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I, Tyson Hartwell, of Calgary, Alberta, swear THAT:
1. [ am an Assistant Vice-President, High Risk, Prairie Region of Canadian Western Bank

(the "Plaintiff" or "CWB") and as such have personal knowledge of the matters herein
deposed to except where stated to be based upon information and belief, in which case 1

verily believe the same to be true.
The First Mortgage

2. The Plaintiff and AAA Holdings Ltd. ("Holdings") are parties to a demand collateral
mortgage dated February 24, 2014 (the "First Mortgage"). A copy of the First Mortgage is
attached at Exhibit "1".

3. Pursuant to the First Mortgage, Holdings encumbered, mortgaged and charged the lands
described as Plan 8011265 Block 10 Lot 17 excepting thereout all mines and minerals and

the right to work the same (the "Lands") to secure repayment of among others:
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a. a principal sum not exceeding $4,500,000 together with interest at a rate of 15%

per annum;
b. all amounts owing by Holdings to CWB from time to time; and

c. all indebtedness, liabilities and obligations of Holdings to CWB, whether as
principal, guarantor or surety (together the "First Mortgage Monies").

Holdings covenanted, pursuant to the First Mortgage, to comply with all terms, conditions
and covenants set forth in a commitment letter entered into between the Plaintiff and

Holdings dated February, 2014 as amended, restated or replaced from time to time.

On September 12, 2018, the Plaintiff extended credit facilities and related services to
Holdings pursuant to a commitment letter (the "Holdings Loan Agreement"). A copy of

the Holdings Loan Agreement is attached at Exhibit "2"

The First Mortgage provides that on default of the observance or performance of any
covenant contained in the First Mortgage or the Holdings Loan Agreement, the whole of

the First Mortgage Monies shall become due and immediately payable.

Default under the First Mortgage and the Second Mortgage
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Holdings has breached and is in default of the terms of the Holding Loan Agreement, the
First Mortgage, and the Second Mortgage (defined below). The defaults of Holdings are set
out in a letter of demand dated March 14, 2019 (the "Holdings Demand Letter") and

include but are not limited to:

a. a failure to make scheduled payments to the Plaintiff in accordance with the

Holdings Loan Agreement;
b. failure to pay property taxes and priority payables when due and owing; and

c. breaches of the general conditions set our in Schedule "D" of the Holdings Loan

Agreement,

As of March 13, 2019, the First Mortgage Monies outstanding were $4,037,335.54,

representing funds borrowed under the Holdings Loan Agreement.



10.

Pursuant to the Holdings Demand Letter, the solicitor for the Plaintiff has demanded from
the Holdings payment of the outstanding First Mortgage Monies, but the Holdings has
refused or neglected to pay the said sum, or any part thereof, and this entire indebtedness

remains outstanding, due and owing.

Attached hereto and collectively marked as Exhibit "3" is a copy of the Holdings Demand
Letter and Notice of Intention to Enforce Security under and pursuant to section 244 of the

Bankruptcy and Insolvency Act, R.S.C. 1985 c. B-3 (the "BIA").

The Second Mortgage and Holdings Guarantees of Windows and Doors

11.

12.

13.

14.
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The Plaintiff and Holdings are also party to a second demand collateral mortgage dated July
4, 2014 (the "Second Mortgage"). A copy of the Second Mortgage is attached at Exhibit
"4” .

Pursuant to the Second Mortgage, Holdings encumbered, mortgaged and charged the Lands

to secure repayment of the mortgage monies which include, among others:

a. a principal sum not exceeding $4,500,000 together with interest at a rate of 15%

per annum;
b. all amounts owing by Holdings to CWB from time to time; and

c. all indebtedness, liabilities and obligations of Holdings to the Plaintiff, including as

guarantor or surety.

On July 4, 2014, pursuant to a Full Liability Guarantee, Holdings guaranteed to the Plaintiff
payment on demand of all indebtedness and liabilities at any time owing by AAA Windows
Ltd. ("Windows") arising under any agreement or dealings between Windows and the
Plaintiff (the "Windows Guarantee"). A copy of the Windows Guarantee is attached as
Exhibit "5".

On October 25, 2018, pursuant to a Full Liability Guarantee, Holdings guaranteed to the
Plaintiff payment on demand of all indebtedness and liabilities at any time owing by AAA
Doors Ltd. ("Doors") arising under any agreement or dealings between Doors and the

Plaintiff (the "Doors Guarantee"). A copy of the Doors Guarantee is attached as
Exhibit "6".



15.

Under the terms of the Second Mortgage, the Second Mortgage secures the liability of
Holdings to CWB as borrower and also pursuant to the Windows Guarantee and the Doors

Guarantee.

Demand under the Window Guarantee

16.

17.

18.

Windows is in default of its obligations to the Plaintiff and on March 14, 2019, the Plaintiff
demanded repayment from Windows in the amount of $525,754.56 plus all accrued and

accruing interest and legal fees (the "Windows Indebtedness").

On March 14, 2019, pursuant to the terms of the Windows Guarantee, the First Mortgage,
and the Second Mortgage, the Plaintiff demanded from Holdings payment of the Windows
Indebtedness (the "Windows Demand Letter"). Holdings has refused or neglected to pay
the Windows Indebtedness, or any part thereof, and this entire indebtedness remains

outstanding, due and owing.

Attached hereto and collectively marked as Exhibit "7" is a copy of the Windows Demand
Letter and Notice of Intention to Enforce Security under and pursuant to section 244 of the
BIA.

Demand under the Doors Guarantee

19.

20.

21.
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Doors is in default of its obligations to the Plaintiff and on March 14, 2019, the Plaintiff
demanded repayment from Windows in the amount of $1,272,642.36 plus all accrued and

accruing interest and legal fees (the "Doors Indebtedness").

On March 14, 2019, pursuant to the terms of the Doors Guarantee, the First Mortgage, and
the Second Mortgage, Plaintiff has demanded from the Holdings payment of the Doors
Indebtedness (the "Doors Demand Letter"). Holdings has refused or neglected to pay the
Doors Indebtedness, or any part thereof, and this entire indebtedness remains outstanding,

due and owing.

Attached hereto and collectively marked as Exhibit "8" is a copy of the Doors Demand

Letter and Notice of Intention to Enforce Security under and pursuant to section 244 of the
BIA.



Summary and Conclusion

22. As of June 25, 2019, Holdings is indebted to the Plaintiff as follows:

Type of Indebtedness

Amount

As borrower

$4,089,027.55

(Being principal of $4,013,912.82 and
interest of $75,114.73, with per diem
interest of $501.10)

As guarantor of Windows

$536,079.13

As guarantor of Doors

$1,121,775.65

Total

$5,746,882.33

23, This total indebtedness is now due and owing, and is secured against the Lands by the First

Mortgage and the Second Mortgage.

24, I make this Affidavit in support of the Plaintiff's Application for an Order, among other

things (i) declaring the First Mortgage and the Second Mortgage one valid and enforceable,

(ii) declaring the amount owing to the Plaintiff, (iii) granting summary judgement against

Holdings, (iv) setting a redemption period of one day, followed by a judicial listing, and

related relief.

SWORN BEFORE ME at the City of Calgary,
in the Province of Alberta this | day of
July, 2019.

LA Ay

ANV
A Commisgloner for Oatts fn\ar‘m‘/for the
Province of Alberta

David LeGgayt
Barrister & Solicitor
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THIS IS EXHIBIT "1" REFERRED TO IN
THE AFFIDAVIT OF TYSON HARTWELL.

SWORN BEFORE ME THIS |6 DAY OF
JULY, 2019.

A Commission& for Oaths in and for the
Province of Alberta

David LeGeyt
.

Barrister & Solicitor
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$4,500,000.00 DEMAND MORTGAGE BY
AAA HOLDINGS LTD.
IN FAVOUR OF CANADIAN WESTERN BANK
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MORTGAGE

The Land Titles Act
RECITALS

WHEREAS:

A, The Mortgagor is or is entitled to become the registered owner of the Lands;

B. The Mortgagee has agreed to lend an amount not to exceed the Principal Sum to the Mortgagor
on the terms and conditions set out herein; and

C. As security for repayment of the Principal Sum together with interest and performance of the
covenants contained herein, the Mortgagor has agreed to grant this Mortgage. in favour of the
Mortgagee. . '

NOW THEREFORE in consideration of the covenants and promises contained herein, the Mortgagor
and Mortgagee covenant each with the other as follows:

ARTICLE 1
1.1 Definitions
In this Mortgage:
(a) "Business Days" means days other than Saturdays, Sundays and statutory holidays in the
Province of Alberta;
(b) "Collateral Secarity" means the additional and collateral security, if any, which may be

required by the Mortgagee to be granted by the Mortgagor or others pursuant to the
provisions of this Mortgage or the Commitment Letter including, but without limiting the
generality of the foregoing, the following:

@ $4,200,000 Demand Promissory Note granted by the Mortgagor to and in favour
of the Mortgagee;

(i) General Security Agreement granted by the Mortgagor;
(iii) Assignment of Rents and Leases granted by the Mortgagor;

(iv)  Unconditional and Unlimited Environmental Agreement and Indemnity granted
by the Mortgagor; and '

) such other additional and collateral security as provided by the Mortgagor or
others to the Mortgagee, from time to time;

© "Commitment Letter" means that certain commitment letter from the Mortgagee to the
Mortgagor, dated February 13, 2014 and accepted by the Mortgagor on February 13,
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(b)
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2014 as may be amended, modified, supplemented, restated or replaced, from time to
time;

"Hazardous Substances" means any substance which is hazardous to persons or
property and includes, without limiting the generality of the foregoing:

() radioactive materials;
(i) explosives;

(iii)  any substance that, if added to any water, would degrade or alter or form part of a
process of degradation or alteration of the quality of that water to the extent that
it is detrimental to its use by man or by any animal, fish or plant;

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

(@8] endangers the health, safety or welfare of persons or the health of animal
life;

2) interferes with normal enjoyment of life or property; or
&) causes damage to plant life or to property;

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

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

"Improvements" means all improvements of every kind whether or not affixed to the
Lands including without limitation all buildings, erections, improvements, machinery and
plant, furnaces, boilers, elevators, escalators, mobile homes, plumbing, air conditioning,
ventilating and refrigerating equipment, water heaters, wall to wall carpeting, plate glass,
storm doors, storm windows, screens and screen doors and all apparatus and equipment
appurtenant thereto whether moveable or stationery, with all proper, usual and necessary
gears, tools, accessories, equipment and appliances, which are now or may hereafter be
placed or installed upon the Lands;

"Interest Rate" means interest on the Principal Sum or on such portion thereof as
remains unpaid both before and after maturity or default at the rate of FIFTEEN
PERCENT (15.0%) percent per annum (or such other rate or rates as agreed to between

the Mortgagor and Mortgagee in writing), calculated, compounded and payable monthly,
not in advance;

"Interest Adjustment Date" has the meaning ascribed to such term in section 2.2(a)
hereof;

"Lands" means that parcel or parcels of land situate in the Province of Alberta and
legally described in Schedule "A" attached hereto, together with all Improvements;
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"Maturity Date" means the Business Day that the Mortgage Monies are due for
repayment pursuant to the Commitment Letter, any Collateral Security or hereunder;

"Mortgage" means this mortgage together with all Recitals and all Schedules attached
hereto;

"Mortgage Monjes" means the Principal Sum with interest thereon at the Interest Rate,
together with all other monies secured by this Mortgage, including without restriction,
any advances, fees or expenses made or incurred by the Mortgagee;

"Mortgagee" means CANADIAN WESTERN BANK;

"Mortgagee's Address" means Canadian Western Bank, 2810, 32" Avenue N.E.,

Calgary, Alberta T1Y 514 or such other address as the Mortgagee shall from time to time
advise in writing;

"Mortgagor" means AAA HOLDINGS LTD.;

"Mortgagor's Address" means Bay 26, 3530 — 32" Street NE, Calgary, Alberta, T1Y
6G7 or such other address as the Mortgagor shall from time to time advise in writing;

"Permitted Encombrances" means those encumbrances described in Schedule "A"
attached hereto;

"Prime Rate" means the variable reference rate of interest per annum established by the

Mortgagee from time to time as the Mortgagee's prime lending rate for Canadian dollar
loans made by the Mortgagee in Canada;

"Principal Sum" means the sum not to exceed $4,500,000.00 in lawful money of
Canada;

"Prior Charge" means any mortgage, lien, agreement for sale, encumbrance, interest in
land or other charge or claim upon or with respect to the Lands which has or may have or

which may acquire priority to this Mortgage, including, without restriction, the Permitted
Encumbrances;

"Real Estate Taxes" means all taxes, local improvement charges, rates, assessments,
levies, liens and penalties which are now or may hereafter be imposed or charged or be
chargeable against or payable in respect of the Lands and shall include amy levy or
mortgage tax or principal and interest tax imposed or which may be imposed on this

Mortgage or on the Mortgagee in respect of this Mortgage or on the monies secured by
this Mortgage or on the Lands;

"Receiver" means any person or persons appointed by the Mortgagee in accordance with
section 6.1 herein and includes a receiver, and a receiver and a manager; and

"Term" means the period of time from the first advance of the Principal Sum hereunder
to and including the Maturity Date.

1.2 Preamble and Schedule Incorporated
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The parties hereby confirm and ratify the matters contained and referred to in the preamble to this

Mortgage and agree that same and Schedulc "A" attached hereto are expressly incorporated into and form
part of this Agreement.

1.3 Schedule
The schedule to this Agreement is as follows:
Schedule "A" - Lands and Permitted Encumbrances

ARTICLE 2

2.1 Loan of Principal Sum

The Mortgagee agrees to lend an amount not to exceed the Principal Sum to the Mortgagor upon the
terms and conditions contained herein and as set forth in the Commitment Letter.

2.2 Repayment

(a) The Mortgagor shall pay to the Mortgagee at the Mortgagee's Address, ON DEMAND,
the Principal Sum together with interest at the Interest Rate, calculated monthly and
payable monthly, not in advance, before and after maturity, default and judgment, with
overdue interest at the Interest Rate from the date of advance of the Principal Sum, or
such portion thereof (the "Interest Adjustment Date"), with the Mortgagor
acknowledging that this Mortgage is given and taken as general and continuing collateral
security and may secure a promissory note or note(s), a current or running account or a
revolving line of credit, and the Mortgagor agrees that the Mortgage Monies shall include
all amounts owing to the Mortgagee from time to time in respect of any such promissory
note, note(s), current or running account or revolving line of credit and all indebtedness,
liabilities and obligations of the Mortgagor to the Mortgagee, whether present or future,
direct or indirect, absolute or contingent, matured or not, and whether arising within or
outside Canada, and whether incurred by or arising from any agreement or dealing
between the Mortgagee and the Mortgagor or by or from any agreement or dealing with
any third party by which the Mortgagee may be or become in any manner whatsoever a
creditor of the Mortgagor, or however otherwise incurred or arising, and whether the
Mortgagor be bound alone or with another or others, and Whether as principal, guarantor
or surety; and

) the Principal Sum and all other Mortgage Monies, or the amount thereof remaining
unpaid, shall become due and be paid on the Maturity Date.

2.3 Payment of Interest, Principal under Commitment Letter

The Mortgagor shall pay to the Mortgagee interest at the Interest Rate in the manner aforesaid on the
Mortgage Monies or on so much thereof as shall from time to time remain unpaid. In the event of non-
payment of any of the Mortgage Monies at the time provided in the Commitment Letter, the Collateral
Security or as herein set for payment thereof, the Mortgagor shall, so long as any part thereof remains
unpaid, pay interest thereon at the Interest Rate from day to day on the same. All interest on becoming
overdue shall be forthwith treated (as to payment of interest thereon) as principal and shall bear
compound interest at the Interest Rate after as well as before maturity, default and the obtaining of any
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judgment by the Mortgagee to be payable on demand and all such interest and compound interest shall be
a charge on the Lands.

2.4 Construction Loan Advances

If advances under this Mortgage will be made from time to time for the purposes of construction, it is
agreed between the Mortgagor and Mortgagee as follows:

(2)

(b)

©

(d)

©

Y

(8)

Advances will, at the option of the Mortgagee, be based on a certificate from an architect,
engineer or the Mortgagee's cost consultant approved by the Mortgagee, certifying the
value of the work in place and that construction is proceeding in accordance with the
Plans and Specifications (as hereinafter defined) as may be approved by the Mortgagee;

Funds may, at the option of the Mortgagee, be held back to ensure that sufficient funds
are available to complete the Development (as hereinafter defined) based on then
estimated costs;

Advances may be made subject to the Mortgagor providing evidence of compliance with
the Builders' Lien Act (Alberta) and the Mortgagee may holdback from advances an
amount sufficient to satisfy all holdbacks required under and in accordance with the
terms of the Builders’ Lien Act (Alberta);

The Mortgagee shall have the right, at its option, to make an advance not otherwise
requested by the Mortgagor, the proceeds of which are used, inter alia, to pay accrued
interest, legal and other costs that have been incurred by the Mortgagee and which the
Mortgagor has agreed to pay;

Advances may, at the option of the Mortgagee, be made directly to the contractors, sub-
contractors and/or suppliers of the Development (as hereinafter defined);

The Mortgagee shall have no obligation to make more than one advance per month as
outlined in the Commitment Letter; and

Advances must be preceded by a report from the Mortgagee’s counsel which confirms
that title to the Lands are clear of all encumbrances except this Mortgage and those
expressly consented to by the Mortgagee.

