTRIAL FUND (VALUE-ADD) GP
Per: R CORP.

Name: Fa-Kai tﬁfa@
Title: Authorized S
1 Peﬂ:%/%%

Name: Fa-Kai Chigng

Per: Title: Director
Name:
Title:
Per: L _
I/We have authority to bind the Corporation. Name:
Title:

I/We have authority to bind the Corporation.
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FULL EG E
oner for taking Affidavits (“Union Allied — Kelowna Industrial”)

within Ontario.

THIS GUARANTEE is made as of the z{& day of March, 2022 (this “Guarantee”) between INSTITUTIONAL
MORTGAGE CAPITAL CANADA INC. (“Lender”) and MANNA INDUSTRIAL FUND (VALUE-ADD) LIMITED
PARTNERSHIP, MANNA INDUSTRIAL FUND (VALUE-ADD) GP CORP., GENESIS MANNA HOLDING LTD.,
ALLION HOLDINGS LTD., FA-KAI (MICHAEL) CHIANG and YUAN HONG (NANCY) WEI (individually and
collectively, the “Guarantor™).

WHEREAS the Lender is making a loan (the “Loan”) to 8826 JIM BAILEY LTD. and 375 POTTERTON LTD.
(together, the “Borrower”) in the original principal amount of $18,300,000 pursuant to a commitment letter dated
February 25, 2022 (as amended, supplemented, and amended and restated from time to time, the “Commitment Letter”)
and secured by a mortgage (the “Mortgage”) of certain lands and premises comprising 8826 Jim Bailey Crescent,
Kelowna, BC, legally described as PID: 024-666-947, Lot 6 Section 2 Township 20 Osoyoos Division Yale District Plan
K AP65805 and 375 Potterton Road, Kelowna, BC, legally described as PID: 023-839-171, Lot D Section 2 Township 20
Osoyoos Division Yale District Plan KAP59703 (as defined in the Mortgage, the “Property”). As a condition of the Loan,
the Guarantor has agreed to provide this Guarantee to the Lender. Unless otherwise defined herein, the capitalized terms
and expressions used in this Guarantee have the same meaning as set out in the Mortgage. In this Guarantee, “Province™
means the Province of British Columbia;

NOW THEREFORE in consideration of the premises and the covenants and agreements herein contained, the
sum of $10.00 now paid by the Lender to the Guarantor and other good and valuable consideration (the receipt and
sufficiency of which are hereby acknowledged by the Guarantor), the Guarantor covenants and agrees with and in favour of
the Lender as follows:

ARTICLE 1 - GUARANTEE

Section 1.01 Guarantee.

The Guarantor hereby unconditionally and irrevocably guarantees payment and performance by the Borrower to
the Lender of all Loan Indebtedness and any and all other debts, liabilities and obligations, present or future, direct or
indirect, absolute or contingent, matured or not, at any time owing by the Borrower to the Lender or remaining unpaid or
unsatisfied by the Borrower to the Lender relating to the Loan (hereinafter collectively referred to as the “Obligations™),
together with interest thereon as provided in Section 4.01.

Section 1.02 Indemnity.

If any or all of the Obligations are not duly performed by the Borrower and are not performed under Section 1.01
for any reason whatsoever, the Guarantor will, as a separate and distinct obligation, indemnify and save harmless the
Lender from and against all losses resulting from the failure of the Borrower to perform such Obligations.

Section 1.03 Primary Obligation.

If any or all of the Obligations are not duly performed by the Borrower and are not performed under Section 1.01
or the Lender is not indemnified under Section 1.02, in each case, for any reason whatsoever, such Obligations will, as a
separate and distinct obligation, be performed by the Guarantor as primary obligor.

Section 1.04 Limitation of Liability.
The liability of the Guarantor hereunder is and shall be for the full amount of the Obligations without
apportionment, limitation or restriction of any kind.

Section 1.05 Joint and Several.

I more than one Person is named as or otherwise becomes liable for or assumes the obligations and liabilities of
the Guarantor hereunder, then the obligations and liabilities of all such Persons will be joint and several.

