Dear KSMC Lenders,  

Attached please find the documents that will be executed in connection with  Kootenay Shambhala Meditation Centre’s (“KSMC”) purchase of the property at 812  Stanley St., Nelson, BC.  

The first document is the Memorandum of Agreement, which is a document that  each investor signs to agree on how the KSMC Lenders will jointly manage the loan  to KSMC and the payments on that loan. That document should be signed when  you send us your portion of the loan amount.  

The second document (attached to the Memorandum of Agreement as Schedule B),  is the promissory note. This document represents KSMC’s promise to pay the  KSMC Lenders on the terms agreed on for the loan. This document will be signed  by KSMC and a duplicate delivered to each Investor at the closing of title on the  property. Because it represents that KSMC is the owner of the property, it cannot be  signed until the closing.  

The third document (attached to the Memorandum of Agreement as Schedule C) is  the Duplicate Pledge. This document represents your collateral in the property. It  will also be signed by KSMC at the closing of title on the property and a copy will be  delivered to each Investor. Like the Promissory Note, this document represents that  KSMC owns the property and can mortgage it and so it cannot be signed until the  closing.  

If this were a typical real estate deal, the bank lending KSMC money to purchase the  property would be represented at the closing and would be able to exchange the  borrowed money for the promissory note and duplicate pledge right there. But  because this deal involves only private investment on the part of the KSMC lenders,  the lenders will not be present at the closing to provide their funds. But KSMC  needs to have the money from the Investors in hand by no later than October 31 so  it can be brought to the closing as certified funds. The only way to accomplish this  is to have you send your portion of the loan in advance of the closing, knowing that the remaining two documents, the Promissory Note and the Duplicate Pledge, will  be signed at the closing and delivered to each Investor. 

 We appreciate your understanding of this unique (and auspicious) situation of  privately financing KSMC’s purchase of the Stanley Street property. If there is  anything else you would like to know or need to clarify before signing the  Memorandum of Agreement, please let me know.  

Sincerely yours, 

 ____________________  

Agent for Vajradhatu Buddhist Church,  doing business as Kootenay Shambhala Meditation Centre 

MEMORANDUM of AGREEMENT

This Memorandum is dated for Reference October 28, 2013. 

 The Memorandum is accepted and agreed to by the following investment participants (individually called  “Investors” and collectively called the “KSMC Lenders”):  

Name of Investor




Address 

______________________


___________________________

______________________


___________________________

______________________


___________________________

______________________


___________________________

______________________


___________________________

BACKGROUND:  

A. The Vajradhatu Buddhist Church of Canada dba Kootenay Shambhala Meditation Centre  (“KSMC”) wishes to purchase real estate in Nelson, BC Canada for use as its new centre.  

B. The Investors wish to loan certain funds to the KSMC to assist in the purchase of the property.  

C. KSMC does not wish to use a mortgage but rather will secure the loan by way of a promissory note,  in conjunction with a pledging and safekeeping of the Duplicate Indefeasible Title for the property.  

D. The Investors wish to use the Memorandum to document the manner in which they will operate the  KSMC Lenders as it relates to the loan to KSMC.  

OPERATING TERMS:  For good and valuable consideration, the Investors agree as between themselves as follows:  

1. The Investors will make contributions to the KSMC Lenders in the amounts set out in Schedule A.  These amounts are considered capital investments in the KSMC Lenders.  

2. The KSMC Lenders will loan the sum of $240,000 to KSMC, and take back a promissory note in  this same amount in substantially the form shown on Schedule B.  

3. The KSMC Lenders will obtain the Duplicate Indefeasible Title for the property and cause it to be  lodged with Nasmyth Morrow & Bogusz, 465 Ward St., Nelson, BC, pursuant to the terms of the  Pledging Agreement which will be in substantially the form shown on Schedule C.  

