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Affidavit #2 of Leah Jonak
Sworn July 20" 2018

No. B180261
Estate No.: 11-254119
VANCOUVER REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE PROPOSAL OF
WISTON INTERNATIONAL TRADE CO. LTD.

AFFIDAVIT

|, LEAH JONAK, Paralegal, of 1400 — 510 Burrard Street, Vancouver, British Columbia
V6C 3A8, MAKE OATH AND SAY AS FOLLOWS:

1.

| am employed in the office of Burns Fitzpatrick LLP 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 on information and belief and where so

stated, | verily believe the same to be true.

Attached hereto and marked as Exhibit “A” to this my Affidavit is a true copy of
a petition filed by Bank of Montreal on May 17, 2018 against Huigang (Andrew)
Sun and others.

Attached hereto and marked as Exhibit “B” to this my Affidavit is a true copy of
an article dated April 19, 2018 detailing a lawsuit concerning a building project in
Fort McMurray.

Attached hereto and marked as Exhibit “C” to this my Affidavit is a true copy of
a notice of civil claim filed by Bank of Montreal against Viceroy Construction Ltd.

Attached hereto and marked as Exhibit “D” to this my Affidavit is a true copy of

an email dated July 19, 2018 showing the amount owing to 103 creditors.



6. Attached hereto and marked as Exhibit “E” to this my Affidavit is a true copy of

the translated second report of the trustee and endorsed certificate of accuracy.

SWORN BEFORE ME at the City of
Vancouver, in the Province of British W
Columbia, this 20" day of July, 2018.

S

>
‘ T U | LEAH JONAK
issponel/igf Taking Affidavits for

the Prov itish Columbia

oA
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MAY 17 2018
BETWEEN:

BANK OF MONTREAL

EEQSBSAI&IN ncpyery B.C. thi%
DIRECTOR OF EMPLOYMENT STANDARDS S W— LR
LILI CHENG = R
WEICHANG YANG g Affidavits
ALL TENANTS AND OCCUPIERS OF THE SYBIECT umbla
LANDS AND PREMISES
RESPONDENTS
PETITION TO THE COURT

H-180214

No.
VANCOUVER REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMBIA

PETITIONER

... Lverensarerran

Jurisdiction and Proceedings Transfer Act.

Form 11
ENDORSEMENT ON ORIGINATING PROCESS
FOR SERVICE QUTSIDE BRITISH COLUMBIA
The petitioner claims the right to serve this Petition on the respondents, or any of them,
outside British Columbia on the ground that the proceeding is brought to enforce,
assert, declare, or determine proprietary or possessory rights or a security interest in
property in British Columbia, pursuant to Rule 4-5(1) and s. 10(a) of the Court

ON NOTICE TO:
HUIGANG SUN, also known as HUI GANG SUN RELIABLE MORTGAGES INVESTMENT CORP. |
1922 West 44™ Avenue c/o Registered Office

Vancouver, BC V6M 2E7

#1 — 15243 - 91% Avenue
Surrey, BC V3R 8P8

SHAN DA LIN
315 Esna Park Drive
Markham, ON L3R 1H4

FENG LUAN
S415 — 5811 Cooney Road
Richmond, BC V6M 2E7

DIRECTOR OF EMPLOYMENT STANDARDS
Employment Standards Branch

#102 — 1690 Powick Road

| Kelowna, BC V1X 7G5

LILI CHENG

c/o Lunny Atmore LLP

#900 — 900 West Hastings Street
Vancouver, BC V6C 1E5

WEICHANG YANG

No. 8 Beisanjie Fucheng Road
Haidian District, Beijing

| China 100048

ALL TENANTS AND OCCUPIERS OF THE
SUBJECT LANDS AND PREMISES

1922 West 44™ Avenue '
Vancouver, BC V6M 2E7

14134.1371684.LEA.14961068.1
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This proceeding is brought for the relief set out in Part 1 below, by:
[X] the Petitioner, BANK OF MONTREAL

If you intend to respond to this petition, you or your lawyer must

(@)

(b)

file a response to petition in Form 67 in the above-named registry of this court
within the time for response to petition described below, and

serve on the petitioner(s)
@) 2 copies of the filed response to petition, and
(i) 2 copies of each filed affidavit on which you intend to rely at the hearing,

Orders, including orders granting the relief claimed, may be made against you, without any
further notice to you, if you fail to file the response to petition within the time for response.

TIME FOR RESPONSE TO PETITION

A response to petition must be filed and served on the petitioner(s),

(a)

(b)

©

(d)

if you were served with the petition anywhere within Canada, within 21 days after
that service,

if you were served with the petition anywhere in the United States of America,
within 35 days after that service,

if you were served with the petition anywhere else, within 49 days after that
service, or

if the time for response has been set by order of the court, within that time.

(§)) The address of the registry is:
800 Smithe Street, Vancouver, B.C. V6Z 2E1

) The ADDRESS FOR SERVICE of the Petitioner is:
Lawson Lundell LLP

Barristers & Solicitors

1600 — 925 West Georgia Street

Vancouver, B.C., V6C 3L2

Attention: William L. Roberts

Fax number for service (if any): (604) 669-1620

Email for service (if any): wroberts@lawsonlundell.com

3) The name and office address of the Petitioner's solicitor is:
William L. Roberts
Lawson Lundell LLP
Barristers & Solicitors
1600 — 925 West Georgia Street

Vancouver, B.C., V6C 3L2

14134,137164.LEA.14961088.1
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CLAIM OF THE PETITIONER

Part 1: ORDER(S) SOUGHT

1.

A declaration that a mortgage (the “Mortgage”) dated March 6, 2010, granted to the
Petitioner by the Respondent Huigang Sun, also known as Hui Gang Sun (“Mr. Sun”) as
the registered owner of the Lands (as defined below), and registered in the New
Westminster Land Title Office on March 12, 2010, under number CA 1486265, isa
charge on the following lands and premises:

CITY OF VANCOUVER

PID NO.: 006-486-126

LOT 34 OF LOT 9 BLOCK 15 DISTRICT LOT 526 PLAN 5019
(the “Lands”)

ranking in priority to the interests in the Lands of the respondents and the heirs,
executors, administrators, successors, and assigns of the respondents, and all persons
claiming by, through, or under them;

A declaration that the Mortgage is in default;

An order requiring redemption of the Lands forthwith or, in the alternative, an order
fixing the final date for redemption;

A summary accounting of the amount of money due and owing to the petitioner pursuant
to the Mortgage and a declaration of the amount of money required to redeem the Lands
during the redemption period herein (“the Amount Required to Redeem™), which shall
be the amount due and owing as at the date payment is received, together with the
Petitioner’s taxed costs of these proceedings as between solicitor and client;

An order that the petitioner be at liberty to apply to the Court or to the District Registrar
of this Court for a further summary accounting of any amounts which may become due to
the Petitioner for interest, payment of taxes, arrears of taxes, insurance premiums, costs,
charges, expenses or otherwise and that such amount be proved by Affidavit;

An order that, on the respondents or any of them paying into court or to the solicitors for
the Petitioner prior to the pronouncement of an order absolute or an order approving a
sale of the Lands, the Amount Required to Redeem, then the petitioner shall reconvey the
Lands free and clear of encumbrances in favour of it or by any person claiming by,
through, or under it, and shall deliver up all documents in the petitioner’s custody relating
to the Lands to the respondent or respondents who made payment;

An order that if the Lands are not redeemed, the petitioner shall be at liberty to apply for
an order absolute, and on pronouncement of an order absolute, then the respondents and
the heirs, executors, administrators, Successors, and assigns of the respondents and all
persons claiming by, through, or under them shall be foreclosed of all right, title, interest,

14134,137164.LEA.14961068.1
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10.
11.
12.
13.

14.

15,
each of which may be sought at either the hearing of this Petition itself or by separate application.

Part 2: FACTUAL BASIS

Page 4

estate, and equity of redemption in and to the Lands and shall immediately deliver to the
petitioner vacant possession of the Lands;

An immediate order for sale of the Lands, including that the Lands be listed for sale, and
that the Petitioner have exclusive conduct of sale;

An Order for forced entry in the event the Lands are found to be abandoned or vacant, or
otherwise necessary;

Judgment in favour of the Petitioner against Mr. Sun on his covenant to pay;
An order for a Certificate of Pending Litigation;

Possession of the Lands;

Appointment of a Receiver;

An order that the petitioner be granted its costs of and in connection with this proceeding;
and

An order for any further relief that to this Honourable Court may seem just,

16.  The Petitioner Bank of Montreal is a chartered bank of Canada with an office in the
Province of British Columbia at Mezzanine Level - 595 Burrard Street, in the City of
Vancouver. !
1
!
The Mortgage
17. Mr. Sun is the registered and beneficial owner of the Lands.
18. By the Mortgage, Mr. Sun mortgaged the Lands to the Petitioner as security for all
present and future indebtedness and liability of Mr. Sun to the Petitioner. The Mortgage ’
was registered in the New Westminster Land Title Office under number CA1486265. A
copy of the Mortgage is attached hereto as Annexure 1. A copy of the Title Search Print
of the Lands is attached hereto as Annexure 2.
19. A copy of the Standard Mortgage Terms filed under D.F. Number MT080118, which
form part of the Mortgage, is attached hereto as Annexure 3.
20.  Particulars of the Mortgage are as follows:

(a) The principal sum secured is $3,000,000 with interest thereon at the rate of 5%

14134.137164.LEA . 14961068.1
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per annum above the Petitioner’s prime interest rate in effect from time to time,
calculated monthly;

(b)  “Indebtedness” is defined as all present and future indebtedness and liability now
or hereafter owing by the Mortgagor to the Mortgagee whether direct or indirect,
absolute or contingent, or revolving or non-revolving, whether incurred by the
Mortgagor alone or together with any other debtor or debtors and whether
incurred pursuant to the provisions of the mortgage or otherwise, including all
principal, interest, guarantee liabilities, letter of credit indemnity liabilities,
bankers’ acceptance indemnity liabilities, fees and expenses now or hereafter
owing by the Mortgagor to the Mortgagee;

©) Costs as between solicitor and client, incurred by the Mortgagee in taking,
recovering and keeping possession of the Lands and in all other proceedings taken
in connection with or to realize the monies secured, shall be paid by the
Mortgagor and if the Mortgagor fails to pay, the Mortgagee may make such
payment and the amount thereof shall be added to the amount secured and shall
bear interest at the respective rates aforesaid;

(d) The Mortgagor shall pay any encumbrance, lien, charge, insurance premium, taxes
or other rates claimed or levied in respect of the Lands and premises and if the
Mortgagor fails to pay, the Mortgagee may pay and the amount so paid shall be a
charge on the Lands in favour of the Mortgagee and shall bear interest at the
respective rates aforesaid,;

(e) The monies secured by the Mortgage are payable on demand.

21. In addition to his direct indebtedness to the Bank, Mr. Sun is also indebted to the Bank
under the following written guarantees granted by Mr. Sun:

_ Date of Guarantee Limited Amount Interest Rate
March 21, 2011 $490,000.00 Prime + 5%
October 12, 2011 $2,530,000.00 Prime + 3%
March 1, 2013 $2,610,000.00 Prime + 5%
May 18, 2015 $70,000.00 Prime + 3%
Total $5,700,000.00

(the “Guarantees™)

whereby in consideration of the Petitioner dealing with Wiston International Trade Co.
(the “Company”), Mr. Sun guaranteed to the Petitioner payment of the indebtedness of
the Company up to the combined maximum amount of $5,700,000, plus interest from the

14134.137164.LEA.14961068.1
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date of demand for payment at the rates set out above. Copies of the Guarantees are
attached hereto collectively as Annexure 4.

Demand and Forbearance

22,

23.

24.

The Petitioner, the Company and Mr. Sun entered into a Forbearance Agreement (the
“Forbearance Agreement”) dated for reference November 28, 2017, which provided,
inter alia, that:

@) notwithstanding defaults under the Mortgage and Guarantees, the Petitioner
agreed to forbear from taking steps to enforce its security until after March 31,
2018 upon certain conditions;

(b) the parties to the Forbearance Agreement agreed that all fees and disbursements
paid by the Petitioner to its lawyers (on the basis of complete indemnification on a
solicitor and its own client basis), including enforcement and realization, and
whether past, present or future, together with forbearance fees, shall be added to
the Indebtedness (as defined in the Forbearance Agreement) as the Petitioner sees
fit and shall be secured by the Security (as defined in the Forbearance Agreement)
and in particular, the Mortgages;

(c) the parties to the Forbearance Agreement agreed that the interest rate with respect
to each of the Operating Demand Loan and the Demand Loan Non-Revolving,
which are described more fully in Paragraph 30 herein, would be forthwith
increased to the Bank’s prime rate of interest plus 2.5% per annum;

(@ in the event that the Petitioner commences proceedings to enforce the Mortgages,
then the Company and Mr. Sun consented to the following:

1) appointment of a Receiver or Receiver/Manager over any or all of the
parties’ assets and undertakings charged by the Security; and

(ii) if the Petitioner elects to commence foreclosure proceeding, a shortened
redemption period of three months with conduct of sale in favour of the
Petitioner or Receiver, as the case may be, immediately thereafter. a 3-
month redemption period, or such shorter redemption period as the Court
may permit.

A copy of the Forbearance Agreement is attached hereto as Annexure 5.

The Company and Mr. Sun defaulted on the terms of the Forbearance Agreement by,
inter alia, failing to make payments as and when due. Demand for payment was made
upon each of the Company and Mr. Sun by letters dated March 16, 2018, together with
Notices of Intention to Enforce Security pursuant to Section 244 of the Bankruptcy and

14134.137164.LEA.14961068.1
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Insolvency Act, however the Company and Mr. Sun, and both of them, have all failed to
pay. Copies of the demand letters are attached collectively as Annexure 6.

On or about March 26, 2018, the Company filed a Notice of Intention to Make a Proposal
under the Bankruptcy and Insolvency Act

Unauthorized Overdraft

26.

27,

28.

29.

Mr. Sun is also indebted to the Bank in relation to an unauthorized overdraft in a current
account maintained in the name of Viceroy Construction Ltd. (“Viceroy”) under account
number 0760-1268-469 (the “Account”). The unauthorized overdraft is a result of a
number of cheques drawn by Mr. Sun on behalf of Viceroy.

Pursuant to the account agreement relating to the Account, Viceroy agreed that it would
pay to the Bank the amount of any unauthorized overdraft in the account, and make such
payment immediately without need for demand. Further, Viceroy agreed that interest
accrues on any unauthorized overdrafts at the rate of 21% per annum, compounded
monthly (effective rate of 23.144% per annum) and that Viceroy would pay the Bank’s
legal costs, on a solicitor and own client basis, in relation to collection of any such
amounts from Viceroy.

By letter dated March 12, 2018, demand was made on Mr. Sun for payment of this
unauthorized overdraft. A copy of the March 12, 2018 of the demand letter is attached as
Annexure 7.

As at April 30, 2018, the unauthorized overdraft in the Account is the amount of
$133,927.09 (the “Overdraft Indebtedness”), plus interest thereafter at the rate of 21%
per annum.

Viceroy Houses Ltd. Mastercard Indebtedness

30.

M. Sun is also indebted to the Bank in relation to two mastercard accounts opened jointly
by Mr. Sun and Viceroy Houses Ltd., with cards being issued in Mr. Sun’s name and, at his
direction, to employees from time to time. As of April 30,2018, amounts were owed under
outstanding and issued cards as follows:

Dekription Amount as at Interest Rate
April 30, 2018 per annum
Credit Card No. ***0967 19.9%
(Cardholder: Huigang Sun) $46,746.26
Credit Card No. ***3841 19.9%
(Cardholder: Danni Zhang) $5,656.62
TOTAL $52,402.88

(the “Viceroy Mastercard Indebtedness™)

14134.137184.LEA 14961068.1
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31. By letter dated May 1, 2018, demand was made on Mr. Sun for payment of the Viceroy
Mastercard Indebtedness. A copy of the May 1, 2018 of the demand letter is attached as
Annexure 8.

Indebtedness

32, As at April 30, 2018, Mr. Sun was indebted to the Petitioner as follows:

Description Balance outstanding as at Interest Rate
7 April 30, 2018 Per Annum
Wiston Guarantee Indebtedness:
e Operating Demand Loan #0760- | $1,249,633.09 Prime + 2.5%
1262-550 |
e Demand Loan Non-Revolving 989,308.76 Prime + 2.5%
#0760-6996-342
» Corporate Mastercard Facility 177,612.06 $2,416,553.91 18.4%
Overdraft Indebtedness $133,927.09 21% per
e Account #0760-1268-469 annum
Viceroy Mastercard Indebtedness $52,402.88 19.9%
TOTAL ) $2,602,883.88

(collectively, the “Mortgage Indebtedness™)

33. On March 26, 2018, Wiston filed a Notice of Intention to Make a Proposal under the
Bankruptcy and Insolvency Act. As such, there is a stay of proceedings as against Wiston
and the amount owing under the Operating Demand Loan may decrease.

| Subordinate Chargeholders

34. The following sets out the holders of charges, nature of charges and registration numbers
of the charges registered in the New Westminster Land Title Office against the title to the
Lands, all of which charges rank in priority behind the interest of the Petitioner:

Respondent Nature of Charge Registration No.
Reliable Mortgages Investment Corp. | Mortgage CA6044743
Shan Da Lin Mortgage CA6357720
Feng Luan Mortgage CA6394943
Director of Employment Standards Judgment CA6425334
Lili Cheng Certificate of Pending CA6510255
Litigation )
Weichang Yang | Mortgage CA6688944
35.  All tenants and occupiers of the subject lands and premises, whose identities are

unknown, are tenants or occupants of the Lands and as such are joined as Respondents to
this proceeding by virtue of their occupancy of the Lands.

14134.137164 LEA.14961068.1
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Part 3: LEGAL BASIS
36.  On the facts set out in Part 2 above, namely that:

(a) The Mortgage, the Guarantees and the Forbearance Agreement (the “Security”)
are valid and enforceable agreements as against Mr. Sun;

(b)  Mr. Sun is indebted to the Petitioner under the Guarantees and for the Overdraft
Indebtedness, with such indebtedness being validly secured by the Security in
priority to the interests of the Respondents;

(c) Mr. Sun is in default of the terms of the Security;

and pursuant to the terms of the Security, the Petitioner is entitled to the relief sought in
Part 1 above.

37. The Petitioner will rely on, inter alia, Rules 10-2, 13-5, 16-1 and 21-7 of the Supreme -
Court Civil Rules and Part 16 of the Land Title Act. |

Part 4: MATERIAL TO BE RELIED ON !

38.  The 1* Affidavit of Lawrence Chipman in this case, a copy of which is served herewith.

The petitioner estimates that the hearing of the petition will take 5 minutes .

Dated: May ) \p ,2018 L\,z ]

Counsel for the Petitioner
(William L. Roberts)

| To be completed by the court onliy:
Order made

[ ] in the terms requested in paragraphs of Part 1 of this Petition
[ ] with the following variations and additional terms:

Dated:

Signature of
[ ]Judge [ ] Master

14134,137164.LEA.14961068.1



FORM_8_V16

#C

. . —
: NEW WESTMINSTER LAND TITLE OFFICE ~ ANME WURE #/
LAND TITLE ACT 49 A0
FORM B (Section 225) Mar 1.2 2010 13:10:48.001 CA1 486265
MORTGAGE - PART 1 Province of British Columbia . - PAGE 1 OF 2 PAGES
" Your electronic signature is & representation that you are a subscriber as defined by the - :g:i'ay;m ;;ysumn'rm

Land Title Act, RSBC 1996 c.250, and that you have applied your electronic signaturc in Steven Trevor
accordance with Section 168.3, and a true copy, or 3 ¢opy of that frue copy, is in your | - :
R T‘alnen DAGQJD‘ mwm'a

possession.

. DN; c=CA, en=Steven Travor Tlalnen
EABRUY, ol swys e oV el 10 3

2. Date: 2010.03.12 12:48:38 -00°00"

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

Steven Tiainen on behalf of Boughton Law Corporation
700-595 Burrard Street, Vancouver, BC

V7X 1S8; 604-687-6789

File No. 82118.15
Document Fees: $71.90

STC Fees: $10.20

LTO Client No. 010408.1jf

Deduct LTSA Fees? Yes

2. PARCEL IDENTIF TER AND LEGAL DESCRIPTION OF LAND:

[PID]

-[legal description]

 006-486-126  [OT 34 OF LOT 9 BLOCK 15 DISTRICT LOT 526 PLAN 5019

" sTC? YES

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

HUIGANG SUN

1922 WEST 44TH AVENUE

VANCOUVER

V6M 2E7

BRITISH COLUMBIA.

CANADA

4, ['.BNDER(S) (MORTGAGEE(S)): (including occupation(s), postal address(es) and postal code(s))

BANK OF MONTREAL

METRO TOWER [I-SUITE 2200, 4720 KINGSWAY

BURNABY BRITISH COLUMBIA
CANADA V5H 4N2 - '
5. PAYMENT Pl-IOVISXONS: -
(a) Principal Amount: (b) Interest Rate: (c) Interest Adjustment | Y | M | D
$3 ,000,000.00 Morigagee's Prime Rate plus 5% per annum Date: N/A
(d) Interest Calculation Period; (e) Payment Dates: (f) First Payment
Monthly, not in advance Last day of each month Date: N/A
(g) Amount of each periodic payment: (h) Interest Act (Canade) Statement. (i) Last Payrﬁe:nt
. The equivalent rate of interest calculated ' | Date: N/A
N/A half yearly not in advance
is N/A % per annurm.
(j) Assignment of Rents which the (k) Place of paymc;:nt: | @) Balance Due
licant wants registered 7 Date:
o i On Demand

YES [] NO
If YES, page and paragraph number:

Postal Address in ltem 4




TR

MORTGAGE —PART 1

-

PAGE - 2 OF 2 PAGES

6. MORTGAGE containg floating charge on Tand ?

YES[] NO

MORTGAGE sccures a current or running account 7

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

YES[7] wo[]

9. MORTGAGE TERMS:

Part 2 of this mortgage consists of (select one only):
(2) Preseribed Standard Mortgage Terms [_].

(b) Filed Standard Mortgage Terms

(c) Express Mortgage Terms

O

D ¥ Number;: MT080118
(annexed to this mortpage as Part 2)

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

10. ADDITIONAL OR MODIFIED TERMS:

N/A

11. BRIOR ENCUMBRANCES PERMITTED BY LENDER:

NIL

12. BXECUTION(S): This mortgage charges the Borrower's

bound by, and acknowledge(s) receipt of a true copy of, those terms.

Officer Signamre-(s)

William H. Lim

Barrister & Solicitor

320 - 7480 Westminster Hwy.
Richmond, BC V6X 1A1
Tel: (604) 303-0788

OFFICER CERTIFICATION:

Your signature constitutes a representation that you are a solicitor,
to take affidavits for use in British Columbia and certifies the mattc

instrument.

interest in the land mortgaged as security for payment of all money due and

Execution Date

Y

10

M

03

D

06

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) ta be

Bormawer(s) Signature(s).