Section 1.06 Guarantee Absolute

The liability of the Guarantor hereunder will be absolute and unconditional and will not be impaired or limited by,
or otherwise affected by: (a) any lack of validity or enforceability of any agreements between any Lender Entity and any
Borrower Entity, including any of the Loan Documents or any change in the time, manner or place of payment of or in any
other term of such agreements or the failure on the part of any Borrower Entity to carry out any of its obligations under

37669.162226.JLA 21122285.2



74
-2-

such agreements; (b)any impossibility, impracticability, frustration of purpose, illegality, force majeure or act of
government; (c) the bankruptcy, winding-up, liquidation, dissolution or insolvency of, or any other change in, any
Borrower Entity, Lender Entity or any other party to any agreement to which any Lender Entity is a party, including
without limitation, any change in the constitution of any partnership comprising any Lender Entity or Borrower Entity
(including the Guarantor); (d) any lack or limitation of power, incapacity or disability on the part of any Borrower Entity or
any Lender Entity or of the directors, partners or agents thereof or any other irregularity, defect or informality on the part of
any Borrower Entity in its obligations to the Lender; () any extension or renewal of the Loan or other obligation under the
Loan Documents; (f) any sale or assignment of the Loan or any Transfer; (g) the withdrawal or removal of the Guarantor
from any current or future position of ownership, management or control of any Borrower Entity or the Property; (h) the
accuracy or inaccuracy of the representations and warranties made by any Borrower Entity in any of the Loan Documents;
(i) the release of any Borrower Entity or other Person from performance or observance of any obligation contained in any
of the Loan Documents, by operation of law, voluntary act or otherwise; (j) the release or substitution in whole or in part of
any security or collateral for the Loan, including any Defeasance; (k) the failure of any Person to record, register, perfect,
protect, secure or ensure the Lender’s security; (1) the modification of any Loan Document; (m) the exercise of any
remedies against the Property, any Borrower Entity or other Person; (n) any course of dealings by any Lender Entity with
the Property, any Borrower Entity or any other Person; or (o) any other law, reguiation or other circumstance which might
otherwise constitute a defence available to, or a discharge of, any Borrower Entity in respect of any or all of the
Obligations.

Section 1.07 REIT Provision

Notwithstanding any other provision of any Loan Document, if any Borrower Entity is a real estate investment
trust (a “REIT™), the obligations of the REIT under the Loan Documents are not personally binding upon, and resort will
not be had fo, nor will recourse or satisfaction be sought from, the private property of any of: (a) the unit holders of the
REIT; (b) annuitants or beneficiaries under a plan of which a unit holder of the REIT acts as a trustee or carrier; and (c)
trustees, officers or employees of the REIT, provided that the Property will remain bound by and subject to the Mortgage
and the other Loan Documents, and the Lender will have full recourse to the Property, at all times and without limitation or
restriction of any kind. Any obligation of the REIT set out in this Guarantee will, to the extent necessary to give effect to
such obligation, be deemed to constitute, subject to the provisions of the previous sentence, an obligation of the trustees of
the REIT in their capacity as trustees of the REIT. Nothing herein will (i) constitute a bar to any action against the REIT
for specific performance of any of its obligations under this Guarantee or any other Loan Document or (ii} limit, restrict or
otherwise affect the validity or enforceability of the obligations and liabilities of any Borrower Entity under this Guarantee
or any other Loan Document.

ARTICLE 2 - DEALINGS WITH BORROWER AND OTHERS

Section 2.01 No Release.

The liability of the Guarantor hereunder will not be released, discharged, limited or in any way affected by
anything done, suffered or permitted by any Lender Entity in connection with any duties or liabilities of any Borrower
Entity to any Lender Entity or any security therefor including any loss of or in respect of any security received by the
Lender. Without limiting the generality of the foregoing and without releasing, discharging, limiting or otherwise affecting
in whole or in part the Guarantor's liability hereunder, the Lender may discontinue, reduce, increase or otherwise vary the
credit of any Borrower Entity in any manner whatsoever without the consent of or notice to the Guarantor and may either
with or without consideration and both before and after an Event of Default:

(a) make any change in the time, manner or place of payment under, or in any other term of, any agreement
between any Borrower Entity and the Lender;

(b) grant time. renewals, extensjons, indulgences, releases and discharges to any Borrower Entity;

{c) take or abstain from taking or enforcing securities or collateral from any Borrower Entity or from
perfecting securities or collateral of any Borrower Entity;

(d) accept compromises from any Borrower Entity;
(&) apply all money at any time received from any Borrower Entity or from securities upon such part of the

Obligations as the Lender may see fit or change any such application in whole or in part from time to
time as the Lender may see £it; and

C:\NRPortb\Lawson\JLA\21122285_2 doc

37688.162226.JLA.21122285.2



75
-3-
(43 otherwise deal with any Borrower Entity and all ather Persons and securities as the Lender may see fit.