ARTICLE 3

31 Insarance

(@)
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The Mortgagor shall forthwith insure the Lands and all chattels located thereon and
during the continuance of this Mortgage keep insured in favour of the Mortgagee to the
extent of the full insurable value thereof, or sufficient to protect the Mortgagee, as the
Mortgagee may reasonably request, in lawful money of Canada, with a company or
companies approved by the Mortgagee against:

6] all risks of loss or damage including that caused by fire, windstorm, flooding,
hail, lightning, explosion, theft, vandalism, malicious damage, riot, earthquake,
impact by aircraft or vehicles, smoke damage; and
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(d)

(e)
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M
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(ii) to the extent applicable, against loss or damage caused by any defect in or the
bursting or explosion of any steam boiler or other object generating or operated
by steam or any closed circulation hot water system or any pressure vessel or by
the escape of water from any sprinkler system or other piping within or operated
upon the Lands;

such policies of insurance to contain the usual "Extended Coverage" and "Replacement
Cost" endorsements.

The Mortgagor will maintain comprehensive general liability insurance in such amounts
as the Mortgagee may reasonably require.

The Mortgagee may in the event of any default effect such insurance and insure the
Lands against loss or damage from any other cause whatsoever.

The Mortgagor will not do or permit anything to be done whereby the policy or policies
may be voided, and will pay all premiums and sums of money necessary for maintaining
every such insurance as aforesaid, as the same become due, and will assign and deliver

unto the Mortgagee the policy or policies of insurance and the receipt or receipts relating
thereto.

The policies shall to the extent applicable, bear endorsements in a form satisfactory to the
Mortgagee making all proceeds thereunder payable to the Mortgagee. All policies shall
contain either the Insurance Bureau of Canada standard mortgage clause or the
Mortgagee's special mortgage clause.

The policies of insurance and renewals thereof, if applicable, shall be delivered to the
Mortgagee at such times as are requested by the Mortgagee, but without limitation,
evidence of renewal shall be delivered not less than thirty (30) Business Days prior to
expiration of the insurance.

The Mortgagee may require any such insurance to be written by insurance companies
acceptable to it, and may, at its option, cancel existing policies and require that new
insurance be effected, and may, in the event of failure by the Mortgagor to deliver
policies or renewals thereof to the Mortgagee as herein provided, effect and maintain any
insurance herein provided for. Any amount or amounts paid by the Mortgagee in respect
thereof shall be payable by the Mortgagor to the Mortgagee forthwith on demand, and
shall be added to the Principal Sum and will accrue interest at the Interest Rate as if the
money were interest in arrears and shall bear interest at the Interest Rate until payment is
received by the Mortgagee. Such interest shall run from the date of payment by the
Mortgagee and shall be added to the Principal Sum and be a charge upon the Lands until
repaid with interest as aforesaid. However, nothing set out herein shall obligate the
Mortgagee to obtain such insurance and doing so is solely at the option of the Mortgagee.

The Mortgagor shall forthwith on the happening of any loss or damage, furnish at its own
expense all necessary proofs and do all necessary acts to enable the Mortgagee to obtain
payment of the insurance monies, and all monies received by virtue of any policy or
policies of insurance may at the sole option of the Mortgagee:

) be applied in or towards substantially rebuilding, reinstating and repairing the
Lands;




(i) be applied wholly or in part in reduction of the Mortgage Monies then remaining
unpaid, notwithstanding that no amount at such time may be due and payable
under the terms of this Mortgage;

(iii)  be paid over in whole or in part to the Mortgagor but no such payment shall

operate as payment or a novation of the Mortgagor's indebtedness hereunder or as
reduction of this Mortgage; or

(iv)  be applied partly in one way and partly in another as the Mortgagee in its sole
discretion may determine.

Pending application of the insurance monies for the purpose aforesaid, the same shall be
deemed to form part of the Mortgage Monies and be subject to the charge hereby created.

) The Mortgagor hereby irrevocably appoints the Mortgagee as its attorney for the purpose
of demanding, recovering and receiving payment of any and all insurance monies to
which it may be or may become entitled. Without limiting the generality of the
foregoing, the Mortgagee may, in the name of the Mortgagor:

@ file proofs of claim with any insurer who shall insure the Lands;
(ii) settle or compromise any claim for insurance proceeds in respect of the Lands;

(i)  commence and prosecute any action in the name of the Mortgagor for recovery
of insurance proceeds in respect of the Lands; and

{iv) settle or compromise any such action in the name of the Mortgagor for recovery
of insurance proceeds in respect of the Lands.

Notwithstanding anything herein contained it shall remain the responsibility of the
Mortgagor to demand, recover and receive such payment and nothing herein shall render
the Mortgagee liable to the Mortgagor for any act done by it in pursuance of the power of
attorney hereby granted or for its failure to do any act or take any step.

9] The Mortgagor acknowledges that it is aware of the provisions of the Fire Prevention
(Metropolis) Act of 1774, which provides that, in the case of loss or damage by fire, the
Mortigagor at its discretion, may require that the insurance proceeds be utilized to rebuild,
reinstate and repair the Lands, and hereby waives the benefit of such provisions or any
legislation similar thereto or in replacement thereof. It is further agreed, that in the event
that the Mortgagee at its sole discretion has insurance momnies applied to the Principal

Sum secured hereby the payment of such sums will be subject to any prepayment
provisions contained in this Mortgage.

3.2 . Payment of Real Estate Taxes

The Mortgagor shall pay as they become due all Real Estate Taxes and shall submit to the Mortgagee tax
receipts evidencing payment within thirty (30) days after they become due, provided that:

(a) the Mortgagee may deduct from any advance of the Principal Sum an amount sufficient
to pay any Real Estate Taxes;

LEGAL_21919297.1
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the Mortgagor will transmit to the Mortgagee all assessment notices, tax bills and other
notices affecting the imposition of Real Estate Taxes forthwith after the receipt of same
by the Mortgagor;

if the Mortgagor defaults in payment of the Real Estate Taxes, the Mortgagee may, but
shall not be obliged to, pay all Real Estate Taxes and all monies expended by the
Mortgagee for such purpose, together with interest thereon at the Interest Rate, shall be
added to the Principal Sum (such interest to run from the date of payment by the
Mortgagee), and shall be a charge upon the Lands and shall be repaid by the Mortgagor
to the Mortgagee forthwith upon demand;

the Mortgagor shall, at the option of the Mortgagee, pay to the Mortgagee on the days
appointed for payment of principal and interest, such sums in addition thereto as the
Mortgagee shall compute to be required to provide a fund sufficient to pay in full the
Real Estate Taxes when such taxes become due and payable and the Mortgagee shall be
at liberty to exercise its discretion at any time during the currency of this Mortgage. A
forbearance by the Mortgagee to exercise its discretion, either at the commencement of
the Term or at any other time thereafter, shall in no way affect or preclude the Mortgagee
from requiring the Mortgagor to pay instalments for Real Estate Taxes at any subsequent
time. The following provisions shall apply to this subsection:

@ in the event that the Real Estate Taxes actually charged for any particular year
exceed the estimated amount or in the event of any part of the estimated amount
paid to the Mortgagee being applied by the Mortgagee in or towards principal
and interest or other monies in default, the Mortgagor will pay to the Mortgagee
on demand the amount required to satisfy the deficiency;

(ii) so long as there is no default under any covenant or agreement contained in this
Mortgage or in any Collateral Security, the Mortgagee shall apply such payments
on the Real Estate Taxes chargeable against the Lands, but the Mortgagee shall
be under no obligation to apply such payments more often than yearly;

(iif)  if before any such sum or sums in the hands of the Mortgagee shall have been so
applied there shall be default in respect of the payment of any of the Mortgage
Monies or in any Collateral Security, the Mortgagee may, at its option, apply

such sum or sums in or towards payment of principal, interest or other monies so
in default; and

@iv) if the Mortgagor desires to take advantage of any discounts or avoid any
penalties in connection with the payment of Real Estate Taxes, then it shall pay
to the Mortgagee such additional amounts as in the opinion of the Mortgagee are
required for that purpose; provided always, that the Mortgagee may, at its option,
decide to prepay either in whole or in part any Real Estate Taxes.

3.3 Maintenance and Repair of the Lands

@

(®
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The Mortgagor will not commit any act of waste upon the Lands nor do or permit to be
done any act which may impair the value thereof.

?‘he Mortgagor will take good and reasonable care of all buildings, structures and
Improvements now or hereafter from time to time erected on the Lands and without cost



©

(d)

©)

and expense to the Mortgagee will manage, operate, maintain and keep or cause the same
to be kept in good order, repair and condition throughout, both exterior and interior,
structural or otherwise, and will promptly make all required or necessary repairs and
replacements thereto, including without limitation, the roof, walls, foundations and
appurtenances, pipes and mains, and all other fixtures, machinery, facilities and
equipment that belong to or are used in connection with the Lands, all of the foregoing to
the extent that a prudent owner would do. Notwithstanding the foregoing, the Mortgagor
shall not be obligated to repair any damage caused by reasonable wear and tear which
does not affect the use and enjoyment of the improvements except as and when such
damage would be ordinarily repaired by a prudent owner.

The Mortgagee by its agents, solicitors or inspectors may enter upon the Lands at any
reasonable time to view the state of repair.

Should, in the opinion of the Mortgagee, the Lands not be in a proper state of repair, the
Mortgagee may serve notice upon the Mortgagor to make such repairs or replacements as
the Mortgagee deems proper within a period of twenty (20) Business Days and in the
event of the Mortgagor not having complied or not being in the process of diligently
complying with such request, the Mortgagee may deem the Mortgagor to be in default
hereunder and may authorize the making of such repairs or replacements by its agents,
employees or contractors and they may enter upon the Lands for the purpose of doing
such work with or without the Mortgagor's concurrence and the cost thereof shall be paid
for by the Mortgagor upon demand and until paid shall be secured by this Mortgage, bear
interest at the Interest Rate and be a charge upon the Lands in priority to the interest of
the Mortgagor. Provided always, that should the Mortgagor have vacated or abandoned
the Lands, or, should the Lands be occupied by a tenant or tenants who are failing to
properly maintain and repair the same, and, the Mortgagee, in its sole discretion, deems it
pecessary to enter upon the Lands in order to properly maintain and preserve its security,
then in such event, the Mortgagee shall be entitled to so enter and such action by the
Mortgagee shall not constitute it a mortgagee in possession nor liable as such.

In the ownership and development of the Lands, the Mortgagor will observe and comply
with all applicable federal, provincial and local bylaws, statutes, rules, ordinances,

permits, regulations, orders, directions and restrictions affecting the Lands in force from
time to time.

34 Miscellaneous Affirmative and Negative Covenants

@
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The Mortgagor covenants and agrees that for so long as there shall remain any amount of
the Mortgage Monies outstanding bereunder:

@) The Mortgagor will:

1 comply with all terms, conditions and covenants set forth in the
Commitment Letter;

2) permit the Mortgagee to inspect the business premises, the property,

assets and the books and records of the Mortgagor at all reasonable
times;
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keep the Lands of the Mortgagor free and clear of all taxes, assessments,
liens and encumbrances, other than Permitted Encumbrances, and notify
the Mortgagee promptly of any loss or damage of or to the Lands or any
material asset located thereon. The Mortgagee may pay off the whole or
any part of any lien, mortgage, contract, debt, charge and encumbrance
with which the Lands or any part thereof may be charged or affected,
whether velidly or not, and all moneys so paid by the Mortgagee together
with all expenses of the Mortgagee in connection with any such payment
shall be forthwith added to the Principal Sum and shall bear interest at
the Interest Rate per annum and shall be forthwith due and payable by
the Mortgagor to the Mortgagee and default in payment thereof shall
constitute default thereunder; and

provide safe storage and properly care for the property and assets of the
Mortgagor and make all proper repairs thereto and at all times use,
operate and enjoy the same strictly in accordance with all laws from time
to time in force;

(b) The Mortgagor covenants and agrees that for so long as there shall remain any amount of
the Mortgage Monies outstanding hereunder, it will not, without the prior written consent
of the Mortgagee:

@ amend its Axticles of Incorporation, By-Laws or constating documents, amend
any material agreement or commitment of the Mortgagor or enter into any
agreement or commitment, the effect of which would be to prohibit or make
improper payment of the Mortgage Monies created hereby;

(i) sell, convey, transfer, lease or otherwise dispose of all or substantially all of the
Lands, its assets or enter into any arrangement to merge, consolidate, or permit
the sale of all or substantially all of the shares of the Mortgagor; or

(ili) ~ permit any change in any of its business objectives, purposes or operations other
than changes which in the aggregate would have no material adverse effect on
the Mortgagor.

35 Change of Use

The Mortgagor will not change or permit to be changed the use of the Lands without the prior written

consent of the Mortgagee.

3.6 Fixtures

All Improvements shall, immediately upon being placed on the Lands, become fixtures and form a part of
the realty and of the security of these presents, and are included in the expression the "Lands", where used

in this Mortgage.

3.7 Hazardous Substances

The Mortgagor represents, covenants and warrants to and in favour of the Mortgagee that:

LEGAL_21919297.1
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(b)
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neither the Mortgagor, nor, to the best knowledge of the Mortgagor, any other person has
ever caused or permitted any. Hazardous Substances to be placed, held, located or
disposed of on, under or at the Lands, save and except as disclosed to the Mortgagee in
writing;

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

it shall not allow the Lands to be utilized in any manner in contravention of any

(d)

@©

applicable laws intended to protect the environment, including without limitation, laws
respecting the disposal and emission of Hazardous Substances;

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

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

(ii) at the request of the Mortgagee, provide evidence to the Mortgagee of
compliance with all applicable laws and regulations, such evidence to include
inspection reports and such tests as the Mortgagee may reasonably 1equire, all at
the expense of the Mortgagor;

—without.restricting the.generality..of the_foregoing,. in_the event that gasoline or other

storage tanks are located under or on the Lands, the Mortgagor shall:

6] maintain and repair such storage tanks in a manner satisfactory to the Mortgagee;
and '

(i) at the request of the Mortgagee, assign any warranties or guarantees received
from the manufacturer or instalier of such storage tanks in favour of the
Mortgagee as additional security.

3.8  Indemnity

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

and against any and all losses, liabilities, damages, costs and expenses of any kind whatsoever, including,
without limitation:

£5)
\a)

(b)

©
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action or matter including legal fees, costs and disbursements on a solicitor and his own
client basis and at all court levels;

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

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

the-costs-of defending;counter-claiming or-claiming-against-third-parties-in-respeet-of-any——
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which at any time or from time to time may be paid, incurred or asserted against the Mortgagee, as a
direct or indirect result of the presence on or under, or the escape, seepage, leakage, spillage, discharge,
emission or release, of Hazardous Substances from the Lands either onto any lands (including the Lands),
into the atmosphere or into any water. This indemnification shall survive the satisfaction, release or
enforcement of this Mortgage or Collateral Security and the full repayment of the Mortgage Monies.

3.9 Development of the Lands

If the principal sum or any part thereof is to be used in development of the Lands, the Mortgagor further
covenants and warrants and represents to the Mortgagee that:

(a)

(b)

©

(d)

©

®
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All buildings being renovated, erected or to be erected on the Lands (the "Development™)
form part of the security for the full amount of the Principal Sum.

This Mortgage shall be considered a building or construction mortgage by all persons
having or hereinafter securing or becoming entitled to any interest in the Lands and the
Principal Sum is to be advanced from time to time, in the discretion of the Mortgagee, in
accordance with the state of construction of the Development and upon the fulfilling of
any other conditions or requirements stipulated by the Mortgagee.

The Mortgagor will construct the Development in accordance with Plans and
Specifications, including without limitation architectural, mechanical, electrical,
structural and landscaping plans and specifications (herein referred to as the "Plans and
Specifications") which have been or which may hereafter be delivered to, and approved
by the Mortgagee or by such other party as the Mortgagee may designate so to do in
accordance with applicable building codes and in accordance with the construction
industry work requiring inspection by the Mortgagee until the Mortgagee has inspected
the same, and any defects in the construction or variation in construction as reported to
the Mortgagee by its consultants shall be promptly corrected by the Mortgagor to the
satisfaction of the Mortgagee and the Mortgagor shall continuously carry on construction
of the Development until completion.

No extra work or materials or change in Plans and Specifications which will result in a
cumulative variation in the cost of the Development shall be ordered or authorized by the
Mortgagor without the prior written consent of the Mortgagee.

All of the personal property, fixtures, attachments and equipment delivered upon or
attached to the Development or intended to become a part of the Development will be
kept free and clear of all chattel mortgages, conditional vendors liens and all liens,
encumbrances and security interests other than as may be granted to the Mortgagee, and
that Mortgagor will be the absolute owner of said personal property, fixtures, attachments
and equipment, and will, from time fo time on the reasonable request of the Mortgagee,
furnish the Mortgagee with satisfactory evidence of such ownership, including searches
of applicable public records; and upon the Mortgagee's request, the Mortgagor will
forthwith execute and deliver a chattel mortgage or other security instrument upon
furniture, furnishings, fixtures and equipment to the extent so required and other
supporting documents which the Mortgagee may require in connection therewith,
including financing statements and searches of records under any. applicable legislation.