HUIGANG SUN

notary public or other person euthorized by the Evidence Act, R.S.B.C. 1996, c.124,
rs set out in Part 5 of the Land Title Act 8s they pertain to the execution of this



TITLE SEARCH PRINT
File Reference:; 14134-137164
Declared Value $ 2571428

R AT TR ATV

ANNEYURE Jgg 2018-04-12, 15:26:40
FERE e Requestor: Linda Alexander

+CURRENT INFORMATION ONLY - NO CANCELLED INFORMATION SHOWN™*

Land Title District
Land Title Office

Title Number
From Title Number

Application Received
Application Entered

Registered Owner in Fee Simple

Registered Owner/Mailing Address:

Taxation Authority

Description of Land
Parcel Identifier:
Legal Description:

VANCOUVER
VANCOUVER

CA1040256
BB598560

2008-02-16

2009-02-19

HUIGANG SUN, BUSINESSMAN
1922 WEST 44TH AVENUE
VANCOUVER, BC

V6M 2E7

Vancouver, City of

006-486-126

LOT 34 OF LOT 9 BLOCK 15 DISTRICT LOT 526 PLAN 5019

Legal Notations

Charges, Liens and Interests
Nature: :
Registration Number:
Registration Date and Time:
Registered Owner:

Nature:

Registration Number:
Registration Date and Time:
Registered Owner:

Title Number: CA1040256

NONE

MORTGAGE
CA1486265
2010-03-12 13:10
BANK OF MONTREAL

MORTGAGE

CA6044743

2017-06-05 11:18

RELIABLE MORTGAGES INVESTMENT CORP.
INCORPORATION NO. 476257

TITLE SEARCH PRINT page 1 of 2



TITLE SEARCH PRINT 2018-04-12, 15:26:40
File Reference: 14134-137164 A Requestor: Linda Alexander
Declared Value $ 2571428

Nature: MORTGAGE
Registration Number: CA6357720
Registration Date and Time: 2017-10-06 15:31
Registered Owner: SHAN DA LIN
Nature: MORTGAGE
Registration Number: CA6394943
Registration Date and Time: 2017-10-25 11:57
Registered Owner: FENG LUAN
Nature: JUDGMENT
Registration Number: CAB425334
Registration Date and Time: 2017-11-06 12:09
Registered Owner: 7 DIRECTOR OF EMPLOYMENT STANDARDS
Nature: CERTIFICATE OF PENDING LITIGATION
Registration Number: CAB510255
Registration Date and Time: 2017-12-14 09:48
Registered Owner: LILI CHENG
Nature: MORTGAGE
Registration Number: CAB688944
Registration Date and Time: 2018-03-20 15:47
Registered Owner: WEICHANG YANG
Duplicate Indefeasible Title NONE OUTSTANDING
Transfers NONE
Pending Applications NONE

Title Number: CA1040256 TITLE SEARCH PRINT Page 2 of 2
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BANK OF MONTREAL

BRITISH COLUMBIA
STANDARD MORTGAGE TERMS -
ALL INDEBTEDNESS MORTGAGE

(COMMERCIAL/FARM)

Filing Number MT 080118

The following set of standard mortgage terms (together with any schedules

attached hereto, the “Standard Mortgage Terms”) shall be deemed to be included in each
mortgage or charge in which it is referred to by its filing number except to the extent that the
provisions of the Standard Mortgage Terms are excluded or varied by such mortgage or charge.

LF 616 BC (11/08)
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B. DEFINITIONS

In this set of Standard Mortgage Terms and in each Mortgage, the following terms shall have the
following meanings:

1. “Applicable Rate” means:

(a) the applicable interest rate specified by the applicable note or agreement delivered
by the Mortgagor to the Mortgagee or between the Mortgagor and the Mortgagee;
or

(b) if the interest rate referred to in subsection (a) is not so specified, the applicable
interest rate specified by the Mortgage.

2. “Controlling Entity” means any corporation or other entity which on the date of the
Mortgage beneficially owned, directly or indirectly, shares, other securities or other
equity interests issued by the Mortgagor or a Guarantor which have more than 50% of the

3.
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total ordinary voting power of all shares, other securities and other equity interests issued
by the Mortgagor or such Guarantor.

“Default” means a default referred to in section L
«Guarantor” means a person who guaranteed payment of all or any Indebtedness.

“Indebtedness” means all present and future indebtedness and liability now or hereafter
owing by the Mortgagor to the Mortgagee whether direct or indirect, absolute or
contingent, or revolving or non-revolving, whether incurred by the Mortgagor alone or
together with any other debtor or debtors and whether incurred pursuant to the provisions
of the Mortgage or otherwise including all principal, interest, guarantec liabilities, letter
of credit indemnity liabilities, bankers acceptance indemnity liabilities, fees and expenses
now or hereafter owing by the Mortgagor to the Mortgagee.

“Imsolvency Proceeding” means a proceeding commenced under the Companies’
Creditors Arrangement Act, the Bankrupicy and Insolvency Act or any other similar
statute.

«[ ease” means a lease, offer to lease or other similar agreement of or with respect to the
Mortgaged Land in favour of, or held by the Mortgagor as tenant and referred to in the
Mortgage, as such lease, offer to lease or other similar agreement is amended or replaced
from time to time.

“Mortgage” means the applicable registered mortgage or charge (as amended from time
to time) in which this set of Standard Mortgage Terms is incorporated by reference to its
filing number (including all Schedules thereto), includes any such mortgage or charge
registered electronically or otherwise and includes such mortgage or charge whether or
not any provision of the Standard Mortgage Terms is excluded or varied.

“\ortgaged Land” means the real property described in the Mortgage, all appurtenances
thereto and all estates and interests therein, and includes all buildings, plant, machinery,
crops, erections and improvements, fixed or otherwise, present or future, built, grown,
placed or put thereon including all fences, heating equipment, plumbing equipment,
antennae, radiators, mirrors, air-conditioning equipment, ventilating equipment, fire
alarm and protective systems, lighting and lighting fixtures, hay racks, bam fixtures,
milking machine equipment, water tanks, pumps and windmills, water bowls and pipes,
feed boxes, litter carriers and tracks, mobile homes affixed to the real property, furnaces,
boilers, oil bumers, stokers, water heating equipment, cooking and refrigeration
equipment, window blinds, floor coverings, storm windows, storm doors, window
screens, door screens, shutters and awnings, all apparatus and equipment appurtenant
thereto, and all other fixtures and accessiong of any kind or nature.

“Mortgagee” means the mortgagee OT chargee referred to in the Mortgage and its
successors and assigns.
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11.  “Mortgagee’s Prime Rate” means the fluctuating annual rate of interest determined by
Bank of Montreal from time to time as the reference rate it wil] use to determine rates of
interest payable by borrowers from Rank of Montreal of Canadian dollar loans made in
Canada and designated by Bank of Montreal as its prime rate,

12.  “Mortgagor” means the person or persons identified as the mortgagor or chargor in the
Mortgage and his, her, its or their respective heirs, executors, administrators, personal
representatives, SUCCessors and assigns.

13. “Other Encumbrances” means all statatory liens, construction liens, mechanics’ liens,
builders’ liens, other liens, executions, mortgages, charges, and other encumbrances
which charge or otherwise affect or could affect the Mortgaged Land but excludes the

T

Mortgage.
14. “Permitted Prior Mortgage” means a mortgage or charge of the Mortgaged Land which ;
ranks in priority to the Mortgage and which the Mortgagee has approved in writing.
15. “Receiver” means a receiver, receiver and manager or other similar person.
16. «gchedule” means a schedule to the Mortgage. 5.
17, “Taxes” means all taxes, rates and assessments, municipal, provincial, federal or

otherwise, with respect to the Mortgaged Land.

C. OPERATION OF THE MORTGAGE

1. Charge of Mortgaged Land. In consideration of other valuable consideration and a loan
advance made or other credit extended by the Mortgagee to the Mortgagor (the receipt and
sufficiency of which are acknowledged by the Mortgagor), the Mortgagor hereby mortgages and
charges the Mortgaged Land to and in favour of the Mortgagee as security for payment to the
Mortgagee of all Indebtedness and as security for the observance and performance by the
Mortgagor of all other obligations of the Mortgagor pursuant to or in respect of the Mortgage or
the Standard Mortgage Terms. Subject to the provisions of the Mortgage, the Mortgagor releases

to the Mortgagee, all the Mortgagor's claims upon the Mortgeged Land.

2. Repayment of Principal on Demand. The Mortgagor shall pay all Indebtedness to the
Mortgagee on demand by the Mortgagee for payment.

3. Restriction on Voluntary Prepaymenls. The Mortgagor shall not be entitled to prepay
voluntarily any principal amount (including any principal amount owing with respect to a
revolving line of credit or a demand loan) except to the extent agreed to by the Mortgagee in
writing.

4. Caleulation and Payment of Interest. The Mortgagor shall pay to the Mortgagee when due
interest payable by the Mortgagor on each part of the Indebtedness (inchuding interest on overdue
interest) at the Applicable Rate which applies to such part of the Indebtedness. Interest shall
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acerue on each part of the Indebtedness from the date such part is incurred to the date such part is
paid to the Mortgagee in full. Interest shall be calculated and payable monthly not in advance on
the first day of each month unless otherwise agreed by the Morlgagor and the Mortgagee in
writing. Whenever there is more than one Applicable Rate, the Applicable Rate referred to in
Sections D, E, G, J and K shall, unless otherwise agreed by the Mortgagee in writing, be the
higher or highest of such Applicable Rates.

5. Continuing Security. The Mortgage shall be continuing security in favour of the Mortgagee
for the payment of all Indebtedness, notwithstanding at any time and from time to time there is:

(a) any change in the nature, state or form of any account between the Mortgagor and
the Mortgagee;

(b)  any new advance by the Mortgagee to the Mortgagor, whether by way of loan,
discount, the drawing of a cheque against an account of the Mortgagor or
otherwise;

(c)  any discount or acceptance by the Mortgagee from or for the Mortgagor of any
note, bill of exchange or other negotiable instrument or commercial paper;

(d) any credit of any amount to any account of the Mortgagor by reason of deposit of
moneys or otherwise; or

(e) any renewal, replacement, substitution or alteration of any note, bill of exchange
or other negotiable instrument or other commercial paper from time to time held
by the Mortgagee or any reduction, satisfaction, payment, release or discharge
thereof or of any other security therefor.

Nothing herein shall prejudice any of the Mortgagee's rights pursuant to or in respect of any note,
bill of exchange, other agreement or other security now or hereafter held by the Mortgagee.

6. Divided Paris of Mortgaged Land. Every part of the Mortgaged Land into which the
Mortgaged Land may hereafter be divided by a plan of subdivision shall continue to be charged
with payment of all Indebtedness but the Mortgagee may discharge any part or parts of the
Mortgaged Land with or without sufficient consideration and without releasing the Mortgagor
from the Mortgage and no person’ shall have any right to require the Indebtedness to be
apportioned between or among such parts.

7. Application of Amounts Paid. Any and all amounts received by the Mortgagee with respect
to Indebtedness before a Default shall, unless otherwise specified by the Mortgagee in writing,
be applied firstly to reduce compound interest, secondly to reduce interest (other than compound
interest), thirdly to reduce principal and fourthly to reduce any other Indebtedness. Any and all
amounts received by the Mortgagee after a Default (including any and all amounts received from
any security held by the Mortgagee) shall be applied by the Mortgagee in the manner determined
by the Mortgagee in its sole discretion,
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8. Discharge of Mortgage. 1f the Mortgagor shall duly pay to the Mortgagee all Indebtedness
and the Mortgagee is not then obligated to extend any credit to the Mortgagor, the Mortgagor
may request from the Mortgagee a discharge of the Mortgage and, upon delivery by the
Mortgagee to the Mortgagor of a discharge of the Mortgage, the Mortgage shall terminate and
cease to operate; provided that the Mortgage shall not terminate or cease (o operate while any
Indebtedness remains unpaid or while the Mortgagee is obligated to extend any credit to the
Mortgagor only because, at any prior time or times, all Indebtedness had been paid in full, The
Mortgagee shall not be obligated to deliver any partial discharge of the Mortgage.

9. Consolidation of Mortgages. To the extent permitted by law, the doctrine of consolidation
shall apply with respect to inter alia the Mortgage.

D. COVENANTS, REPRESENTATIONS AND WARRANTIES
OF MORTGAGOR

1. Payment of Principal and Interest. The Mortgagor shall pay to the Mortgagee when due all
Indebtedness without deduction or set-off of any kind. The Mortgagor expressly agrees not to
fail to pay any Indebtedness when due and not to reduce the amount of any due payment of any
Indebtedness as a result, or in respect of any existing or future claim by the Mortgagor against
the Mortgagee or against any other person whether such claim relates to any or all Indebtedness,
the Mortgage, any other agreement between the Mortgagor and the Mortgagee, any other
transaction or any other agreement or matier whatsoever.

9. Observance and Performance of Other Obligations. The Mortgagor shall duly and
punctually observe and perform all the Mortgagor's existing and future obligations pursuant to
the Mortgage and all the Mortgagor's existing and future obligations pursuant to any and all other
existing and future agreements delivered by the Mortgagor to the Mortgagee or between the
Mortgagor and the Mortgagee.

3, Payment of Taxes. The Mortgagor shall promptly pay all Taxes as they become due and,
within one month after the date fixed for the payment of the last installment of Taxes in each
year, shall deliver to the Mortgagee a receipted tax bill showing payment in full of all such Taxes
payable during such year. If the Mortgagor fails to pay any Taxes as they become due, the
Mortgagee may, at its option, pay the whole or any part of such Taxes. The amounts so paid by
the Mortgagee shall be payable forthwith by the Mortgagor to the Mortgagee with interest
thereon at the Applicable Rate, shall be a part of the Indebtedness and shall be secured by the
Mortgage.

4. Good Title and Free From Encumbrances. The Mortgagor represents and warrants to the
Mortgagee that the Mortgagor is the legal and beneficial owner of, and has good, absolute and
indefeasible title and estate in fee simple to the Mortgaged Land (or the leasehold interest therein
if section E applies), free of any Other Encumbrances except any Permitted Prior Mortgage and
except any public utilities casements or similar easements or restrictive covenants that do not
impair the value, marketability or use of the Mortgaged Land or were approved by the
Mortgagee in writing, and free of any reservations, limitations, provisos or conditions
whatsoever except those contained in the original grant thereof, if any, from the Crown; the

2
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Mortgagor has good right, full power and lawful and absolute authority to mortgage and charge
the Mortgaged Land (or, if section E applies, its leasehold interest therein) to the Mortgagee in
accordance with the provisions of the Mortgage; the Mortgagor has not done, omitted or
permitted anything whereby the Mortgaged Land or the Mortgagor’s estate, right, title or interest
therein is or may be alienated, encumbered, liened, charged, mortgaged, impeached or affected
except for the delivery of any Permitted Prior Mortgage. The Mortgagor shall keep the
Mortgaged Land (or, if section E applies, the Mortgagor's leasehold interest therein) free and
clear of and from all Other Encumbrances (other {han any Permitted Prior Mortgage) including
any arrears secured by any statutory liens or arrears of Taxes.

5. Insurance. The Mortgagor shall maintain, in form, substance and amount and with insurers
satisfactory to the Mortgagee, all insurance required by the Mortgagee from time to time with
respect to the Mortgaged Land (including boiler, property, public liability, rental, environmental
and business interruption insurance and insurance covering all crops grown on the Mortgaged
Land insuring such crops against damage by hail and against perils covered by all-risk crop
insurance). The Mortgagor shall deliver to the Mortgagee, from time to time at the Mortgagee's
request, certificates of insurance and certified copies of such insurance policies showing all loss
payable to the Mortgagee as first mortgagee (subject to the interests of the holder of any
Permitted Prior Mortgage) and loss payee and containing a mortgage clause satisfactory to the
Mortgagee. As additional and separate security for payment of all Indebtedness, the Mortgagor
hereby assigns to the Mortgagee all the Mortgagor's present and future interests in and to all such
present and future insurance policies and all proceeds therefrom. The Mortgagor shall not repair
any damage using proceeds of any insurance without the Mortgagee's prior written consent and
the Mortgagee may, at its discretion, apply any and all insurance proceeds to reduce
Indebtedness. 1f the Mortgagor fails to maintain insurance required by the Mortgages, the
Mortgagee may arrange insurance with respect to the Mortgaged Land, the Mortgagor shall pay
to the Mortgagee, on demand by the Mortgagee, all amounts paid by the Mortgagee to effect
such insurance and the Mortgagor shall pay interest thereon at the Applicable Rate; and all such
amounts owing by the Mortgagor shall be part of the Indebtedness and secured by the Mortgage.
The Mortgagor shall, forthwith on the occurrence of any loss or damage, furnish at the
Mortgagor’s own expense all necessary proofs and do all necessary acts to enable the Mortgagee
to obtain payment of the insurance monies. Any insurance monics received may, at the option of
the Mortgagee, to the extent permitted by law, be applied to rebuild or repair the premises on the
Mortgaged Land or be paid to the Mortgagor or any other person appearing by the registered title
to be or to have been the owner of the Mortgaged Land, or be applied to pay Indebtedness
whether or not then due, despite any law, equity or statute to the contrary. The Mortgagor, to the
extent permitted by law, hereby waives any statutory or other right it may have to require any
insurance proceeds to be applied in any particular manner.

6. Payment of Other Encumbrances. The Mortgagor shall promptly pay when due all amounts
now or hereafter owing pursuant to or with respect to any Other Encumbrances and shall deliver
to the Mortgagee, at the Mortgagee's request, evidence showing payment in full of all such
amounts. If the Mortgagor fails to pay any Other Encumbrances when due, the Mortgagee may,
at its option, pay the whole or any part of any present or future Other Encumbrances. The
amounts so paid shall be payable forthwith by the Mortgagor to the Mortgagee with interest
thereon at the Applicable Rate, shall be a part of the Indebtedness and shall be secured by the
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Mortgage. In the event the Mortgagee pays any Other Encumbrance, it shall be entitled to all the
equities, rights and securities of the person or persons so paid and to obtain an assignment of
such Other Encumbrance so paid and of any right to payment and is hereby authorized to retain
any discharge thereof without registration for so long as it may think fit to do so.

7. Payment of Expenses, The Mortgagor shall, on demand by the Mortgagee, pay all costs,
charges, expenses (including legal fees as between 2 solicitor and his or her own client),
- commissions and fees which may be incurred by the Mortgagee in negotiating any credit or
credits secured by the Mortgage, investigating the title to the Mortgaged Land, preparing and
registering the Morigage and other documents, administering any credit or credits extended by
the Mortgagee to the Mortgagor, inspecting the Mortgaged Land, collecting any Indebtedness,
taking any proceeding in connection with or to collect any Indebtedness, taking and maintaining
possession of the Mortgaged Land, maintaining and repairing the Mortgaged Land, and taking
any other enforcement proceedings. The Mortgagor shall deliver to the Mortgagee, at the
Mortgagee’s request, evidence showing payment in full of all such amounts. If the Mortgagor
fails to pay any such amounts as they become due, the Mortgagee may, at its option, pay any
such amounts and the amounts so paid by the Mortgagee shall be payable forthwith by the
Mortgagor to the Mortgagee with interest thereon at the Applicable Rate, shall be a part of the
Indebtedness and shall be secured by the Mortgage.

8. Compliance with Laws. The Mortgagor represents and warrants to the Mortgagee that, as at
the date of the Mortgage, the Mortgagor has complied with, and the Mortgagor agrees that it
shall comply with all laws, by-laws and regulations affecting the Mortgaged Land and all orders
and decisions of any governmental authority, governmental agency or court having jurisdiction
affecting the Mortgaged Land (including all such laws, by-laws, regulations, orders and
decisions relating to the environment or {0 residential or other property, including those relating
to the amount of rent charged by the Mortgagor with respect to any part of the Mortgaged Land).
The Mortgagor shall, at the Mortgagor's expense, promptly and in good and workmanlike
manner make all improvements, alterations, clean-ups and repairs and effect any change in use
that may be required from time to time to so comply.

9. Maintain in Good Repair and Avoid Waste. The Mortgagor represents and warrants to the
Mortgagee that, as at the date of the Mortgage, all buildings, erections, equipment, machinery
and improvements on the Mortgaged Land arc in good condition and repair and that all noxious
weeds have been eradicated from the Mortgaged Land. The Mortgagor shall maintain all
buildings, erections, equipment, machinery and improvements on the Mortgaged Land in good
condition and repair to the satisfaction of the Mortgagee, shall eradicate all noxious weeds from
the Mortgaged Land and shall not permit waste to be committed or suffered on the Mortgaged
Land or any part thereof. The Mortgagee or its agent shall be entitled, from time to time, to enter
on the Mortgaged Land to inspect the Mortgaged Land and to undertake any tests (including
intrusive environmental tests) required by the Mortgagee. If the Mortgagor neglects to keep the
Mortgaged Land or any buildings, erections, equipment, machinery or improvemenis on the
Mortgaged Land in good condition and repair, fails to eradicate noxious weeds from the
Mortgaged Land or commits or permits any act of waste on the Mortgaged Land (as to which the
Mortgagee shall be the sole judge), or fails to comply with section D.8., the Mortgagee or its
agent may enter upon the Mortgaged Land and make such repairs and undertake such work and
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take such action as the Mortgagee deems necessary. All costs of such inspection, testing, repairs,
work and action shall be payable forthwith by the Mortgagor to the Mortgagee with interest
thereon at the Applicable Rate, shall be a part of the Indebtedness and shall be secured by the
Mortgage.

10. Environmental Representation and Indemnity. The Mortgagor represents and warrants (o
the Mortgagee that there has not occurred, after the date the Mortgagor acquired an interest in the
Mortgaged Land, any spill, leak, contamination or other material environmental problem
affecting the Mortgaged Land or any part thereof (other than any such spill, leak, contamination
or other environmental problem which has been remedied). The Mortgagor shall indemnify and
save harmless the Mortgagee and any Receiver of the Mortgaged Land from any and all
expenses and damages incurred or suffered by the Mortgagee or such Receiver as a result, or in
respect of any spill, leak, contamination or other environmental problem affecting the Mortgaged
Land or any part thereof. This indemnity shall survive the payment of all Indebtedness and the
satisfaction, discharge or enforcement of the Mortgage or any other security.

11. No Alterations or Change in Use. The Mortgagor shall not, without the prior written
consent of the Mortgagee, make, or permit to be made, any alterations or additions to the
Mortgaged Land or any building thereon or change the Mortgagor’s use of the Mortgaged Land
or any building thereon and the Mortgagor shall not allow the Mortgaged Land to be unoccupied
or unused.

12. No Unapproved Charge or Encumbrance by Mortgagor. The Mortgagor shall not, without
the Mortgagee's prior written consent, mortgage, charge, lien or encumber the Mortgaged Land
or any part thereof or any interest therein or permit any Other Encumbrance to remain thereon
except for any Permitted Prior Mortgage and a charge for current Taxes which are not then due.

13. Change in Ownership or Spousal Status. Upon any change or event affecting any of the
following, namely: :

(a) the spousal status of the Mortgagor, if the Mortgagor is an individual;
(b)  the qualification of the Mortgaged Land as a matrimonial home; or
(c) the ownership of the Mortgaged Land,

the Mortgagor shall forthwith advise the Mortgagee accordingly in writing and fumish the
Mortgagee with full particulars thereof, the infention being that the Mortgagee shall be kept fully
informed of the names and addresses of the owner or OWners of the Mortgaged Land and of any
spouse who is not an owner but who may have a legal right of possession of or interest in the
Mortgaged Land. The Mortgagor shall furnish the Mortgagee with such evidence in connection
with any of subsections (a), (b) and (c) of this provision as the Mortgagee may from time to time
request,

14, Expropriation. If the Mortgaged Land or any part thereof is condemned or expropriated to
an extent which, in the Mortgagee’s sole discretion, materially affects the Mortgagee’s security,
all Indebtedness shall, at the option of the Mortgagee, be deemed to have become due and
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payable on the day before such condemnation or expropriation, and interest shall continue to
accrue thereon, at the Applicable Rate, until the Mortgagee has been paid all Indebtedness. The
Mortgagor shall pay to the Mortgagee from any condemnation or expropriation proceeds the full
amount thereof, to be applied by the Mortgagee to reduce Indebtedness.