4. The KSMC Lenders will be run on democratic principles and all decisions that relate to the  promissory note, the pledging agreement, and renewals or replacements of them and any matters as  to their enforcement and collection, as well as administrative decisions and action of the KSMC  Lenders, must be on a majority rule basis, with an Investor having one vote for each dollar invested  in the KSMC Lenders.  

5. The Investors will decide by simple majority who will be the authorized signatory for the KSMC  Lenders and who may approve documents and enter into binding agreements on behalf of the  KSMC Lenders. The results of that majority vote shall be documented by a certificate signed by all  Investors voting in favour of the resolution.  

6. Other than the duly elected authorized signatory who shall speak for the Group, no Investor on his  or her own shall have any standing to deal directly with KSMC as it relates to this loan.  

7. When principal amounts owing on the promissory note are repaid by KSMC to the KSMC Lenders  from time to time, the funds will be distributed to each Investor pro-rata in proportion with the  amount of their outstanding investment amount in the KSMC Lenders, unless otherwise approved  by a resolution approved by votes representing not less than 75% of the funds invested in the  KSMC Lenders.  

8. No Investor may require the repayment by the KSMC Lenders of his or her investment of principal  in the KSMC Lenders any faster than the anticipated cash flow generated under the promissory  note approved by the duly authorized signatory of the KSMC Lenders.  

9. Investors may not transfer their rights and obligations under the Note or the Memorandum to any  third party. An Investor’s estate may, however, succeed to the rights and obligations of any  Investor after his or her death.  

10. Investors may request that the KSMC Lenders assume the rights and obligations of the Investor and  while such an assumption of the debt is not required, any or all of the remaining Investors may  agree to “purchase” the requesting Investor’s share. The Investors agreeing to such a succession  would pay the requesting Investor’s outstanding principal in proportion to their outstanding  indebtedness and assume the rights to collect interest and receive principal based on their new  adjusted principal.  

11. Investors may, but are not required to, agree, from time to time, upon request of KSMC to forego  payments of interest for a period or periods of time. Any interest foregone by an Investor may be  added to such Investor’s principal, and shall earn interest and be repaid in accordance with the  terms of the Note.  

12. Investors may, but are not required to, agree to lend additional amounts to KSMC from time to  time, upon request of KSMC, to cover additional and unforeseen costs in connection with the  renovation of the Centre. Upon such agreement, the Note and the Memorandum shall be amended  to reflect the new principal amounts.  

13. The Investors acknowledge that they have had the opportunity to seek and obtain the advice of their  own lawyers with respect to this Memorandum and their investment in the KSMC Lenders. The  Investors acknowledge that they are not relying on any advice provided by KSMC or its counsel in  this matter. The Investors are responsible to seek and obtain their own income taxation and legal  advice relating to the investment and operation of the KSMC Lenders.  

14. This Agreement is binding on the parties and their respective executors, personal representatives,  heirs and assigns. No Investor may assign their interest in the KSMC Lenders unless the assignee  first executes a participation agreement whereby the assignee agrees to be bound by all of the terms  of this Memorandum.  

15. Any disputes in relation to the operations of the KSMC Lenders shall be mediated in good faith.  

16. This Memorandum is governed by the laws of the Province/State of British Columbia.  The signatures of the Investors below indicate their acceptance of the foregoing terms.  

Investors: 
Witnesses:
 __________________________

___________________________

__________________________

___________________________

__________________________

___________________________

__________________________

___________________________

__________________________

___________________________

SCHEDULE A  Investment amounts

Investor: 
Amount:
 __________________________

___________________________

__________________________

___________________________

__________________________

___________________________

__________________________

___________________________

__________________________

___________________________

SCHEDULE “B”

PROMISSORY NOTE

 Canadian $240,000.00  FOR VALUE RECEIVED, the undersigned (the "Borrower") hereby unconditionally promises to pay to or to the order  of the KSMC Lenders (the "Lender") the principal sum of TWO HUNDRED AND FORTY THOUSAND  DOLLARS and no cents ($240,000), in the manner and on the terms and conditions as follows:
 This Promissory Note is due in full on November 1, 2028.  