If any proceedings are commenced seeking to enjoin or otherwise prevent or declare
invalid or unlawful the construction, occupancy, maintenance or operation of the Lands
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or any portion thereof, the Mortgagor will cause such proceedings to be vigorously
contested in good faith, and in the event of an adverse ruling or decision, prosecute all
allowable appeals therefrom and will, without limiting the generality of the foregoing,
resist the entry or seek the stay of any temporary or permanent injunction that may be
entered or seek the stay of any temporary or permanent injunction that may be entered,
and use its best efforts to bring about a favourable and speedy disposition of all such
proceedings.

The authority herein conferred upon the Mortgagee and any action taken by the
Mortgagee in exercise of such authority in making inspections of the Lands, procuring
sworn statements, approving permits, contracts, subcontracts and Plans and
Specifications will be taken by the Mortgagee for its own protection only, and the
Mortgagee does not assume any responsibility to the Mortgagor or any other person and
in so doing the Mortgagee shall not be acting in partnership with the Mortgagor in respect
of the development of the Development.

The Mortgagor will pay or cause to be paid as soon as the same are due all claims and
demands of contractors and materialmen and all wages, salaries, holiday pay, Workers'
Compensation assessments or other charges of any nature or kind (hereinafter called
"Charges") which could in any circumstances constitute a lien or charge having priority
over this Mortgage or any future advance on this Mortgage and the Mortgagor will from
time to time, on demand, provide the Mortgagee with such books, payrolis or other
records, receipts, certificates and declarations as the Mortgagee may deem necessary to
satisfy itself that such charges have been paid as soon as the same are due.

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

The Mortgagor has and will have, until the release hereof, the power, authority and legal
right to construct the Development on the Lands.

In the event of default hereunder, in addition to any other remedies which the Mortgagee
may have hereunder, the Mortgagee personally or by its agents, servants, contractors or
attorneys may enter into and upon the Lands or any part thereof, and may exclude the
Mortgagor, its agents and servants wholly therefrom and may inspect, use, operate,
manage, lease and control the Lands and conduct the business thereof and, in addition,
the Mortgagee, from time to tirne, may repair, renew, replace, maintain and restore the
Lands and may complete the development and in the course of such completion may
make such changes in the contemplated Development as it may deem desirable.

Unless otherwise expressly agreed to in writing by the Mortgagee, the Mortgagor shall:

) employ any momnies advanced hereunder for construction costs, professional fees,
property taxes, interest costs, insurance premiums and other costs necessarily
incurred to complete construction (and sale, if applicable) of the Development
(hereinafter collectively called "Construction Project Costs"); and
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(i1) pay from sources other than this mortgage such portion of Construction Project
Costs as may be necessary so that the monies unadvanced under this Mortgage
from time to time shall, in the opinion of the Mortgagee, at all times be sufficient
to pay all Construction Project Costs necessary to complete construction (and
sale, if applicable) of the Development.

The Mortgagor shall provide to the Mortgagee construction comapletion schedules
indicating projected dates and amounts of progress advances and shall ensure that such
schedules are updated and maintained in a current form from time to time during the
course of construction.

The Mortgagor shall provide to the Mortgagee prior to each advance a statutory
declaration that all advances previously provided by the Mortgagee have been disbursed
to pay for costs associated with the construction of the Development or that the funds
from such previous advances remain in a specially designed account with the Mortgagee.

The Mortgagor shall provide to the Mortgagee prior to each advance reports from an
architect, engineer acceptable to the Mortgagee, or to be provided by the Mortgagee’s
cost consultant, at the Mortgagor's expense stating, inter alia:

® that construction to date complies with the approved Plans and Specifications;
(ii) that construction to date is of acceptable standards;
(iif)  that construction has progressed on schedule; and

@iv) the percentage of work completed to date and the cost to complete the
Development does not exceed the unadvanced monies under this Mortgage.

If at any time during construction of the development that actual costs incurred exceed
that cost budgeted by the Mortgagor and approved by the Mortgagee, the Mortgagor shall
immediately so notify the Mortgagee and if the Mortgagee shall conclude that the
aggregate undisbursed balance of the loan shall be or become insufficient to pay for the
completion of construction of the Development and all expenses and charges of every
account in connection therewith, the Mortgagor shall pay the amount of such deficiency
into the Development before any further disbursement of funds shall be made, or shall
otherwise satisfy the Mortgagee that such deficiency shall be met. \

The Mortgagor shall at all times during the course of construction maintain a Builder's
all-risk insurance policy covering all of the construction in progress for the full
replacement cost of the construction in progress and the total amount of advances taken
from time to time hereunder, with loss payable, firstly, to the Mortgagee, and the
insurance provisions of this Mortgage shall be and are hereby modified to such extent as
is necessary to give full force and effect to this provision.

ARTICLE 4

4.1 Mortgagor's Representations and Warranties

The Mortgagor represents and warrants to the Mortgagee that:

LEGAL_21819297.1
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the Mortgagor has a good title to the Lands;
the Mortgagor has the right to mortgage the Lands;

on default, the Mortgagee shall have quiet possession of the Lands, free from all
encumbrances (except the Permitted Encumbrances);

the Mortgagor will execute such further assurances with respect to the Lands as may be
required by the Mortgagee;

the Mortgagor has done no act to encumber the Lands (except the Permitted
Encumbrances);

all balance sheets, statements of profit and loss and other financial data that have been
furnished by the Mortgagor to the Mortgagee fairly present the financial condition of the
Mortgagor and the results of its operations; all other information, reports, papers and data
furnished to the Mortgagee are accurate and correct in all material respects and complete
insofar as completeness may be.necessary to give the Mortgagee a true and accurate
knowledge of the subject matter; and there has been no change in the assets, liabilities or
financial condition of the Mortgagor from that set forth in the most recent financial
staternents furnished by the Mortgagor to the Mortgagee other than changes in the
ordinary course of business, none of which changes has been materially adverse; and

having due regard to all restrictions contained in the Articles of Incorporation, By-Laws
or constating documents of the Mortgagor and all outstanding agreements and
comrnitments of the Mortgagor, the Mortgagor has the power and authority to become
indebted to the Mortgagee in the manner provided herein, and the Board of Directors or
other governing body of the Mortgagor has taken all steps necessary to make proper the
creation of the indebtedness evidenced hereby and the Mortgagor's performance
hereunder in accordance with the terms and conditions hereof including, but not limited

to the mortgaging, pledging, assigning, charging or encumbering of the Lands of the
Mortgagor.

ARTICLE 5

5.1 Events of Default

Without in any mannper restricting the demand nature of the indebtedness secured hereunder or any other
provision with regard to default, the following shall be deemed as events of default hereunder. Time is of
the essence of this Mortgage. The whole or any part of the unpaid balance of the Mortgage Monies shall
become due and be immediately payable and the security hereby constituted shall become enforceable at
the option of the Mortgagee in each and every of the events following:

(@)

(b)

LEGAL_21919297.1

If the default shall be made in the due and punctual payment of all or any portion of any
payment of principal or interest or any other amounts due or to become due hereunder or
under any other agreement between the Mortgagor and the Mortgagee; or

If default shall be made in the observance or performance of any covenant, agreement or
condition herein contained required to be observed or performed by the Mortgagor; or
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If any representation or warranty made by the Mortgagor to the Mortgagee shall have
been determined by the Mortgagee to be untrue in any material respect as of the date that
such representation or warranty was made; or

If the Mortgagor shall fail .fo pay the rent arising out of the lands and premises upon
which the property and assets of the Mortgagor are situate promptly when such rent
becomes due; or

If any default should occur under any other mortgage or charge, whether prior or
subsequent to this Mortgage; or if the possession of the Mortgagor to its property and
assets or any part thereof shall be interfered with or threatened with interference by
seizure of receivership pursuant to any other mortgage or charge, whether prior or
subsequent to this Mortgage or the interest 'of the Mortgagor therein terminated by
foreclosure or sale; or

If a resolution is passed or if a petition is filed or if any order is made for the winding-up
of the Mortgagor; or

If the Mortgagor becomes insolvent or makes an assignment in bankruptcy or files a
proposal or if a bankruptcy petition is filed or presented against the Mortgagor or the
Mortgagor takes or threatens or proposes to take the benefit of any provision of the

Companies Creditors Arrangement Act or any similar legislation now or hereafter in
force; or

If the Mortgagor commits or threatens or proposes to commit any act of bankruptcy; or
If any execution, sequestration or any other process of any court becomes enforceable

against or if a distress or analogous process is levied upon the property and assets of the
Mortgagor or any material part of them.

52 Remedies on Default

In addition to the provisions of Article 6, in the event of default being made in any of the covenants,
agreements, provisos, payments or stipulations expressed or implied herein, then:

(@)

(b)

©
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the Mortgagee may, at its option, and at the Mortgagor's expense and when and to such
extent as the Mortgagee deems advisable, observe and perform or cause to be observed
and performed such covenant, agreement, proviso or stipulation;

the Mortgagee may send or employ an inspector or agent to inspect and report upon the
value, state and condition of the Lands and a solicitor to examine and report upon the title
to the same, all at the expense of the Mortgagor;

it shall and may be lawful for, and the Mortgagor does hereby grant full power, right and
license to the Mortgagee to enter, seize and distrain upon the Lands or any part thereof,
and by distress warrant to recover by way of rent reserved as in the case of demise of the
Lands as much of the Mortgage Monies as shall from time to time be or remain in arrears

and unpaid, together with all costs, charges and expenses attending such levy or distress,
as in like cases of distress for rent;
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()] the Mortgagee may, at its option, sell, lease, mortgage or otherwise dispose of or deal
with the Mortgagor's interest in and to the Lands, without entering into possession of the
same. Any sale, lease or mortgage made under the powers hereby given may be on such
terms as to credit or otherwise as shall in the opinicn of the Mortgagee be most
advantageous and for such price as can be reasonably obtained therefor and such sale
may be made of any portion or portions of the Lands, from time to time. The Mortgagee
may make any stipulation as to title or otherwise as the Mortgagee may deem proper and
the Mortgagee may rescind or vary any contract for sale of any of the Lands and resell
without being responsible for any loss occasioned thereby. The proceeds of any sale
shall be applied in payment of the Mortgage Monies, all legal costs of the Mortgagee as
between a solicitor and his own client on a full indemnity basis and the balance, if any, to
be paid to the Mortgagor. Any such sale shall be absolutely conclusive as against the
Mortgagor or any persons claiming by, from, through or under the Mortgagor and its
assigns and in the event of a sale on credit or for part cash and part credit, whether by
way of contract for sale or by conveyance or transfer and mortgage, the Mortgagee is not

to be accountable or charged with any monies until the same shall be actually received by
it in cash;

) the whole of the Mortgage Monies shall, at the option of the Mortgagee, become due and
payable;

® the Mortgagee may take such proceedings to realize on the Mortgagee's security created
by this Mortgage or the Collateral Security by foreclosure or otherwise as the Mortgagee
may by law be entitled to do;

(® the Mortgagee may exercise each of the foregoing powers, together with all other rights
and powers provided for in this Mortgage, without notice to the Mortgagor; and

(h) the exercise or the attempted exercise of one or more of the Mortgagee's rights or
remedies hereunder shall not affect, delay or prejudice any other rights or remedies nor
operate as a waiver thereof, and any or all of the said rights or remedies may be exercised
concurrently or successively.

5.3 Remedies Cumulative

Each and every right, remedy, and power granted to the Mortgagee hereunder shall be cumulative and in
addition to any other right, remedy, or power herein specifically granted or now or hereafter existing in
equity, at law, by virtue of statute, or otherwise and may be exercised by the Mortgagee from time to time
concurrently or independently and as often and in such order as the Mortgagee may deem expedient. Any
failure or delay on the part of the Mortgagee in exercising any such right, remedy, or power, or
abandonment or discontinuance of steps to enforce the same, shall not operate as a waiver thereof or
affect the Mortgagee's right thereafter to exercise the same, and any single or partial exercise of any such

right, remedy, or power shall not preclude any other or further exercise thereof or the exercise of any
other right, remedy, or power.

5.4 No Merger

(a) The giving and taking of this. Mortgage shall in no way merge or affect any other security
or securities, including the Collateral Security, that may have been, or that may hereafter
be given in respect. of any amount secured by this Mortgage, or any part thereof, or
impair or affect any such security or securities or any remedy thereunder, and all rights
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and remedies which the Mortgagee now has or may hereafter have against the Mortgagor
or any other person or entity are hereby reserved. The Mortgagor agrees that the taking
of a judgment or judgments on any covenant contained herein or on any covenant which
is set forth in any other security for payment of the Mortgage Monies or performance of
the obligations hereby secured or the entering into of any arrangement, including the
granting of time, compromise, release or discharge or the termination of any causes of
action, claim or right whatsoever by the Mortgagee against the Mortgagor or any other
person or entity, whether prejudicial or beneficial to any one or more of them, shall not
operate as a merger of such covenant or affect the rights or remedies of the Mortgagee
including, without limitation, or affect the Mortgagee's right to interest at the Interest
Rate on any monies which are owing to the Mortgagee and such judgment shall provide
that interest thereon shall be computed at the Interest Rate in the same manner as
provided for herein until the judgment has been paid in full.

®) The Mortgagor acknowledges that it is aware of the provisions of the Judgment Interest
Act, R.S.A. 2000, c. J-1, dealing with the aware of interest from the date a cause of action
arises to the date of judgment, and hereby waives the benefit of such provisions or any
legislation similar thereto or in replacement thereof, and agrees to pay interest in
accordance with the terms of this Mortgage, both before and after default, maturity and
judgment.

8.5 Release

The Mortgagee may at any time release any part of the Lands, or any of the covenants and agreements
herein contained, or any Collateral Security, either with or without any consideration therefor and without
being accountable either for the value thereof, or for any money except that which is actually received,
and without thereby releasing or affecting any other of the Lands or any of the other covenants or
agreements herein contained or releasing any guarantor or any other security.

5.6 No Obligation to Advance

Subject to the Commitment Letter, neither execution nor registration nor acceptance of this Mortgage, nor
the advance of part of the Principal Sum shall bind the Mortgagee to advance the Principal Sum or any
unadvanced portion thereof, but nevertheless this Mortgage shall take effect forthwith on its execution
and if the Principal Sum or any part thereof shall not be advanced at the date hereof, the Mortgagee may
advance the same in one or more sums to or on behalf of the Mortgagor at any future date or dates and the
amount of such advances when so made shall be secured hereby and repayable with interest as herein
provided. In all events, the advance of the Principal Sum or any part thereof from time to time shall be in
the sole, absolute, unfettered and unqualified discretion of the Mortgagee.

5.7 Additional Charges

All solicitor's, inspector's, valuator's and surveyor's fees and expenses for drawing and registering this
Mortgage and for examining the Lands and the title thereto, and for making or maintaining this Mortgage
as a valid and subsisting charge (subject only to the Permitted Encumbrances) on the Lands, together with
all sums which the Mortgagee may and does from time to time advance, expend or incur hereunder as
principal, insurance premiums, Real Estate Taxes, rates or in or toward payment of any Prior Charge, or
in maintaining, repairing, restoring or completing the development of the Lands, and in inspecting,
leasing, managing, or improving the Lands, including the price or value of any goods of any sort or
description supplied to be used on the Lands, and in exercising or enforcing or attempting to enforce or in
pursuance of any right, power, remedy or purpose hereunder or subsisting, and legal costs as between a
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solicitor and his own client, and also an allowance for the time, work and expenses of the Mortgagee, or
of any agent, solicitor or servant of the Mortgagee, for any purpose herein provided or whether or not
such sums are advanced or incurred with the knowledge, consent, concurrence or acquiescence of the
Mortgagor or otherwise, are to be secured hereby -and shall be a charge on the Lands, together with
interest thereon at the Interest Rate, and all such monies shall be repayable to the Mortgagee on demand.
It is the express intention and agreement of the Mortgagor and Mortgagee that the Mortgagor shall fully
and totally indemnify the Mortgagee for all costs, expenses, charges and monies of any nature whatsoever
either directly or indirectly arising out of or associated with this Mortgage.

5.8 Right of Subrogation

In the event of the Principal Sum advanced hereunder or any part thereof being applied to the payment of
any charge or encumbrance, the Mortgagee shall be subrogated to all the rights of, and stand in the
position of and be entitled to all the equities of the party so paid whether such charge or encumbrance has
or has not been discharged, and the decision of the Mortgagee as to the validity or amount of any advance

or disbursement made under this Mortgage or of any claim so paid shall be final and binding on the
Mortgagor.

5.9 Monies Received or Collected

The Mortgagee shall not be charged with any monies receivable or collectable out of the Lands or
otherwise except those actually received, and all revenue of the Lands received or collected by the
Mortgagee from any source other than payment by the Mortgagor may at the option of the Mortgagee be
retained in a suspense account or used in maintaining or insuring or improving the Lands, or in payment
of Real Estate Taxes or other charges against the Lands, or applied on the mortgage account, and the
Mortgagee shall not be under any liability to pay interest on any sums in a suspense account.

5.10 Discharge

Any discharge of this Mortgage shall be prepared by the solicitor of the Mortgagee and the Mortgagee

shall have a reasonable time after receipt of payment in full within which to have prepared and to execute
such discharge.

5.11  Exercise of Discretion

Any discretion, option, decision or opinion hereunder on the part of the Mortgagee shall be sufficiently
exercised or formed if exercised, or formed by or subsequently ratified by the manager or acting manager
for the time being of the Mortgagee at Calgary, Alberta or by an executive officer of the Mortgagee, or
any officer or agent appointed by the Mortgagee for that purpose.