15. Power of Attorney. The Mortgagor hereby irrevocably appoints the Mortgages or any
Receiver appointed by the Mortgagee under or pursuant to the Mortgage or by any order of a
Court of competent jurisdiction, as the Mortgagor’s attorney for all purposes to take any and all
action deemed appropriate by the Mortgagee or such Receiver after the occurrence of a Default.

16. Further Assurances. The Mortgagor shall (and shall cause each person having or claiming
to have an estate, right, title or interest in or to the Mortgaged Land to) at any time and from time
fo time, at the Mortgagee’s request, do, execute and deliver or cause to be made, executed and
delivered to the Mortgagee such further and other reasonable acts, deeds, conveyances, charges
and assurances as may be required by the Mortgagee to fully and effectually carry out the
intention and meaning of the Mortgage and the provisions included in the Mortgage and the
reasonable cost of such further assurances shall be part of the Indebtedness and secured by the
Mortgage.

17. Business Purposes Only. The Mortgagor shall use only for business purposes any amounts
loaned by the Mortgagee to the Mortgagor and secured by the Mortgage.

18. No Registration of Condominiums or Strata Title Developments. The Mortgagor shall not,
without the Mortgagee’s prior written consent, register any condominium or strata title
development with respect 1o all or part of the Mortgaged Land or any declaration or description
with respect thereto and the Mortgagee shall not have any obligation to provide such consent.

19. Delivery of Iﬁformation. The Mortgagor shall deliver to the Mortgagee, promptly at the
Mortgagee's request, all financial statements and other information as the Mortgagee may
request from time to time with respect to the Mortgagor, a Guarantor or the Mortgaged Land.

20. No Litigation or Other Proceedings. The Mortgagor represents and warrants that, as at the
date of the Mortgage, there is no application, litigation, proceeding or investigation outstanding
or, to the Mortgagor’s knowledge, pending or threatened, against the Mortgagor or any
Guarantor or with respect to the Morigaged Land or any part thereof including any application,
litigation, proceeding or investigation in respect of residential or other property by-laws or
regulations. The Mortgagor shall notify the Mortgagee in writing of any such application,
litigation, proceeding or investigation commenced after the date of the Mortgage, promptly after
such commencement.

21. Mortgagor a Canadian Resident. The Mortgagor represents and warrants that, as at the date
of the Mortgage, it is not a non-resident of Canada for purposes of the Income Tax Act and
agrees that the Mortgagor ghall not, without the Mortgagee’s prior written consent, become a
non-resident of Canada.
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22. Good Management of Morigaged Land. The Mortgagor shall at all times cause the
Mortgaged Land to be managed in a commercially reasonable manner by the Mortgagor or by a
property manager satisfactory to the Mortgagee, acting reasonably.

23. Abutting Real Property.. The Mortgagor shall not, without the Mortgagee’s prior written
consent, acquire any real property which abuts the Mortgaged Land. If the Mortgagee gives such
consent, the Mortgagor shall, at the Mortgagee’s request, deliver to the Mortgagee a mortgage or
charge of such abutting real property and of the Mortgaged Land in form and substance
satisfactory to the Mortgagee.

E. MORTGAGE OF LEASEHOLD INTEREST

If the Mortgagor is not the owner of the Mortgaged Land in fee simple but is the owner ofa
leasehold interest in the Mortgaged Land as tenant, or as an assignee or successor of a tenant,
pursuant to a Lease, the following provisions shall apply:

1. Representations and Warranties. The Mortgagor represents and warrants to the Mortgagee
that, as at the date of the Mortgage:

(2) the Lease is a good, valid and subsisting lease and has not been surrendered,
forfeited -or terminated or, except as specified in the Mortgage, amended, and the
rents, covenants and provisions therein reserved and contained have been duly
paid, performed and observed by the Mortgagor up to the date of the Mortgage;
and

(b)  the Mortgagor has good right and full, lawful and absolute authority to charge,
mortgage, demise and sublet the Mortgaged Land in accordance with the
Mortgage and any consent thereto required of the applicable landlord has been
obtained.

9. Covenants Relating to Lease. The Mortgagor agrees with the Mortgagee as follows:

(a) The Mortgagor shall at all times fully perform and comply with all the obligations
of the Mortgagor under or with respect to the Lease, or imposed on, assumed by
or agreed to by the Mortgagor pursuant to any Other Encumbrances and, if the
Mortgagor fails to do so, the Mortgagee may (but shall not be obliged to) take any
action the Mortgagee deems necessary Or desirable to prevent or to cure any
default by the Mortgagor in the performance of or compliance with any such
obligations. Upon receipt by the Mortgagee from the landlord, any prior
mortgagee or encumbrancer, any claimant of any of the Other Encumbrances or
any other person of any written notice of defanlt, the Mortgagee may rely thereon
and take any action to cure such default even though the existence of such default
or the nature thereof may be questioned or denied by or on behalf of the
Mortgagor and the Mortgagee shall have the absolute and immediate right to enter
in and upon the Mortgaged Land or any part thereof to such extent and as often as
the Mortgagee, in its sole discretion deems necessary or desirable, in order to
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prevent or to cure any such default. The Mortgagee may pay and expend such
amounts as the Mortgagee in its sole discretion deems necessary for any such
purpose, and the amounts so paid shall be payable by the Mortgagor to the
Mortgagee on demand by the Mortgagee with interest thereon at the Applicable
Rate, and shall be a part of the Indebtedness and be secured by the Mortgage.

If the Mortgage is outstanding at the expiration of the term of the Lease and the
Mortgagor refuses or neglects to exercise the Mortgagor's right, if any, to renew
the Lease or refuses to pay any fees, costs, charges or expenses payable upon any
such renewal, the Mortgagee may effect such renewal in the name of the
Mortgagor or otherwise, and every such new or renewed Lease shall remain and
be mortgaged and charged pursuant to the Mortgage in accordance with the
Mortgage.

From and after the execution and delivery of the Mortgage, the Mortgagor shall
stand possessed of the Mortgaged Land for the remainder of the Lease in trust for
the Mortgagee, and shall assign and dispose thereof as the Mortgagee may direct,
but subject to the Mortgagor's right of redemption under the Mortgage. The
Mortgagor hereby irrevocably appoints the Mortgagee as the Mortgagor's attorney
for and on behalf of the Mortgagor to assign the Lease and convey the leasehold
interest in the Mortgaged Land and the reversion thereof as the Mortgagee shall at
any time direct after the occurrence of a Default and, in particular, upon any sale
made by the Mortgagee under any power of sale contained in the Mortgage or
granted by statute to assign the Lease and convey the Mortgagor's leasehold
interest in the Mortgaged Land and the reversion to a purchaser. The Mortgagee
may at any time remove the Mortgagor or any other person from being a trustee
of the Lease under the above declaration of trust and appoint a new trustee or
trustees.

The Mortgagor shall not surrender, terminate, amend or modify the Lease or agree
to do so without the prior written consent of the Mortgagee, which the Mortgagee
may withhold in its absolute discretion. No release or forbearance of any of the
Mortgagor's obligations under the Lease or under any Other Encumbrance shall
release the Mortgagor from any of the Mortgagor's obligations under the
Mortgage.

Unless the Mortgagee expressly consents in writing, the title in fee simple to the
Mortgaged Land and the leaschold estate shall not merge but shall always remain
separate and distinet, notwithstanding the union of said estates by purchase or
otherwise.

13.
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3. Last Day of Term Excepted. Despite any other provision of the Mortgage, the last day of the
term of the Lease or any renewal thereof or any agreement therefor now held or hereafter
acquired by the Mortgagor shall be excepted out of the mortgage, charge and demise contained
in the Mortgage.

4. Charge by way of Sublease. Despite section C.1. and any other provision of the Mortgage,
the Mortgagor morigages and charges, by way of sublease, the Mortgagor's leasehold interest in
the Mortgaged Land pursuant to the Lease (including any right of renewal and any right to
purchase the Mortgaged Land or any part thereof as set out in the Lease), the mortgages and
charges contained in the Mortgage shall be by way of sublease and the Mortgagee shall not have
any obligation or liability to the landlord or any other person pursuant to or in respect of the
Lease.

5 Leasehold Interests. Wherever any reference is made in the Mortgage to any right of the
Mortgagee to sell, transfer, assign, lease, sublease, alienate or otherwise deal with the Mortgaged
Land, such reference shall be deemed to relate to the existing and future rights and interests of
the Mortgagor in the Mortgaged Land pursuant to the Lease.

F. ASSIGNMENT OF LEASES AND RENTS

If the Mortgagor or any predecessor of the Mortgagor grants or has granted any lease, offer to
lease, tenancy agreement or other similar agreement of all or any part of the Mortgaged Land as
Jandlord, the following provisions shall apply: .

1. Assignment, As additional and separate security for payment of all Indebtedness, the
Mortgagor hereby assigns, transfers and sets over to the Mortgagee, all the Mortgagor's rights
and interests in all existing and future leases, tenancy agreements, offers to lease and other
similar agreements with respect to all or part of the Mortgaged Land, and all rents, incomes,
profits and other amounts now or hereafter arising from or out of all or part of the Mortgaged
Land or any building, improvement, fixture or part thereof forming part of the Mortgaged Land.

2. Separate Assignments. The assignment of each of the foregoing and of each of the rents,
incomes, profits and other amounts by the Mortgagor to the Mortgagee pursuant to section F.1.
shall be deemed to be a separate assignment so that the Mortgagee in its discretion may exercise
its rights in respect of any or all of such leases, offers to lease, tenancy agreements or other
similar agreements or the rents, incomes, profits or other amounts paid or payable thereunder.

3. Collection by Mortgagor before Default. Until there occurs a Default, the Mortgagor may
collect, retain and apply all rents, incomes, profits and other amounts and deal with all leases,
offers to lease, tenancy agreements and other similar agreements from time to time in accordance
with sound business practice.

4. No Liability of Morigagee and Indemnity by Morigagor. Nothing herein shall obligate the
Mortgagee to assume or perform (and nothing herein shall impose on the Mortgagee) any
liability or obligation of the Mortgagor to any tenant or other person pursuant to or in respect of
any lease, offer to lease, tenancy agreement, other similar agreement or otherwise and the
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Mortgagor hereby indemnifies and saves harmless the Mortgagee from any and all claims with
respect thereto, provided that the Mortgagee may, at its sole option, assume or perform any such
obligations as it considers necessary or desirable.

5. Re-assignment. The Mortgagee may, at any time without further request or agreement by the
Mortgagor, reassign to the Mortgagor, or the Mortgagor’s heirs, administrators, successors or
assigns, any or all of the collateral referred to in section F.1.

6. Application by Mortgagee. The Mortgagee's obligations with respect to any amount
collected by the Mortgagee shall be discharged by the application of such amount to reduce
Indebtedness. \

7. Not Mortgagee in Possession. Nothing contained herein shall have the effect of making the
Mortgagee a mortgagee in possession of the Mortgaged Land.

G. CONDOMINIUM OR STRATA TITLE DEVELOPMENT PROVISIONS

If the Mortgaged Land is or includes one or more condominium units or strata title units, the
following provisions shall apply:

1. Compliance with Requirements. The Mortgagor shall observe and perform each of the
covenants and provisions required to be observed and performed pursuant to the Mortgage, all
applicable statutes governing or affecting condominiums or strata title developments, and the
declaration, description, by-laws and rules, as amended from time to time, of the applicable
condominium corporation or strata corporation.

2. Common Expense Payments. The Mortgagor shall pay promptly when due any and all
unpaid condominium or sirata development fees, common expenses, common element expenses,
assessments, levies, instalments, payments or any other amounts due to the applicable
condominium corporation or strata corporation or any agent thereof by the Mortgagor and, at the
Mortgagee’s request, deliver to the Mortgagee evidence of the payment thereof.

3. Right of Morigagee to Pay. If the Mortgagor does not pay when due any condominium or
strata development fees, common expenses or other amounts referred to in section G.2., the
Mortgagee may (but shall not be obliged to) pay such amounts, the Mortgagor shall forthwith
pay such amounts to the Mortgagee with interest thereon at the Applicable Rate, and all such
amounts owing by the Mortgagor to the Mortgagee shall be a part of the Indebtedness and
secured by the Mortgage.

4. Voting by Morigagee. The Mortgagor hereby irrevocably aunthorizes the Mortgagee to
exercise the rights of the Mortgagor as an owner of the Mortgaged Land to vote or to consent in
all matters relating to the affairs of the condominium corporation or strata corporation or arising
under applicable law or the declaration or by-laws of the condominium or strata corporation,
provided that:
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(a) in any case where the Mortgagee is entitled to receive and does receive notice of a
meeting of owners, the Mortgagee may notify the condominium or strata
corporation and the Mortgagor of its intention to exercise the right of the owner to
vote or to consent at such meeting at least two days before the date specified in
the notice for the meeting, failing which the Mortgagor may exercise such right to
vote or consent at such meeting;

(b) the Mortgagee shall not, by virtue of the giving to the Mortgagee of the right to
vote or consent, be under any obligation to vote or consent or to protect the
interests of the Mortgagor, and the Mortgagee shall not be responsible for any
exercise or failure to exercise the right to vote or consent; and

(c) nothing herein contained, including the exercise by the Mortgagee of the right to
vote or consent, shall constitute the Mortgagee a mortgagee in possession.

H. MORTGAGE AS SECURITY FOR A GUARANTEE

If the Mortgagor has delivered to the Mortgagee or now or hereafter delivers to the Mortgagee a
guarantee or guarantees of payment fo the Mortgagee of indebtedness or liability of another or
others, the Indebtedness shall include all indebtedness and liability now or hereafter owing by
the Mortgagor to the Mortgagee pursuant to such guarantee or guaraniees, whether direct or
indirect, absolute or contingent, and the Mortgage shall secure payment of all such indebtedness
and liability of the Mortgagor pursuant to such guaraniee or guarantees in addition to all other
Indebtedness. If any such guarantee is increased or otherwise amended, the Mortgage ghall also
secure payment of all indebtedness and liability now or hereafter owing by the Mortgagor to the
Mortgagee pursuant to such guarantee as increased or otherwise amended.

L DEFAULT

The Mortgagor shall be in default of the Mortgage and a Default shall occur pursuant to the
Mortgage if:

Iz the Mortgagor fails to pay any Indebtedness when due;

2. the Mortgagor or a Guarantor fails to comply with any obligation of the Mortgagor or the
Guarantor pursuant to or in respect of the Mortgage or any existing or future note,
instrument or agreement delivered by the Mortgagor and the Guarantors (or any of them)
to the Mortgagee or between the Mortgagor and the Guarantors (or any of them) and the
Mortgagee;

3. the Mortgagor fails to comply with any obligation of the Mortgagor pursuant to or in
respect of any Permitted Prior Mortgage or any Other Encumbrance;

4. any representation or warranty made by the Mortgagor or a Guarantor in the Mortgage,
any agreement between the Mortgagor and the Guarantors (or any of them) and the
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Mortgagee, or any loan or credit application made in connection with any Indebtedness
was untrue when made;

a Receiver is appointed of any asset of the Mortgagor or of a Guarantor;

any construction lien, mechanics® lien or builders’ lien is registered against all or any part
of the Mortgaged Land and is not discharged within seven days after a request by the
Mortgagee that such lien be discharged;

all or any part of the Mortgaged Land is condemned or expropriated;
the Mortgagor or a Guarantor becomes bankrupt or insolvent;
a petition in bankruptcy is filed against the Mortgagor or a Guarantor;

the Mortgagor or a Guarantor makes a proposal in bankruptcy or files a notice of
intention to make a proposal in bankruptcy;

the Mortgagor or a Guarantor makes an application as a debtor in any Insolvency
Proceeding or any other person makes an application against the Mortgagor or a
Guarantor in any Insolvency Proceeding;

the Mortgagor sells, transfers or disposes of in any other manner the Mortgaged Land,
any part thereof or any interest therein (unless the Mortgagee has approved in writing
such sale, transfer or other disposition);

an execution, judgment or order of execution is filed or made against the Mortgaged
Land or any part thereof and remains unsatisfied for a period of ten days;

the Mortgagor fails to pay when due any amount owing by the Mortgagor to the
applicable condominium corporation or strata corporation or any agent thereof referred to
in section G.2.; or

the Mortgagor or a Guarantor is not an individual and a change in control of the
Mortgagor or such Guarantor occurs without the prior written consent of the Mortgagee;
for the purposes hereof, a change in control of the Mortgagor or a Guarantor shall be
deemed to occur if there occurs one Or more sales, transfers or other dispositions of the
beneficial ownership existing on the date of the Mortgage in the aggregate of:

(a) shares, other securities or other equity interests issued by the Mortgagor or such
Guarantor which have more than 50% of the total ordinary voting power of all
shares, other securities and other equity interests issued by the Mortgagor or such
Guarantor; or

®) shares, other securities or equity interests issued by any Controlling Entity which

have more than S0% of the total ordinary voting power of all shares, other
securities and other equity interests issued by such Controlling Entity.

17
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J. REMEDIES OF MORTGAGEE

1. Acceleration and Termination of Obligation to Extend Credit, Without prejudice to any right
of the Mortgagee to demand at any time payment by the Mortgagor of any and all Indebtedness,
upon the occurrence of a Default all Indebtedness (or any part thereof determined by the
Mortgagee) shall, at the Mortgagee’s option, forthwith become due and payable, the Mortgage
shall become enforceable and the Mortgagee shall not be obligated to extend any further credit to
the Mortgagor.

2. Right of Entry. Upon the occurrence of a Default, the Mortgagee may, at any time or times
without the concurrence of any person, enter upon, take and maintain possession of the
Mortgaged Land, inspect, complete the construction of, repair or maintain any buildings or other
improvements thereon, lease, collect the rents, profits and other amounts derived from the
Mortgaged Land and manage the Mortgaged Land as the Mortgagee may deem fit without
hindrance or interruption by the Mortgagor or any other person, and all reasonable costs, charges
and expenses, including legal fees on a solicitor and his or her own client basis, and
disbursements, commissions and allowances for the time and services of any employees of the
Mortgagee or any agent of the Mortgagee or other persons appointed for any such purpose shall
be forthwith payable by the Mortgagor to the Mortgagee with interest thereon at the Applicable
Rate, shall be a part of the Indebtedness and shall be secured by the Mortgage. Upon the
occurrence of a Default, the Mortgagee may also enforce its security against all crops growing on
the Mortgaged Land, the Morigagee may, at any time or times without the concurrence of any
person, enter upon the Mortgaged Land for the purpose of cutting, harvesting and removing such
crops and for otherwise farming and working the Mortgaged Land, the Mortgagee may bring on
the Morfgaged Land all machines, equipment and instruments necessary for such purposes, and
the Mortgagee may use all yards, barns, granaries, grain bins or all other improvements and
equipment located on the Mortgaged Land to carry out any of such activities.

3. Sale, Lease or Foreclosure. Upon the occurrence of a Default, the Mortgagee may do any
one or more of the following:

(a) apply to a court for an order that the interest of the Mortgagor in and to the
Mortgaged Land be sold or leased on terms approved by the court;

(b) apply to a court to foreclose the interest of the Mortgagor in and to the Mortgaged
Land;

(c) without notice, sell the interest of the Mortgagor in and to the Mortgaged Land or
any part thereof by public auction or private sale for such price as can reasonably
be obtained therefor, and on such terms as to credit and otherwise, and with such
conditions of sale and stipulations as to title or evidence of title or otherwise as
the Mortgagee shall in its discretion deem proper; and in the event of any sale on
credit or for part cash and part credtt, the Mortgagee shall not be accountable for
or charged with any moneys until actually received; and the Mortgagee may
rescind or vary any contract of sale and may buy in and resell the interest of the
Mortgagor in and to the Mortgaged Land or any part thereof without being
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answerable for loss occasioned thereby; and no purchaser shall be bound to
inquire into the legality, regularity or propriety of any sale or be affected by
notice of any irregularity or impropriety; and no lack of default, lack of notice or
other requirement, and no irregularity or impropriety of any kind shall invalidate
any sale; and the Mortgagee may take sale proceedings herennder,
notwithstanding that other mortgage proceedings have been taken or are then
pending; and for the purposes of this paragraph the Mortgagor hereby appoints the
Mortgagee as its irrevocable attorney to exercise the aforesaid powers and to
execute and do all deeds, documents and things as may be necessary in the
circumstances; and

in respect of any property to which the Personal Property Security Act applies,
exercise the remedies of a secured party under the Personal Property Security
Act.

4. Sale or Lease. The following shall apply with respect to any sale or lease by the Mortgagee,
its agent or any Receiver of all or part of the Mortgaged Land after the occurrence of a Default:

(a)

(b)

(c)

(d)

©

0

no purchaser or lessee shall be bound to enquire into the legality, regularity or
propriety of any sale or lease or be affected by notice of any irregularity or
impropriety and no lack of default or lack of notice or other requirement or any
irregularity or impropriety of any kind shall invalidate any sale or lease;

the Mortgagee may sell or lease all or part of the Mortgaged Land without
entering into actual possession of the Mortgaged Land and, when it desires to take
possession, it may break locks and bolts and while in possession shall only be
accountable for moneys actually received by it;

the Mortgagor hereby appoints the Mortgagee as the Mortgagor's true and lawful
attorney and agent to make application under any statute for consent to sever, sell
or lease part or parts of the Mortgaged Land and to do all things and execute all
documents to effectually complete any such severance, sale or lease;

the Mortgagee may lease or take sale proceedings notwithstanding that other
mortgage proceedings have been taken or are then pending;

the Mortgagee shall not be responsible for any loss which may arise by reason of
any such leasing or sale of the Mortgaged Land unless such loss is caused by the
Mortgagee’s willful misconduct; and

no sale, leasing or other dealing by the Mortgagee with the Mortgaged Land or
any part thereof shall in any way change the liability of the Mortgagor or in any

way alter the rights of the Mortgagee as against the Mortgagor or any other person
liable for payment of any Indebtedness.

5. Attornment. To the extent the Mortgaged Land or any part thereof is not a residential
premises so as (o be subject to the provisions of the applicable statute governing residential
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tenancies, the Mortgagor hereby attoms to and becomes a tenant of such Mortgaged Land to the
Mortgagee from year 10 year from the date of the execution of the Mortgage until the Morlgage
is discharged at a rental equivalent to and applicable in satisfaction of the interest payments
forming part of the Indebtedness, the legal relation of landlord and tenant being hereby
constituted between the Mortgagee and the Mortgagor in regard to the Mortgaged Land. The
Mortgagor agrees that neither the existence of this provision nor anything done by virtue hereof
shall impose any obligation on the Morigagee or render the Mortgagee a mortgagee in possession
or accountable for any moneys except moneys actually received by the Mortgagee and the
Mortgagee may, upon the occurrence of any Default, enter on the Mortgaged Land and terminate
the tenancy hereby created without nofice.

6. Right to Distrain. Upon the occurrence of a Default, to the extent permitted by law, the
Mortgagee may distrain for payment of any and all Indebtedness upon the Mortgaged Land or
any part thereof and all chattels situated thereon and by distress warrant recover, by way of rent
reserved from the Mortgaged Land, such moneys as shall from time to time be or remain in
arrears and all costs, charges and expenses incurred by or on behalf of the Mortgagee with
respect to or in connection therewith as in like cases of distress for rent. The Mortgagor waives
the right to claim exceptions and agrees that the Mortgagee shall not be limited in the amount for
which it may distrain. '

7. Judgments and Non-Merger. The taking of a judgment or judgments with respect to any of
the covenants contained herein, in the Mortgage or otherwise shall not operate as a merger of any
such covenants or affect the Mortgagee’s right to receive interest under the Mortgage and each
such judgment may provide, at the option of the Mortgagee, that interest thereon shall be

computed and payable until such judgment has been fully paid and satisfied.