The Borrower shall pay interest, annually on the 1st day of November for each and every year that it is outstanding,  at the rate of five percent (5%) per annum compounded annually.  This Promissory Note is secured by the pledge of the Duplicate Indefeasible Title for the property owned by the  Borrower and described as 812 Stanley Street, Nelson, BC (Lots 6&7, Block 31, District lot 95, Kootenay District  Plan 9500, hereinafter called the “Lands”). The terms of the pledging agreement are applicable to this Promissory  Note.
  Notwithstanding any other provision herein, this Promissory Note is due in full upon the sale, transfer or other  disposition of the Lands.  

No principal payments are required during the term of this Promissory Note, provided the Borrower is not in default  of this Promissory Note or the pledging agreement. This Promissory Note, or any part hereof, may be paid in  advance, in whole or in part, without notice, bonus or interest penalty. 

 Time is of the essence hereof. In the event of a default in payment, the entire unpaid balance becomes due in full.  

The Borrower hereby waives presentment for payment, notice of dishonour, protest and notice of protest of this  Promissory Note.  

This Promissory Note shall be governed by and construed in accordance with the laws of British Columbia and those  of Canada applicable therein.  

Dated for reference this FIRST day of NOVEMBER, 2013.  

SIGNED, SEALED AND DELIVERED 

Name of Borrower:  Vajradhatu Buddhist Church dba Kootenay Shambhala Meditation Centre  by its Authorized Signatory _____________________________
in the presence of: 
Witness:______________________
Address:______________________ 
 Occupation:___________________ 
SCHEDULE “C”
MORTGAGE and PLEDGE AGREEMENT
   WE, the borrowers, Vajradhatu Buddhist Church dba Kootenay Shambhala Meditation Centre hereby grant to the KSMC Lenders a mortgage over the lands (the "Lands") described as: 812 Stanley Street, Nelson, BC (Lots 6&7, Block 31, District lot 95, Kootenay District Plan 9500, hereinafter called the “Lands”) as security for the payment of the sum of $240,000 plus interest to them. The mortgage shall be granted by way of depositing the Duplicate Indefeasible Title (hereinafter the "Title") for the Lands with Nasmyth, Morrow & Bogusz, 465Ward St., Nelson, BC. By giving this Title to the KSMC Lenders we hereby mortgage, charge and hypothecate the Lands to them until repayment is made in full under the Promissory Note for $240,000 dated for reference the 31st day of October 2013, a copy of which is attached hereto. We acknowledge that the said Promissory Note requires interest payments of 5% per annum on the first day of November of each and every year starting November 1, 2014, to and including November 1, 2028, on which date the balance is due and payable. The interest rate on the loan is agreed to be five percent (5%) per annum, compounded semi-annually not in advance.  

We agree, jointly and severally, to abide by the terms and conditions in the Prescribed Standard Mortgage Terms attached hereto and which form a part of this Mortgage and Pledge Agreement, a copy of which we acknowledge receiving before executing this Mortgage and Pledge Agreement. At any time on demand we agree to execute and allow the registration of a Form B Mortgage having the loan and repayment terms contained in the Promissory Note; failure by us to execute and allow the registration of such Form B Mortgage will constitute an immediate default under the Promissory Note and will be grounds for deeming the Promissory Note a bad debt and grounds for the Lender to register a Certificate of Pending Litigation and formally claim a mortgage interest in the Lands. We agree to allow no other mortgages to be registered on the title to the Lands for so long as the Duplicate Indefeasible Title is outstanding and held as security for the Promissory Note. 

Dated at Nelson, BC this 31st day of October, 2013. 

_____________________________________ 
Borrower 

Vajradhatu Buddhist Church of Canada dba Kootenay Shambhala Meditation Centre  by ___________________ , Authorized Signatory