Without limiting the foregoing, the Guarantor hereby irrevocably consents to any extension, renewal or
amendment of the Loan and/or any of the Loan Documents made by the Lender and the Borrower from time to time and
acknowledges and agrees that this Guarantee will remain in full force and effect and will continue to apply and be binding
on it for the benefit of the Lender with respect to all of the Obligations (as extended, renewed or amended thereby),
notwithstanding any such extension, renewal or amendment.

ARTICLE 3 - CONTINUING GUARANTEE

Section 3.01 Continuing Guarantee.

This Guarantee will be a continuing guarantee of the Obligations and will apply to and secure any ultimate balance
due or remaining due to the Lender and will not be considered as wholly or partially satisfied by the payment or liquidation
at any time of any sum of money for the time being due or remaining unpaid to the Lender. The Guarantor will not be
released or discharged from any of its obligations hereunder except upon payment of the total amount guaranteed hereunder
together with interest thereon as provided in Section 4.01 and all Costs. This Guarantee will continue to be effective even
if at any time any payment of any of the Obligations is rendered unenforceable or is rescinded or must otherwise be
returned by the Lender upon the occurrence of any action or event including the insolvency, bankruptey or reorganization
of any Borrower Entity or otherwise, all as though such payment had not been made, Any account seftled or stated in
writing by or between the Lender and the Borrower will be prima facie evidence that the balance or amount thereof
appearing due to the Lender is so due.

ARTICLE 4 - DEMAND AND INTEREST

Section 4,01 Demand and Interest.

The Lender will be entitled to make demand upon the Guarantor at any time upon the occurrence of any Event of
Default (as defined in the Mortgage) and upon such Event of Default the Lender may treat all Obligations as due and
payable and may forthwith collect from the Guarantor the total amount guaranteed hereunder whether or not such
Obligations are yet due and payable at the time of demand for payment hereunder. The Guarantor will make payment to
the Lender of the total amount guaranteed hereunder forthwith after demand therefor is made to the Guarantor. The
Guarantor will pay interest to the Lender at the Interest Rate (as defined in the Mortgage) on the unpaid portion of all
amounts payable by the Guarantor under this Guarantee, such interest to accrue from and including the date of demand by
the Lender on the Guarantor. The Lender will not be bound or obligated to exhaust its recourse against any Borrower
Entity or other Persons or any securities or collateral it may hold or take any other action before being entitled to demand
payment from the Guarantor hereunder. In any claim by the Lender against the Guarantor, the Guarantor may not assert
any set-off or counterclaim that either the Guarantor or any Borrower Entity may have against the Lender. The Guarantor
will pay all reasonabie Costs incurred by the Lender in enforcing this Guarantee.

ARTICLE 5 - ASSIGNMENT, POSTPONEMENT AND SUBROGATION

Section 5.01 Assignment, Postponement and Subrogation.

All debts and liabilities, present and future, of the Borrower to any party comprising the Guarantor are hereby
assigned to the Lender and postponed to the Obligations, and all money received by any party comprising the Guarantor in
respect thereof will be held in trust for the Lender and forthwith upon receipt will be paid over to the Lender, the whole
without in any way lessening or limiting the liability of the Guarantor hereunder and this assignment and postponement is
independent of the Guarantee and will remain in full force and effect until. in the case of the assignment, the liability of the
Guarantor under this Guarantee has been discharged or terminated and, in the case of the postponement, until all
Obligations are performed and paid in full. The Guarantor will not be entitled io subrogation until the Obligations are
performed and paid in full.

ARTICLE 6 - GENERAL

Section 6.01 Benefit of the Guarantee.