8. Separate Remedies. All remedies of the Morigagee may be exercised from time to time
separately or in combination and are in addition to and not in substitution for any other rights of
the Mortgagee however created.

9. Application of Proceeds and Mortgagor's Liability for Deficiency. All amounts received by
the Mortgagee or any Receiver pursuant to any enforcement of the Mortgage may be held by the
Mortgagee as security for the Indebtedness or applied to reduce Indebtedness in such manner a8
may be determined by the Mortgagee and the Mortgagee may at any time apply or change any
such appropriation of such payments to such part or parts of the Indebtedness as the Mortgagee
may determine in its sole discretion. The Mortgagor shall be and remain liable to the Mortgagee
for any deficiency. Any surplus amounts realized after payment of all Indebtedness shall be paid
in accordance with applicable law.

10. Mortgagor's Insolvency Proceedings. The Mortgagor acknowledges that the Mortgaged
Land is of such a unique nature that, if the Mortgagor seeks to reorganize or restructure its affairs
pursuant to any Insolvency Proceeding, the Mortgagee would not have a sufficient commonality
of interest with any other creditor or creditors of the Mortgagor such that the Mortgagee would
be required to vote on any plan, reorganization, arrangement, compromise or other transaction in
a class with any other creditor or creditors of the Mortgagor and, in that regard, the Mortgagor
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agrees that the Mortgagee shall be placed in its own exclusive class of creditors for voting
purposes. The Mortgagor further agrees that:

(2)

(b)

(©

(@

it will give the Mortgagee not less than 10 days written notice prior to the
commencement of any Insolvency Proceeding with respect to the Mortgagor,

in no circumstance will the Mortgagor seek an order which stays any right of the
Mortgagee or, to the extent permitted by law, permit any right of the Mortgagee to
be stayed, in any Insolvency Proceeding and, if any Court-ordered or automatic
stay is imposed on the Mortgagee, the Mortgagor hereby consents to an order
lifting such stay as against the Mortgagee;

if an Insolvency Proceeding is commenced with respect to the Mortgagor, the
Mortgagor will consent to an order directing that all rents or other revenues
generated or received from or in respect of the Mortgaged Land be deposited to a
segregated trust account under the sole control of the Mortgagee and that same
shall ot result in the Mortgagee’s being a mortgagee in possession of, or in
control or management of the Mortgaged Land or result in the acceleration of
payment of any Indebtedness unless such acceleration is required by the
Mortgagee in writing; and

it shall not, without the Mortgagee’s prior written consent, propose or permit the
sale or transfer of the Mortgaged Land or any part thereof, in or as part of any
Insolvency Proceeding, for a net sale price less than the amount required to pay in
full all Indebtedness outstanding as at the date of payment of such net sale
proceeds to the Mortgagee.

K. APPOINTMENT OF A RECEIVER

1. Appointment. Upon the occurrence of a Default, in addition to any other remedies available
to the Mortgagee, the Mortgagee may by instrument in writing appoint a Receiver of all or any
part of the Mortgaged Land and all rents, incomes, profits and other amounts now or hereafter
arising therefrom. The Mortgagee may also apply to any court of competent jurisdiction for the
appointment of a Receiver.

2. Powers of Receiver. Any Receiver appointed by the Mortgagee shall, to the extent permitted
by law, have the following powers:

(2)

(®)

LF 616 BC (11/08)

to enter upon, take possession of, use, and occupy the Mortgaged Land or any part
thereof;,

to collect all rents, incomes, profits and other amounts in respect of the
Mortgaged Land and to carry on the business of the Mortgagor on the Mortgaged
Land; .
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(c) to borrow money required for the maintenance, preservation or protection of the
Mortgaged Land or for carrying on the business of the Mortgagor and, in the
discretion of the Receiver, to charge the Mortgaged Land in priority to the
Mortgage as security for the principal amounts 50 borrowed, interest thereon and
costs related thereto;

(d) to sell, lease, or otherwise dispose of the Mortgaged Land or any part thereof on
such terms and conditions and in such manner as the Receiver shall determine in
its sole discretion, and to effect such sale by conveying in the name and on behalf
of the Mortgagor or otherwise;

(e) to demand, commence, continue or defend any judicial or administrative
proceedings for the purpose of protecting, seizing, collecting, realizing or
obtaining possession of the Mortgaged Land, and to give valid and effectual
receipts and discharges therefor and to compromise or give time for the payment
or performance of all or any part of the rents, accounts receivable or any other
obligation of any person to the Mortgagor;

® to exercise any rights or remedies which could have been exercised by the
Mortgagee against the Mortgagor or the Mortgaged Land or with respect thereto;
and

(g) to execute all documents required to effect any of the foregoing.

3. Identity of Receiver and Removal. Any Receiver so appointed by the Mortgagee may be any
person or persons satisfactory to the Mortgagee, and the Mortgagee may remove any Receiver so
appointed and appoint another or others instead.

4. Receiver as Agent of Mortgagor. Any Receiver appointed by the Mortgagee ghall be deemed
to be agent of the Mortgagor unless the Mortgagee expressly specifies in writing that the
Receiver shall be agent of the Mortgagee. The Mortgagor agrees to ratify and confirm all actions
of the Receiver acting as agent for the Mortgagor and to release and indemnify the Receiver in
respect of all such actions.

5. Receivership Expenses. The Mortgagor shall pay to the Receiver, forthwith on demand by
the Mortgagee or the Receiver, the amount of all reasonable fees, disbursements and other
expenses incurred by the Receiver in the exercise of its powers hereunder, with interest thereon
at the Applicable Rate from the date on which such sums are incurred. All such sums, together
with interest thereon at the Applicable Rate, shall be part of the Indebtedness and secured by the

Mortgage.

6. No Enquiries Required. No persons dealing with the Receiver or its agents, upon any sale or
other dealing with the Mortgaged Land, shall be concerned to inguire as to their powers or as to
the application of any money paid to them, such sale or dealing shall be deemed as regards such
person to be within the powers hereby conferred and to be valid and effectual.

LF 616 BC (11/08)
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L. MISCELLANEOUS

1. Records of Mortgagee. The records of the Mortgagee disclosing the amount of an extension
of credit by the Morlgagee to the Mortgagor, the repayment of any principal amount of
Indebtedness, the amount of accrued and unpaid interest owing by the Mortgagor and the amount
of other Indebtedness (or any part thereof) at any time outstanding, shall constitute conclusive
evidence thereof in the absence of mathematical error.

2. Revolving Line of Credit. The Mortgagee may wish to make loan advances and re-advances
or otherwise extend credit to the Mortgagor from time to time up to a total outstanding principal
amount not exceeding the principal amount referred to in the Mortgage. The Mortgage is and
shall be continuing security to the Mortgagee for the payment of all Indebtedness. Any portion
of the Indebtedness may be advanced or re-advanced by the Mortgagee or other credit may be
extended by the Mortgagee in one or more Sums at any future time or times and the amount of all
such advances, re-advances or other credits when so made or extended shall be secured by the
Mortgage and be payable by the Mortgagor with interest thereon at the Applicable Rate and the
Mortgage shall be deemed to be taken as security for the ultimate balance of the monies hereby
secured, provided that none of the execution or registration of the Mortgage or the advance in
part of any monies or extension of any other credit by the Mortgagee shall obligate the
Mortgagee to advance any unadvanced portion thereof or to extend any other credit. The
Mortgage shall not be void or cease to operate because the Indebtedness secured hereby has at

any time or times been paid in full.

3. Assignment and Syndication. The Mortgagee shall be entitled from time to time, both before
and after a Default, without notice to, or the consent of the Mortgagor or any Guarantor:

(a) to sell or assign all or part of the Indebtedness and the Mortgagee’s interests in the
Mortgage and any other security and agreements held by the Mortgagee; and

(b)  to syndicate all or part of the Indebtedness, the Mortgage and any other security
and agreements held by the Mortgagee and to grant participations therein.

To facilitate the foregoing, the Mortgagee may provide each prospective purchaser, assignee,
syndicated lender or participant and their respective advisers with financial and other information
concerning the Indebtedness, the Mortgagor, the Mortgaged Land, any Guarantor, any other
collateral or any other matter.

4. General Indemnity by Mortgagor. The Mortgagor hereby agrees, on demand by the
Mortgagee, to indemnify and hold harmless the Mortgagee and its officers, directors, employees
and agents from and against any and all claims, expenses, liabilities, losses and damages that
may be asserted against or incurred by any of such indemnified persons arising out of, or in
connection with the Mortgage, any Indebtedness or any claim, investigation, proceeding or
litigation relating to any of the foregoing, regardless of whether any such indemnified person is a
party thereto (including any and all breakage costs reasonably incurred by the Morigagee in
respect of any breach by the Mortgagor of any of its obligations under the Mortgage) and to
reimburse each such indemnified person, on demand by the Mortgagee, for any and all
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reasonable legal and other expenses incurred in investigating, pursuing or defending any of the
foregoing or otherwise in connection with any of the foregoing; provided that the foregoing
indemnity shall not, as to any indemnified person, apply to any claim, expense, liability, loss or
damage or related expense to the extent they are found by a final, non-appealable judgment of a
court of competent jurisdiction to have resulted from the wilful misconduct or gross negligence
of such indemnified person.

5. Effect of Sale. No sale, conveyance, transfer or other dealing by the Mortgagor with the
Mortgaged Land or any part thereof or any approval of the Mortgagee relating thereto shall in
any way change or affect the liability of the Mortgagor or in any way alter the rights of the
Mortgagee as against the Mortgagor or any other person or persons liable for payment of the
Indebtedness or any part thereof.

6. Dealings with the Mortgagor and Others. The Mortgagee may grant time, renewals,
extensions, indulgences, releases and discharges to, may take security from and give the same
and any and all existing security up to, may abstain from taking security from or from perfecting
security of, may accept compositions from, may amend the Mortgage, and may otherwise deal
with the Mortgagor and all other persons (including any principal debtor, any guarantor or any
owner of the Mortgaged Land) and security as the Mortgagee may see fit without prejudicing
any rights of the Mortgagee under the Mortgage.

7. Amendments to Mortgage. The Mortgagor and the Mortgagee may from time to time amend
the Mortgage (including to increase the interest rate specified by the Mortgage) by an
amendment agreement between the Mortgagor and the Mortgagee, whether or not such
amendment agreement (or notice thereof) is registered. This provision shall constitute notice of
such amendments and the Mortgage shall secure payment of all Indebtedness (including all
interest and other Indebtedness arising or resulting from such amendments) and retain its priority
with respect thereto over any mortgage, charge or other instrument registered subsequent to the
Mortgage.

8. Waiver. No waiver, condonation or excusing by the Mortgagee of any default, breach or
other non-performance by the Mortgagor at any time or times in respect of any provision of the
Mortgage (including any Default) shall operate as a waiver by the Mortgagee of any subsequent
or other default, breach or non-performance or prejudice or affect in any way the rights of the
Mortgagee in respect of any such subsequent or other default, breach or non-performance.

24,
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9. Discharge or Assignment. The Mortgagee shall be entitled to prepare or have its counsel
prepare a discharge or assignment of the Mortgage and any other documents necessary to
discharge or assign any other security held by the Mortgagee and shall have a reasonable time
after payment of the Indebtedness in full within which to prepare, execute and deliver such
instruments. All reasonable costs, fees and disbursements of the Mortgagee and the Mortgagee's
counsel in connection with the preparation, review, execution and delivery of the discharge,
assignment or any other documents necessary to discharge or assign the Mortgage or any other
security shall, to the extent permitted by law, be paid by the Mortgagor to the Mortgagee and be
secured by the Mortgage.

10. No Obligation to Advance. Nothing herein and nothing contained in the Mortgage shall
obligate the Mortgagee to loan any amount to the Mortgagor or to extend any other credit to the
Mortgagor.

11. Appointment of Attorney Irrevocable. Each appointment by the Mortgagor of an aftorney in
the Mortgage or the Standard Mortgage Terms is coupled with an interest and may not be
revoked.

12. Other Security. The Mortgage is in addition to and not in substitution for any other security
at any time held by the Mortgagee as security for payment of all or any part of the Indebtedness,
and the Mortgagee may, at its option, pursue its remedies thereunder or under the Mortgage
concurrently or successively. Any judgment or recovery under the Mortgage or under any other
security held by the Mortgagee as security for payment of Indebtedness shall not affect the right
of the Mortgagee to enforce or realize on the Mortgage or any other such security.

13. Financing Statement. To the extent permitted by law, the Mortgagor hereby waives its right
to receive from the Mortgagee a copy of any financing statement, financing change statement,
verification statement or other similar statement filed by or received by the Mortgagee or any
agent of the Mortgagee.

14. Notice. Except as otherwise herein provided, any notice, demand or other communication to
the Mortgagor referred to herein or in the Mortgage may be forwarded to the Mortgagor by
personal delivery or mailed by prepaid ordinary or registered mail to the Mortgagor at the
Mortgagor’s last known address as shown on the Morigagee’s records. The Mortgagor shall be
deemed to have received the same on the date of delivery, if personally delivered, or on the
fourth day after the same is mailed by prepaid ordinary mail or registered mail, if mailed, even if
the Mortgagor does not actually receive it.

15. Different Currencies. The payment of any part of the Indebtedness shall be made by the
Mortgagor in the same currency as the currency in which such part of the Indebtedness is then
denominated and all interest and fees shall be paid by the Mortgagor in the same currency as the
currency in which that part of the Indebtedness to which they relate is denominated.

16. Judgment Currency. If in the recovery by the Mortgagee of any Indebtedness in any
currency, judgment can only be obtained in another currency and, because of changes in the
exchange rate of such currencies between the date of judgment and payment in full of the amount
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of such judgment, the recovery under the judgment differs from the receipt by the Mortgagee of
the full amount of such Indebtedness, the Mortgagor shall pay any such deficiency to the
Mortgagee, such deficiency may be claimed by the Mortgagee against the Mortgagor as an
alternative or additional cause of action and any surplus received by the Mortgagee shall be
repaid to the Mortgagor.

17. Foreign Exchange Rate Determinations. Whenever any provision of the Mortgage requires
or permits the determination of the rate of exchange between any currencies, such rate of
exchange shall be determined by the Mortgagee based on its normal practice as at the date of
such determination.

18. Governing Law. The Standard Mortgage Terms and the Mortgage shall be governed by the
law of the jurisdiction in which the Mortgaged Land is located.

19. Time of Essence. Time shall be of the essence of the Mortgage.

20. Severability. If any provision of the Mortgage is found by a court of competent jurisdiction
to be illegal, invalid or unenforceable, such provision shall not apply and the Mortgage shall
remain in full force and effect without such provision.

21. Interpretation. Whenever the context so requires, words in the singular shall include the
plural, words in the plural shall include the singular and words importing any gender shall
include the other genders. Whenever used in the Standard Mortgage Terms, the Mortgage or any
Schedule, the words “including” and “includes™ shall mean “including, without limitation” and
“includes, without limitation”, respectively, and the word “person” shall include an individual,
corporation, partnership, government, government agency and any other entity.

79, Titles. Titles used in the Standard Mortgage Terms, the Mortgage or any Schedule are
inserted for convenience of reference only and shall not affect or modify the interpretation or
construction of any provision of the Standard Mortgage Terms, the Mortgage or any Schedule,

93 Joint and Several Obligations. If there is more than one Mortgagor, all Mortgagors shall be
jointly and severally liable for all obligations of the Mortgagors pursuant to the Mortgage.

24. Schedule. Schedule “A” shall form part of the Standard Mortgage Terms.

25. Equivalent Rate Information. Schedule “A” is a summary of various annual rates of interest
calculated half-yearly not in advance equivalent to the corresponding annual rates calculated
monthly not in advance. The rate of interest chargeable, calculated half-yearly not in advance,
equivalent to each Applicable Rate, is shown by Schedule “A”,

26. Successors and Assigns. All rights and powers of the Mortgagee shall enure to the benefit of
and be exercisable by the Mortgagee and the Mortgagee’s successors and assigns. All covenants,
obligations and liabilities entered into or imposed on the Mortgagor shall be binding on the
Mortgagor and the Mortgagor's heirs, executors, administrators, personal representatives,
successors and assigns.
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SCHEDULE “A"

The Interest rates set out in Column B are the annual interest rates calculated hatf-yearly not in advance which are
equivalent to the corresponding annual interest rates calculated monthly not in advance, set out in Column A.

COLUMN A COLUMN B COLUMN A COLUMN B
Interest rate Interest rate Interest rate Interest rate
calculated monthly calculated half-yearly calcutated monthly calculated half-yearly
not in advance not in advance not In advance not in advance
3.0000% 3.0188% 11.6250% 11.8102%
3.1250% 3.1454% 11.7500% 12.0414%
3.2500% . 3.2721% 11.8750% 12.1727%
3.3750% 3.3988% 12.0000% 12.3040%
3.5000% 3.5256% 12.1250% 12.4354%
3.6250% 3.6525% 12.2500% 12.5669%
3.7500% 3.7794% 12.3750% 12.6985%
3.8750% 3.9064% 12.5000% 12.8301%
4.0000% 4.0335% 12.6250% 12.9618%
4.1250% 4.1606% 12.7500% 13.0935%
4.2500% 4.2878% 12.8750% 13.2253%
4.3750% 4.4151% 13.0000% 13.3572%
4.5000% 4.5424% 13.1250% 13.4892%
4.6250% 4.6698% 13.2500% 13.6212%
4.7500% 4.7973% 13.3750% 13.7533%
4.8750% 4,9248% 13.5000% 13.8854%
5.0000% 5.0524% 13.6250% 14.0177%
5.1250% 5.1800% 13.7500% 14.1499%
5.2500% 5.3078% 13.8750% . 14.2823%
5.3750% 5.4355% 14.0000% 14.4147%
5.5000% 5.5634% 14.1250% 14.5472%
5.6250% 5.6913% 14.2500% 14.6798%
5.7500% 5.8193% 14.3750% 14.8124%
5.8750% 5.9474% 14.5000% 14.9451%
6.0000% 6.0755% 14.6250% 15.0779%
6.1250% 6.2037% 14.7500% 15.2108%
6.2500% 6.3319% 14.8750% 13.3437%
6.3750% 6.4603% 15.0000% 15.4766%
6.5000% 6.5887% 15.1250% 15.6097%
6.6250% 68.7171% 15.2500% ; 15.7428%
6.7500% 6.8456% 15.3750% 15.8760%
6.8750% 6.9742% 15.5000% 16.0092%
7.0000% 7.1028% 15.6250% 16.1425%
7.1250% 7.2316% ' 15.7500% 16.2759%
7.2500% 7.3604% 15.8750% 16.4094%
7.3750% 7.4892% 16.0000% 16.5429%
7.5000% 7.6182% 16.1250% 16.6765%
7.6250% 7.7472% 16.2500% 16.8102%
7.7500% 7.8762% 16.3760% 16.9439%
7.8750% 8.0053% 16.5000% 17.0777%
8.0000% 8.1345% 16.6250% 17.2116%
B.1250% B.2638% 16.7500% 17.3455%
8.2500% 8.3831% 16.8750% 17.4795%
8.3750% 8.6225% 17.0000% 17.6136%
8.5000% 8.6519% 17.1250% 17.7444%
8.6250% B.7815% 17.2500% 17.8818%
8.7500% 8.9111% 17.3750% 18.0162%
B8.8750% 9.0407% 17.5000% 18.1506%
9.0000% 9.1704% 17.6250% 18.2850%
27,
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8.1250%
9.2500%
9.3750%
9.5000%
9.6250%
9.7500%
9.8750%
10.0000%
10.1250%
10.2500%
10.3750%
10.5000%
10.6250%
10.7500%
10.8750%
11.0000%
11.1250%
11.2500%
11.3750%
11.5000%

9.3002%

9.4301%

9.5600%

9.6900%

9.8201%

9.9502%
10.0804%
10.2107%
10.3410%
10.4714%
10.6019%
10.7324%
10.8630%
10.8937%
11.1244%
11.2552%
11.3861%
11.5170%
11.6480%
11.7791%

17.7500%
17.8750%
18.0000%
18.1250%
18.2500%
18.3750%
18.5000%
18.6250%
18.7500%
18,8750%
19.0000%
19.1250%
19.2500%
19.3750%
19.5000%
19,6250%
19.7500%
19.8750%
20.0000%

18.4195%
18.5540%
18.6887%
18.8233%
18.9581%
19.0929%
19.2278%
19.3628%
19.4879%
19.6330%
19.7682%
19.9034%
20.0387%
20.1741%
20.3096%
20.4451%
20.5807%
20.7163%
20.8521%
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BMO e?Bank of Monitreal

Guarantee for Indebtedness of an Incorporated Company

To BANK OF MONTREAL:

IN CONSIDERATION of Bank of Monlreal (the “Bank") dealing with WISTON INTERNATIONAL TRADE CO., LTD. (the "Customer”),
the undersigned hereby Jainlly and severally (solldarity In the Province of Québec) guarantees payment to the Bank of all present and future
debts and llabliiies In any currency, direct, indirect, contingent or otherwise, matured or not, Including Interast thereon, now or at any time,
due or owlng to the Bank from or by the Customer or by any successor of {he Customer, whether arising from dealings between the Bank
and the Customer or from other dealings or proceedings by which the Bank may be or become In any manner whatever a creditor of the
Cuslomer, wherever Incurred and whether Incurred by the Customer as principal or surety, alone or jointly with any other person, or
otherwise howscever. The liability of the undersigned (or each undersigned, if more than one), under this Guarantee, Is limited lo the
aggregate amount of *=EOQUR HUNDRED NINETY THOUSAND*** Dollars $490,000.00 plus interest thereon at a rafe of 6.00 per cent par
annum above the Bank's prime interest rate in effect from time fo time, from and including the date of demand until payment, and |egal or
other costs, charges and expenses. The liability of the undersigned to make payment under this Guarantea shall arlse immediately after
demand for payment under this Guarantee has been made in writing by the Bank on the undersignad or any one of them, if more than one.
The lemn “prime Interest rate” means the floating annual rate of Interest established from time to time by the Bank as the base rate It uses o
determine rates of Intetest on Canadian dollar loans 1o customers in Canada and designated as Prime Rate.

IT IS AGREED that ne change In the name, objects, capllal stock, ownership, control of constitution of the Customer shall in any way
affect the liabllity of the undersigned with respect fo transactions occurring either before or afler any such change. |l the Customer
amalgamates with orie or more other corporations this Guarantee shall continue and apply to all debts and liabilities owing to the Bank by the
corporation continuing from the amalgamation. The Bank shall not he required 1o inquire into or confim the powers of the Customer or any
of Its directors o other agents acting ot purporting to act on its behalf, and all amounts, liabilities, advences, ranewals and credits in fact
incured, borrowed or ablained from the Bank shall be deemed to form part of the debts and liabilities hereby guaranteed, notwithstanding
whether incurring such debts or liabllities exceeded the powers of the Customer or of its diractors or agents, or was in any way Irregular,
defective or Improper.