512  Default Under Prior Charge

If the Mortgagor makes default in the performance of the covenants, payments or conditions contained in
any Prior Charge then such default shall constitute a default hereunder and the Mortgage Monies shall, at
the option of the Mortgagee, become forthwith due and payable without notice or demand. The
Mortgagee shall be at liberty in the event of such default, but shall not be obligated, to pay any arrears or
other sums payable under the Prior Charge, or pay off all or any portion of the principal or interest
thereby secured. Any amounts so paid by the Mortgagee shall:

(a) be added to the Mortgage Monies;
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(b) bear interest at the Interest Rate until paid;
(© be a charge upon the Lands; and

(d) unless repaid to the Mortgagee upon demand, shall be recoverable from the Mortgagor in
the same manner as if such sum had been originally advanced and secured hereby.

For the purposes of tendering any arrears or other sums payable to a holder of a Prior Charge, the
Mortgagor hereby irrevocably appoints the Mortgagee its agent for such purpose and irrevocably directs
the Mortgagee to tender such monies upon the holder of a Prior Charge, in the name of and on behalf of
the Mortgagor, and in this regard the Mortgagor hereby assigns unto the Mortgagee, its equity of
redemption, if any, with respect to the Prior Charge together with the statutory right of redemption given
to the Mortgagor by the provisions of Section 38 of the Law of Property Act, R.S.A. 2000, c. L-7. Itis the
intention of the parties that the Mortgagee shall have the same rights and powers but not the liabilities as
the Mortgagor under and pursuant to the terms of the Prior Charge so that the Mortgagee will be in a
position to take whatever steps are necessary to bring the Prior Charge into good standing once a default
has occurred thereunder. This assignment is not intended to encompass the Mortgagor's entire interest in
the Prior Charge, but only to the extent hereinbefore stipulated. Nothing herein contained shall create an
obligation upon the Mortgagee to cure any default on behalf of the Mortgagor.

5.13  Attornment

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

5.14 Expropriation and Condemnation

(a) If the Lands or any part thereof be condemned under any power of eminent domain or be
acquired by expropriation, the damages, proceeds, consideration and award for such
acquisition, to the extent of the full amount of the Mortgage Monies and obligations
secured hereby remaining unpaid, are hereby assigned by the Mortgagor and shall be paid
forthwith to the Mortgagee and its successors and assigns. If a portion only of the Lands
be taken in the expropriation without resulting damage to the buildings and
improvements or any part thereof, or if a portion of the Lands shall be taken in such
expropriation proceedings with resulting damage to the buildings and improvements and
the amount of the award made therein is based on a determination that the portion of the
buildings and improvements remaining on the portion of the Lands not so taken can
practicably be rehabilitated then the provisions of this Mortgage relating to insurance

proceeds in case of loss or damage shall apply to_the award in the said expropriation and
the same shall be applied accordingly.
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The Mortgagor acknowledges that it is aware of the provisions of Sections 49 and 52 of
the Expropriation Act, R.S.A. 2000 c. E-13, and any amendments thereto and hereby
waives the benefit of such provisions or any legislation similar thereto or in replacement
thereof and in addition the Mortgagor covenants to pay to the Mortgagee the difference
between the Mortgage Monies and the monies paid by the expropriating authority to the
Mortgagee together with interest thereon at the Interest Rate both before and after
maturity, default, acceleration and the obtaining of any judgment by the Mortgagee.

Notwithstanding the foregoing subsections (2) and (b) the Mortgagee shall be at liberty,
at its sole option, to declare the whole of the Mortgage Monies as being immediately due
and payable in the event that any portion of the Lands shall be the subject matter of an
expropriation proceeding.

Any monies awarded by an order of either the Land Compensation Board or the Surface
Rights Board with respect to all or any part of the Lands to the extent of the full amount
of the Mortgage Monies are hereby assigned by the Mortgagor and shall be paid
forthwith to the Mortgagee, its successors and assigns.

ARTICLE 6

6.1 Appointment of Receiver

If the Mortgagor shall be in default under this Mortgage or under any Collateral Security given by the
Mortgagor to the Mortgagee, then the Mortgagee may by instrument in writing or by obtaining an order of
the court, appoint any person or persons, whether an officer or officers or employee or employees of the
Mortgagee, or not, to be a Receiver of the Lands and assets which are charged in favour of the Mortgagee
and the rents and profits derived therefrom or any portion or part thereof, at the Mortgagee's sole
discretion. The Mortgagee may remove any Receiver so appointed and appoint another or others in his or
their stead. The following provisions shall apply to this paragraph:

(@)

(b)

©

@
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a Receiver so appointed is conclusively the agent or agents of the Mortgagor and the
Mortgagor shall be solely responsible for the acts or defaults and for the remuneration
and expenses of the Receiver. The Mortgagee shall not be in any way responsible for any
misconduct or negligence on the part of any Receiver;

nothing contained herein and nothing done by the Mortgagee or by a Receiver shall
render the Mortgagee a mortgagee in possession or responsible as such;

all monies received by the Receiver, after providing for payment and charges ranking
prior to this Mortgage and for all costs, charges and expenses of or incidental to the
exercise of any of the powers of the Receiver as hereinafter set forth, shall be applied in
or towards satisfaction of the monies owing pursuant to this Mortgage;

the Receiver so appointed may but shall not be obligated to:

6] take possession of, collect and get in the property, rents and profits charged by
this Mortgage and any Collateral Security granted by the Mortgagor to the
Mortgagee and for that purpose to take any proceedings, be they legal or
otherwise, in the name of the Mortgagor or otherwise;



(ii)

(iif)

(iv)
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carry on Or concur in carrying on the business which the Mortgagor is conducting
on and from the Lands;

lease or re-lease all or any portion of the Lands for any term, and on any
condition, and with or without a premium, and for this purpose may execute
contracts in the name of the Mortgagor which said contracts shall be binding
upon the Mortgagor;

borrow monies for the purpose of carrying on the business of the Mortgagor on
the Lands, the maintenance and preservation of the Lands or any part thereof, the

)

(vi)

payment of taxes, wages and other charges ranking in priority to this Moztgage or
for other purposes approved by the Mortgagee and any money so borrowed shall
be repaid by the Mortgagor on demand and until repaid shall bear interest thereon
at the Interest Rate and form a charge upon the Lands;

receive the revenues, incomes, issues and profits of the Lands and to pay
therefrom all expenses, charges and borrowings incurred or payable 'n carrying
on the business as it relates to the Lands and all taxes, assessments and other
charges against the Lands, payment of which may be necessary to preserve the
Lands and the balance, if any, shall be held and applied in the same manner as if
the same arose from a sale or realization of the Lands;

sell and dispose of any or all of the Lands at public auction or by tender at such
time and on such terms and conditions as the Receiver shall determine or to sell
and dispose of any or all of the Lands by private contract and in any event for

cash-or-upon-credit-and-secured-or-otherwise-as-the-Receiver-may-deem-proper
and to deliver to the purchaser or purchasers of the Lands good and sufficient
deeds or title document for the same, the Receiver being hereby constituted the
irrevocable attorney of the Mortgagor for the purpose of making such sale and
executing such deeds and transfer documents and any such sale shall be absolute
and conclusive as against the Mortgagor or any persons claiming by, from,
through or under the Mortgagor and its assigns and in the event of a sale on credit
or for part cash and part credit, whether by way of contract for sale or by
conveyance or transfer and mortgage, the Mortgagee is not to be accountable or
charged with any monies until the same shall be actually received by it in cash;
and the Receiver may vary and rescind any contract for sale made by virtue of
these presents and may buy and resell the Lands or part thereof, either by private
sale or public auction without the Mortgagee or Receiver being responsible for
any loss or deficiency on resale or expense occasioned thereby and for such
purposes the Receiver may make and execute all agreements and assurances that
the Receiver shall deem advisable or necessary;
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(vii)
(viii)
(ix)
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make any arrangement or compromise which the Receiver shall deem expedient;
sue or defend any action in the name of the Mortgagor;
exercise all or any of the powers or rights incident to the ownership of the Lands;

employ or retain for the execution of the duties and powers conferred upon the
Receiver hereunder, such agents, assistants, professional advisors or other
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persons as required on the terms and at the remuneration the Receiver considers
proper;

(xi) carry on and éomp]ete any construction commenced by the Mortgagor and be in
charge of completion of any further construction on the Lands;

(xii)  release any of the Lands which in the Receiver's opinion are unprofitable or
unrealizable or a source of loss or danger to the Mortgagor or the Mortgagee;

(xiii)  exercise all rights and powers of the Mortgagor hereunder and to act generally in
relation to the Lands in such manner and on such terms as may seem expedient in
the best interests of the Mortgagee;

(xiv)  assent to the modification of any contract or agreement which may be subsisting
in respect of the Lands; or

(xv)  enter into, make, execute and sign all such contracts, agreements, transfers,
conveyances, assurances, instruments, and do all such things and bring,
prosecute, enforce, defend and abandon all such actions, suits and proceedings in
relation to the Lands as the Mortgagee may deem expedient;

(e) the rights and powers conferred by this section are supplemental to and not in substitution
for any other rights which the Mortgagee may have from time to time;

® the Receiver appointed hereunder shall not be obligated to take possession or control of |
the whole of the business of the Mortgagor. Rather, the Mortgagee's right to appoint
shall be restricted to the Lands and the rents, profits and any business deriving therefrom;

() the Mortgagor shall yield up possession of the Lands and the conduct of its business in
connection therewith to the Receiver so appointed upon demand and shall facilitate by all
legal means the actions of the Receiver and shall not interfere with the carrying out of the
powers hereby granted to the Receiver and the Mortgagor shall forthwith by and through
its officer and directors execute such documents and transfers as may be necessary to
place the Receiver in legal possession of the Lands and thereupon all the powers and
functions, rights and privileges of each and every of the directors and officers of the
Mortgagor shall cease and determine with respect to the Lands; and

(h) the Mortgagee may from time to time fix the remuneration -of every such Receiver and
direct the payment thereof out of the Lands or the proceeds thereof and if paid by the
Mortgagee, such remuneration and all expenses incurred by any Receiver shall be a
charge upon the Lands and shall be repaid by the Mortgagor to the Mortgagee forthwith
upon demand, and shall bear interest at the Interest Rate until paid.

6.2 Appointment of Attorney

If the Mortgagor shall be in default in the observance or performance of any of the terms, covenants,
conditions or payments described herein, then the Mortgagor hereby irrevocably appoints the Mortgagee,
or its agent or employee or any Receiver appointed as aforesaid (the choice of which shall be at the
election of the Mortgagee, in its sole and absolute discretion) to be its attorney, in its name and on its
behalf to execute and perform any conveyances, assurances and things which the Mortgagor ought to
execute and perform under the covenants herein contained and generally to use the name of the
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Mortgagor in the exercise of any of the powers hereby conferred on the Mortgagee and any Receiver and
without limiting the generality of the foregoing, the Mortgagee and any Receiver appointed as aforesaid
are hereby appointed pursuant to Section 115 of the Land Titles Act, R.S.A. 2000 c. L-4 as amended or
replaced by substitute legislation from time to time, as the Mortgagor's attorney to execute and deliver, {
under seal of the Mortgagor, or by the hand and under the seal of the Mortgagee or the Receiver, any . )
agreements, instruments and assurances as the Mortgagee sees fit, for any and all purposes and for the |
purpose of carrying out the Mortgagee's power of sale contained herein. Any attorney appointed pursuant
to this section shall be entitled, in its capacity as attorney, to exercise all of the powers conferred upon a
Receiver hereunder, in addition to any other powers the attorney may have hereunder.

ARTICLE 7

7.1 Assignment of Rents and Leases

As security for payment of the Mortgage Monies, the Mortgagor does hereby fully and absolutely assign,
transfer and set over to the Mortgagee all of the rents due or to accrue due and to be payable in respect of
the Lands and any and every part thereof and any and all leases, offers to lease and rental agreements of
every nature, kind and description, present and future, and all benefits and advantages to be derived
therefrom, together with all the rights of the Mortgagor to enforce the same, by way of distress or
otherwise.

ARTICLE §
8.1 Condominium
e If_the-Lands-or-any-portion-thereof-is-now-subject-to-or-becomes-subject-to-a-condominium-plan-duly

created pursuant to the provisions of the Condominium Property Act, R.S.A. 2000 c. C-22, and
amendments thereto, then:

(a) the Mortgagor hereby fully and absolutely assigns, transfers and sets over unto the
Mortgagee, any and all of the Mortgagor's voting rights now existing or which may come
into existence with respect to the Lands, and with respect to the condominium
corporation of which the Mortgagor is a member by virtue of the Mortgagor's ownership
of the condominium unit being charged by this Mortgage (herein sometimes called the
"Condominium Corporation") whether such voting rights arise under the Condominium
Property Act, R.S.A. 2000, c. C-22, or any amendments thereto, or any legislation passed
in addition thereto, or in substitution therefor, under the Bylaws of the Condominium
Corporation, under any agreement with the Condominium Corporation or otherwise
howsoever. The Mortgagor covenants and agrees to execute any materials or
documentation which in the sole opinion of the Mortgagee are necessary or advisable to
give full effect to such assignment, transfer and setting over of the voting rights.
Provided, however, that if the Mortgagee 1S not present in pérson Or by proxy, or i
present, does not wish to vote, then the Mortgagor may without further authority exercise
all voting rights other than the right to vote on any matter requiring a unanimous
resolution. Provided further that the Mortgagee may, by notice in writing to the
Mortgagor, revoke and terminate all voting rights and privileges of the Mortgagor;

W) it is further stipulated, provided and agreed that notwithstanding anything to the contrary
herein contained:
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) the Mortgagor covenants and agrees with the Mortgagee that the Mortgagor shall
observe and perform €ach and every one of the covenants and provisions required
to be performed under or pursuant to the terms of this Mortgage, the
Condominium Property Act, R.S.A. 2000, c. C-22,and all amendments thereto
and any legislation passed in addition thereto or in substitution therefor, the
bylaws of the Condominium Corporation and any amendments thereto, and under
any agreement between the Mortgagor and the Condominium Corporation; and

(i) without limiting the generality of the foregoing subsection, the Mortgagor
covenants to pay promptly when due any and all assessments, instalments or
payments owing to the Condominium Corporation by an owner of a
condominium unit;

(© the Mortgagor further covenants and agrees that where the Mortgagor defaults in the
Mortgagor's obligations to contribute to the common expenses assessed or levied by the
Condominium Corporation or any authorized agent on its behalf, or any assessment,
instalment or payment owing to the Condominium Corporation, or upon breach of any
covenant or provision hereinbefore in this Section contained, then regardless of any other
action or proceeding taken or to be taken by the Condominium Corporation, the
Mortgagee, at its option and without notice to the Mortgagor:

6)) may, but shall not be obliged to, pay such contribution to the cormmon expenses,
assessment, instalment or payment owing to the Condominium Corporation or
rectify any such default or breach by the Mortgagor and all monies so paid and
expended by the Mortgagee shall be secured hereby and shall be a charge on the
Lands together with interest thereon at the Interest Rate and all such monies shall
be repayable to the Mortgagee on demand; and

(ii) may deem such default to be a default under the terms of this Mortgage and
proceed to exercise its rights hereunder; and

(d) upon default herein and notwithstanding any other right of action of the Condominium
Corporation or the Mortgagee, the Mortgagee may distrain for arrears of any assessments,
instalments and payments due to the Mortgagee or arising under any of the foregoing
paragraphs.

ARTICLE 9

9.1 Interpretation

Wherever the singular number or masculine gender is used in this instrument the same shall be construed .
as including the plural and feminine and neuter respectively where the fact or context so requires. In any
case, where this Mortgage is executed by more than one party, all covenants and agreements herein
contained shall be construed and taken as against such executing parties as joint and several. The
respective heirs, executors, administrators, successors and assigns of any party executing this Mortgage
are jointly and severally bound by the covenants, agreements, stipulations and provisos herein contained.

The covenants, agreements, stipulations and provisos herein stated shall be in addition to those granted or
implied by statute.
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9.2 Permitted Encumbrances

The parties acknowledge that this Mortgage is to be registered subject only to the Permitted
Encumbrances.

9.3 Renewal or Extension

If the Mortgagee shall agree to renew or extend the term of this Mortgage, then such renewal or extension
and the rate of interest, term, payments and other stipulations of such renewal or extension shall be
e _binding upon the Mortgagor, the Mortgagor's successors in title, encumbrancers and others interested in

the Lands, whether or not the renewal or extension is registered as an amending agreemernt or by way of
caveat at the Land Titles Office, and whether or not the rate of interest, payments or amortization period
applicable during the renewal or extemsion term is greater than or less than the rate, payments or
amortization period stipulated in this Mortgage. The Mortgagor shall forthwith upon request by the
Mortgagee, provide to the Mortgagee, at the Mortgagor's expense, all postponements and other assurances
as the Mortgagee may require in order to ensure the foregoing. All renewals shall be done at the
Mortgagor's legal expense on a solicitor and his own client basis. Such renewal, even if made by a
successor in title to the Mortgagor named herein, shall in no way release or abrogate or render
unenforceable the covenants or obligations of the Mortgagor named herein, which shall continue
notwithstanding such renewal. In the event that the Mortgage is renewed as aforesaid, the Mortgage, as
repewed, shall be deemed to be dated as at the date of maturity of this Mortgage or the Mortgage as
previously renewed, as the case may be, for the purposes of prepayment only.