The Guarantor acknowledges and agrees that the Lender may hold the Loan, this Guarantee and the other Loan
Documents either for its own account and/or as custodian and agent for all Persons having or acquiring an ownership
interest in the Loan from time to time and this Guarantee will enure to the benefit of the Lender and each such Person and
their respective successors and assigns (whether or not any such Persons are a party hereto). The Guarantor agrees that the
Lender will be entitled to hold and enforce all rights and hold the benefit of this Guarantee on behalf and for the benefit of
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itself and each such Person. Without limiting the foregoing, the Guarantor further agrees that all enforcement actions or
proceedings may be brought by the Lender under the Loan and this Guarantee on behalf of itself and all Persons having or
acquiring an ownership interest in the Loan from time to time and waives any requirement that any such person be a party
to any such actions or proceedings. This Guarantee will be binding upon the Guarantor and its heirs, legal representatives,
successors and assigns. Where any reference is made in this Guarantee to an act to be performed by, an appointment to be
made by, an obligation or liability of, an asset or right of, a discharge or release to be provided by, a suit or proceeding to be
taken by or against or a covenant, representation or warranty (other than relating to the constitution or existence of the trust)
by or with respect to, a trust, such reference will be construed and applied for all purposes as if it referred to an act to be
performed by, an appointment to be made by, an obligation or liability of, an asset or right of, a discharge or release to be
provided by, a suit or proceeding to be taken by or against or a covenant, representation or warranty (other than relating to
the constitution or existence of the trust) by or with respect to, the trustee(s) of the trust. The Loan, the Loan Indebtedness,
the Loan Documents (including this Guarantee) or any interest therein may be sold, transferred or assigned by the Lender
and/or any other Person having or acquiring an ownership interest in the Loan from time to time at any time and to any
Person as it may determine in its sole discretion without restriction and without notice to or the consent of the Guarantor,
any other Borrower Entity or Person.

Section 6.02 Entire Agreement.

This Guarantee constitutes the entire agreement between the Guarantor and the Lender with respect to the subject
matter hereof and cancels and supersedes any prior understandings and agreements between such parties with respect
thereto. There are no representations, warranties, terms, conditions, undertakings or collateral agreements, express, implied
or stafutory, between the parties with respect to the subject matter of this Guarantee except as expressly set forth herein.
The Lender will not be bound by any representations or promises made by the Borrower to the Guarantor and possession of
this Guarantee by the Lender will be conclusive evidence against the Guarantor that the Guarantee was not delivered in
escrow or pursuant to any agreement that it should not be effective until any condition precedent or subsequent has been
complied with.

Section 6.03 Amendments and Waivers.

No amendment to this Guarantee will be valid or binding unless set forth in writing and duly executed by the
Guarantor and the Lender. No waiver of any breach of any provision of this Guarantee will be effective or binding unless
made in writing and signed by the party purporting to give the same and, unless otherwise provided in the written waiver,
will be limited to the specific breach waived.

Section 6.04 Severability.

If any provision of this Guarantee is determined to be invalid or unenforceable in whole or in part, such invalidity
or unenforceability will attach only to such provision or part thereof and the remaining part of such provision and all other
provisions hereof will continue in full force and effect.

Section 6.05 Notices.

Any demand, notice or other communication to be made or given to the Guarantor in connection with this
Guarantee may be made or given by personal delivery, by registered mail or by email transmission addressed to the
Guarantor as foliows, or to the last known address of the Guarantor as shown in the Lender’s records:

(a) Manna Industrial Fund (Value-Add) Limited Partnership and Manna Industrial Fund (Value-Add) GP
Corp. at 1115 — 8400 West Road, Richmond, BC V6X 0S7, Attention: The President, Email:
M Hj HNhQ Hl\_lmsl_ﬂ.l‘.bltiy.cﬂ

) Genesis Manna Holdings Ltd. and Yuan Hong (Nancy) Wei at 25 — 7288 Heather Street, Richmond, BC

V6Y 414, Attention: Yuan Hong (Nancy) Wei, Emaii: NANCY - WEY2 MUNIARAU Jly. (1
() Allion Holdings Ltd. and Fa-Kai (Michael) Chi at 9611 Deagle Road, Richmond, BC V7A 1P7,
Attention: Fa-Kai (Michael) Chiang, Email: ﬂcﬂf&u@gmm Auie p-L A

Any demand, notice or communication given by personal delivery will be conclusively deemed to have been given on the
day of actual delivery thereof, and if given by registered mail, on the third Business Day following deposit thereof in the
mail, and if given by email transmission, on the day and at the time which is one (1) hour after the transmission thereof.
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Section 6.06 Financial Statements.

The Guarantor will furnish to the Lender promptly upon demand by Lender from time to time financial statements
of the Guarantor, in form and substance acceptable to the Lender. The Guaranior hereby represents and warrants to the
Lender that all financial statements and other information previously provided or to be provided to any Lender Entity with
respect to the Guarantor are and will be complete and correct in all material respects and include all material facts and
circumstances concerning the financial or other condition or status of the Guarantor, its business and operations necessary
1o ensure all such statements and information are not misleading as of the date of delivery to such Lender Entity or as of

such other date specified therein.