IT IS FURTHER AGREED lhat the undersigned shall be liable o the Bank In respect of all debts and labiliies, subject to the
limitation, if any, sel forth in the first paragraph of this Guarantea, staled o be owing to the Banlk by the Customer under any agreement
entered Into by the Customer with respect to such debts and liabliities, notwithstanding whether any such agreement or any provision thereof
is Invalid, vold, tegal, or unenforceable and notwlthstanding whether such agreement was properly completed, entered Into or authorized.
Subject to the limitation, If any, set forth In the first paragraph of this Guarantee, the undersigned shall Indemnify and save the Bank harmless
from any losses which may arise by viftue of any debts and liabllities stated to be awling to the Bank by the Customer under any agreement
entered Into by the Customer with respect to such debts and Nabliities, or any other agreement relating to any of the foregoing, being or
becoming for any reason whalsoever in whole or in part (a) vold, voldable, null, uira vires, lllegal, invalid, Ineffective or otherwlse
unenforceable In accordance with its terms, o (b) raleased or discharged by operation of law (all of the foregoing belng an “indemniflable
Circumstance”). For greater certainly, the losses shall Include the amount of all debts and liabliities owing to the Bank by the Customer which
would have bean payable by the Customer but for the Indemnifiable Circumstance. Nothing set out hereln shall be Interpreted as requiring
any debts or llabilitles which ara hereby guaranteed to be documented by written agreement between the Bank and the Customer,

IT IS FURTHER AGREED thal the Bank, without the consent of the undersigned and without exenerating In whols or In part (he
undersigned, may grant time, renewals, extenslons, indulgences, releases and discharges lo, may abstain from taking, perfecting or realizing
upon securily from, may relsase security to, may accept compositions from, and may otherwise change the lerms of any of the debts and
liabiiities hereby guaranteed and otherwlse deal with, the Customer and all other parsons (Including any other undersigned and any other
guarantor) and security, as the Bank may see fit, No loss or diminution of any socurily recaived by the Bank from the Customer or others,
whether the loss or diminution is due to the fault of the Bank or otherwise, shall In any way fimit or lessen the lability of the undersigned
under this Guarantee. All dividends, compositions, and amounts recelvad by the Bank from the Customer or from any other person or estate
capable of belng applied by the Bank in reduction of the debls and llablities hereby guaranteed, shall be regarded for all purposes as
payments In gross, and the Bank shall be entitied to prove agalnst the estate of the Customer upon any Insolvency or windlng-up in respect
of the whole of sald debls and liabilities, and the undersigned shall have no right to be subrogated to the Bank In respect of any such proof
untjl the Bank has recelved from such estate payment In full of iz claim with Interest.

AND IT 1S FURTHER AGREED that this shall be & continulng guarantee, and shall guarantee any ullimate balance owing to the
Bank, Including all costs, charges and expenses which the Bank may Incur In enforcing or obtaining payment of amounts due to the Bank
from the Customer either alone or In conjunction with any other person of otherwise howsoevar, or attempting to do so. The Bank shall not
be obliged to seek recourse against the Customer or any other person or realize upon any security It may hold before being entitled to
payment from the undersigned of all debts and liabililes hereby guaranteed. The undersigned hereby renounces the benefits of discusslon
and division. The undersigned renounces claimlng or setting up against the Bank any right which such undersigned may have o he
subrogated In any of the rights, hypothecs, privileges and other security held from time fo fime by the Bank, The undersigned may terminate
{he further ilability of such terminating party under this continulng Guarantee by providing ninety days' prior written notice to be given to the
Bank, The liabllity of such terminating party shall cortinue under this Guarantee during such B0-day period, notwithstanding the death or
insanity of such terminating party, Afier the expiry of such 90-day period, the terminating party shall be released from this Guarantee with
respect to debts and liabilities arising after the expiry of such 80-day perlod but shall ramaln liable under this Guarantes In respect of all
debls and liabllitles owing to the Bank prior to the explry of such 80-day period and also In respect of any contingent or future liabilitles
incurred to or by the Bank on or before such date which mature thereaflar. Terminalion by the undersigned or the executors, liquidators,
administretors or lagal representatives of such undersigned shell not terminate the Habllity hereundsr of any other undersigned. If after such
lermination any payment from the Customer must be returned to the Customer, of any successor or representative of the Customer, for any
eason (Including the designation of such payment as a mistake or as a preference following the bankruptey of the Customer), then this
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" Guarantee shall contipue afler the termination as If such payment had not been made. A written statement from any manager of acling

manager of the Bank purporting to show the amount al any particular time due and payable to the Bank, and guaranteed by this Guarantee,
shall be conclusive evidence as agalnst the undersigned that such amount Is at such time so due and payable to the Bank and Is quaranteed
hereby. Each of the executors, liquidaters, adminlstrators and legal representatives of the undersigned shall Immedlately give notice in
writing to the Bank of the death of such undersigned.

Insert nama of

Canadlen
Provincs In
which
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THIS CONTRACT shall be constiued In accordance with the laws of the Province of British Columbla and for the purpose of legal
proceadings this contract shall be deemed to have been made In the sald provines and to be performed there, and the courls of thal province
shall have non-exclusive jurisdiction over all disputes which may arlse under this contract, provided always that nothing hereln contalned
shall prevent the Bank from proceeding at ils election against the undersignod in the courts of any other province or country.

kapi at the lime

Guammes Is
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of Québec
only

IF ANY PROVISION of this Guarantee Is determined to be unenforceable, prohibited, Invalid or llegal, it shall be severed from this
Guarantee solely to the extent of such unenfarceablllly, prohibition, invalidity or llegality and the remainder of such provislon and the
remalnder of this Guarantee shall be unaffected thereby. The llabillty of the undersigned under this Guarantee shall not be terminated if this
Guarantee Is held o be unenforceable agalnst any ather undersigned.

ALL DEBTS AND LIABILITIES present and future of the Gustomer to the undarsigned are hereby assigned (to ihe exient parmitted
by applicable law) to the Bank and poslponed to the debts and liabilities of the Customer to the Bank and all such amounts pald to the
undersigned or its assigns shall be received on behalf of and In trust for the Bank and shall Immediately be pald over to the Bank. Any
request by the undersignad to the Bank for useful Information respecting the content and the temms and conditions of the debts and llabilities
of the Customsts hereby guaranteed or the progress made in their performance, shall be made In writing by such undersigned to the Bank.

THE UNDERSIGNED acknowledges that this Gua'rantea has been delivered free of any conditions and that no representations have
been made to the undersigned affecting the llabliity of the undersigned under this Guarantee save as may be specifically embodled herein
and agrees that this Guarantee [s In addition to and not In substltution for any other guarantees now or subsequently held by the Bank.

THE UNDERSIGNED represents and warrants that (1) 1t fully understands the provisions of this Guarantee and Its obligations
hereunder; () It has been afforded the opportunity to engage independent legal counsel, at its own expenss, to explain the provisions of this
Guarantee and Its obligations hereunder; and (i) it has elther engaged legal counsel in connection with its execution of this Guarantee or
has decided, at its sole discretion, not to do so,

THE UNDERSIGNED agrees, without limitation of the rights of tha Bank under applicable law, that the Bank may apply any amounts
owing 1o, or sum standing to the credit of, the underslgnad with any office, branch, subsldlary or affilate of the Bank to the payment when
due of any amount owing by the undersigned hereunder. For this purpose, the Bank may convert any such amount or sum Into the currency
of the amount owing hereunder at a rale of exchange al which the Bank could purchase the relevant currency on the relevant date acting In
good falth.

THIS GUARANTEE shall remain in effect notwithstanding any change in the circumstances having led the undersigned to execute
this Guarantee and notwithstanding the temaination of or a change In the office or dutles of such undersigned or In any relationship between
such undersigned and the Customer.

THE UNDERSIGNED acknowledges and agress that the Bank may make a claim or demand payment hereunder notwithstanding
any limitation period regarding such clalm or demand set forth In the Limilations Act, 2002 (Ontario) or under any other applicable law with
similar effect and, to the maximum extent permitted by applicable law, any limitations periods set forth In such act or applicable law are
hereby explicitly excluded or, if excluding such lImitations periods Is not permitied by such act or applicable law, are hereby extended to the
maximum limitation period permitted by such act or applicable law. For greater certainty, the undersigned acknowledges and agrees that this
Guarantee {s a "businass agresment" as defined under Section 22 of the Limifations Act, 2002 (Ontarlo),

IN THIS GUARANTEE, unless the context otherwise requlres, references to the undersigned shall be interpreted as referring to each
of the undersigned If there Is more than ona undersigned.

It Is the express wish of the parties hereto that this agreement and any refaled documents be drawn up and executed in English. Les
partles conviennent que la présente conventlon ef tous les documents s'y rattachant solent rédigés et signés en anglals,

DATED as of A;/MGK ”'jg , 2014

Witness Myf\

Name: HUIGANG SUN Name 5 .?f oy,

® Registered trade-marks of Bank of Montreal
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BMO GaBank of Montreal

Guarantee for Indebtedness of an Incorporated Company

To BANK OF MONTREAL:

IN CONSIDERATION of Bank of Montreal (the *Bank”) dealing with WISTON INTERNATIONAL TRADE CO., LTD. (the *Customer”),
the undersigned hereby jointly and severally (solldarily In the Province of Québec) guarantees payment to the Bank of all present and fulure
debts and liebilities In any curmrency, direct, Indirect, contingent or ottierwise, matured or not, including Interest thereon, now or al any time,
due or ewing to the Bank from or by the Customer or by any succassor of (he Customer, whether arising from dealings between lhe Bank
and the Customer or from other dealings or proceedings by which the Bank may be or become in any manner whatever a creditor of the
Customer, wherever incurred and whether incurred by the Customer as principal or surety, alone or Jointly with any other person, or
otherwlse howsoever, The liability of the undersigned (or each undersigned, If more than one), under this Guarantes, is limited to the
aggregate amount of TWO MILLION FIVE HUNDRED THIRTY THOUSAND Dollars $2,630,000.00 plus Interest thereon at a rale of 3.00 per
cenl per annum ebove the Bank's prime Interest rate In sffect from time to time, from and including the date of demand until payment, and
legal or other costs, charges and expenses. The liabllity of the undersigned to make payment under this Guarantee shall arise immediately
after demand for payment under this Guarantee has been made in writing by the Bank on the undersigned or any one of them, if more than
one. The lerm "prime interest rate” means the floating annual rate of Interest established from time fo lime by the Bank as lhe base rate Il
uses to determine rates of Interest on Canadian dollar loans lo customers In Canada and designated as Prime Rate.

IT IS AGREED that no change In the name, objects, caplital stock, ownership, control or constitution of the Customer shall In any way
affect the llabllity of the undersigned with respect to transactions occurring eilher before or after any such change. If the Customer
amalgamates with one or more other corporations this Guarantea shall coptinue and apply to all debts and liabilities owing to the Bank by the
corporation continuing from the amalgamation. The Bank shall not be required to Inquire into or confirm the powers of the Customer or any
of its directors or other agents acting or purporting to act on Its behalf, and all amounts, llabiliies, advances, renewals and credils In fact
Incurred, borrowed or obtalned from the Bank shall be deemed to form part of the debts and liabllitles hereby guaranteed, notwithstanding
whether Incurring such debts or llabilities exceeded tha powers of the Customer or of its directors or agents, or was In any way lrregular,
defective or improper.

IT IS FURTHER AGREED that the undersigned shall ba llable to the Bank in respect of all debts and liabillties, subject to the
limitatlan, If any, set forth in the first paragraph of this Guaranlee, stated to be owlng to the Bank by the Customer under any agreement
enterad into by the Customer with respect to such debts and llabllities, nolwithstanding whether any such agreement or any provislon thereof
is Invalid, vold, illegal, or unenforceable and notwithstanding whether such agreement was properly compleled, enlered Into or autharized.
Subject to the limitation, If any, set forth in the first paragraph of this Guarantee, the undersigned shall Indemnify and save the Bank harmless
from any losses which may arise by virtue of any debts and liabllities stated to be owlng to the Bank by the Customar under any agreamant
entered Into by the Customer with respect to such debts and llabilities, or any othar agreement relating to any of the foregaing, being or
becoming for any reason whatsoever in whole or In part (a) void, voldable, null, ultra vires, lllegal, invalid, Ineffective or otherwise
unenforceable In accordance with Its terms, or (b) released or discharged by operation of law (all of the foregolng belng &n "Indemnifiable

Circumstancs”), For greater certalnty, the losses shall include the arount of all dabls and liabliities owlng to the Bank by the Customer which-

would have been payable by the Customer but for the Indemnifiable Clrcumstance. Nothing set out hereln shall be Interpreted as requlring
any debis or llabilitles which are hereby guarantead to be documented by written agreement between the Bank and the Customer.

IT IS FURTHER AGREED that the Bank, without the consent of the undersigned and without exonerating In whole or In pari the
undersigned, may grant time, renewals, extensions, Indulgences, releases and discharges to, may abstaln from taking, perfecting or realizing
upon securlly from, may release security to, may accept compositions from, and may otherwise change the terms of any of the debts and
liabliities hereby guaranteed and otherwise deal with, the Customer and all other persons (including any other undersigned and any other
guarantor) and security, as the Bank may see fit. Mo loss or diminution of any securily recelved by the Bank from the Customer or others,
whether the loss or diminutlon is due to the fault of the Bank or otherwise, shall In any way limit or lessen the liabllity of the underslgned
under this Guarantee. All dividends, compositions, and amounts recelved by the Bank from the Customar or from any other person or estale
capable of being applied by the Bank in reduction of the debls and liabllitles hereby guaranteed, shall be regarded for all purposes as
payments in gross, and the Bank shall be entitlad to prove agalinst the estate of the Customer upon any Insolvency or winding-up In respect
of the whole of sald debts and liabllities, and the updersigned shall have no right to be subrogated to the Bank in respect of any such proof
untll the Bank has received from such estate payment In full of its claim with Interest.

AND IT 18 FURTHER AGREED fhat this shall be & continuing guaraniee, and shall guarantee any ultimate balance owing lo the
Bank, Including all costs, charges and expenses which the Bank may Incur In enforcing or obtalning payment of amounts due 1o the Bank
from the Customer sither alone or in conjunction with any other person or olherwise howsosver, or attempting to do so. The Bank shall not
be obliged to seek recourse against the Customer or any other person or reallze upon any security It may hold before pelng entitied to
payment from the undersigned of all debts and liabiliies hereby guaranteed. The undersigned hereby renounces the benefits of discussion
and division, The undersigned renounces claiming or setting up against the Bank any right which such underslgned may have fo be
subrogated in any of the rights, hypathecs, privileges and other securlly held from time to time by the Bank. The undersignad may terminate
the further liabllity of such tarminating party under this continuing Guarantea by providing ninety days' prior written notica to be given to the
Bank, The llability of such terminating party shall continue under this Guarantee durlng such 80-day perlod, notwithstanding the daath or
insanity of such ferminating party. After the explry of such 90-day perlod, the terminating parly shall be released from this Guaranton with
respect to debts and llabllities arlsing after the explry of such 80-day perlod but shall remaln liable under this Guarantee In respect of all
debls and liabllities owing to the Bank prior fo the expiry of such 90-day periad and also In respect of any contingant or future liabilitles
Incurred to or by the Bank on or before such date which mature thereafter. Temination by the undersigned or the executors, liquidators,
adminlstrators or legal representatives of such undersigned shall not terminale the llability heraundar of any other undersigned. if afler such
termination any payment fram the Customar must be retumed to the Cuslomer, of any successor of representative of the Customer, for any
reason (Including ihe designation of such payment as & mistake or as a prefarence following the banksuptey of the Customer), then this
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Guarantes shall continue after the {ermination as if such payment had not been made. A written statement from any manager or acting
manager of the Bank purporting to show the amount at any particular time due and payable to the Bank, and guaranteed by this Guarantse,
shall be conclusive evidence 8s against the undersigned that such amount Is at such time so due and payable to the Bank and is guaranteed
hereby. Each of the executors, liquidators, administrators. and legal representatives of the undersigned shall immediately give notice in
wiiting to the Bank of the death of such undersigned.

‘

THIS CONTRACT shall be construed in accordance with the laws of the Province of British Columbla and for the purpose of legal
proceedings this contract shall be deemed o have been made in the sald provinca and to be performed there, and the courts of that province
chall have non-exclusive Jurisdiction over all dispules which may arise under this contract, provided always that nothing herein contalned
shall prevent the Bank from proceading at lts electlon agalnst the undersigned In the courts of any other provinca or counlry.
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IF ANY PROVISION of this Guaraniee 1s determined to be unenforceable, prohibited, invalld or Tiegal, it shall be severed from this
Guarantee solely lo the extent of such unenforceability, prohibition, invalidity or lllegality and the remalnder of such provision and the
remainder of {his Guarantee shall be unaffected thereby. The liabllity of the undersigned under this Guarantee shall not be terminated if this
Guarantee Is held to be unenforcoable against any other underslgned.

ALL DEBTS AND LIABILITIES present and fulure of the Customer to the underslgned are hereby assigned (lo ihe extent permitted
by applicable law) lo the Bank and postponed to the debts and liabilifles of the Customer to the Bank and all such amounts pald to the
undersigned or its assigns shall be recelved on behalf of and in trust for the Bank and shall immediately be pald over to the Bank. Any
request by the undersigned to the Bank for useful Information respecting the content and the terms and conditlons of tha debts and liabilllies
of tha Gustomers hereby guaranteed or the prograss made in thelr performance, shall be mads In writing by such undersigned to the Bank.

THE UNDERSIGNED acknowledges that this Guarantee has been delivered free of any conditions and that no representations have
been made to the undersigned affecting the llabliity of the undersigned under thls Guarantee save as may be specifically embodled herein
and agrees that this Guarantee Is in addition to and not in substitution for any other guarantees now or subsequently held by the Bank,

THE UNDERSIGNED represents and warrants that ()) it fully understands the provislons of this Guarantea and |ts obligations
hereunder; (I} It has been afforded the opportunity to engage independent lagal counsel, at its own expense, to axplain the provisions of this
Guarantee and is obllgations hereunder; and (i) It has elther engaged legal counsel In connection with its execution of this Guarantee or
has decided, al its sole discretion, not to do so.

THE UNDERSIGNED agraes, without fimiltation of the rights of the Bank under applicable law, that the Bank may apply any amounts
owing to, or sum standing to the credit of, the undersigned with any offica, branch, subsldiary or affitlate of the Bank to the payment when
due of any amount owing by {he undersigned hereunder, For this purpose, the Bank may convert any such amourt or sum into the currency
of the amount owing hereunder at a rate of exchange at which the Bank could purchase the relevant currency on the relevant date acting in
good faith.

THIS GUARANTEE shall remain In effect notwithstanding any. change in the clrcumstances having led the undersigned to execute
this Guarantee and notwithstanding the termination of or a change in the office or dutles of such undersigned or in any relationship between
such undersigned and the Customer.

THE UNDERSIGNED acknowledges and agrees that the Bank may make a claim or demand payment hereunder notwithstanding
any limitation perlod regarding such clalm or demand set forth in the Limltations Acf, 2002 (Ontario) or under any other applicable law with
simitar effect and, to the maximum extent permitted by applicable law, any imitations periods set forth In such act o applicable law are
hereby explicitly excluded or, If excluding such limitations periods is not permilted by such act or applicable law, are hereby extended to the
maximum limitation padod pemitted by such acl or applicable law. For greater certainty, the undersigned acknowledges and agrees that this
Guarantee |s a "business agreement” as defined under Section 22 of the Limitations Acl, 2002 (Ontario).

IN THIS GUARANTEE, uniess the context otherwlse requires, references to the undersigned shall be Interpreted as referring to each
of the underslaned If there Is more than one undersigned.

It Is the express wish of the parties hereto that this agreement and any related documents be drawn up and executed in English. Les
parties conviennent que la présente convention et tous les documents s'y rattachant solent rédigés et slgnés en anglals.

DATED as of ﬂql /2- 20 4/

~ \s’!,
- '\»E‘Q A Witness

Name: HUl Gang Sup?” et Name 7. 75% , A L

® Registered trade-marks of Bank of Montreal
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BMO e'Bank of Montreal

Guarantee for Indebtedness of an Incorporated Company

To BANK OF MONTREAL:

IN CONSIDERATION of Bank of Montreal (the “Bank") dealing with Wiston Intemational Trade Co. Ltd, (the “Customer”), the
undersigned hereby jointly and severally (solldarily In the Province of Québec) guarantees payment to the Bank of all present and future
dabts and liabilities In any currency, direct, Indirect, contingent or otherwise, matured or not, including Interest thereon, now or at any time,
due or owing to the Bank from or by the Customer or by any succassor of the Customer, whether arlsing from dealings between the Bank
and the Customer or fromn other dealings of proceedings by which the Bank may be or become In any manner whatever a creditor of the
Customer, wherever incurrad and whether incured by the Customer as princlpal or surety, alone of jolntly with any other persor, of
atherwise howsoever. The liabliity of the undersigned (or each undersigned, If more than one), under this Guarantee, ls limited to the
aggregate amount of Two Milllon Six Hundred Ten Thousand and 00/100 Dollars ($2,610,000.00) plus Interes! thereon at a rate of 5.00
per cenl per annum above the Bank's prime Interest rate In effact from time to time, from and Including the date of demand until payment,
and legal or other costs, charges and expenses. The llablity of the undersigned to make payment under this Guamnles shall arlse
immediately after demand for payment under this Guarantee has been made In writing by the Bank on the undersigned or any one of them, If
rnore than one. The term "prime Inferest ‘rate” means the floating annual rate of Interest established from time to tima by the Banlc as the
base rate it uses to determine rates of interest on Ganadian dollar loans to customers In Canada and deslgnated as Prime Rate,

IT IS AGREED that no changs In the name, abjecls, capital stock, ownership, control or canstitulion of the Customer shall in any way
affect the llabllity of the undersigned with respect {o transactions occurring elther before or after any such change. If the Customer
amalgamates with one ar more other corporations this Guarantee shall continue and apply to all dabts and liabllitles owing to the Bank by the
corporation continuing from the amalgamation, The Bank shall not be tequired to Inquire into or confirm the powers of the Customer or any
of its directors or other agents acling or purporting {o act on Its behalf, and all amounts, llabllities, advances, renewals and credits in fact
Incurred, borrowed or obtainad from the Bank shall be deemed to form part of the debts and liabilities hereby guaranteed, notwithstanding
whether Incurring such debts or llabllities exceeded the powers of the Customer or of Its directors or agents, or was in any way irregular,
defective or Improper.

IT IS FURTHER AGREED that the undersigned shall be liable to the Bank In respact of all debts and liabiliies, subject to the
limhation, If any, set forth in the first paragraph of this Guarantes, stated to be owing to the Bank by the Customer under any agreement
entered into by the Customer with respect ta such debts and llabilifies, notwithstanding whether any such agreement or any provision thereof
is Invalid, void, illegal, or unenforceable and notwithstanding whether such agreement was properly complated, entered into or authorized.
Subject to the limitation, If any, set forth In the first paragraph of this Guarantee, the undersigned shall indemnify and save the Banic harmless
from any losses which may arlse by virtue of any debts and liabllities stated to be owing to the Bank by the Customner under any agreement
entered into by the Customer with respect (o such debts and liabllities, or any other agreement relating to any of the foregoing, being or
becoring for any reason whalsoever In whole of In part (a) void, voldable, null, ultra vires, lllegal, Irivalld, Ineffective or otherwlse
unenforceable in accordance with Its terms, or (b) released or discharged by operation of law (all of the foregoing being an "Indemnifiable
Clreumstance”). For greater certalnty, the losses shall Include the amotint of all debts and liabliies owing lo the Bank by the Custormer which
would have been payable by the Customer but for the Indemnifiable Circumstance, Nothing set out hereln shall be interpreted as requiring
any debts or liabilities which aro hereby guaranteed to be documented by wiltten agreement between the Bank and the Customer.