No extension of time given by the Mortgagee to the Mortgagor or alteration of interest rate or principal
payments or any other dealing by the Mortgagee with the owner of the Lands shall in any way prejudice

- eee—————gr-gffect-the -rights—of —theMortgagee ~againstthe~Mortgagor-orthe-Mortgagor's-assigns;oranyormn E—
claiming under the Mortgagor or any other persons.

9.4 Commitment Letter Not Merged

The provisions of the Commitment Letter are not superseded by or merged in the execution or registration
of the Mortgage or any Collateral Security and the provisions of the Commitment Letter shall remain in
full force and effect until all of the conditions thereof to be observed and performed by the Mortgagor
have been fully paid and satisfied, provided however that in the event of a conflict between the terms of
the Commitment Letter and the terms of this Mortgage or the Collateral Security, the Mortgagee, in its
sole discretion, may determine which provisions shall prevail.

9.5 Governing Law

This Mortgage shall be governed by and construed in accordance with the Laws of the Province of
Alberta and the Courts of the Province of Alberta shall have exclusive jurisdiction over any dispute or
matter arising herefrom.

9.6 Administration Fee

Should the Mortgagor be in default in the observance or performance of and of the covenants,
agreements, conditions or payments set forth in this Mortgage, then the Mortgagee shall, notwithstanding
anything contained herein to the contrary, be entitled to receive in addition to all other fees, charges and
disbursements an administration and management fee not to exceed Five Hundred ($500.00) Dollars for
cach month or part thereof for which the Mortgagor remains in default. This administration and
management fee is intended to reimburse the Mortgagee for time and trouble in the management and
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administration of this Mortgage and of the Lands. The said sum or sums are agreed to be a liquidated
amount to cover the Mortgagee's administration and management costs and are not intended nor shall be

construed to be a penalty. All such sums payable to the Mortgagee shall be a charge upon the Lands and
shall bear interest at the Interest Rate until paid.

9.7 Financial Records

If the Mortgagor carries on a commercial or industrial enterprise upon the Lands then:

(a)____The Mortgagor shall provide the information contemplated by the Commitment I etter;

(b) The Mortgagor covenants and agrees during the continuance of this Mortgage to maintain
proper records and books of account with respect to the revenues and expenditures in
relation to the Lands and to permit the Mortgagee or any person appointed by the
Mortgagee for that purpose to examine such records and books at all reasonable times
and to make copies or extracts therefrom, and to give to the Mortgagee all information
with regard to the revenues and expenditures in relation to the Lands which the
Mortgagee may reasonably require;

(©) The Mortgagor shall during the continuance of this Mortgage furnish to the Mortgagee
annually within ninety (90) days of the end of each of the fiscal years of the Mortgagor,
the following statements or information prepared in a manner acceptable to the
Mortgagee by a recognized firm of accountants approved by the Mortgagee, namely:

@) a balance sheet and a statement of operations for the preceding year for the
- Toands;
(i) a detailed statement of income and expenditures and a statement of earned

surplus, in each case with supporting schedules and an explanation of any items
of an unusual nature;

(i)  such additional information as the Mortgagee may from time to time require;
(iv) an annual statement of income and expenditures with supporting schedules and
an explanation of any items of an unusual nature respecting the Lands, certified

by an officer of the Mortgagor;

) copies of every audited statement or statements as may be prepared from time to
time with respect to the Lands; and

(@ The Mortgagee shall at any time and from time to time at its own expense, be at liberty to

have an audit made of the books and accounts of the Mortgagor, related to the
Mortgagor's operations with respect to the Lands, and for such purposes the Mortgagor
shall make available to the Mortgagee and its accountants all books of account and
records and all vouchers, books, papers and documents which may relate to the Lands.

9.8 Collateral Security

As additional and collateral security for the repayment of the monies hereby secured and the performance
of the covenants contained herein, the Mortgagor shall execute and deliver or cause to be delivered to the
Mortgagee the Collateral Security. None of the rights or remedies of the Mortgagee under this Mortgage
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or under the Collateral Security shall be merged in, waived, delayed, impaired, prejudiced or suspended
by any such additional security or any act of the Mortgagee pursuant thereto.

99 Default Under Collateral Security

(2) If the Mortgagor or any guarantor makes default under any Collateral Security then the
same shall constitute default under this Mortgage and the Mortgagee shall be at liberty to
exercise its rights under this Mortgage and under any Collateral Security, either
successively or concurrently, to the same extent as if the time for payment of the

e - Principal Sum-and-other-monies-hereby-secured-had-fully-come-and-expired:

®) It is understood and agreed that a default by the Mortgagor hereunder or under the
Collateral Security shall constitute a default under all other instruments or agreements, if
any, securing or evidencing the loan herein or any indebtedness, present or future, of the
Mortgagor to the Mortgagee and a default by the Mortgagor under any such instruments
or agreements shall constitute a default hereunder.

9,10 Notices

(a) All notices, requests, demands, pleadings, judicial documentation and any other
communications required to be served or given by the terms of this Mortgage or by the
Rules of Court of Alberta, the Judicature Act, R.S.A. 2000, C. J-2, and any amendments
thereto, the Law of Property Act, R.S.A. 2000, C. L-7, and any amendments thereto, or
any other statute, as a result of a default by the Mortgagor including but not restricted to
any Statement of Claim issued by the Mortgagee or a Mortgagee's Notice of Motion

requesting enforcement of its rights hereunder (the "Notice™), shall be sufficiently served
either personally or by prepaid registered mail addressed to the Mortgagor at the
Mortgagor's Address or, if to the Mortgagee, at the Mortgagee's Address. The Notice
shall be conclusively deemed to have been received by the addressee three (3) Business
Days after mailing thereof as aforesaid; provided that in the case of any real or
reasonably apprehended interruption of the mail, service may be by telegraph, telex,
facsimile or other operative form of electronic written telecommunication (in which case
the addressee shall be conclusively deemed to have received the same on the day upon

which, in the ordinary course of such telecommunication, the same would have been
received).

®) No want of notice or publication when required by this Mortgage or by any statute nor

any impropriety nor irregularity shall invalidate any sale made or purported to be made
under this Mortgage.

9.11__ Receipt Acknowledged

The Mortgagor acknowledges receipt of a true copy of this Mortgage.

912 Charge

For better securing to the Mortgagee repayment of the Mortgage Monies, the Mortgagor hereby
mortgages to the Mortgagee all of its right, title, estate and interest in the Lands.
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913 Due on Sale

In the event that the Mortgagor shall sell, convey, transfer or assign (or purport to do so) the Lands or any
portion thereof or interest therein to a purchaser, transferee or assignee without first obtaining the
Mortgagee's consent in writing, then, at the Mortgagee's option, the Mortgage Monies shall become
immediately due and payable, without the necessity of a prior demand. Such consent may not be
unreasonably or arbitrarily withheld. Failure to exercise the aforesaid option shall not be deemed or
construed to be an acceptance by the Mortgagee of the aforesaid purchaser, transferee or assignee, nor
shall such failure be or constitute or operate as a release, waiver or discharge of any personal covenants
contained in this Mortgage or any Collateral Security, nor shall such failure prejudice or affect the
enforcement of such personal covenants, nor shall such failure operate as a release or discharge of this
Mortgage or any surety of or for this Mortgage. Any promise to pay, written or verbal acknowledgement
of the indebtedness outstanding hereunder, or part payment of the Mortgage Monies by any of the
Mortgagor's successors in title to the Yands shall be conclusively deemed to be made on behalf of the
Mortgagor and any successors in title, as the case may be, as its agent for the purpose of furnishing a fresh
starting point for the running of any limitation period.

If the Mortgagor or any other party who becomes liable to perform and observe the covenants herein
should be a corporation, then any direct or indirect transaction or dealing whatsoever which affects the
share structure or share ownership of such corporation and which results in a change in control, either
legal or beneficial, of the shareholdings of that corporation shall constitute an event as hereinbefore
described such that the Mortgagee's prior written consent as aforesaid is to be obtained, failing which, at

the Mortgagee's sole option, the Mortgage Monies shall become immediately due and payable, without
the necessity of a prior demand.

9.14 Unenforceable Terms

If any term, covenant or condition of this Mortgage or the application thereof to any party or circumstance
shall be invalid or unenforceable to any extent the remainder of this Mortgage or application of such term,
covenant or condition to a party or circumstance other than those to which it is held invalid or
unenforceable shall not be affected thereby and each remaining term, covenant or condition of this
Mortgage shall be valid and shall be enforceable to the fullest extent permitted by law.

9.15 Further Advances and Readvances by Mortgagee

This Mortgage shall be a continuing security and charge for the Principal Sum and all sums of money
owed by the Mortgagor to the Mortgagee from time to time pursuarnt to the provisions of this Mortgage,
notwithstanding the balance hereunder may be fluctuating and even may from time to time be or have
been reduced to a "nil" balance, and notwithstanding monies advanced may be repaid and further
advances made and shown from time to time. This Mortgage shall remain in full force and effect until
discharged by the Mortgagee, it being the intention of the parties that the amount owing under this
Mortgage may be either increased or decreased from time to time but not to exceed the total Principal
Sum. For the purposes of subsection 104(1) of the Land Titles Act, R.S.A. 2000 c. 1L-4 as amended or
replaced by substitute legislation from time to time; it is hereby declared by and agreed between the

Mortgagor and the Mortgagee that this Mortgage shall be held by the Mortgagee as continuing collateral
security for a revolving line of credit up to the Principal Sum.

916 General

Mortgagor further covenants and agrees that:
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This Mortgage and all its provisions shall enure to the benefit of the Mortgagee, its
successors and assigns, and shall be binding upon the Mortgagor, its successors and
assigns.

The Mortgagee shall at all times have the right to offset and apply any and all credits,
moneys and properties of the Mortgagor in the Mortgagee's possession or control against
any obligations of the Mortgagor to the Mortgagee. All payments by the Mortgagor or
other funds of the Mortgagor held or received by the Mortgagee, other than regular
monthly instalments of principal and interest on this Mortgage, and applied by the
Mortgagee to any indebtedness hereunder, shall be applied to the last maturing
instalments under this application without penalty.

In the absence of default in any obligation of the Mortgagor to the Mortgagee, voluntary
prepayment may be made by the Mortgagor on the Principal Sum (or such lesser amount)
owing hereunder at any time and from time to time, without penalty, on two (2) Business
Days prior notice to the Mortgagee, with such notice to specify the amount of any such
prepayment of the Principal Sum.

The Mortgage Monies hereby secured will be paid without regard to any equities between
the Mortgagor and the Mortgagee or any set-off or cross-claim, and the receipt of the
Mortgagee from time to time hereof for payment of such principal and interest will be a
good discharge to the Mortgagor for the same.

9.17 Reference Date

This Mortgage is dated February 24, 2014 for reference purposes only.

IN WITNESS WHEREOF the Mortgagor has affixed its corporate seal duly attested to by its
authorized signing officers this 24" day of February, 2014.

LEGAL_21919207.1

AAA HOLDINGS LTD.

Per: (c/s)
Name:  / RANBIR SANDHU

Title: PRESIDENT
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SCHEDULE "A"
LANDS

PLAN 8011265

BLOCK 10

LOT 17

EXCEPTING THEREOUT ALL MINES AND MINERALS
AND THE RIGHT TO WORK THE SAME

PERMITTED ENCUMBRANCES

Registration Number Date (D/M/Y)  Particulars

771 147 064 20/10/1977 Zoning Regulations
Subject to Calgary International Airport Zoning
Regulations

801 178 750 30/10/1980 Utility Right of Way

Grantee — The City of Calgary

LEGAL_21919297.1
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THIS IS EXHIBIT "2" REFERRED TO IN

THE AFFIDAVIT OF TYSON HARTWELL.
SWORN BEFORE ME THIS 16
JULY, 2019.

{
A Commissibner for Oaths’ i/ and_forthe

Province of Alberta

\. David LeGeyt S

Barrister & Solicitor




CANADIAN

{ CWB | WESTERN BANK

September 12, 2018

AAA Holdings Ltd.
26, 3530 32 Sweet NE
Calgary, AB T1Y 6G7

Attentions Ranbir (Rana) Sandhuo Mohinder (Nicky) Sandhu
President Director

Dear Sir and Madam:

On the basis of the financial statements and other information provided by AAA Holdings Lid. (the "Borrower™),
and by Ranbir Sandhu and Mohinder Sandhu (the “Guarantors™) in connection with your request for financing,
Canadian Western Bank (the “Bank™) has authorized the following loans subject to the terms and conditions
outlined in this Commitment Letter (the “Agreement”).

This Agreement amends and restates all prior commiunent letters and commitments, and with the documents

referred to in this Agreement, contains all the terms and conditions pertaining to the availability of the credit
facilities from the Bank.

1. LOAN AMOUNT:

1.1, Loan Segment (1): Term Loan $3,770,305.76
1.2. Loan Segment {2): Term Loan $303,550.70
Collectively referred to as “the Loans”.

2. PURPOSE OF LOAN:

Amounts advanced by the Bank are to be used by the Borrower as follows:

2.1. Loan Segment (1): To provide term financing over property legally described as Plan 8011265
Block 10 Lot 17 and civically known as 3530 32™ Sweet NE, Calgary, AB

2.2, Loan Segment (2): To provide term financing over property legally described as Plan 8015265
Block 19 Lot 17 and civically known as 3530 32™ Street NE, Calgary, AB

3. INTEREST RATE:
L.oans shall bear interest while outstanding before and after maturity and default at the following rates:
3.1, L.oan Segment (1) Prime Fixed Rate of 4.49% per annum through to March 13, 2019,
3.2. Loan Segment (2): Prime Fixed Rate of 4.49% per annum through to February 13, 2019.

Unless otherwise specified, all interest shall be payable without demand on the dates specified by the Bank
and shall be ealculated daily, compounded monthly. Overdue interest shall bear interest at the same rate.

2810 - 32nd Avenue NE, Calgary, AB T1Y 5J4
t. 403.250.8838 | f. 403.250.8806
cwbank.com
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ADYANCES:

4.1, Loan Segment (1): Was advanced on a lump sum basis following satisfaction of the Conditions
Precedent as set forth in Schedule “C” previously provided.

472, Loan Segment (2); Was advanced on a lump sum basis following satisfaction of the Conditions
Precedent as set forth is Schedule “C™ herein atached.

TERM AND LOAN MATURITY DATE:

5.1 Loan Segment (1): The Loan is repayable in full, together with all interest, costs and charges, the
carlier of March 13, 2019 (the “Loan Maturity Date™) or the date payment is demanded as a result
of default by the Borrower, {§ Year Fixed Rate Term)

52 Loan Segment (2): The Loan is repayable in full, together with all interest, costs and charges, the
cartier of February 13, 2019 {the “Loan Maturity Date™) ot the date payment is demanded as a
result of default by the Borrower. (3 Year Fixed Rate Term)

REPAYMENT:

6.1 Loan Segment (1): Monthly payment of $23,421.42 payable on the 25" of every month

6.2. Loan Segment {2): Monthly payment of $1,881.15 payable on the 25® of every month

PREPAYMENT:
7.1 Prepayments shall not be permitted without the prior written consent of the Bank:
7.2 The Borrower may prepay the whole, but not pary, of the sum unpaid principal balance under the

loans at any time, by payment of a prepayment charge equal to the greater of the following:

(a) three (3) months interest cateulated on the unpaid principal balance at the rate provided
herein: or

(b} a prepayment charge equal to the Bank’s Unwinding Costs.
AVAILABILITY:

Subject to satisfaction or waiver by the Baak of all conditions, the Loan(s} will be advanced in one lump
surm.

CONDITIONS PRECEDENT TO DRAWDOWN:

The attached Schedule “C” forms part of this Agreement.
FEES:
101, The borrower shall pay an annual review fee of $1.500.00 each year in conjunction with the

annual review (based on the Borrower’s fiscal yearend financial statements) to renew oulstanding
loans.

10.2.  The Borrower shall pay a late reporting fee of $1,500 per month, or portion thereof, shall
apply for late provision of annual Financial Staiements/Reporting after expiry of 120 day
pericd, as outlined in Schedule “E”,

10.3.  All other standard fees that apply.

Lener: Page 2
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14.
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INTEREST AND KEES:

The Bank has underwritten the Loan o the Borrower on the basis 1hat the interest rate and fees provided for

~in this letter will be paid to the Bank over the period from the date of acceptance of this letier to the Loan

Maturity Date and that the Loan will be tully repaid by the Loan Maturity Dutc. The Borrower
acknowledges to the Bank that unless the Loan Maturity Date bas been extended by agreement between the
Borrower and the Bank by the Loan Maturity Date, then the Bank is entitled to be compensated for:

{) loss of ability to carn additional fee income on the Loan principal after the Loan Maturity Date:

(31) loss of opportunity to reinvest the Loan funds at then current market rates alter the Loan Maturity
Date; and

(i) the increased risk to the Bank of the Loan being outstanding afler the Loan Maturity Date:

PARTIAL DISCHARGES:

12,1, Shall not be permitted.

ASSIGNMENT BY BORROWER:

The Borrower shall not assign or encumber its rights and obligations under the Loans, this Agreement or
the whole or any part of any advance to be made hereunder, without the prior written consent of the Bank.