Section 6.07 Release of Information.

The Guarantor acknowledges and agrees that the Loan may be sold or syndicated without restriction and without
notice to or the consent of the Guarantor or any other Borrower Entity. Each Lender Entity may release, disclose, exchange,
share, transfer and assign from time to time, as it may determine in its sole discretion, all information and materials
(including financial statements and information concerning the status of the Loan, such as existing or potential Loan
defaults, Lease defaults, Tenants or other facts or circumstances which might affect the performance of the Loan) provided
to or obtained by any Lender Entity relating to any Borrower Entity, the Property or the Loan (both before and after the
Loan advance and/or default) without restriction and without notice to or the consent of the Indemnitor or any other
Borrower Entity as follows: (i) to any existing or proposed Lender Entity; (ii) to any subsequent or proposed purchaser of
or investor in the Loan or any interest therein; (iii) to any Governmental Authority having jurisdiction over such sale or
syndication of the Loan or any trade of any interest in the Loan; (vi) to any other Person in connection with the sale or
syndication of the Loan or in connection with any collection or enforcement proceedings taken under or in respect of the
Loan and/or the Loan Documents; and (viii) to any third party advisors and agents of any of the foregoing Persons, such as
lawyers, accountants, consultants, appraisers, credit verification sources and servicers. The Guarantor irrevocably consents
to the collection, obtaining, release, disclosure, exchange, sharing, transfer and assignment of all such information and

materials.

The Guarantor acknowledges that certain Lender Entities may collect or come into possession of personal
information relating to certain individuals either comprising or otherwise related to any Borrower Entity, including their
respective directors, officers, shareholders, partners and principals. The Guarantor acknowledges and agrees that such
personal information may be used by Lender Entities in connection with the processing, approving, funding, servicing and
administering the Loan and any sale or syndication of the Loan, and in so doing each Lender Entity may disclose and
otherwise deal with personal information in the same manner and to the same persons as provided in the preceding
paragraph of this Section without restriction and without notice to or the consent of any Borrower Entity or any related
individual. The Guarantor, for itself and on behalf of its directors, officers, shareholders, partners and principals, hereby
consents to and authorizes such use and disciosure of all such personal information by each Lender Entity and represents
and warrants that it has full power and authority to give such consent and authorization.

Section 6.08 Governing Law.

This Guarantee will be governed by and construed in accordance with the laws of the Province and the laws of
Canada applicable therein without application of any principle of conflict of laws which may result in laws other than the
laws in force in such Province applying to this Guarantee: and the Guarantor consents to the jurisdiction of the courts of
such Province and irrevocably agrees that, subject to the Lender’s election in its sole discretion to the contrary, all actions
or proceedings arising out of or relating to this Guarantee will be litigated in such courts and the Guaraotor unconditionally
accepts the non-exclusive jurisdiction of the said courts and waives any defense of forum non-conveniens, and irrevocably
agrees to be bound by any judgment rendered thereby in connection with this Guarantee, provided nothing herein will affect
the right to serve process in any other manner permitied by law or will limit the right of the Lender to bring proceedings
against the Guarantor or any other Borrower Entity in the courts of any other jurisdiction.

Section 6.09 General.

The Guarantor acknowledges having received and reviewed a copy of the Commitment Letter (including all
amendments thereto made up to and including the Loan advance), the Mortgage, this Guarantee and each of the other Loan
Documents. Sections 1.02 and 1.03 of the Mortgage are incorporated in and form part of this Guarantee mutatis mutandis.

Section 6.10 Counterparts.

This Guarantee may be executed in several counterparts, each of which when so executed will be deemed to be an
original and which counterparts together will constitute one and the same instrument.
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IN WITNESS WHEREOF the Guarantor has executed this Guarantee under seal as of the date set out above with
the intention that this Guarantee be a specialty under Applicable Laws and acknowledges receipt of a fully executed copy

thereof.

MANNA INDUSTRIAL FUND (VALUE-ADD)
LIMITED PARTNERSHIP, by its general partner,
MANNA INDUSTRIAL FUND (VALUE-ADD) GP
CORP.