[T IS FURTHER AGREED that the Bank, without the consent of the undersigned and without exonetating In whole or in part the
underslgned, may grant time, renewals, extensions, Indulgences, releases and discharges to, may abstaln from taling, perfecting or realizing
upon securlty from, may release securily to, may accept compositions from, and may otherwise change the terms of any of the debls and
liabilities hereby guaranteed and otherwise deal with, the Customer and all other persons (including any other undersigned and any other
guarantor) and security, as the Bank may see fit, No loss ar dirminution of any security received by the Bank from the Customer or others,
whether the loss or diminution is due to the faull of the Bank or otherwise, shall In any way limit or lessen the liability of the undarsigned
under this Guarantee. All dividends, compositions, and amounts recelved by the Bank from the Customer or from any other person or estate
capable of being applled by the Bank In reduction of the debts and liabilities hereby guaranteed, shall be regarded for all purpases as
payments in gross, and the Bank shall ba entitled to prove agalnst the estate of the Customer upon any insolvency or winding-up In respect
of the whole of said debts and [iabllities, and the undersigned shall have no right to be subrogated to the Bank in respect of any such proof
until the Bank has recelved from such estate payment In full of Its claim with Interest.

AND IT 1S FURTHER AGREED lIhat this shall be a continuing guarantee, and shall guarantee any ullimate balanca owing to the
Bank, Including all costs, charges and expenses which the Bank may Incur In enforcing or obtalning payment of amounts due to the Bank
from the Customer either alone or in conjunctlon with any other person or otherwise howsoever, or attempting to do so, The Bank shall not
be obliged to seek recourse against the Customer or any other person or reallze upon any security It may hold before belng entitied to
payment from the undersigned of all debts and liabllties hereby guaranteed. The undersigned hereby renounces the benefits of discussion
and divislen. The undersigned renotinces claiming or sefting up agalnst the Bank any right which such undersigned may have ‘to be
subrogated In any of the rights, hypothecs, privileges and other security held from time to time by the Bank. The undersigned may terminate
the further liability of such terminating party under this continuing Guarantee by providing fiinety days' prior wrilten nofice lo be given to the
Banl. The liability of such terminating party shall continue under this Guarantee during such 90-day petlod, notwithslanding the death ar
insanity of such terminating party. After the explry of such 80-day period, the terminating party shall be released from thls Guarantee with
respect to debts and liabilities arlsing after the expiry of such 90-day perlod but shall remaln llable under this Guaranies in respect of all
debts and llabliities owing to the Bank prior to the explry of such 80-day period and also in respact of any contingent or future llabllities
incurred to or by the Bank on or before such date which mature thereafter. Termination by the undsrslgned or the executors, liquidators,
administrators or legal representatives of such undersigned shall not terminate the llabllity hereunder of any other undersigned. If after such
termination any payment from the Customer must be raturned to the Customer, or any successor or represantative of the Customer, for any
reason (Including the designation of such payment as a mistake of as a prefetenca following the bankmupley of the Customer), then this
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Guarantee shall conlinue afler the termination as If such payment had not been made. A written statement from any manager or acting
manager of the Bank purporting to show the amount at any particular time due and payable to the Bank, and guaranteed by this Guarantee,
shall be concluslve evidencs as agalnst the undersigned that such amount is at such time so due and payable to the Bank and Is guaranteed
hereby. Each of the executors, liquldators, administrators and legal representatives of the undersigned shall iImmediately give notice In
writing to the Bank of the death of such undersigned,

THIS CONTRACT shall ba construed In accordance with the laws of the Province of British Columbia and for the purpose of legal
proceedings this contract shall be desmed to have been made In the sald province and fo be performed there, and the courts of thal province
shall have non-exclusive jurisdiction over all disputes which may arise under this contract, provided always that nothing herein contained
shall prevent the Bank from proceeding at its electlon agalnst the underslgned in the courts of any other province or country. :

IF ANY PROVISION of this Guarantee ls detarmined to be unenforcaable, prohibited, Invalid or illegal, it shall ba severed from this
Guarantee solely to the extent of such unenforcaability, prohibition, Invalidity or lllegality and the remalnder of such provision and the
remalnder of this Guarantee shall be unaffacted thereby. The llabllity of the underslghed under this Guarantee shall not ba terminated If this
Guarantee Is held to be unanforceable agalnst any other undersigned.

ALL DEBTS AND LIABILITIES present and future of the Cuslomer to the undersigned are hereby asslgned (to the extent permitted
by applicable law) to the Bank and posiponed to the debts and llabllities of the Customer to the Bank and all such amounts paid to the
untlersigned or Its assigns shall be received on behalf of and In trust for the Bank and shall immediately be pald over to the Bank. Any
request by tha undersigned fo the Bank for useful Information respecting the content and the terms and condltlons of the debls and liabilities
of the Customers hereby guaraniead or the progress made In their performance, shall be made in writing by such undersigned to the Bank.

THE UNDERSIGNED acknowledges that this Guarantee has been delivered free of any conditlons and that no representations have
been made to the undersigned affecting the labillty of the undersigned under this Guarantee save as may be speclfically embodled hersin
and agrees that this Guarantee Is In addition to and not in substitution for any other guarantees now or subsequently held by the Bank.

THE UNDERSIGNED represents and warrants that (i) it fully understands the provisions of thls Guarantee and its obligations
hereunder; (i) it has been afforded the oppartunity to engage Independent legal counsel, at Its own expenss, to explain the provisions of this
Guarantee and Its obligations hereunder; and (iif) it has elther engaged legal counsel In connection with Its execution of this Guarantee or
has decided, at its sole discretion, not to do so. ’

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

THIS GUARANTEE shall remain In effect notwithstanding eny change In the circumstances having led the undersigned to execute
this Guarantee and notwithstanding the tarmination of or a change In the office or duties of such undersigned or Iin any relationship between
such undersigned and the Customer.

THE UNDERSIGNED acknowledges and agrees that the Bank may make a claim or demand payment hereunder notwithstanding
any limitation perlod regarding such claim or demand set forth In the Limitations Act, 2002 (Ontario) or under any other applicable law with
simllar effect and, to the maximum exient permilted by epplicable law, any limitations periods set forth In such act or applicable law are
heraby explicltly excluded or, Iif excluding such limitations periods is not permitted by such act or applicable law, are hereby extended to the
maximum limitation perfod permitted by such acl or applicable law. For greater certainty, the undarsigned acknowledges and agrees that this
Guarantee ls a "business agreement” as defined under Section 22 of the {imitations Act, 2002 (Ontario).

IN THIS GUARANTEE, unless the context otherwise requlres, references to the undersigned shall be Interpreted as referring to each
of the underslgned If there Is more than one undersigned.

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

" parties convlennent que la présente conventlon et tous les documents s'y rattachant salent rédigés et signés en anglais.

DATED as of March 1, 2013.

Name Dafini Zhan\;,) ; Name: Sineiel Garly e

® Reglstered trade-marks of Bank of Mentreal
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BMo: &) Bank of Montreal

Guarantee for Indebtedness of an Incorporated Company
To BANK OF MONTREAL:

IN CONSIDERATION of Bank of Montreal (the "Bank™) dealing with Wiston International Trade Co. Lid. (the “Customer”), the
undersigned hereby Jointly and severally (solidarily In the Province of Québec) guarantees payment to the Bank of all present and future
debts and liablliities in any currency, direct, indirect, contingent or otherwise, matured or not, including Interest thereon, now or at any time,
due or owing {o the Bank from or by the Customer or by any successor of the Customer, whether arising from dealings between the Bank
and the Customer or from other dealings or proceedings by which the Bank may be or become [n any manner whalever a credilor of the
Cuslomer, wherever Incumed and whether Incurred by the Customer as principal or surely, alone or |ointly with any other person, or
otherwise howsoever. The liabllity of the undersigned (or each undersigned, If more than one), under thls Guarantee, is imited to the
aggregate amount of Seventy Thousand and 00/100 Dallars ($70,000.00) plus Interest thereon at a rate of 3.00 per cent per annum above
the Bank's prime Interest rate In effect from time to time, from and including the date of demand untll payment, and legal or other costs,
charges and expenses. The fiabilly of the undersigned to meke payment under this Guarantee shall arlse immedlately after demand for
payment under this Guarantee has been made in writing by the Bank on the undersigned or any one of them, if more than one. The term
“prime interest rate® means the fioating annual rale of Interest established from time to ime by the Bank as the base rate it uses to determine
rates of Iinterest on Canadlan dolfar loans o customers In Canada and deslgnated as Prime Rate.

IT IS AGREED that na change In the name, objects, capital stock, ownership, control or constitutlon of the Customer shall in any way
affect the liabllily of the undersigned with respecl fo transactions occurring elther before or afler any such change. |If the Customer
amalgamales with one ar more other corporations this Guaraniee shall continue and apply to all debts and liabililies owing fo the Bank by the
corporation continuing from the amelgamation. The Bank shall not be required to Inquire into or confirm the powers of the Customer or any
of ils direclors or other agents acling or purporting to act on its behalf, and all amounts, liabllities, advances, renewals and credits in fact
incumed, borrowed or obtained from the Bank shall be deemed to form part of the debts and fiabllities hereby guaranteed, notwithstanding
whether Incurfing such debis or llabililies exceeded the powers of the Customer or of ils directors or agents, or was In any way lregular,
defeclive or improper.

IT IS FURTHER AGREED that the undersigned shali be liable to the Bank in respect of all debts and llabllitles, sublect to the
limitatlon, if any, set forth In the first paragraph of this Guarantes, stated {o be owing to the Bank by the Customer under any agreement
entered Into by the Customer with respect to such debts and llabllities, notwithstanding whether any such agreement or any provision thereof
is Invalld, void, llegal, or unenforceabla and notwithstanding whether such agreement was property completed, entered into or authorized.
Subject to the limitation, If any, set forih in the first paragraph of this’ Guarantee, the undersigned shall Indemnify and save the Bank hanmless
from any losses which may arise by virtue of any debts and fiabilifies stated to be owing 1o the Bank by the Customer under any agreement
entered into by the Customer with respect to such dabts and flabllities, or any other agresment relating to any of the foregoing, belng or
becoming for any reason whatsoever In whole or in part (a) vold, voidable, null, ultra vires, Nlegal, Invalid, ineffective or otherwlse
unenforceable in accordance with its ferms, or (b) released or discharged by operation of law (all of the foregoing belng an “indemnifiable
Circumstance”®). For greater cerisinty, the losses shall include the amount of all debts and liabllilles owing ta the Bank by the Customer which
would have been payable by the Customer but for the Indemnifiable Circumstance, Nothing set out herein shall be Interpreted as raquiring
any debts or liabilitles which are hereby gueranieed to be documented by written agreement between the Bank and the Customer.

IT IS FURTHER AGREED that the Bank, without the consent of the undersigned and without exonerating In whole or in part the
undersigned, may grant time, renewals, extenslons, Indulgences, releases and discharges to, may abstaln from taking, perfecting or reallzing
upon security from, may release security to, may accept composilions from, and may otherwise change the terms of any of the debls and
liablliies hereby guaranteed and otherwise deal with, the Customer and all other persons (including any other undersigned and any other
guarantor) and security, as the Bank may see fit. No loss or diminution of any securily received by the Bank from the Customer or others,
whether the loss or diminution Is due to the fault of the Bank or otherwise, shall in any way limit or lessen the liabllity of the undersigned
under this Guarantee. All dividends, compositions, and amounts recelved by the Bank from the Customer or from any olher person or estate
capahle of being applied by the Bank In reduction of the debts and liabliitfes hereby guaranteed, shall be regarded for all purposes as
payments In gross, and the Bank shall be entitied to prove against the'estate of the Customer upon any Insolvency or winding-up in respect
of the whole of sald debts and llabllities, and the undersigned shall have no right to be subrogated to the Bank in respect of any such proof
until the Bank has recelved from such estate payment in full of its clalm with Interest.

AND T 1S FURTHER AGREED that this shall be a conlinuing guarantee, and shall guarantee any ultimate balance owing to the Bank,
including all costs, charges and expenses which the Bank may Ingur In enforcing or obialnlng payment of amounts due to the Bank from the
Cusiomer either alone or in conjunction with any other person or otherwlse howsoever, or attempting lo do so. The Bank shall not be obliged
to seek recourse against the Customer or any other person or realize upon any security It may hold before being eniitied to payment from the
undersigned of all debts and liabilities hereby guaranteed. The undersigned hereby renounces the benefits of discusslon and division. The
undersigned renounces claiming or selting up against the Bank any right which such undersigned may have |o be subrogated in any of the
rights, hypothecs, privileges and other securlty held from time to time by the Bank. The undersigned may tarminata the furiher liability of such
terminating party under this coptinuing Guaranles by providing ninety days' prior wrillen nolice to be given to the Bank. The llabliity of such
terminating party shall continue under this Guarantee during such 90-day peried, notwithstanding the death or Insanity of such lerminating
party. After the expiry of such 90-day perlod, the terminating party shall ba released from this Guarantoe with respect to debts and fabilitles
arising after the explry of such 90-day period but shall reman fiable under this Guaranles In respect of all debts and liabllifies owing to the
Bank prior to the explry of such 80-day pariod and also In respect of any contingent or fulure liabililles incurred to or by the Bank on or before
such date which mature ihereafter, Termination by the undersigned or the executors, liquidators, administratore or legal representatives of
such undersigned shall not terminale the Hability hereunder of .any other undersigned. If after such termination any payment from the
Customer must be retumned to the Customer, or any successor or representative of the Customer, for any reason {Including the designation
of such payment as a mistake or as a prefersnce following the bankruptcy of the Customer), then this Guarantee shall continue after the
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termination as if such payment had not been made. A wiitlen slatement from any manager or acling manager of the Bank purporiing o show
the amount at any particular time due and payable to the Bank, and guaranteed by thls Guarantee, shall be conchisive evidence as against
the undersigned that such amount is at such Ume so due end psyable to the Bank and is guaranteed hereby. Each of the execulors,
liquidators, administrators and legal representatives of the undersigned shall Immediately give notice in writing fo the Bank of the death of
such undersigned.

of

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

IF ANY PROVISION of this Guaraniee s determined to be unenforceable, prohibited, Invalid or llegal, it shall be severed from this
Guarantee solely to the exient of such unenforcesbility, prohibition, Invalidity or llegality and the remainder of such provislon and the
remainder of this Guarantee shall be unaffected thereby. The liabllity of the undersigned under this Guaranlee shall not be terminated If this
Guarantee is held to be unenforceable against any other undersigned.

ALL DEBTS AND LIABILITIES present and future of the Customer fo the undersigned are hereby assigned (lo the extent permitled
by applicable law) to the Bank and postponed ta the debts and llabilities of the Customer to the Bank and all such amounts paid lo the
undersigned or its assigns shall be received on behalf of and In trust for the Bank and shall immediately be paid over to the Bank. Any
request by the undersigned to the Bank for useful nformation respecting lhe content and the ferms and conditiona of the debts and liabilites
of the Customers hereby guaranteed or the progress made in their performance, shall be made in writing by such undersigned to the Bank.

THE UNDERSIGNED acknowledges that this Guarantee has been delivered free of any conditions and thal no representations have
been made to the undersigned affecting the liabillty of the undersigned under this Guarantee save as may be specifically embodied herein
and agrees that this Guarantee Is In addition to and not In substitution for any other guarantees now or subsequenlly held by the Bank.

_ THE UNDERSIGNED represents and warranls {hat (}) it fully understands (he provislons of this Guarentes and jts obligations
hereunder; (ii) it has been afforded the opportunlty fo engage independent legal counsel, at lts own expenss, to explain the provisions of this
Guarantee and Its obligations hereunder; and (lll) il has elther engaged legal counsel in conneclion with its execution of this Guarantee or
has decided, at its sole discration, not {o do so.

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

THIS GUARANTEE shall remain In effect notwithstanding any change in the circumstances having led the undersigned to execule
this Guarantee and notwithstanding the fermination of or a change In the office or duties of such undersigned or in any relationshlp between
such undersigned and the Customer. . ’

THE UNDERSIGNED acknowledges and agrees that the Bank may make a clalm or demand payment hereunder notwithstanding
any limltetion period regarding such claim or demand set forth In the Limitations Acf, 2002 (Ontario) or under any other applicable law with
simllar effect and, to the maximum exient permitted by applicable law, any limilations periods set forth In such act or applicable law are
hereby explicilly excluded or, If excluding such limltations periods is not permitied by such act or applicable law, are hereby extended to the
maximum limitation period permitted by such act or applicable law. For grealer certainty, the undersigned acknowledges and agrees that this
Guaraniee s a "business agreement” as defined under Section 22 of the Limitations Act, 2002 (Ontario).

IN THIS GUARANTEE, unless the context otherwlse requires, referencas to the undersigned shall be Interpreted as referring to each
of the undersigned if thera Is more than one undersigned.

It Is the express wish of the partles hersto that this agreement and any related documents be drawn up and executed In English. Les
parties conviennent que la présente convention et tous les documents s'y rattachant solent rédigés et signés en anglais.

DATED as of M"‘vi (%’M,’ , 2015,

T2 YN v

Name [ t:7‘ ‘/5-91?’7 Name: HulGdﬁg Sun .\
® Registeredl'(rade—marks of Bank of Montreal
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FORBEARANCE AGREEMENT

This Agreement is dated for reference November 28, 2017

BETWEEN:

AND:

AND:

BANK OF MONTREAL
Mezzanine Level

595 Burrard Stroet,
Vancouver, B.C.

(the “Bank™)

WISTON INTERNATIONAL TRADE CO. LTD.
/0 Its Registered and Records Office

{20 - 4611 Viking Way

Richmond, B.C.

(“Wiston™)

BUIGANG SUN
1922 44" Avenue West
Vancouver, B.C.

(“Sun™)

(Wiston and Sun are, collectively, the “Parties™)

WHEREAS:

A.

The Partics are indebted to the Bank under certain credit agrecments (collectively, the
«Credit Agreements”), pursuant to which the Bank has established and authorized
certain credit facilities (the “Credit Facilities”), as set out and defined on Schedule “A”
hereto,

As at November 27, 2017, the Parties are indebted to the Bank pursuant to the Credit
Agreements, and their respective guarantees of the indebtedness of the others, as set out
in Schedule “A”, for the total amount of $2,431,732.55 (the “Indebtedness™),

All security (collectively and individually, the “Security’™) now or hereafter held by the

Bank in respect of the Credit Agrecments, Credit Facilities and the Indebtedness is
collectively referred to as the “Security Documents” which include, without limitation,

o
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the security documents, mortgages, and guarantees listed in Schedule “B” attached
hereto.

Sun is the registered awner of the following lands and premises:

PID: 006-486-126
Lot 34 of Lot 9 Block 15 District Lot 526 Plan 5019

(the “Lands™)

As set out on Schedule “B”, Sun has mortgaged the Lands to the Banok as security for the

amounts outstanding on the Credit Fucilities.

The Parties are in default of their obligations to the Bank pursuant to the Credit
Agreements and Security Documents, including

(2) Wiston has incurred repeated operating losses, including a si gnificant loss records
for fiscal 2016;

(b)  There have been repeated excesses in Wiston's accounts due to insufficient funds
to satisfy cheques written on those accounts; and

(c) Wiston has not repaid the Corporate Mastercard balance in full each month; and

The Parties have requested that the Bank forbear from taking steps to enforce the Security
and to recover the Indebtedness, all on the terms and conditions set out herein, in order to
provide the Parties with a reasonable period of time to develop a plan to repay the
Indebtedness, :

WITNESSES THAT in consideration of the promises and covenants hereinafter set forth, the
parties hereto covenant and agree as follows:

Forbearance

1

Subject to the execution and delivery of this Agreement and the further agreements and
documentls contemplated herein by the Parties, the Bank agrees that, provided that no
further Event of Default (as defined below) occurs, it will not take steps to enforce the
Security or recover the Indebtedness until after March 31, 2018, or such later date as may
be agreed to by the Bank in its sole discretion (the “Forhearance Period”).

The Partics, and each of them, acknowledge and agree that the Forbearance Period is
reasonable in the circumstances. However, the Bank, in its sole discretion and at the
request of the Parties, may be prepared (o extend the Forbearance Period for further
periods. The Bank will only consider extending the Forbearance Period after having
reviewed the financial and operational information to be provided by the Parties pursuant
to this Apgreement.

1St
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Confirmation of Credit Agreements, lndebtedness, and Seecurity

3.

The Parties, and each of them, aclnowledge and agree that the recilals to this Agreement
are incorporated into and form an integral part of this Agreement and arc truc and
accurate in every respect.

The Parties, and each of them, acknowledge and agree that the particulars of the Credit
Facilities and the Indebtedness, as set out in Schedule A, are true and accurate in every
respect.

The Parties, and each of them, acknowledge and agree that, except as set out herein. the
Bank is not under any obligation whatsoever to provide further loans, overdraft facilities,
or other credit facilities to the Parties, or any of them.

The Parties, and each of them, acknowledge and agree that the Indebtedness is duc and
owing to the Bank, and hereby waive any rights which it may have as at the date of this
Agreement to claim any abatemaent or offset of the amounts whether arising by way of
defence or counterclaim.

The Parties, and each of them, acknowledge having reviewed and being familiar with the
Security Documents, including their respective guarantees of the indebtedncess of the
Borrowers, that all of the Security Documents, including their respective guarantees, are
in full force and effect, and are valid and enforceable in accardance with their terms,

The Parties, and each of them, acknowledge and agree that whatever interest, claim, or
right it may have in and to any of the undertakings, properties, and assets of any of the
Parties shall be postponed, subordinated, and subject to the rights of the Bank under the
Security Documents.

The Parties, and each of them, acknowledge and agree that they are duly authorized to
enter into and be bound by the tems of the Credit Agreements, the Sccurity Documents,
and this Agreement and to carry out the terms of each such agreement.

Releases and Walvers

10.

11.

The Parties, and each of them, hereby release and forever discharge the Bank, and its.
successotrs and assigns of and from any and all manner of actions, causes of actions, suits,
contracts, claims, demands, damages, costs, and expenses of any naturc or kind
whatsoever, whetlier known or unknown, suspected ot unsuspeoted whether at law or in
equity, which the Parties, or any of them, ever had or now have or which they or their
administrators, officers, agents, successors, and assigns hereafter can, shall or may have
or by reason of any cause, matter or thing whatsoever existing up to the present time and
relating to the Credit Agreement, the Credit Facilities, the Indebtedness, the Security
Documents, or the Bank’s actions, errots or omissions with regard thereto.

The Parties, and each of them, hereby waive against the Bank, and its successors and
assigns any defense which they or any of them may have existing up to the present time
to any action brought by the Bank to collect the Indebtedness or to enforce or realize
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upon the Security which said defense arises, whether by counterclaim or defense, by
reason of any cause, matter, error, omission, neglect, or thing caused or done, whether
direct or indirect, by the Bank, its executors, administrators, officers, agents, successors,
and assigns existing as at the date of this Agreement and relating to or arising from the
Credit Agreement, the Credit Facilities, the Indebtedness, or the Security Documents or
the Bank’s actions, errors or omissions with regard thereto.

Notwithstanding the granting of the forbearance herein, the Bank does not waive or
condone any of the aforementioned breaches of terms of the Credit Facilifies.

The Parties’ Financial, Reporting and Other Obligations

13.

14.

15

17.

18.

19.

21,

Effective immediately, the interest rates on the DLNR (Demand Loan Non-Revolving)
and ODL (Operating Demand Loan) shall increase to 2.5% above the Bank’s prime rate
of interest in effect from time to time.

Commencing on December 31, 2017, the monthly blended payments on the DLNR shall
be increased to $13,489 to allow for repayment to conform to the original amortization
schedule.

Ou or before January 31, 2018, the Parties shall pay the Corporate Mastercard balance in
full and the credit limit on that eredit facility shall be reduced to $60,000, and the Parties
may thereafter utilize the Corporate M astercard eredit facility in accordance with its
terms.

On or hefore March 31, 2018, Wiston shall reduce the balance on the ODL to below
$600,000, and the credit Jimit on that credit facility shall then be reduced to $600,000.

The Company shall not provide any further loans to any other party, including related
parties, without the Bank’s express written consent, subsequent to December 31, 2017.