BANK'’S COUNSEL:

Legal work and docurmemation to he performed at the Borrower's expense through the Bank's counsel:

Mr. Gary J. Cochrane

Fasken Martineau DuMoulin LLP
Suite 3400

350 7" Ave SW Calgary

T2P 3NO

Tel: (403)261-5370

MATERIAL CHANGE:

Acceptance of this Agreement by the Borrower provides full and sufficient acknowledgement that if, in the
opinion of the Bank, any material adverse change in risk occurs, including without limiting she gencrality
of the foregoing, any material adverse change in the finaneial condition of the Borrower, any obligation by
the Bank to advance all or any portion of the loan may be withdrawn or cancelled at the sole discretion of
the Bank, acting in a commercially reasonable manner,

NON-MERGER:

The terms and conditions set out herein shall not be superseded by nor merge in and shall survive the
execution, delivery andfor registration of any instruments of security or evidences of indebtedness granted
by the Borrower(s) and/or any Guarantor(sy hereafter, and the advancement of any funds by the Bank. In
the event ol a conlflict between the security documents and the terms of this letter, the terms of the security
documents shall govern,

Letier: Page 3
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ACCOUNTING CHANGES:

In the event that any Accounting Change (as defined below) shall ocenr and such change resulis ina
change in the method of calculation of financial covenants, standards or terms in the Commitment Letter;
then the Borrower and the Bank agree to enter into negotiations in order to amend such provisions of the
Commitment Letter so as (o rellect equitably sucht Accounting Changes with the desired resuli that the
criteria for evaluating the Borrower’s financial cundition shall be substantially the same after such
Accounting Changes as if such Accounting Changes had not been made, Until such time as an amendment
shall have beern executed and delivered by the Borrower to the Bank all financial covenants, standards and
terms in this Agreement shall continue to be calculated or construed as if such Accounting Changes had not
occurred,

Accounting Changes refers to chaoges in accounting principles required by the promulgation of any rule,
regulation, pronouncement or opinion by the Canadian Institute of Chartered Accountants, and all events
including changes resulting from implementation of the International Financial Reporting Standards to the
extent required by the Canadian Accounting Standards Board.

Leter: Page 4
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NOTIFICATION OF DEFAULT AND BREACH OF COVENANT:

The Bank berein advises that the Borrower is noted of default and in breach of the following covenants and
conditions:

L. Reporting Requirements as outlined under Schedule “E” of this Agreement: Late report of fiscal
yearend financial statements due by November 30" annually.

2. no other loans may be secured against the Project, except the Subordinate Mortgages satisfactory to the
Bank and, at the Borrower's option, a morigage 10 sccure Borrower’s Equity contributed by the
Guarantor or other affiliate of the Borrower, provided such mortgage is fully subordinated to the
Sceurity and supporting documents in accordance with a Priority and Standstill Agreement. Borrower
is acvised that Subordinated loans are not to be repaid without prior approval of the Bank, Bank
approval is not to be unreasonably withheld: A Subordinate mortgage in amount of $4,500.000.00 was
registered by Hillsboro Ventures Inc. without Bank Approval.

Lxpectation for compliance to covenants going forward with this advise not implying a waiver of default.

ACCEPTANCE:

We hercby confirm the continuation of the credit (acilities renewed to November 30, 2018 when the annual
review for AAA Holdings Ltd. is due. To become effective, this Agrecment must be accepted in writing by the
Borrower and all Guarantors.

1f you are in agreement with the above terms and conditions {which includes by reference, all of those erms and
conditions set forth in all of the attached Schedules), please sign and return the enclosed copy of this lewer. A fee of
$1,500.00 will be debited from AAA Holdings Ltd. operating account on September 12, 2018 representing the
annual review fee. This Agreement will expire i not accepted by September 21, 2018,
The foregoing Agreement is offered in good faith and is to be beld in strict confidence.

Yours truly,

CANADIAN WESTERN BANK

Cas€y Cram "erri La cd
Manager, Commercial Banking AVP & Branch Manager

Lewer: Page 5



ACKNOWLEDGEMENT:

The Borrower certifies that all information provided to the Bank is rue and hereby accept the terms and conditions
set forth in the above Apgreement (inctuding all Schedules attached thereto).

BORROWER: AAA HOLDINGS LTD.
Signed ’\/\—//} :M

Stgned: w\“\%\/\/\
Accepted m.\;i\( . \Q\\‘C{

Date

GUARANTORS:

We/l acknowledge receiving advice of the Agreement described above and agree our/my guarantee is binding even
if the Bank changes or waives compliance with the terms of this Agreement.

5

e
Wy ] ,
Signed A /) ‘//1’/1 ﬁ Accepted SRS
R&Wa)@ﬂdhu Date

Signed &)\W)\/\/‘ Accepled (;’\/,)QA?} M \ \g

Mohinder {Nicky) Sandhu Date

Latter; Page 6



SCaEDULE “A” - TERM LOANS/MORTGAG RS

SECURITY

All security documentation described berein must be prepared, executed and registered, as required by the Bank,
prior to drawdown of any funds. The types of security, supporting resolutions and agreements to be provided by the
Borrower to the Bank will be in form and content satistactory (o the Bank and/or its solicitors, and without
restricting the generality of the foregoing, will inciude:

k.

2.

10,

11,

12.

Held Promissory Note in the amount of $4.200.000;

Held General Security Agreement providing a perfected security interest in all of the Borrower’s present
and after acquired personal property, registered in all appropriate jurisdictions;

Held Demand Collateral Mortgage First Charge in the amount of $4,500,000 on real property described in
Section 2 and owned by the Borrower. The morigage document confains a “Due on Sale™ clause.
environmental indemnity, provision 1o re-advance funds, as well as a clavse addressing the appointment of
a Recetver Manager of the property in the event of default:(notwithstanding the $4,500,000 registration, the
bank is not obligated to fund above the amount designated in item | above)

Held Assignment of Rents and/or Leases with Estoppel Centificate, registered on title;

Held Limited liability Guarantee for $2,200,000 guaranteeing all indebtedness of the Borrower to the Bank
provided by Raonbir Sandhu and Mohinder Sandhu joint and several.;

Held Assignment and Postponement of Creditor’s Claim provided by all guarantors;
Held Aceeptance of Creditor Life Insurance covering the life of principal Ranbir Sandhu;
Held Acceptance of Creditor Life Insurance covering the life of principal Mohinder Sandhu,

Held Unconditional and Unlimited Environmental Agreement and Indemnity (Form 1164) executed by the
Borrower and Guarantors;

Held Environmental Risk and Liability Inerview of Borrower (Form 1156} executed by the Borrower and
Branch;

Held Assignment of all risk Casualty and Liability: insurance as set out under “Insurance”, of the
Agreement;

Such of the following supporting documents as may be required by the Bank’s salicitors:

(i) satisfactory Real Property Report/Surveyor’s Certificate with respect to the morigaged property
previously deseribed in Section 2;

(if) satisfactory Zoning or Butlding Memorandum, or Letter from applicable Zoning official
(Compliance Certificate}, from the applicable munictpal authority;

{iii) Tax Certificate showing all property taxes and charges paid or a holdback sufficient 1o pay 1axes
when due;

(iv) standard form documents relating to autherization of the borrowing and operation of the loan
account;
{v) Statutory Declaration from the Borrower(s} or the Officer or an officer of the Borrower as to

residency, title, use of premises, actions or claims and such other matters as Canadian Western
Bank’s counscl may advise;

(vi) Loun Agreement;

Schedule A: Page |



{vii) opinion of the :Etrower’s counsel on the security and suppaang documents and title to the
Property.

13 Such additional security instruments, assurances and supporting docurnents (including legal opinion of the

Borrower's solicitor) as the Bank may deem necessary or advisable {or the purpose of obtaining and
perfecting the foregoing security,

The Borrower and Guarantors acknowledge and agree to give the Bunk other reasonable documents, assurances,
information and covenants as the solicitors for the Baok muy reasonably require with regard to the loan or the
security documents to he given hereunder,

Schedule A: Page 2



SCnEDULE “B” - TERM LOANS/MORTGAGES”

INSURANCE

All policies must show gvery Borrower as a named insured.

All policies ¢overing physical loss or damage (that is, property, builders risk and boiler and machinery
insurance) rnust be on a full replacement cost basis and:

(a)

(b
{c)

(<)

provide coverage for all risks of physical loss or damage, including earthquake, flood, sewer back-
up and collapse;

include insurance on the foundation and all parts below ground level:

provide in case of destruction:

(i) that reconsiruction will not be limied to “on the same or an adjacent site™;

(it coverage for increased costs of reconstruction through by-law and code changes and
demolition and debris removal for damaged and undamaged property and resultant loss of
income;

either contain a stated amount co-insurance ¢lause or not be subject o co-insurance.

The Bank is to be shown both as morigagee and loss payee uader all policies covering physicat loss or
damage. Loss is to be payable using this wording:

“CANADIAN WESTERN BANK, 2810 32* Avcoue NE, Calgary, AB as First mortgagee and loss

payee.

Schedule B: Page |



SCaEDULE “C7 - TERM LOANSMORTGAG RS

CONDITIONS PRECEDENT TO DRAWDOWN

The following conditions must be fulfilled prior to the Bank having any obligations to make any drawdown:

1.

the Bank shall be satisfied with the business assets and financial condition of the Borrower and Guarantors
and all security documentation and supporting agreements and documents must be completed in a form
satisfactory 1o the Bank and its solicitors, and must be executed and regisiered as appropriate, and the Bank
shali have received a solicitor’s leuer of opinion with respect to same;

no other loans may be secured against the Project, except the Subordinate Mortgages satisfactory to the
Bank and, at the Borrower’s option, 3 mortgage to secure Borrower's Equity contributed by the Guarantor
or other affiliate of the Borrower, provided such mortgage is fully subordinuted to the Security and
supporting documents in accordance with a Priority and Standsull Agreement. Borrower is advised that
Subordinated foans are not to be repaid without prior approval of the Bank, Bank approval is not 10 be
unreasonably withheld;

satisfaciory review by the Bank of the Borrower's financinl statements and credit reports;
provision of capies of all addendums 1o leases and current rent roll for the Project;
t rmaintain a “Cash Flow Coverage Ratio” of not less than 1.35 at all times;
defined as:

For any fiscal year the ratio of X divided by Y where:

o=

Net Operating Income is defined as

Tripte Net Rental Income

Luss 5%* for vacancy

Less 2% for management/repairs/operating expenses and maintenance

*gf Current Rental Income

Y

All principal and interest payments as il the full $4,342,684 in facilities were 1o be repaid over the
remaining amortization of the mortgage tacility on a monthly blended payment basis.

Sehedule C: Page 1



SCHEDULE “D” - TERM LOANS/MORTGAGES

GENERAL CONDITIONS

The Borrower agrees:

I.

2,

10.

11

12

no Event of Default has occurred and is continuing;

the Loan Maturity Date has not occurred;

the conditions of this Agreement and of all previous advances have been satisfied or waived;
the loan was advanced by April 30, 2014 unless otherwise extended by the Bank;

on or before November 30, 2018 a comprehensive and detailed action plan is to be provided to the
Bank detailing ali actions being taken, or to be taken, to resolve the outside project cash drain and
repatriate Funds te the AAA Group;

if said plan is not acceptable to the Bank then these credit facilities will not he renewed and the
Borrower will be given until March 13, 2619 to repay the Bank in full;

no further cash drains such as, but not limited to, advances to related estities or repayment of
shareholder’s loans will be allowed until completion the 2018 annual review wben this will be re-
assessed based on the informaton received on or before the November 38, 2018 FYE financial
statements of the Borrower and all Guarantors;

ta maintain a “Cash Flow Coverage Ratio” of not less than 1.35 at all times;
defined as:
For any fiscal year the ratio of X divided by Y where:

X:

Net Operating Income is defined as

Triple Net Rental Income

Less 3%* for vacancy

Less 3% for management/repairs/operating expenses and maintenance

*af Current Rental Income

Y=
All principal and interest payments as if the full $4,200.000 in facilities were to be repaid over the
remaining amortization of the morigage facility on a monthly biended payment basis.

no other [oans may be secured against the Project, except the Subordinate Mortgages satisfactory to the
Bank and, at the Borrower's option, a mortgage 1o secure Borrower’s Equity contributed by the Guaranior
or other affiliate of the Borrower, provided such mortgage is fully subordinated to the Security and
supporting documents in accordance with a Priority and Standstill Agreement;

the Bank’s opinions, approvals and decisions arc in its sole discretion and are not subject to judicial review
as to their reasonableness;

the Bosrower shall remain the sole registered and beneficial owner of the Project until the Loan has been
repaid in full, unless otherwise approved by the Bank;

to maintain adequate insurance on the property and acknowledges that failure to do so will hereby authorize
the Bank to purchase insurance to protect the Bank’s interest in the project to the value of the outstanding

loanfmortgage. The Borrower authorizes the Bank to add the cost of said insurance to the Ipan/mortgage
balance.

Schedule D Page |
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EVENTS OF DEFAULT:

I

The full amount of the indebtedness and fiability of the Borrower then outslanding, logether with acesued
interest and any other charges then owing by the Borrower to the Bank shall, at the option of the Bank,
forthwith be acceleraied and be due and payable, and upon being declared o he due and payable, the
securities shall immediately become enforceable and the Bank may proceed to realize and enforce the same
upon the aceurrence and during the continuance of any of the following events or circumstances (which
svents or circumstances are herein referred to as the “Events of Default™);

(a) the Borrower or any Guarantor fails to make due, whether on demand or at a fixed payment date,
by acceleration or otherwise any payment of interest. principal, fees, commissions or ather
amounts payable to the Bank;

(b) there is a breach by the Borrower of any other term or condition contained in this Agreement or in
any other agreement to which the Borrower and the Bank are parties and the Barrower fas aat
corrected such breach within 1S days of notice having been provided to the Borrower;

{c) any default occurs under the terms of any security to be provided in accordapnce with this
Agreement or under any other credit, Joan or security agreement to which the Borrower are party
and the Borrawer have not corrected such hreach within 15 days of notice having beea provided to
the Borrower:

(d) any bankruptcy, re-organization, compromise, arrangement, insolvency or liquidation proceedings
or other analogous proceedings are fnstituted by or against the Borrower and, if instituted against
the Borrower are allowed apainst or consenied to by the Borrower or are not dismissed or stayed
within 60 days after such institution;

(e} a receiver is appointed over any property of the Borrower or any judgement or order or any
process of any court becomes enforceable against the Barrower or any property or any creditor
takes possession of any propeny of the Borrower;

() any adverse change occurs in the financial condition of the Borrower or any Guarantor;
() any adverse change oceurs in the environmental condition of:
{0 the Borrower, or either of them, or any Guarantor of the Borrower, or

{iii) any property, equipment, or business activities of the Borrower or any Guarantor of the
Borrower.

{h) the Borrower acknowledges that failure by any Guarantor of this Agreement (o comply with the
disclosure requirements set out in Section 45 of the Business Corporations Act (BCA) of Alberta
shall constitute a default of the Borrower pursuant 1o this Agreement.

MISCELLANEOQUS CONDITIONS:

!‘-J

The rights and remedies of the Bank pursuant to this Agreement and the securitics taken pursuant hereto are
cumulative and not alternative, and not in substitution {or any other rights, remedies, or power of the Bank.

Any failure or delay by the Bank to exercise, or cxercise fuly, its rights and remedies pursuant 1o this

Agreernent and the securities taken pursuant hereto shall rot be construed as a waiver of such rights and
remedies.

In the absence of a formal Loan Agreement being entered into, this Agreement shall continue in full force
and effect and shall not merge inany securitics provided by the Bortower to the Bank.

the Bank reserves the sole and absolute right 1o syndicate part or all of the loan facility contemplated
herein, with various syndication partners with whom the Bank syndicates loans from time Lo time, on terms
and conditions satisfactory to the Bank;
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This Agreement and the security documentation to be provided by the Borrower pursuant hereto shall be
construed in accordance with and governed by the laws of the Provinee of Alberta.
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S L EDULE “E” - TERM LOANS/MORTGA(::J?

REPORTING REQUIREMENTS

The Borrower agrees 1o provide the undernoted information to the Bank:

1.

an Officers Compliance Centificate form 1636 annually {within 120 days of year-end), certifying that all
lending conditions and requirements are being complied with;

Minimum Notice to Reader, annual financial statements {inclusive of Notes) of the Borrower and Non
Arm's length tenants (AAA Windows Lid. and 1249956 Alberta Lid.) prepared by a firm of qualified
professional accountants within 120 days of the borrower’s fiscal year-end,

on or before November 30, 2018 year-to-date in-house financial statements of the Borrower for the
period ending October 31, 2018 are to be provided so that the Bank can assess if any further cash
drains have occurred in the period since May 31, 2018;

biennially updated personal net worth statements of Guarantors on the Canadian Western Bank
forms duly compieted and signed, due November 30, 2018;

on or before Movember 30, 2018 annual financial statements of the Borrower and all Guarantors are
to be provided so that the 2018 annusl review can be completed on or before the Mareh 13, 2019

matarity dates

annual updated personal net worth statements of Guaramors on the Canadian 'Western Bank forms duly
completed and signed;

projeet rent roll on an annual basis within 120 days of the borrower’s fiscal year-end;
confirmation of Payabie Status form 1054 on an annual basis;
any {urther information, data, financial reports and records, accounting or banking statements, certificates,

evidence of insurance and other assurances which the Bank may from time o time require in its sole
discretion, acting reasonably.