Name:"Fa-
Title: Director

Per:
Name:
Title:

I/'We have authority to bind the Corporation, and the
Corporation has authority to bind the Partnership.

GENESIS MANNA HOLDING LTD.

Per: /I 2 75
Nanfé: Yuan :
Title: Di

Per:
Name:
Title:

I/'We have authority to bind the Corporation.

WITNESS:

Mo

\‘h-v

NEIL R. DAVIE

BARRISTER & SOLICITOR

SAMPSON DAVIE FANE VOLPIANA LLP

SWTE 408 - 355 BURRARD STREET
WITNESSNCOUVER, B.C. V6C 2G8

(604) 343-1940

M0 L

NEIL R. DAVIE

BARRISTER & SOLICITOR

SAMPSON DAVIE FANE VOLPIANA LLP
SUITE 408 - 355 BURRARD STREET
VANCOUVER, B.C. V6C 2G8

(604) 343-1940
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MANNA INDUSTRIAL FUND (VALUE-ADD) GP
CORP.

Per:, %/X

Name: Fa-Kai Chiang
Title: Director

Per:
Name:
Title:

I/'We have authority to bind the Corporation.

ALLION HOLDINGS LTD.

Name: Fa-Kai Chi
Title: Director

Per:
Name:
Title:

I/We have authority to bind the Corporation.
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Requestor: Nika Vikhrova

“*CURRENT INFORMATION ONLY - NO CANCELLED INFORMATION SHOWN**

Land Title District KAMLOOPS
Land Title Office KAMLOOPS
This is Exhibit "G" referred to in the
Title Number CA9768036 affidavit of Ryan Fernandes sworn t_>efore
t i , Ontario th
From Title Number CA4717352 Tf\fa d:; gfg’;';:er, 2024. maro s
Application Received 2022-03-07
Commyjésioner for taking Affidavits
ithin Ontario.
Application Entered 2022-03-21 won e

Registered Owner in Fee Simple

Registered Owner/Mailing Address:

Taxation Authority

Description of Land
Parcel Identifier:
Legal Description:

8826 JIM BAILEY LTD., INC.NO. BC1045505
#1115 - 8400 WEST ROAD

RICHMOND, BC

V6X 0S7

Kelowna, City of

024-666-947

LOT 6 SECTION 2 TOWNSHIP 20 OSOYOOS DIVISION YALE DISTRICT PLAN KAP65805

Legal Notations

HERETO IS ANNEXED EASEMENT D25277 OVER LOTS 43, 94, 95, 96, 108, 130,

143 & 144, PLAN 521

PARTIALLY CANCELLED AS TO LOT 43 PLAN 521 EXCEPT PLAN 26304

BY LB214351

Title Number: CA9768036

BENEFIT CANCELLED AS TO LOT B PLAN KAP83086 BY CA4258495

NOTICE OF INTEREST, BUILDERS LIEN ACT (S.3(2)), SEE CA4717353
FILED 2015-10-01

HERETO IS ANNEXED EASEMENT D28100 OVER LOT 140, PLAN 521

HERETO IS ANNEXED EASEMENT F28660 OVER PART OF LOT 3, PLAN 500 OUT-
LINED RED ON PLAN A9476

HERETO IS ANNEXED EASEMENT K45926 OVER PARTS OF LOTS 4, 5 & 6, PLAN
25775 SHOWN ON PLAN A11773

TITLE SEARCH PRINT Page 1 of 4
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File Reference: 37689-1962226

HERETO IS ANNEXED EASEMENT K45927 OVER PART OF LOT 6, PLAN 25775 SHOWN
OUTLINED RED ON PLAN A11762

HERETO IS ANNEXED EASEMENT K45928 OVER PART OF LOT 12, PLAN 25775
SHOWN OUTLINED RED ON PLAN A11762

HERETO IS ANNEXED EASEMENT K45929 OVER PART OF LOTS 10 & 11, PLAN
25775 SHOWN ON PLAN A11782

HERETO IS ANNEXED EASEMENT KE86079 OVER PART OF LOT 146 PLAN 521
SHOWN ON PLAN KPA46015

HERETO IS RESTRICTIVE COVENANT KH10335 OVER LOT B PLAN 19644

HERETO 1S ANNEXED RESTRICTIVE COVENANT KJ67523 OVER LOT A PLAN

KAP55339

HERETO IS ANNEXED RESTRICTIVE COVENANT KL97119 OVER LOT C,

PLAN KAP59703

HERETO IS ANNEXED RESTRICTIVE COVENANT KP15319 OVER LOT 1 PLAN

KAP65805

Charges, Liens and Interests

Nature:

Registration Number:
Registration Date and Time:
Registered Owner:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:
Remarks:

Nature:

Registration Number:
Registration Date and Time:
Remarks:

Title Number: CA9768036

COVENANT

KN113684

1999-12-07 11:20

CITY OF KELOWNA

THE CROWN IN RIGHT OF BRITISH COLUMBIA

C/O MINISTRY OF ENVIRONMENT, LANDS AND PARKS
INTER ALIA

COVENANT
KN113686
1999-12-07 11:20
CITY OF KELOWNA
INTER ALIA

EASEMENT

KT109471

2002-10-04 10:47

PART ON PLAN KAP71969
APPURTEANT TO LOT 1 PLAN KAP71932

TITLE SEARCH PRINT Page 2 of 4
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2024-10-09, 09:10:48
Requestor: Nika Vikhrova

TITLE SEARCH PRINT
File Reference: 37689-1962226

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:
Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:
Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Title Number: CA9768036

STATUTORY RIGHT OF WAY
CA7072838

2018-09-18 15:31

CITY OF KELOWNA

MORTGAGE

CA9768038

2022-03-07 14:33

NATIONAL BANK OF CANADA
INTER ALIA

ASSIGNMENT OF RENTS
CA9768039

2022-03-07 14:33

NATIONAL BANK OF CANADA
INTER ALIA

MORTGAGE

CA9768040

2022-03-07 14:33

INSTITUTIONAL MORTGAGE CAPITAL CANADA INC.
INCORPORATION NO. A0081339

CHANGE OF ADDRESS FILED, SEE CB103243
INTER ALIA

ASSIGNMENT OF RENTS

CA9768041

2022-03-07 14:33

INSTITUTIONAL MORTGAGE CAPITAL CANADA INC.
INCORPORATION NO. A0081339

CHANGE OF ADDRESS FILED, SEE CB103244
INTER ALIA

PRIORITY AGREEMENT

CA9768143

2022-03-07 14:58

INTER ALIA

GRANTING CA9768038 PRIORITY OVER CA9768040 AND
CA9768041

PRIORITY AGREEMENT

CA9768144

2022-03-07 14:58

INTER ALIA

GRANTING CA9768039 PRIORITY OVER CA9768040 AND
CA9768041

TITLE SEARCH PRINT Page 3 of 4
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Nature:
Registration Number;

Registration Date and Time:

Remarks:

Duplicate Indefeasible Title

Transfers

Pending Applications

Title Number: CA9768036

SECURITIES ACT CHARGE
CB1536802

2024-08-19 13:21

INTER ALIA

RESTRICTS DEALINGS

NONE OUTSTANDING

NONE

NONE
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Requestor: Nika Vikhrova

*CURRENT INFORMATION ONLY - NO CANCELLED INFORMATION SHOWN**

Land Title District
Land Title Office

Title Number
From Title Number

Application Received

Application Entered

Registered Owner in Fee Simple

Registered Owner/Mailing Address:

Taxation Authority

Description of Land
Parcel Identifier:
Legal Description:

KAMLOOPS
KAMLOOPS

CA9768037
CA4717354

2022-03-07

2022-03-21

375 POTTERTON LTD., INC.NO. BC1045502
#1115 - 8400 WEST ROAD

RICHMOND, BC

V6X 0S7

Kelowna, City of

023-839-171

LOT D SECTION 2 TOWNSHIP 20 OSOYOOS DIVISION YALE DISTRICT PLAN

KAP59703

Legal Notations

HERETO IS ANNEXED EASEMENT D25277 OVER LOTS 43, 94, 95, 96, 108, 130,

143 & 144, PLAN 521

PARTIALLY CANCELLED AS TO LOT 43 PLAN 521 EXCEPT PLAN 26304

BY LB214351

BENEFIT CANCELLED AS TO LOT B PLAN KAP83086 BY CA4258495

NOTICE OF INTEREST, BUILDERS LIEN ACT (S.3(2)), SEE CA4717355

FILED 2015-10-01

HERETO IS ANNEXED EASEMENT D16650 OVER LOT 53, PLAN 521 SEE 282957

HERETO IS ANNEXED EASEMENT D28100 OVER LOT 140, PLAN 521

HERETO IS ANNEXED EASEMENT F28660 OVER PART OF LOT 3, PLAN 500 OUT-

LINED RED ON PLAN A9476

Title Number: CA9768037

TITLE SEARCH PRINT Page 1 of 4
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HERETO IS ANNEXED EASEMENT K45926 OVER PARTS OF LOTS 4, 5 & 6, PLAN
25775 SHOWN ON PLAN A11773