There shall be no further unauthorized excess on the Company’s bank accounts, or on
bank accounts held in the names of any of the numerous related bank accounts, including
but not exclusively those for Viceroy Construction Ltd. and Viceroy Houses Ltd.

On or before March 31, 2018, the Parties shall cause a2 minimum of $2 million to be
injected into the Company, whether by way of repayment of related company loans or
equily injection,

The Parties shall keep the Bank appriscd of the progress of Viceroy Construction Ltd.’s
efforts to recover the amounts owing in relation to the Fort McMurray condo
development, including progress of the litigation related thereto.

The Parties shall provide the following financial reporting:

(a) By no later than the 25" day after the end of each fiscal quarter, the Parties will
provide monthly internally-prepared financial statements (including an income
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statement and balance sheet) for Wiston, beginning with the financial statements
for January 31, 2018 by February 25, 201 8.

(b) On or before February 28, 2018, the Parties shall provide extemal Review
Engagement financial statements for Wiston for the year ended October 31, 2017.

29, Effective immediately, the authorization for the Wiston $USD Letter of Credit will be
withdrawn, as this facility has never been activated.

23. The Parties shall pay a forbearance fee in the amount of $10,000, which shall be added Lo
the Indebtedness and secured by the Security. _

24, On or before December 15, 2017, the Parties shall provide evidence of tho amount of
priority paysbles owing by Wiston to any government authority and shall pay all arrears
of such priority payables by January 31,2018,

25. On or before March 31, 2018, the Parties shall repay the Indebtedness then owing in full.

Default

26.  Bxcept as set out herein, all other terms of the Credit Agtcements and Sceurity
Documents will remain in full force and effect.

27. [t shall be an Event of Default under this Agreement if:

(a) any of the Partics fail to duly perform any covenant required of them contained in
this Agreement or there is otherwise 2 default under this Agreement;

(b) except as expressly provided in this Agreement, there is any further default under
the terms of the Credit Agreements, the Credit Facilities or the Security;

(¢)  any encumbrancer or creditor of any of the Parties takes possession of, ot
commences proceedings previously unknown to the Bank or steps to realize upon,
any property or asset of any of the Parties including a distress, execution,
foreclosure, forfeiture, registration of builders lien or other charge, or any similar
process levicd or enforced there against and any such event is not cured within 5
days of notice thereof having given by the Bank;

(d) any of the Parties, without the prior written consent of the Bank, passes a
resolution or institute proceedings for its winding-up, restructuring, liguidation, or
dissolution or consents to the institution or filing of any petition or proceedings
with respect theteto;

(e) any application is made or procesding commenced with respect to any of the
Parties seeking reorganization, remdjustment, rearrangement, restructuring,
corposition or similar relief under any applicable Canadian or other law, or if a
step is taken or proceeding is instituted for the winding-up, liquidation, or
dissolution of any of the Parties or seeking an order adjudging it insolvent or

!
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28.

29.

340.

seeking the appointment of a Trustee, Recciver, Receiver/Manager, Liquidator, or
similar person over any part of any of the Parties’ property,

(f) any of the Parties becomes bankrupt;

(g)  without the prior written consent of the Bank, any of the Parties effects or passes a
resolution authorizing any consolidation, merger, or amalgamation with any other
entity or disposition of alf or a substantial portion of its assets;

(h) during the forbearance period herein, the Bank discovers any material fact, which,
in the sole and absolute judgment of the Bank, impairs the financial condition of
any of the Parties, the validity of the security documents, or the value of the
undertaking, property, and assets charged by the security documents; and

(i) during the forbearance period herein, there occurs, in the sole and absolute
judgment of the Bank, any malerial adverse change in the financial condition of
any of the Parties, the validity of the security documents, or the value of the
undertaking, property, and assets charged by the security documents.

The Parties, and each of them, acknowledge and agree that, upon the happening of an
Event of a Default under this Agreement, the Bank shall have the immediate right to
terminate the rerainder of the Forbearance Period and, without further demand or notice,
proceed to enforee the Security and recover the Iudebtedness.

In the event that the Bank commenees proceedings to enforec some or all of the Security,
cither at the expiry of the Forbearance Period or after the Forhearance Period has been
terminated at the Bank’s election, each of the Perties shall consent to:

(a) the appointment of a Receiver or Receiver/Manager over any or all of the Parties’
assets and undertakings eharged by the Security; and

(b) if the Bank clects to commence foreclosure proceedings against any or all of the
lands and personal property charged by the Security, a shortened redemplion
period of three months, with conduct of sale in favour of Bank or Receiver, as the
case may be, immediately thercafter; and

The Bank may, st its option and in its sole discretion, waive any Event of Default but
such waiver shall not constitute a waiver of any subsequent event which would constitute
an Event of Default herein.

46
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General

31,

32.
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35.

36.

The Parties, and each of them, covenants and agrees that it will not, nor shall anyone on
its behalf, seck any relief under the Bankruptcy & Insolvency Act, the Companies
Creditors’ Arrangement Act, the Winding-up Act, the B.C. Personal Property Security
Act, the B.C. Law and Equity Aet, or under any statute of similar nature in any other
jurisdiction.

The Partics, and each of them, agree that all fees and disbursements paid by the Bank to
its lawyers (on the basis of complete indemnification on a solicitor and its own client
basis) in connection with advising the Bank in relation to the affairs of the Parties and in
relation to the Credil Agreement, the Credit Facilities, the Indebtedness, the Security
Documents, and this Agrecment, and all matters incidental or relating thereto, including
enforcement and realization, and whether past, present, or future, shall be added to the
Indebtedness as the Bank sees fit and shall be secured by the Security.

Any notice to be given to any party hereunder shall be given by delivery to the respective
party at the address hereinaftet set forth:

If to the Bank:

¢/o Lawson Lundell LLP
Barristers & Solicitors

1600 - 925 West Georgia Street
Vancouver, BC V6C3L2

Attention: William L. Roberts

If to the Parties:
Wiston International Trade Co. Ltd.
[20 - 4611 Viking Way
Richmond,B.C Canada V6V 2K9
Attention: Huigang Sun

This Agreement shall be governed by the law of British Columbia and the Courts of
British Columbia shall have exclusive jurisdiction with respect to any disputes arising
hereunder or pursuant hereto.

The Parties, and each of them, acknowledge and agree that this Agreement shall in all
respeets be binding upon it, and its respective adininistrators, successors, and assigns.

If there is any inconsistency between this Agteement and any other agreement with the
Bank concerning the Indebtedness, the provisions of this Agreement shall prevail.
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This Agreement may be executed in two or more counterparts and all such executed

counterparts shall constitute one in the same document. All such counterparts may be

delivered by fax or any electronic form.

38.

The Parties, and each of them, acknowl]edge and agree that they have had the opportunity

to seek independent legal advice prior to execution of this Agreement.

39.

“This Agreement may be executed in two or more counterparts and all such executed

counterparts shall constitute one and the same document. All such counterparts may be

delivered by fax or any electronic form.

IN WITNESS WHEREOF the parties have caused these presents to be executed on the day and

year first written above.

ACCEPTED, ACKNOWLEDGED, AND AGREED AS
OF NSVEMBER _ 1D ,2017:

ACCEPTED, ACKNOWLEDGED, AND AGREED AS

WISTON INTERNATIONAL TRADE CO. LTD.

QF NOVEMBER
WECINBEZ

V2, 2017;

. |
Pem .. %% S
Authorized Sigiintor ol

o\

HUIGANG SUN 7

1S
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| Corporate Mastercard

SCHEDULE ®A*
Account Credit Limit Balance owing Interest Rate
as at per annum
November 27,

2017 N
Operating Demand Loan (“ODL™) $1,250,000 $1,254,150.82 P+1.5%
Demand Loan Non-Revolving $994,943.82 $098,413.39 P+1.5%
(“DLNR™)

$180,000 $179,168.34 18.4% fixed

$2.431,732.55

rD L]

Qg
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SCHEDULE “B”

Combined Canadian &/or US Dollar Operating Loan Agreement dated May 18, 2015
signed by Wiston International Trade Co. Ltd. (“Wiston”) regarding Canadian Dollar
Account No. 0760-1262-550 with loan limit of $1,250,000 with interest rate in respect of
() a Canadien Dollar Availment, a rate equal to the Bank’s Prime Rate plus 1.5% per
annur; and (b) a U.S. Dollar Availment, a rate equal to the Bank’s U.S. Base Rate plus
1.5% per annum;

Promissory Note in Bank’s Form 808 in the amount of $1,250,000 dated May 18, 2015
signed by Wiston in favour of the Bank, with interest rate at the Bank's Prime Rate plus
1.50% per annum in respect of Loan Account No. 0760-6996-342;

General Assignment of Debts, etc. in Bank’s Form LF 32 (the “GAD”) signed on March
6, 2010 made by Wiston in favour of the Bank;

General Security Agreement in form LF 379 (the “GSA") made March 1, 2010 signed by
Wiston in favour of the Bank;

Form B Mortgage (the “Mortgage”) in the principal amount of $3,000,000 dated March
6, 2010 given by Huigang Sun (“Huigang™), as mortgagor in favour of the Bank charging
certain real property located at 1922 44" Avenue West, Vancouver, B.C., legally
described as PID No. 006-486-126 Lot 34 of Lot 9 Block 15 District Lot 526 Plan 5019
(the Lands"), bearing particulars of registration in the New Westminster Land Title
Office on March 12, 2010 under No. CA 1486265 (MT080118 —All indebtedness);

Acknowledgement of Standard Mortgage Terms No, MT080118 signed by Huigang on
March 6, 2010;

Guarantee in Form LF 44 (the “Huigang First Gnarantee™) with respect ta the
indebtedness and liability of Wiston dated March 21, 2011 given by Huigang in favour of
the Bank, limited to $490,000;

Guarantee in Form LF 44 (the “Huigang Second Guarantee™) with respect to the
indebtedness and liability of Wiston dated October 12, 2011 given by Huigang in favour
of the Bank, limited to $2,530,000;

Guarantee in Form LF 44 (the “Huigang Third Guarantee™) with respect to the
indebtedness and liability of Wiston dated March 1, 2013 given by Huigang in favour of
the Bank, limited ta $2,610,000;

Guarantee in Form LF 44 (the “Huigang Fourth Guarantee”) with respect to the
indebtedness and liability of Wiston dated May 18, 2015 given by Huigang in favour of
the Bank, limited to $70,000.



LAWSON
'A LUNDELE

Suite 1600 Cathedral Place
925 West Georgia Street
Vancouver, BC
Canada V6C 312
Willlam Roberts
March 16, 2018 T: (604) 631-9163
. F. 604-841-4401
wroberts@lawsonlundell.com
DELIVERED

Wiston International Trade Co., Ltd.
c/o Its Registered and Records Office
120 — 4611 Viking Way

Richmond, BC V6V 2K9

Dear Sirs/Mesdames:

Re: Your outstanding indebtedness to Bank of Montreal (the "Bank") secured by,
among other things, a General Security Agreement (the “GSA”) dated March 1,
2010 and a General Assignment of Debts (the “GAD”) dated March 6, 2010

We are the solicitors for the Bank with respect to the above-captioned matter. We are instructed
that you have defaulted in your obligations to the Bank, including default under the terms of the
Forbearance Agreement dated for reference November 28, 2017 (the “Forbearance
Agreement”),

We are further instructed that as at March 9, 2018 you are indebted to the Bank for the total sum
of $2,407,961.76, as follows:

Description | Balance owing as at Interest Rate

March 9, 2018 '
Operating Demand Loan #0760-1262-550* $1,251,738.42 Prime +2.5%
Demand Loan #0760-6996-342 1 978,415.50 Prime +2.5%
Corporate Mastercard Facility a5 177,807.84 18.4%
Total ' $2,407,961.76*

(*Total may fluctuate - updated figures must be obtained prior to paying out thi& loan.)
(the “Indebtedness”)

Please be advised that the existence of this situation entitles our client to:

1. terminate the Forebearance Agreement; and
2. accelerate the full balance outstanding.

u lawsonlundell.com Lawson Lundell Is a Limited Liability Partnership

14134,137164,LEA.14881887.1




Our client elects to exercise both of these options. Accordingly, on behalf of the Bank, we hereby
terminate the Forbearance Agreement and make formal demand upon you for payment of the
Indebtedness. We also make demand upon you pursuant to the GSA and the GAD.,

This letter is to advise you that unless payment of the Indebtedness, plus interest to the date of
payment, plus legal costs, is made into this office by certified cheque or bank draft payable to
Lawson Lundell LLP, in trust, on or before March 26, 2018, legal proceedings, which may
include enforcement of the Bank's security, the appointment of a Receiver or Receiver/Manager
and/or the appointment of an agent, will be commenced against you without further notice.

Pursuant to the provisions of the Bankruptcy and Insolvency Act, we are enclosing a Notice of
Intention to Enforce Security in the prescribed form.

All inquiries and payments should be directed to the attention of the writer to ensure that due
credit is given immediately to your account.

Yours very truly,
LAWSON LUNDELL LLP

wnmobms

/lea

cc: Bank of Montreal

14134.137164.LEA.14881997.1
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BANKRUPTCY AND INSOLVENCY ACT
FORM 86 ‘
NOTICE OF INTENTION TO ENFORCE SECURITY
[Subsection 244(1)]

TO: WISTON INTERNATIONAL TRADE CO,, LTD.

Take notice that:

1 BANK OF MONTREAL, a secured creditor, intends to enforce its security on the
property of Wiston International Trade Co., Ltd.. described below:
General Security Agreement:

All presently owned or held or after acquired or held personal
property (other than consumer goods)

General Assignment of Debts:

Accounts

2 The security that is to be enforced is in the form of a General Security Agreement and a
General Assignment of Debts.

3. The total amount of indebtedness secured by the security is $2,407,961.76 as at March 9,
2018.

4, The secured creditor will not have the right to enforce the security until after the expiry of
the 10-day period following the sending of this notice, unless Wiston International Trade
Co., Ltd. consents to an earlier enforcement.

Dated at Vancouver, British Columbia, this ‘ ( o day of March, 2018
BANK OF MONTREAL

L . Q

LAWSONLUNDELL LLP,
solicitors for Bank of Montreal

14134.137184.LEA,14882011.1
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LAWSON
VA LUNDELL

925 West Georgia Street

Vancouver, BC

I Suite 1600 Cathedral Place

Canada V6C 312

1 lawsonlundell.com

March 16, 2018

William Roberts
T: (604) 631-9163
DELIVERED - CONFIDENTIAL F: 604-641-4401
- wroberns@lawsonlundell.com
Huigang Sun
1922 West 44th Avenue
Vancouver, BC V6M 2E7
Dear Sir:
Re: Your guarantees of the indebtedness of Wiston International Trade Co., Ltd.

(“Wiston”) to Bank of Montreal (the “Bank”) dated March 21, 2011, October 12,
2011, March 1,2013 and May 18, 2015 (collectively, the “Guarantees”) and your
indebtedness to the Bank pursuant to an unauthorized excess on Account Ne. 0760-
1268-469, secured by, inter alia, an all-indebtedness Mortgage dated March 6,2010
registered against property located at 1922 — West 44™ Avenue, Vancouver, BC
(collectively, the “Lands”) -

We are the solicitors for the Bank with respect to the above-captioned matters. We are instructed
that the Forbearance Agreement made between the Bank, Wiston and yourself, dated for
reference November 28, 2017, is in default,

Please be advised that the existence of this situation entitles our client to:

1. terminate the Forebearance Agreement; and
2 accelerate the full balance outstanding under the Mortgage.

Our client has elected to exercise both of these options and hereby terminates the Forbearance
Agreement. Demand for payment has now been made upon Wiston. A copy of our demand
letter to Wiston is enclosed for your reference.

Pursuant to the terms of the Guarantees, you have guaranteed the indebtedness of the Company
to the Bank, to a combined limit of $5.7 Million, plus interest and costs as set out therein. As at
March 9, 2018, the Company was indebted to the Bank for the sum of $2,407,961.76, plus
interest thereafter (the “Wiston Indebtedness™).

In addition, we are instructed that you are currently indebted to Bank of Montreal for the sum of
$129,817.82 (the “Viceroy Indebtedness” and collectively with the Wiston Indebtedness, the
“Indebtedness™), plus interest from and after March 9, 2018 at the rate of 21% per annum, plus
legal costs, in relation to an unauthorized excess in account no. 0760-1268-469. Demand for
payment has been made upon both Viceroy and yourself, and a copy of that demand letter is

14134,137164.LEA.14882004.1
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Page 2

again enclosed for your reference. As you are aware, this excess is the result of cheques drawn
by Viceroy Construction Ltd. on the above-noted account. In the circumstances, you are also
personally responsible for payment of these amounts.

Accordingly, on behalf of our client, we hereby make formal demand upon you, pursuant to the
Guarantees, for payment of the Indebtedness, plus interest and costs from and after March 9,
2018 to the date of payment, as set out above.

This letter is to advise you that unless payment of the Indebtedness plus interest to the date of
payment as set out above, plus legal costs, is made into this office by certified cheque or bank
draft payable to Lawson Lundell LLP, in trust, on or before noon on March 26, 2018, legal
proceedings, including foreclosure proceedings against the Lands, may be commenced against
you without further notice.

Pursuant to the provisions of the Bankruptcy and Insolvency Act, we are enclosing a Notice of
Intention to Enforce Security in the prescribed form.

All inquiries and payments should be directed to the attention of the writer to ensure that due
credit is given immediately to your account.

Yours very truly,

LAWSON LUNDELL LLp

/

LEA/Enc. -~
cc: Bank of Montreal

14134.137184.LEA.14882004.1
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BANKRUPTCY AND INSOLVENCY ACT

FORM 86
NOTICE OF INTENTION TO ENFORCE SECURITY
[Subsection 244(1)]
TO: HUIGANG SUN
Take notice that:
1. BANK OF MONTREAL, a secured creditor, intends to enforce its security on the

property of Huigang Sun described below:

Mortgage

All of the right, title and interest of Huigang Sun as registered owner in and to real
property located at 1922 West 44™ Avenue, Vancouver, BC legally described as:

PID No. 006-486-126
Lot 34 of Lot 9 Block 15 District Lot 526 Plan 5019

2, The security that is to be enforced is in the form of a Mortgage.

3. The total amount of indebtedness secured by the security is $2,537,779.58 as at March 9,
2018,

4, The secured creditor will not have the right to enforce the security until after the expiry of

the 10-day period following the sending of this notice, unless Huigang Sun consents to an
earlier enforcement.

Dated at Vancouver, British Columbia, this l (o day of March, 2018

BANK OF MONTREAL

LAWSON LUNDELL LLP,
solicitors for Bank of Montreal

14134,1371684.LEA.14882011.1
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LAWSON
" LUNDELLE

Suite 1600 Cathedral Place
925 West Georgia Street
Vancouver, BC

Canada V6C 312

March 12, 2018

DELIVERED

Viceroy Construction Ltd.

c/o Registered and Records Office
12211 Horseshow Way
Richmond, BC V7A 4V4

Dear Sirs and Mesdames;

; o pe L

Willlam L. Roberts
D: 604.631.9163
F: 604.641.4401
wroberts@lawsonlundell.com

Huigang Sun

1922 44" Avenue West
Vancouver, BC

V6M 2E7

Re: Your outstanding indebtedness to Bank of Montreal

We are solicitors for Bank of Montreal in relation to the above-captioned matter. Viceroy
Construction Ltd. is currently indebted to Bank of Montreal for the sum of $129,817.82, plus
interest from and after March 9 at the rate of 21% per annum, plus legal costs, in relation to an
unauthorized excess in account no. 0760-1268-469. As you are aware, this excess is the result of
cheques drawn by Viceroy Construction Ltd. on the noted account. As well, in the
circumstances, Mr. Sun is also responsible for payment of these amounts.

We hereby make demand upon each of you for payment of these amounts. We are iristructed to
commence proceedings against each of you to recover these amounts unless the full amount
owing plus accrued interest and legal costs are delivered to our office by certified cheque or bank
draft within ten (10) days of the date of this letter.

Yours very truly,
LAWSON LUNDELL 1Lp

William L. Roberts

WLR/czc

m lawsonlundell.com

14134.137164.WLR,14874838.1

Lawson Lundell is a Limited Liability Partnership
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LAWSON
VA LUNDELLE

Suite 1600 Cathedral Place
925 West Georgia Street
Vancouver, BC

Canada V6C 312

T: 604.685.3456

May 1, 2018
DELIVERED — CONFIDENTIAL
Huigang Sun

1922 West 44th Avenue
Vancouver, BC V6M 2E7

Dear Sirs/Mesdames:

TR SR T T

58

ANMEYURE #9

Kimberley A, Robertson
Direcl Lines: 604.631.9142 |

403.218.7527

Direct Fax Line; 604.641.4428
krobertson@lawsonlundell.com

Viceroy Houses Ltd
c/o Registered Office
12211 Horseshoe Way

Richmond, BC V7A 4V4.

Re:  Indebtedness of Huigang Sun (“Mr. Sun”) and Viceroy Houses Ltd. (the “Company”)
to Bank of Montreal (the “Bank”) pursuant to two Mastercard account (the
“Mastercard Accounts”), payable upon demand

We are the solicitors for the Bank with respect to the above-captioned matter.

We are instructed that you are liable to the Bank under two mastercard accounts opened jointly by
the Company and yourself, with cards being issued in your own name and, at your direction, to
employees from time to time. As of April 30, 2018, amounts were owed under outstanding and

“issued cards as follows:

Description Amount as at Interest Rate
- 3 April 30, 2018 per annum

Credit Card No. ***0967 : 19.9%
(Cardholder: Huigang Sun) ] $46,746.26

Credit Cal'd No. *¥*%3841 199%
(Cardholder: Danni Zhang) $5,656.62

TOTAL $52,402.88

(the “Indebtedness™)

We are further instructed that the Mastercard Accounts have been cancelled and are payable upon
demand. Accordingly, on behalf of our client, we hereby make formal demand upon you for

payment of the Indebtedness.

This letter is to advise you that unless payment of the Indebtedness, plus interest to the date of
payment as set out above, plus legal costs, is made into this office by certified cheque or bank

M [awsonlundell.com Vancouver | Calgary | Yellowknife | Kelowna

14134.137164.LEA.15121550.1

Lawson Lundell Is a Limited Liabllity Partnership
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Page 2

draft payable to Lawson Lundell LLP, in trust, no later than May 8, 2018, legal proceedings may
be commenced against you without further notice.

All inquiries and payments should be directed to the attention of the writer to ensure that due credit
is given immediately to your account.

Yours very fruly,

cc: Bank of Montreal

14134.137164.LEA.15121559.1
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Property Owners Looking
Against Local Condo Bo

Fort McMurray, AB, Canada / MIX 103.7

Jaryn Vecchio
April 19,2018 02:28 pm

You Pick the Next

A group of property owners are looking to take Son g
legal action against their condo board after
multiple problems with their rebuild.

Winnerini10:songs!

The Hillview Park Condominium, located in
Abasand, was one of many neighbourhoods

devasted by the wildfire with only 14 of the 214 i On The World To Gl ‘You're Beautiful
. o John Mayer ! 3 James Blunt
units surviving.

v VOTE AN ' v VOTE
Hillview Condo Complex in Abasand // { y

Thirty residents are teaming up to hire a lawyer
after being told by Hillview that they each needed @)

to contribute $30,000 by April 18 to help cover a ] Tell Us What To Play
damage assessment of the properties.

Jaryn Vecchio - Harvard Broadcasting

Q, Artist and Song Search

This comes after their rebuild was halted in August 2017.