Schedule E: !
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CANADIAN WESTERN

BANK & TRUST

SCHEDULE “F” — TERM LOANS/MORTGAGES

SCHEDULE - STANDARD LOAN TERMS

ARTICLE 1 ~ GENERAL

Interest Rote. You will pay interest on cach Loan at nominal rates
per year at the rate specified in this Agreement.

Flosting rate of interest. Cach flosting rate of interest provided for
under this Agreement will change avtomatically, without notice,
whenever the Bank’s Prime Rate of the ULS. Base Rate, as the case
may be. changes,

Payment of interest. Interest i3 calculated on the daily balance of
the Loan at the end of each day. Interest is dug once a month,
unless the Apreement states otherwise. Unless you have made other
arrangements with vs, we will automatically debit your Operating
Account for interest mnounts owing.  {f vour Operaling Account is
in overdraft and you do nat deposit to the acyount an amount wgual
10 the monthly interest payment, the effect is that we will be
charging imterest on overdue interest {which is known as
comppunding). Unpaid interest continues to compound whether or
not we huve demanded payment from you or staried a legal action,
or pet judgnient, against you.

Fees, You will pay the Bank's fees for the Loans as outlined in the
Agreement. You will also reimburse us for all reasonable fees
(including fegal fees on a solicitor and his own client basis) and vut-
of-pocket expenses incurred in registoring any secunity, and in
enforcing aur rights uader this Agreement or any security, We will
awmomatically debit your Operating Account for fee amounis owing.

Qur rghts re demand Loans.,  We believe that the hanker-
customer relationship is based on mutual tust and respeet, 1t is
importaat for us {o know oll the relevant information (whether good
or bad) about your business. Canudiun Western Bank is usclf a
business. Managing risks and monitoring our customers” ability to
tepay is critical 10 us. We can only cantinué to lend when we feel
that we are likely to be repaid.  As a result, if you do something that
Jeopardizes that relationship, or if we no longer feel that you are
likely to repay all amounts borrowed, we may have to act. We may
decide to act, for example, because of something you have done,
information we receive about your business. or changes to the
ceonomy that affect your business. Somz of the actions thut we
may decide 1o take include requiring you to give us more financial
information, negotiating a change in the interest rae or fees, or
asking you lo get further sccounting assistance, put miore cash into
the husiness, provide more sceurity, of produce a satisfactory
business plan. It is important to us that your business succeeds, We
may demand immediate repayment. of any outstanding amoums
under any demand Loan. We may also, at any time and for any
cause, cancel the anused portion of any demand Loan,

Poyments. If any payment is due on a day other than 2 Business
Duy, then the payment is due on the next Business Day.

Applying money received. f you have not made payments as
required by this Agreement. or if you have failed 1o satisly any term
of this Agreenent (of any other agreement you have that relmes o
this Agreement), or at any time belore default but afier we have
given you appropriatc notice, we may decide how to apply any
money that we receive.  This means that we may choose which
Loan 1o apply the money against, or what mix of principal, intercst,
fees und overdue amounts within any Loant will be paid.

Information requirements. We may from time 1o time reasonably
require you to provide further information ahout your business. We
may tequice information from you to be in a form acceptabic o us.

1.9,
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Insurance. You will keep all our business assets and property
insured (to the full insurable value) against loss or damage by fire
and all other risks usual for property such as yours {plus for any
other risks we may reasonably requirel. I we request, these
policies will include a loss payee clause {and i you are giving us
montgoge security, a Standad Mongagee Clause).  As further
sceurity, you assign all insurance proceeds o us. It we ask, you will
give us cither the policies themiselves or adequate evidence of their
existence. If your insurance coverage for any reason stops, we may
(but do not have fo} insure the propey. We will antomatically
debit your Operating Account for this amoum: Iy the event there
are 1o funds on deposit, we may add the insurance cost to your
Loan:  Finally, you will notify us iinmediaiely. of any loss or
damage to the property.

Lnvironmental Matters,. You will carcy on your business, and
maintain your asscis and property, in accordance with all applicable
environmental laws and regulations. I (a) thers is any release,
deposit, discharge or disposal of pollutants of any sort {collectively,
a “Discharge™) in connection with cither your business or your
propecty, and we pay any fines or for any clean-up, or (b) we suffer
uny loss or damage as a result of any Discharge, you will reimburse
the Bunk, its directors, officers, employces and agents for any and
all Josses, damapes, fines, costs and other amounts (including
amounts spent preparing any necessary environmental assessment
or other reponts, or defending any lawsuits) that result. I we ask,
you will defend any lawsuits, investigations or prosccutions hrought
against the Bank or any of its directors, officers, employees and
agents in connecron with any Discharge.  Your obligation to us
under this section continues even after all Loans have been repaid
and this Agreement has terminated,

Consent to refease information. We may from time to Ume give
any loan or other information: about you to, Or receive such
information from, (a) any finangial instinion, credit reponing
agency, rating agency or credit bureay, (b) any person, firm or
corporation with whom you may have or propose to have {inancial
dealings, and {c) any person. firm or corporation in connection with
any dealings you have or propose to have with us. You agree that
we may use that informadon to establish and maintain your
relationship with us and offer any services as permitied by law,
including services and products offered by our subsidiarics when it
is considered that this may be suitable to you,

Proof of debt This Agreement provides the proof, between the
Bank and you, of the loans:-made available to you. There ray be
times when the type of loan you have requires you to sign additional
documients. Throughout the time that we provide you loans under
this Agreement, our loan accounting records will provide complere
proof of all terms and conditions of your loan (such us principal
loan balunces, interest caleulations, and payment dates),

Renewals of this Agreement. This. Agreement will remain in
effect for your Loans for as Tong as they remain unchanged, If there
are no changes (o the Loans this Agreement will continue 10 apply,
and you will not need to sign anything further. If there-are any
changes, we will provide you with either an amending agrecment, or
a new replacement Letter, for you to sign.

Confidentiality. The terms of this Agreement are confidential
between you and the Bank.  You therefore agree not to disclose the.
contents of this Agreement to anyone except your professional
advisors and where required by law.
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Pre-condilions. You may use the Loan. santed to you under this
Agreement only if:

(@) we have received propedy signed copies of all
documentation that we may require in connection with
the operation of your accounts and your ability to
borrower and give security;

by all the required secunty has been received and registered
to our satisfaction;

<} any special provisions or conditions set fonth in the
Agreement have been complied with; and

{d) if applicable, you have given us the required numbec of

days notice for a drawing under a Loan.

Notices, We may give you any notice in person or by telephone. or
by leter that is sent either by fax or by mail, )

Non-Revolving Loaus. The following terms apply to each Non-
Revolving Loan;

(a} Non-revolving Loany, Unless otherwise stated in the
Agrecmeut, any principal payment made permanently
reduces the available Loan Amount. Any payment we
receive is applied first to overdug interest, then to curment
interest owing, then © overdue principal, then (o any
fees and charges owing, and finally to curment principal.

{b) Floating Hate Nop-Revolving Losns. Foating Raw
Loans may have either (i} blended paymems or (i)
payments of fixed principal amounews, plus inierest as
duscribed below:

6] Blended payments. Il you have a Floadag
Rate Loan that has blended paymems, the
amount of your monthly payment is fixed for
the wrm of the loan, but the interest raw
vagigs with changes in the Prime Rate or U8,
Base Ralc (as the case may be). If the Prime
Rate or U.S. Base Rate during any month is
lower thas what the rate was at the cuiset.
you may end up paying off the Joan before
the scheduled end date. If, however, the
Prime Rate or U.S. Base Raw is higher than
what it wag ar the outset, the amount of
principal that is paid off is reduced. Az a
result, you may end up still owing principal at
the end of the term because of these changes
in the Prime Rate or U.S. Base Rate. We will
advisc you from limee to tme of any changes
in the blended payment necessary to maintain
the original amonization period. should we
chose to do so.

(i} Payments of fixed principal plus interest.
If you have n Floating Rate Loan that has
reguiar principal payments, plus inerese the
principal payment amount of your Loan is
duc on the payment dae specified in the
Agreement, Although the principal payment
amount is fixed, your interest paynmwnt will
usually be differcnt each month, for at least
ont and possibly more reasons, vamely: the
reducing principsl balance of your loan, the
number of days in the month. and changes to
the Prime Rate or U.S, Base Rate (as the case
may be).

{c} Demund of Fixed Rate Term. If you have a Fixed Rae
Term Loan and we make demand for payment, you will
swe us (i) all ovwstanding priocipal, (i} interest, (i) any
other amount due under this Agwement, and (iv) a
prepayment charge. The prepayment charge is equal to
the greater of twee (3) months interest calculated on the
unpaid balance at the rae authonzed or the Bank’s
Unwinding Costs.

Schedule F: Page 2



ARTICLE 2 - DEFINITIONS

2.0 Definitions,  n this Agreement. the following terms have the
following meanings:

“Agreement” means the leter agreement berween you and Canadian Western
Bank 10 which this Schedule and any vther Schedules are attached.

“Business Day"™ means any day (other than a Sawrday or 2 Sunday) that the
CWB Branch/Cenure is open for business.

“Cash Coflateral Account” means funds on deposit held by the Bank in an
interest bearing account pending satisfaction of cerain terms and/or conditions.

“Cash Flow Coverage Ratio” means for any fiscal year theratioof X to Y
where:

X =

Net profit after tax

+ amortization/depreciation
+ all interest expenses

+ all taxes

=EBITDA

Y=

All interest paid or accrued during the trailing fiscal year + the Bomrower's
actual principal payment abligations for the wailing fiscal year under the CWB
credit facility and any other document or agreement including without
limitation:

o inrespect of any indebtedoess for borowed money as classitied in
the balance sheet of the Borrower and in decotdance with generally
accepied accounting principals; and

o inrespect of any capital lease in accordance with gencrally aceepred
accounting principles éntered into by the Borrower.

“Customer Autowmuted Funds Transfer (CAFT)” is a WEB based service that
provides non-personal customers the ability w make multiple electronic
transactions for purposes of direct deposit for payrofl or dircer payment of
accounts payable.

"CWa Brunch/Centre” means the Canadian Western Bank branch or banking
centre noted on the first page of this Agreement, as changed from time to tinwe
by agreement baiween the pardes.

“Demand Non-Revofving Loon” means an installiment Joan hat is payuble
upon demand.  Such a Loan may be either at a fixed or a Noating rawe of
interest.

“Fixed Rate Loun” weans any loan drawn down. convened or extended under
a Loan-at an interest rate which was fixed for a term, inswead of referenced 10 a
floating sate such as the Pome Rate or U.S. Base Raw, af the ume of such
drawdown, conversion or extension.

“Intangibles” means assets of the business that have ao value in thamsclves
but represenl value, They inclede such things as copyright, goodwill, patems
and trademarks; franchises. licenses, leases, rescarch and development costs,
and deferred development costs.

“Lease~-Up Reserve” means the aroonnt of the Loan that is funded into a Cash
Collateral Account pending lease-up of the Project io accordance with the Loan
anthorizalion.

“Leter of Credit” or “LAC" means a documenaary or stand-by Letter of Credit,
a Leter of Guarantee, or a similar insteument in form and subswance
satisfactory to us.

“Lien"” includes a morigage, chacge, fien, security interest or encombrance of
any sort on an asset, and includes conditional sales contructs, fitle retention
agreements, capieal trusts and capital leases,

“Lean™ means any loan segment referred to in Uie Agreement and if there are
two or more segments, “Loan™ includes refereace to cach segment.

“Loan Amount* of any Loan means the amount specified in the Agreement and
if there are two or more segments, “Loan Amount” includes reference to each
segment.

“Loan Maturiry Date” seoas the date the loan is to be repaid or extended by
for further twerm, at the option of the Bank.

“Muandarory Capital Expenditures” means net capital expenditutes incurred by
you not financed by long term debt. Net capital expenditares means all
capitalized fixed asset purchases less fixed asset sales.

“Normal Course Lien” means a Lien thal (a) arises by operation of law-or in
the ordinary course of business as a result of owning any such asset (but does
not include a Lien given to another creditor or to secure debts owed i that
Loan} and (b} taken together with all other Normal Course Liens, does not
materially affect the value of the asset or its use in the business.

“Operating Account” means the account that you normally use for the day-to-
day cash aceds of your business, and may be either or both of a Canadiao dollar
and a U.8, dollar account.

“Postponed Debt™ mecans any debt owed by you that has been formally
postponed 1o the Bank,

*Prirme Rate” means the varinble reference rate of interest per year declared by
the Bank from tme to time (0 be-its Prime rate for Canadian dollar Joans made
by the Bank in Canada.

“Principal Sums” means the loan balance ovistanding.

“Prioriry Claims™ means priorities that are created when a borrower does not
rernit monies due Yor Income Tax. Workers Compensation, Canada Pension
Plan, Employment Insurance, GST, Provincial Sales Tax, wage claims
tncluding unpaid holiday entitlement, unpaid utility bills and arrears of rent for
tusiness premises.  These are considered to be deemed trust and rank in
priority to all security interests.

“Purchase Money Lien” means a Lien incurred in the ordinary course of
business only to secure the purchase price of an asset, or to secure debt used
only to finance the purchase of the asset,

“Shareholders’ Eyuity” means paid-io capial, retained camings and attributed
of contributed surplos.

“Standard Overdraft Kare”™ means the varinble reference interest rate per year
declared by the Bank froms Gime to time to be its standard overdruft rate on
overdrafts in Canadian or U.S. dollar accounts maineained with the Bank in
Canada.

“Tangible Net Wonh” means the total Shareholders’ Equity, minus (a)
amounts due from/investments in related panies, and the value of all
intangibles, plus (b} all postponed debt.

“"Unwinding Costs” means the costs the Bank incurs when a fixed mite loan is
paid out carly. The unwinding costs are based on an interest rate differential
between the Joan rate and the bid side yield for Govemnment of Canada
seeuritics with the same matnrity as the loan, for the remaining term of the loan
at the time of repayment.

"U.S. Base Rate” means the varable refercnce rate of interest per year as
declared by the Bank from time to time to be i1s base rate for U.S. dollar loans
mide by the Bank in Canads.

Schedule F: Poge 3
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THIS IS EXHIBIT "3" REFERRED TO IN
THE AFFIDAVIT OF TYSON HARTWELL.

SWORN BEFORE ME THIS |6 /DAY OF
JULY, 2019.

oy

A Commzsioner for Oaths iand for the
Province of Alberta

David LeGeyt
\' Barrister & Solicitor )




Reply to: Dovid LeGeyt
Pirect Phone: {403) 260.6210
Direct Fax: (403) 260-0332

. dlegevtiThdplaw.com
Burnet, geytibaplay
Duckworth Asgistant: Lindsey Hackman
& Pa]mer LLp Direct Phone: (403} 806-7877

Lo Firen Cur File: 45003-552

VIA EMAIL (ranasandbulaguail.com and nicky sundbuUa gmail.com )

March 14, 2019

AAA Holdings Ltd.

#26, 3530 - 32 Street NE

Calgary, Albenria

TIY 6G7

Attention: Ranbir Sandhu and Mohinder Sandhu

Dear SirfMadawi:

Re: Canadian Western Bank re: AAA Hobdings Ltd. ("AAA Holdings™)

We are counsel to Canadian Western Bank ("CWB"} in connection with a commitment letter dated September
12, 2018 between CWB and AAA Holdings {the "Loan Agreement”). Reference is also made to a general
security agreement, demand collateral mortgage and a general assignment of rents and leases, all dated February
24, 2014 (the "Security"}.

AAA Holdings is in default of the Loan Agreement and the Security, and afl amounts owing to CWB under the
Loan Agreement and Security are immediately duc and payable. The defaults of AAA Holdings include but are
not Hmited to (i) a failure to inake scheduled payinents to CWB in accordance with the Loan Agreement, (it)
failure to pay property {axes and priority payables when due and owing and (iii) breaches of the general
conditions set out in Schedule *D" to the Loan Agreement, such as breach of the cash flow coverage ratio
requirements and breach of the restriction on further loans being secured against the Project (as defined in the
Loan Agreement).

On behalf of CWB, we herehy demand repayment of all amounts due and owing by AAA Holdings to CWB
under the Loan Agreement and Security, namely the amount of CAD$4,037,335.54 as of March 13, 2019, plus
all accrued and accruing interest and legal costs on a solicitor and own client fully indemnity basis (the
“Indebiedness"y.

Please note that the [ndebtedness will continue 1o acerue interest at the rates agreed to, and costs and expenses
will continue to be incurred by CWB for which AAA Holdings will be responsible, until payment of all amounts
owing is received by either certified cheque or bank draft at the following address:

Canadian Western Bank

c/o Burnet, Duckworth & Palmer LLP
2400, 525-8" Avenue SW

Calgary, Alberta

TZP 1G1

Attention: David LeGeyt

95238691

BD&P 2400, 525-8th Avenua SW, Galgary, Alberta, Canada T2P 1G1  Phone: 403-260-0100 Fax: 403-260-0332 www.bdplaw.com
Frenk L. Humat G ¢, (1890-1582) { Thormas J. Duckworth O C.{1925-2007) +James S, Paliner CM, AQEL OC, LD, {1828-2013) { The Hot, W. Kenneth Motre C M, Q.G LLD., Counsel



http://www.bdptaw.oom

If full payment, as set forth above, is not received by close of business on March 25, 2019, CWB will take
whatever steps it deems appropriate to seek repayment of the said amount. To this end we enclose for service
upon you a Natice of Intention to Enforce Security ("NOY") in accordance with section 244 of the Bankruprcy
and Insolvency Act (Canada). If you are prepared to waive the ten day notice period, please endorse the Consent
and Waiver located on page 2 of the NO1 and return to the undersigned.