HERETO IS ANNEXED EASEMENT K45927 OVER PART OF LOT 6, PLAN 25775 SHOWN
OUTLINED RED ON PLAN A11762

HERETO IS ANNEXED EASEMENT K45928 OVER PART OF LOT 12, PLAN 25775
SHOWN OUTLINED RED ON PLAN A11762

HERETO IS ANNEXED EASEMENT K45929 OVER PART OF LOTS 10 & 11, PLAN

25775 SHOWN ON PLAN A11782

HERETO IS ANNEXED EASEMENT KE86079 OVER PART OF LOT 146 PLAN 521

SHOWN ON PLAN KPA46015

HERETO IS RESTRICTIVE COVENANT KH10335 OVER LOT B PLAN 19644

HERETO IS ANNEXED RESTRICTIVE COVENANT KJ67523 OVER LOT A PLAN

KAP55339

Charges, Liens and Interests

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Transfer Number:
Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:
Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:
Remarks:

Title Number: CA9768037

RIGHT OF WAY

68926E

1957-04-09 12:49

BC GAS UTILITY LTD.

INCORPORATION NO. 368681

KR104763

INTER ALIA

PART FORMERLY WITHIN EAST 1/2 AND THE EAST 1/2 OF
WEST 1/2 OF SEC 2 EXCEPT PLAN B1048

SEE ALSO 90736E, 101710E, F39048, H19707, K31231

STATUTORY RIGHT OF WAY
KH114936

1994-11-28 14:18

WEST KOOTENAY POWER LTD.
INTER ALIA

COVENANT
KL79064
1997-07-29 12:10
CITY OF KELOWNA
INTER ALIA

TITLE SEARCH PRINT
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Requestor: Nika Vikhrova

TITLE SEARCH PRINT
File Reference: 37689-1962226

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:
Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:
Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Remarks:

Title Number: CA9768037

COVENANT
KL79067
1997-07-29 12:11
CITY OF KELOWNA

STATUTORY RIGHT OF WAY
CA8765255

2021-02-10 12:38

FORTISBC INC.

INCORPORATION NO. PA-0000087
PART IN PLAN EPP108431

STATUTORY RIGHT OF WAY
CA8765257

2021-02-10 12:38

FORTISBC INC.

INCORPORATION NO. PA-0000087

MORTGAGE

CA9768038

2022-03-07 14:33

NATIONAL BANK OF CANADA
INTER ALIA

ASSIGNMENT OF RENTS
CA9768039

2022-03-07 14:33

NATIONAL BANK OF CANADA
INTER ALIA

MORTGAGE

CA9768040

2022-03-07 14:33

INSTITUTIONAL MORTGAGE CAPITAL CANADA INC.
INCORPORATION NO. A0081339

CHANGE OF ADDRESS FILED, SEE CB103243
INTER ALIA

ASSIGNMENT OF RENTS

CA9768041

2022-03-07 14:33

INSTITUTIONAL MORTGAGE CAPITAL CANADA INC.
INCORPORATION NO. A0081339

CHANGE OF ADDRESS FILED, SEE CB103244
INTER ALIA

TITLE SEARCH PRINT Page 3 of 4
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TITLE SEARCH PRINT
File Reference: 37689-1962226

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

PRIORITY AGREEMENT

CA9768143

2022-03-07 14:58

INTER ALIA

GRANTING CA9768038 PRIORITY OVER CA9768040 AND
CA9768041

PRIORITY AGREEMENT

CA9768144

2022-03-07 14:58

INTER ALIA

GRANTING CA9768039 PRIORITY OVER CA9768040 AND
CA9768041

SECURITIES ACT CHARGE
CB1536802

2024-08-19 13:21

INTER ALIA

RESTRICTS DEALINGS

Duplicate Indefeasible Title NONE OUTSTANDING
Transfers NONE

Pending Applications NONE

Title Number: CA9768037 TITLE SEARCH PRINT Page 4 of 4
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