Mr. Jones \
Counting Crows 4

Already Facing Legal Action
Renegades N

Hillview, SPECS, and Board Chair Charles Scott are in a legal battle with Viceroy Xs\mbgssadors

Construction Ltd. That's What | Like N\

Bruno Mars

According to court documents, the B.C. company is suing the board for $23 million,
Whenever, Wherever

SPECS for $16.5 million, and Scott for $14.9 million for having their contract terminated Shakira >
and for not paying for additional work done.
Something Just Like... N
The Chainsmokers/ C.. f

In October 2016, Viceroy was given the job of reconstructing the complex by building
materials for the build and sending it to the construction team. At the same time, SPECS

00000

All Sengs

was also hired to act as a consultant for the project = which the documents state was a
breach of the contract @1‘ SONG ALERTS - [

According to multiple property owners, the relationship between Viceroy and Hillview (O JRECENTLY PLAYED : P
deteriorated after members of the board flew out to B.C. and demanded to be fully - '
lavished. Receipts given to Mix News show they dined at 5-star restaurants while v

enjoying massages — all at the expense of Viceroy.

Starting in April 2017, the B.C. company stopped receiving payments for their supplies
and work. The board was given a warning to pay in August or else all work would be
suspended.

Construction eventually was halted after word of a stop work order from the RMWB
started floating around.

19/07/2018




This after concerns of the water service to the site not being operational. In the court
documents, it explains that Viceroy tried to install an interim water supply, however,
construction was still put on a standstill.

In an email sent to Mix News, the municipality says no such order was ever given -
meaning work was stopped voluntarily.

Their contract was eventually terminated in August.
Viceroy was contacted but never responded.

Meanwhile, Hillview is denying all allegations. In a statement of defence, they note they
haven't ‘failed to pay’ while Viceroy had also overcharged for their extra work.

“Despite repeated requests, Viceroy failed or refused throughout its time on the project to
submit appropriate and adequate applications for progress payments, which delayed the
project and SPECS' ability to approve payment,” the statement read.

None of these allegations have been proven in court.

Lack of Trust With Hillview

Becky Benoit is one of the 30 property owners
looking at taking legal against the board.

She currently lives outside of Fort McMurray but
continues to pay mortgage payments on a home that
doesn't exist.

“We were absolutely shocked to be advised by two
different lawyers that we should walk away from this
build,” Benoit said.

Along with their mortgage payments, rent, and other
expenses, each owner was asked to contribute
$30,000 for a $6 million loan. The money was
borrowed to help repair the damage the elements did
on the property while work had stopped.

Becky Benoit with her husband and two
kids

Benoit says this would have to come out of their own wallet as the condo’s insurance
wouldn't cover it.
“They'll pay for work once but they won't pay twice.”

The Canadian Red Cross has set up a program after negotiating with Hillview to help
cover the costs, however, only a few were eligible. Red Cross is still encouraging owners
to contact them to see if additional supports can be given.

“A lot of us aren’t comfortable handing a huge amount of cash over to our board knowing
that with an assessment there's no oversight, so the money goes right into their bank
account and they can do whatever they want with it,” added Benoit.

A lawyer has advised them to not pay the assessment and instead put the money they
raised into a trust fund until there’s confirmation that the assessment is valid.

To keep up with legal payments — the condo owners have set up a GoFundMe page.

Mix News tried to contact Hillview to see if they would comment on the owner’s legal
action but didn’t receive a response.

- -

Page 2 of 4
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This is Exhibit ¢ C/ ,,,,, " referred to in the
SUPREME ov‘gflavn of Leah Jonak sworn

OF BRIT'SH Co
VANCOUVER REGISTRY ‘fr'ta ¢ tmsw S—184 137
W i |

mbia NO.
VANCOUVER REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMBIA
BETWEEN:
BANK OF MONTREAL
PLAINTIFF
AND:
VICEROY CONSTRUCTION LTD.

DEFENDANT

NOTICE OF CIVIL CLAIM
This action has been started by the Plaintiff for the relief set out in Part 2 below.
If you intend to respond to this action, you or your lawyer must

(a) file a Response to Civil Claim in Form 2 in the above-named registry of this court
within the time for Response to Civil Claim described below, and

(b) serve a copy of the filed Response to Civil Claim on the Plaintiff.
If you intend to make a Counterclaim, you or your lawyer must

(a) file a Response to Civil Claim in Form 2 and a Counterclaim in Form 3 in the
above-noted registry of this court within the time for Response to Civil Claim
described below, and

(b) serve a copy of the filed Response to Civil Claim and Counterclaim on the
Plaintiff and on any new parties named in the Counterclaim.

JUDGMENT MAY BE PRONOUNCED AGAINST YOU IF YOU FAIL to file the Response to
Civil Claim within the time for Response to Civil Claim described below.

14134.137164 WLR.14942104.1
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Time for Response to Civil Claim
A Response to Civil Claim must be filed and served on the Plaintiff,

(a) if you were served with the Notice of Civil Claim anywhere in Canada, within 21
days after that service,

(b) if you were served with the Notice of Civil Claim anywhere in the United States
of America, within 35 days after that service,

(c) if you were served with the Notice of Civil Claim anywhere else, within 49 days
after that service, or

(d) if the time for Response to Civil Claim has been set by order of the court, within
that time.

Part 1: STATEMENT OF FACTS

1. The Plaintiff Bank of Montreal (the “Bank”) is a chartered bank of Canada having an
address for delivery at 1600 — 925 West Georgia Street, Vancouver, B.C.

2. The Defendant Viceroy Construction Ltd. (“Viceroy Conmstruction”) is a British
Columbia company with a Registered and Records Office at 12211 Horseshoe Way,
Richmond, B.C.

3. At the Defendant’s request, the Bank maintained a current account for the Defendant

under Account Number 0760-1268-469 (the “Account™). Pursuant to the written
Account Agreement relating to the Account, the Defendant agreed that it would pay to
the Bank the amount of any unauthorized overdraft in the account, and make such
payment immediately without need for demand. Further, the Defendant agreed that
interest accrues on any unauthorized overdrafts at the rate of 21% per annum,
compounded monthly (effective rate of 23.144% per annum) and that the Defendant
would pay the Bank’s legal costs, on a solicitor and own client basis, in relation to
collection of any such amounts from the Defendant.

4. On or about February 7 and 8, 2018, the following five cheques drawn by the Defendant
on the Bank Account were processed through the Bank Account:

e February 7, 2018 - $50,000;
e February 7, 2018 - $50,000;
e February 7, 2018 - $30,000;
e February 7, 2018 - $600; and

14134,137164,WLR.14942104.1
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e February 8, 2018 - $364.81
(the “Cheques™)
5. The negotiation of the Cheques created an unauthorized overdraft in the Account in the
amount of $129,817.82.
6. Notwithstanding demand, the Defendant has refused or neglected to pay the amounts
outstanding.
Part2: RELIEF SOUGHT
7. Judgment in debt against the Defendant in the amount of $129,817.82, plus interest from

and after March 9, 2018, at the rate of 21% per annum, compounded monthly in
accordance with the terms of the .

8. Costs on a solicitor and own client basis.
Part 3: LEGAL BASIS

9. Pursuant to the terms of the Account Agreement, the Defendant is obligated to pay to the
Bank the unauthorized overdraft, plus interest and legal costs as set out above.

Plaintiff's address for service is ¢/o the law firm of Lawson Lundell LLP, whose place of
business and address for service is 1600 — 925 West Georgia Street, Vancouver, British
Columbia V6C 3L2 (Attention: William L. Roberts).

Fax number address for service is: (604) 669-1620.

E-mail address for service is: wroberts@lawsonlundell.com

Place of Trial:  Vancouver, BC

The address of the Registry is: 800 Smithe Street, Vancouver,
British Columbia V6Z 2E1

Dated at the City of Vancouver, in the Province of British Columbpia;-this 2 day of March,
2018.

Jg o~

A\./ [ =4
Lawson Lundell LLP
Solicitors for the Plaintiff

This Notice of Civil Claim is filed by William L. Roberts, of the law firm of Lawson Lundell LLP, whose place of
business and address for delivery is 1600 — 925 West Georgia Street, Vancouver, British Columbia V6C 3L2.

14134.137164.WLR.14942104.1
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Rule 7-1(1) of the Supreme Court Civil Rules states:

(1) Unless all parties of record consent or the court otherwise orders, each party of
record to an action must, within 35 days after the end of the pleading period,

(a) prepare a list of documents in Form 22 that lists

(@) all documents that are or have been in the party’s posséssion or
control and that could, if available, be used by any party at trial to
prove or disprove a material fact, and

(i)  all other documents to which the party intends to refer at trial, and

(b) serve the list on all parties of record.

14134.,137164.WLR.14942104.1
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From: Kathy Lian <kathy.lian@witfloor.ca>
Sent: Thursday, July 19, 2018 1:50 PM

To: Chris Falck

Subject: FW: Form 78

Hi Chris,
Here is the number that Dennis is looking for.
AP $223,736 + $143,982 (credit issued to customer — from AR) = $367,718 in total for 103 creditors.

We have counted all the creditors with any amount of owing.
If you need more information please let me know.

Thanks,
Kathy .
This is Exhibit . )7.." referred to in the
Affidavitof Leah Jonak sworn
i duver, B.C. this\\D.
g%y. .............................. y20...\‘§..
9

fmiskioner £hr)taking Affidavits
fér British/Columbia
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IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY
IN THE MATTER OF THE PROPOSAL OF
WISTON INTERNATIONAL TRADE CO. LTD.

Proposal Trustee's Second Report

PURPOSE OF THIS REPORT

This report should be read in conjunction with the Trustee’s First Report dated April 24, 2018.

Pursuant to Section 50.4(9) of the Bankruptcy and Insolvency Act, Wiston International Trade Co. Litd.

("Wiston" or the "Company") is seeking an extension of 42 days to file its proposal.

This report is to provide the Court and other stakeholders an update on Wiston's current financial affairs and
conduct since it filed its Notice of Intention to Make a Proposal ("NOI") on March 26, 2018, and G. Powroznik
Group Inc. consented to act as Trustee (the "Proposal Trustee''). An automatic stay of proceedings arose as a

result of filing the NOI with respect to all claims that existed against Wiston as of March 26, 2018.

According to Wiston's financial records, at March 26, 2018, Wiston's liabilities exceed its assets by
approximately $8.0 million. While Wiston is insolvent, it is not bankrupt nor is it in receivership. The
Director of Wiston believes there are sufficient potential opportunities to refinance the Company such

that a viable proposal can be made to its creditors.
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If the extension sought is not allowed, Wiston will be deemed to have made an assignment in bankruptcy.

Background

Wiston was registered as a company in British Columbia on January 6, 2009. Wiston's sole shareholder and
director is Huigang (Andrew) Sun. Wiston has been actively engaged in the business of importing hard

wood flooring product from China and selling into the wholesale market in the Lower Mainland and the
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Toronto area since inception.

The Company’s primary reason for its insolvency is its inability to collect major receivables from its
Viceroy Group of related companies. They are involved in a major lawsuit that started in the summer
of 2017 to collect $20 million from a customer in Alberta. The inability to collect this large sum has
affected all of the Viceroy companies including Wiston and their ability to pay their obligations.
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The Company's corporate offices are located in Richmond, B.C. The Company has a lease for the
premises located in Richmond, B.C. The lease for the Ontario location is entered into with a related
party of the Company. Wiston advises that it still has 9 full time employees of which 3 are located in the
Richmond, B.C. office, 5 are located in the Markham, Ontario warehouse facility and there is one sales
person in Calgary, Alberta. Employees are engaged in sales, warehouse operations and administrative

functions.
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Wiston's assets consist of accounts receivable, product inventory, vehicles and equipment and
investments/loans in related companies. A preliminary review indicates that all the assets are encumbered

by either a registered financing agreement or by a General Security Agreement.

FINANCIAL POSITION AND CAUSE OF FINANCIAL DIFFICULTTES

Wiston has relied on a single source manufacturer in China for supply of its hard wood-flooring
product. The supplier, HeilongJiang Far East Wood Co. ("HFEWC"), is located in Harbin, China,
and we are advised it is related to and controlled by the Company's principal.

Wiston RHELZE [ [ M — %13 7 A S AR F= 5 . BLRI R BRTLERAWAHRAF (“HFEWC”) AL T E
BRI, BRAVEHEA T AR AL Wiston BIH AF XH5Z Wiston HIFEHI.

The Company indicates that in early 2016 it overpurchased product from HFEWC that was not suitable
for Wiston's Canadian markets. The Company further states that this purchase caused future supply
problems from China, in turn leading to an incremental reduction in supply of inventory from HFEWC,
until it ceased in late 2017. Wiston's financial records as at March 26, 2018 indicate it owes more than

$21.0 million to this supplier.
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Wiston has made several investments and/or loans in and to related parties. As of March 26,2018,

Wiston's records indicated they were owed approximately $14.2 million from these investments/loans

including the Viceroy Group, and it is unknown if these amounts are collectible.
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FUTURE BUSINESS OPERATIONS AND CASH FLOW

As indicated, Wiston is currently selling hard wood flooring and plans to continue this in its current format.
We attach as Appendix A, a comparison of Actual compared with Budget cash flows for the period from March
26,2018 to July 8, 2018. In addition, we attach as Appendix B a forecast cash flow for the period July 9, 2018

to September 2, 2018.

ACTUAL CASH FL.OW

The Actual Cash Flow set out in Appendix A shows, that since March 26, 2018 and up to July 8, 2018, Wiston
has received approximately $655,000 from the sale of hardwood flooring product inventories. Total
expenditures for the same period amounted to $639,239. This would appear to show that Wiston is operating
on a cash flow breakeven basis throughout the period since March 26, 2018 and up to July 8, 2018. However,
when making a comparison with the Budgeted Cash Flow numbers, actual expenditures for certain
expenditure categories were lower than anticipated in the budget. The most notable categories where actual
expenditures were lower than budget include:

Trustee and legal fees: $120,000 under budget

Office/Warehouse: $59,000 under budget

Staffing and payroll costs: $55,000 under budget
Sales Tax remittances: $27,000 under budget

While certain of these variances have arisen due to the timing of specific payments, many are the result of
unpaid post-filing liabilities due to a delay in the refinancing by the Company. The unpaid liabilities
approximate $172,500, $50,000 of which are the Trustee’s fees.
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The Proposal Trustee has been informed by management that Wiston, is planning within the next week,
to process an order for the bulk sale of product inventory which should result in estimated realizable
proceeds of approximately $100,000 which will be used to, pay the outstanding post-filing liabilities.
Further, it is planning a sale program to the retail public of its ‘end-of-line’ products to improve its

sales.

Wiston R MEAMTR, THRIETHAMBHE™R, ZITRM™4L 100,000 iy, ATFIAE RS
=R ot BEHRETASE -S4 EASHETN, DRRAHE.

The accumulated unpaid liabilities are more than offset by the prepayment of inventory purchases amounting

to approximately $239,000.

FORECAST CASH FLOW

The cash flow prepared by the company (Attached as "Appendix B") forecasts a shortfall of $52,250 during the
extension sought, which it expects to cover from either its refinancing activities or the administration charge

sought in its current application.

The forecast cash flow is premised on aggregate normal product sales of $300,000 over the forecast
eight-week period, or an average of $37,500 per week. Management considers this to be a reasonable
estimate in relation to the most recent weekly sales volumes. The average weekly sales generated in the
first fifteen weeks since March 26, 2018 was approximately $43,500 per week. In addition, it is

forecasting sales of $250,000 from its new strategy to eliminate ‘end-of-line’ inventory.

NEHERWRTRE T\ & #AE i E %7 RS 88808 300,000 iy, 2FHEA 37,500 injt. EEEA
WX EETRIEERANERNASEMIT. 8 2018 43 A 26 HUkK, fi+HEEASRTFHHERLAER
43,500 MG, Besh, Wit 25 NGBS RET S BEABAE R KRSH.

A discussion of direct material cost expenditures, including both actual and forecast is set out below.

Direct Material Cost Expenditure

Payments classified as ‘Direct Material Cost’ expenditures are amounts advanced to HFEWC in

Harbin China, to secure shipments of product inventory. Wiston’s shareholder serves as the

Fo
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payment intermediary between Wiston and HFEWC. We are advised that payments made to the
shareholder during the NOI have been paid to HFEWC as advances on new inventory.
Management of Wiston explained that HFEWC requires a 30% cash advance to commence the
manufacturing process of new product. Management has further advised that there are two
containers at the plant in Harbin China which are awaiting inspection clearance by the Chinese
authorities, which will upon receiving clearance be transported to Wiston. The Proposal Trustee’s
staff, while visiting the Wiston office in Richmond B.C., observed a video conference between
Wiston Richmond, Wiston’s shareholder and what appeared to be the HFEWC factory in Harbin
China. There appeared to be product in Wiston marked packaging, which the Proposal Trustee was

informed, was the product awaiting shipment.

XFTERBTF “EHEMERA” RBAISHE P ER /R HFENC, ATHESRHAZNEE. B wiston K
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The Proposal Trustee was informed that the product is purchased F.O.B. Port of Vancouver. The
two containers awaiting shipment would require a deposit in the order of magnitude of $75,000.
Thus the $239,000 prepayment referred above would account for a 30% down payment for 6
containers. Management of Wiston explained that HFEWC is preparing the balance of the 22
containers for shipment to Wiston, that were referred to in the Proposal Trustee’s First Report,
dated April 24, 2018. Management explained that the lead time for production is 3 months and so
the initial 2 containers have only just finished the manufacturing process. The average land and
ocean transportation time from the product inventory from dispatch in Harbin China to arrival in
Vancouver is 6 weeks. Accordingly, the initial two container shipment is not expected to arrive until

late August 2018 when it will be available for sale.

WA AR B E F.0.B IR, SHEEENRAEEATEME&HN 75,000 . Bk, £
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FINANCIAL POSITION

The trustee has relied to date on the internal financial information provided by the Company and has not attended

to third party verification of asset values.

Assets

Accounts Receivable and Related Party Investments

Wiston's receivables arise from the sale of inventory and investments/loans made in and to related third

parties. Wiston advises that they are selling on a cash-on-delivery basis while under the NO1.

Wiston HIRIMRIUR B HEER, BB/ MKEMRE=ZFHR. Wiston YMAIFER R KM AL R
WA R 7 AT E

The Company's records indicate that total accounts receivable from operations at June 30, 2018 was a net
$224,700 (March 26, 2018 - $360,038) comprising gross receivables of 368,700 and customers in credit
positions for $144,000. Of the total accounts receivable of $224,700, approximately $120,000 is aged over ninety
(90) days. Included in this $120,000 is a single account balance in the amount of $55,710. The Proposal Trustee
inquired about this account and was informed by management that this supplier is in close communication with
Mr. Sun, who is confident that the amount is fully collectible. The Proposal Trustee has asked management to
conduct an analysis of the recoverability of the remainder of the accounts receivable and will report on that

once the information is received.

The Company’s internal financial statements at March 26, 2018 show that amounts owed from
investments/loans is approximately $13.7 million. The trustee has not yet conducted an analysis of the
investments to determine the likelihood and quantum of any recovery from them. Since these amounts are
significant and can change the recovery to creditors by a large margin if collectible, an analysis of recoveries

for Wiston under a liquidation scenario is premature. The Proposal Trustee will report on these investments
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when a liquidation analysis is conducted.
Product Inventory

The Proposal Trustee has visited the warehouse in Richmond B.C., to discuss product inventory with
management and to review product inventory management reports. As at June 30, 2018 inventory
management reports provided to the Proposal Trustee by management, indicate that the total product inventory
held both in Richmond B.C., and Markham, Ontario amounts to approximately 603,000 square feet of
hardwood flooring product. Based on the range of prevailing sales pricing per square foot, achieved in the
period since March 26, 2018 and up to the present, the estimated realizable value of this inventory assuming
selling in the normal course (on a going concern basis) would be in the order of $1.3 million to $1.4 million.
In a forced liquidation scenario, managements best estimate of the liquidation value of product inventory

would be $0.6 million, gross, before overhead and selling costs.

Vehicles and Equipment

There are no reported material changes in this asset category since the date of the Trustee’s First Report.
Liabilities

The Proposal Trustee has not focused on updating the pre-NOI liabilities pending filing of a proposal. There
are 103 arm’s length unsecured trade creditors who are owed a total of $368,000, inclusive of the $144,000 of

customers with credit referenced above.
Secured Creditor — Bank of Montreal (“Bank”)

The Company has taken initiatives to refinance the Bank’s debt and advises that it has a tentative
agreement with a third party to do so. The Proposal Trustee and the Company’s counsel have spoken to
this third party to confirm his intentions. As at June 30, 2018 Wiston's records indicate they owed
approximately $2.5 million. The Bank has acquiesced on the Company’s previous applications for
extension of the NOL Bank of Montreal was given a general security agreement ("GSA") over all the
assets of Wiston by the Company. The Company's principal has provided a personal guarantee and an
indemnity to BMO as collateral security against any shortfall on the secured amounts owing by
Wiston. The personal guarantee is secured by a first mortgage against the principal’s residential real

estate in the City of Vancouver. The assessment value for the real estate is $4,930,000 or more than
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double the amount of indebtedness to BMO. Accordingly, BMO appears to be fully secured for its loans

by the principal’s residence.

AFCRBERARTHFRSERE, FAEEE=FERTHIL. UWEAFMARKNRTESE5XZE=ZTH#ITT 2K,
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Secured Creditor — Vehicle and Equipment Leases

We have not performed any analysis to determine whether there is any equity in the vehicles and

equipment subject to the financing agreements.

MONITORING

Pursuant to subsection 50.4(7) the Proposal Trustee is monitoring the Company's business and financial affairs.
The Company has co-operated in providing weekly cash flow reports and access to information requested by

the Trustee.

QUALIFICATIONS OF THIS REPORT

In preparing this report, the Proposal Trustee has relied upon Wiston's books and records, unaudited financial
information prepared by Wiston and discussions with management and its legal counsel. The Proposal Trustee
has not audited, reviewed or otherwise attempted to verify the accuracy or completeness of the information
and, accordingly, the Proposal Trustee expresses no opinion or other form of assurance with respect to the

information contained in this report.

The cash flow statement and other future oriented financial information relied upon in this report are based
upon management's assumptions regarding future events. Actual results will vary from the information
presented even if the assumptions occur, and the variations may be material. Accordingly, we express no

assurance as to whether the projection will be achieved.



RECOMMENDATION OF THE PROPOSAL TRUSTEE

The Proposal Trustee is continuing to monitor the Company's financial affairs and is not aware of any
material change in its financial position other than as described in this report. The Company has begun
implementing a strategy to eliminate the unexpected payables accumulation during the NOI and continues to

pursue several options to refinance its affairs and file a successful proposal.

In the Proposal Trustee's opinion, Wiston has acted and is acting in good faith and with due diligence and

further that no creditor will be materially prejudiced if the extension is granted.
Pursuant to the above, the Proposal Trustee supports a forty-two (42) day extension to the filing of the proposal.

All of which is respectfully submitted the 18" day of July 2018.

G. Powroznik Group Inc.

In its capacity as Trustee under the Proposal of Wiston International Trade Co. Ltd.

Per: Gary D. Powroznik, CIRP, LIT
Managing Director
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Certificate of Accuracy ML /E iFER4H

1. [ certify the following to be true
HIEBALL T 2E LR

2. I have read the translation of the factual portions of the Trustees report that were provided
to me by my office and those facts are within my own knowledge true.

ERFNMAFRR T, RELEETRODPAERELROEE AMREH B BiRM.

3.1 have authorized my staff to provide information based on the business records of Wiston
International Trade Co Ltd which I believe to be accurate.

I B2 EAY R TARYE Wiston International Trade Co Ltd B & id FHRAMS B - FIAH
LS B AR

1 certify the foregoing to be true FEiFBH il AR EEL July1_9___ 2018
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Andrew Sm - \