For your information, demands will be issued on the guarantors in respect of AAA Holdings' indebtedness.
Please note that CWB reserves the right to proceed against AAA Holdings: (i) prior to the time stipulated above
in the event that it determines that its position has been further jeopardized; and (ii) anytime, or from time to
time after any dates stipulated above have passed, and in either case without the necessity of serving a new
demand for payment.

If you have any questions, please contact the undersigned.

Yours truly,

BURNET, DUCKWORTH & PALMER LLP

vid LeGeyt
DLG/h

Encl.

ek Tyson Hartwell

95235865.1



FORM 86
NOTICE OF INTENTION TO ENFORCE SECURITY

(Subsection 244(1) of the Bankruptcy and Insolvency Act (Canada))

To: AAA Holdings Ltd., an insolvent person {the "Debtor")

TAKE NOTICE THAT:

1. Canadian Western Bank ("CWB"), a secured creditor of the Debtor, intends to enforce its security on
the property of the Debtor as set out below:

(a) all present and after acquired real and personal property of the Debtor; and
(b) all proceeds of thie foregoing collateral,

2. The security that is to be enforced is in the form of general security agreement, demand collateral
morigage and a general assignment of rents and leases, all dated February 24, 2014 between CWB and
the Debtor (the "Security").

3. The total amount of indebtedness secured by the Security is, as of March 13, 2019, the sum of

CADS$4.037,335.54, plus all accrued and accruing interest and legal costs.

CWB will not have the right to enforce its Security until after the expiry of the 10-day period following the
sending of this notice, uniess the Debtor consents to an earlier enforcement.

DATED at the City of Calgary, in the Province of Alberta, this 14" day of March, 2019.

9525869.1

BURNET, DUCKWORTH & PALMER LLP,
solicitors and agents fof) Canadian Western Bank

Per:

Davif LéGeyt



CONSENT AND WAIVER

THE UNDERSIGNED hereby:

Acknowledges receipt of the Notice of Intention to Enforce Security;

Waives the ten days of notice required under section 244 of the Bankrupicy and Insolvency Act (Canada); and

Consents to the immediate enforcement by Canadian Western Bank of the Security referred to herein.

DATED this day of L2019,
AAA HOLDINGSLTD.
Per:

Name:

Title:

952586%.1
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THIS IS EXHIBIT "4" REFERRED TO IN
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JULY, 2019.
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A Commissibner for O
Province of Alberta

\. David LeGeyt Y,

Barrister & Solicitor




$4,500,000.00 DEMAND MORTGAGE BY
AAA HOLDINGS LTD.
IN FAVOUR OF CANADIAN WESTERN BANK
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MORTGAGE

The Land Titles Act
RECITALS
WHEREAS:
A. The Mortgagor is or is entitled to become the registered owner of the Lands;
B. The Mortgagee has agreed to lend an amount not to exceed the Principal Sum to the Mortgagor

on the terms and conditions set out herein; and

C. As security for repayment of the Principal Sum together with interest and performance of the
covenants contained herein, the Mortgagor has agreed to grant this Mortgage in favour of the
Mortgagee.

NOW THEREFORE in consideration of the covenants and promxses contained herein, the Mortgagor
and Mortgagee covenant each with the other as follows:

ARTICLE 1
1.1 Definitions
In this Mortgage:
(a) "Business Days" means days other than Saturdays, Sundays and statutory holidays in the
Province of Alberta;
(b) "Collateral Security" means the additiona! and collateral security, if any, which may be

required by the Mortgagee to be granted by the Mortgagor or others pursuant to the
provisions of this Mortgage or the Commitment Letter including, but without limiting the
generality of the foregoing, the following:

(i) Full Liability Guarantee granted by the Mortgagor to and in favour of the
Mortgagee;

(ii) such other additional and collateral security as provided by the Mortgagor or
others to the Mortgagee, from time to time;

©) "Commitment Letter" means that certain commitment letter from the Mortgagee to the
Mortgagor, dated June 19, 2014 and accepted by the Mortgagor on June 19, 2014 as may
be amended, modified, supplemented, restated or replaced, from time to time;

{d) "Hazardeus Substances" means any substance which is hazardous to persons or
propetty and includes, without limiting the generality of the foregoing:

{i) radioactive materials;
(i1) explosives;

LEGAL_22546992.1




(iiiy  any substance that, if added to any water, would degrade or alter or form part of a
process of degradation or alteration of the quality of that water to the extent that
it is detrimental to its use by man or by any animal, fish or plant;

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

(e)

4} endangers the health, safety or welfare of persons or the health of animal
life;
2) interferes with normal enjoyment of life or property; or

3) causes damage to plant life or to property;

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

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

"Improvements" means all improvements of every kind whether or not affixed to the
Lands including without limitation all buildings, erections, improvements, machinery and
plant, furnaces, boilers, elevators, escalators, mobile homes, plumbing, air conditioning,
ventilating and refrigerating equipment, water heaters, wall to wall carpeting, plate glass,

e SOF-AOOES-stOEM-Windows;-sereens-and-sereen-doors-and-all-apparatus-and-equipment

6]

(2)

G

appurtenant thereto whether moveable or stationery, with all proper, usual and necessary
gears, tools, accessories, equipment and appliances, which are now or may hereafter be
placed or installed upon the Lands;

"Interest Rate" means interest on the Principal Sum or on such portion thereof as
remains unpaid both before and after maturity or default at the rate of FIFTEEN
PERCENT (15.0%) percent per annum {or such other rate or rates as agreed to between
the Mortgagor and Mortgagee in writing), calculated, compounded and payable monthly,
not in advance;

"Interest Adjustment Date" has the meaning ascribed to such term in section 2.2(a)
hereof;

"Lands" means that parcel or parcels of land situate in the Province of Alberta and
legally described in Schedule "A" attached hereto, together with all Improvements;

LEGAL_22546992.1
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"Maturity Date"” means the Business Day that the Mortgage Monies are due for
repayment pursuant to the Commitment Letter, any Collateral Security or hereunder;

"Mortgage' means this mortgage together with all Recitals and all Schedules attached
hereto;

"Mortgage Monies" means the Principal Sum with interest thereon at the Interest Rate,
together with all other monies secured by this Mortgage, including without restriction,
any advances, fees or expenses made or incurred by the Mortgagee;




Q) "Mortgagee" means CANADIAN WESTERN BANK;

(m) "Mortgagee's Address" means Canadian Western Bank, 2810, 32™ Avenue N.E.,
Calgary, Alberta T1Y 5J4 or such other address as the Mortgagee shall from time to time
advise in writing;

(n) "Mortgagor' means AAA HOLDINGS LTD.;

(0) "Mortgagor's Address" means 26, 3530 ~ 32™ Street NE, Calgary, Alberta, T1Y 5Y9
or such other address as the Mortgagor shall from time to time advise in writing;

(p) "Permitted Encumbrances" means those encumbrances described in Schedule "A"
attached hereto;
()] "Prime Rate" means the variable reference rate of interest per annum established by the

Mortgagee from time to time as the Mortgagee's prime lending rate for Canadian dollar
loans made by the Mortgagee in Canada;

® "Principal Sum" means the sum not to exceed $4,500,000.00 in lawful money of
Canada;
(s) "Prior Charge" means any mortgage, lien, agreement for sale, encumbrance, interest in

land or other charge or claim upon or with respect to the Lands which has or may have or
which may acquire priority to this Mortgage, including, without restriction, the Permitted
Encumbrances;

) "Real Estate Taxes" means all taxes, local improvement charges, rates, assessments,
levies, liens and penalties which are now or may hereafter be imposed or charged or be
chargeable against or payable in respect of the Lands and shall include any levy or
mortgage tax or principal and interest tax imposed or which may be imposed on this
Mortgage or on the Mortgagee in respect of this Mortgage or on the monies secured by
this Mortgage or on the Lands;

() "Receiver' means any person or persons appointed by the Mortgagee in accordance with
section 6.1 herein and includes a receiver, and a receiver and a manager; and

(v) "Term" means the period of time from the first advance of the Principal Sum hereunder
to and including the Maturity Date.

1.2 Preamble and Schedule Incorporated
The parties hereby confirm and ratify the matters contained and referred to in the preamble to this
Mortgage and agree that same and Schedule "A" attached hereto are expressly incorporated into and form
part of this Agreement.
1.3 Schedule
The schedule to this Agreement is as follows:

Schedule "A" - Lands and Permitted Encumbrances

ARTICLE 2

LEGAL_22546982.1



2.1 Loan of Principal Sum

The Mortgagee agrees to lend an amount not to exceed the Principal Sum to the Mortgagor upon the
terms and conditions contained herein and as set forth in the Commitment Letter.

2.2 Repayment

(a) The Mortgagor shall pay to the Mortgagee at the Mortgagee's Address, ON DEMAND,
the Principal Sum together with interest at the Interest Rate, calculated monthly and
payable monthly, not in advance, before and after maturity, default and judgment, with
overdue interest at the Interest Rate from the date of advance of the Principal Sum, or
such portion thereof (the “"Interest Adjustment Date"), with the Mortgagor
acknowledging that this Mortgage is given and taken as general and continuing collateral
security and may secure a promissory note or note(s), a current or running account or a
revolving line of credit, and the Mortgagor agrees that the Mortgage Monies shall include
all amounts owing to the Mortgagee from time to time in respect of any such promissory
note, note(s), current or running account or revolving line of credit and all indebtedness,
liabilities and obligations of the Mortgagor to the Mortgagee, whether present or future,
direct or indirect, absolute or contingent, matured or not, and whether arising within or
outside Canada, and whether incurred by or arising from any agreement or dealing
between the Mortgagee and the Mortgagor or by or from any agreement or dealing with
any third party by which the Mortgagee may be or become in any manner.whatsoever a
creditor of the Mortgagor, or however otherwise incurred or arising, and whether the
Mortgagor be bound alone or with another or others, and whether as principal, guarantor
or surety; and

) the Principal Sum and all other Mortgage Monies, or the amount thereof remaining
unpaid, shall become due and be paid on the Maturity Date. '

2.3 Payment of Interest, Principal under Commitment Letter

The Mortgagor shall pay to the Mortgagee interest at the Interest Rate in the manner aforesaid on the
Mortgage Monies or on so much thereof as shall from time to time remain unpaid. In the event of non-
payment of any of the Mortgage Monies at the time provided in the Commitment Letter, the Collateral
Security or as herein set for payment thereof, the Mortgagor shall, so long as any part thereof remains
unpaid, pay interest thereon at the Interest Rate from day to day on the same. All interest on becoming
overdue shall be forthwith treated (as to payment of interest thereon) as principal and shall bear
compound interest at the Interest Rate after as well as before maturity, default and the obtaining of any
judgment by the Mortgagee to be payable on demand and all such interest and compound interest shall be
a charge on the Lands.

2.4 Construction Loan Advances

If advances under this Mortgage will be made from time to time for the purposes of construction, it is
agreed between the Mortgagor and Mortgagee as follows:

(a) Advances will, at the option of the Mortgagee, be based on a certificate from an architect,
engineer or the Mortgagee's cost consultant approved by the Mortgagee, certifying the
value of the work in place and that construction is proceeding in accordance with the
Plans and Specifications (as hereinafter defined) as may be approved by the Mortgagee;

LEGAL_22548992.1
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(d)

(e)
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Funds may, at the option of the Mortgagee, be held back to ensure that sufficient funds
are available to complete the Development (as hereinafter defined) based on then
estimated costs;

Advances may be made subject to the Mortgagor providing evidence of compliance with
the Builders' Lien Act (Alberta) and the Mortgagee may holdback from advances an
amount sufficient to satisfy all holdbacks required under and in accordance with the
terms of the Builders’ Lien Act (Alberta);

The Mortgagee shall have the right, at its option, to make an advance not otherwise
requested by the Mortgagor, the proceeds of which are used, inter alia, to pay accrued
interest, legal and other costs that have been incurred by the Mortgagee and which the
Mortgagor has agreed to pay;

Advances may, at the option of the Mortgagee, be made directly to the contractors, sub-
contractors and/or suppliers of the Development (as hereinafter defined);

The Mortgagee shall have no obligation to make more than one advance per month as
outlined in the Commitment Letter; and

Advances must be preceded by a report from the Mortgagee’s counsel which confirms

that title to the Lands are clear of all encumbrances except this Mortgage and those

expressly consented to by the Mortgagee.

ARTICLE 3

3.1 Insurance

(@

(b)
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The Mortgagor shall forthwith insure the Lands and all chattels located thereon and
during the continuance of this Mortgage keep insured in favour of the Mortgagee to the
extent of the full insurable value thereof, or sufficient to protect the Mortgagee, as the
Mortgagee may reasonably request, in lawful money of Canada, with a company or
companies approved by the Mortgagee against:

(i) all risks of loss or damage including that caused by fire, windstorm, flooding,
hail, lightning, explosion, theft, vandalismn, malicious damage, riot, earthquake,
impact by aircraft or vehicles, smoke damage; and

(i) to the extent applicable, against loss or damage caused by any defect in or the
bursting or explosion of any steam boiler or other object generating or operated
by steam or any closed circulation hot water system or any pressure vessel or by
the escape of water from any sprinkler system or other piping within or operated
upon the Lands;

such policies of insurance to contain the usual "Extended Coverage" and "Replacement
Cost" endorsements.

The Mortgagor will maintain comprehensive general liability insurance in such amounts
as the Mortgagee may reasonably require.



(c) The Mortgagee may in the event of any default effect such insurance and insure the
Lands against loss or damage from any other cause whatsoever.

(d) The Mortgagor will not do or permit anything to be done whereby the policy or policies
may be voided, and will pay all premiums and sums of money necessary for maintaining
every such insurance as aforesaid, as the same become due, and will assign and deliver
unto the Mortgagee the policy or policies of insurance and the receipt or receipts relating
thereto.

(e) The policies shall to the extent applicable, hear endorsements in a form satisfactory to the

Mortgagee making all proceeds thereunder payable to the Mortgagee. All policies shall
contain either the Insurance Bureau of Canada standard mortgage clause or the
Mortgagee's special mortgage clause. .

® The policies of insurance and renewals thereof, if applicable, shall be delivered to the
Mortgagee at such times as are requested by the Mortgagee, but without limitation,
evidence of renewal shall be delivered not less than thirty (30) Business Days prior to
expiration of the insurance.

(g) The Mortgagee may require any such insurance to be written by insurance companies
acceptable to it, and may, at its option, cancel existing policies-and require that new
insurance be effected, and may, in. the event of failure by the Mortgagor to deliver
policies or renewals thereof to the Mortgagee as herein provided, effect and maintain any
insurance herein provided for. Any amount or amounts paid by the Mortgagee in respect
thereof shall be payable by the Mortgagor to the Mortgagee forthwith on demand, and

shall-be-added-to-the Principal-Sum-and will-accrue-interest at-the-Interest Rate-as-if the————
money were interest in arrears and shall bear interest at the Interest Rate until payment is
received by the Mortgagee. Such interest shall run from the date of payment by the
Mortgagee and shall be added to the Principal Sum and be a charge upon the Lands until
repaid with interest as aforesaid. However, nothing set out herein shall obligate the
Mortgagee to obtain such insurance and doing so is solely at the option of the Mortgagee.

(h) The Mortgagor shall forthwith on the happening of any loss or damage, furnish at its own
expense all necessary proofs and do all necessary acts to enable the Mortgagee to obtain
payment of the insurance monies, and all monies received by virtue of any policy or
policies of insurance may at the sole option of the Mortgagee:

(1) be applied in or towards substantially rebuilding, reinstating and repairing the
Lands;

(i) be applied wholly or in part in reduction of the Mortgage Monies then remaining

unpaid, notwithstanding that no amount at such time may be due and payable
under the terms of this Mortgage;

(iii)y  be paid over in whole or in part to the Mortgagor but no such payment shall
operate as payment or a novation of the Mortgagor's indebtedness hereunder or as
reduction of this Mortgage; or

(iv) be applied partly in one way and partly in another as the Mortgagee in its sole
discretion may determine.

LEGAL_22546992.1




Pending application of the insurance monies for the purpose aforesaid, the same shall be
deemed to form part of the Mortgage Monies and be subject to the charge hereby created.

(i) The Mortgagor hereby irrevocably appoints the Mortgagee as its attomney for the purpose
of demanding, recovering and receiving payment of any and all insurance monies to
which it may be or may become entitled. Without limiting the generality of the
foregoing, the Mortgagee may, in the name of the Mortgagor:

@) file proofs of claim with any insurer who shall insure the Lands;

(i) settle or compromise any claim for insurance proceeds in respect of the Lands;

(iii)  commence and prosecute any action in the name of the Mortgagor for recovery
of insurance proceeds in respect of the Lands; and

(iv) seitle or compromise any such action in the name of the Mortgagor for recovery
of insurance proceeds in respect of the Lands,

Notwithstanding anything herein contained it shall remain the responsibility of the
Mortgagor to demand, recover and receive such payment and nothing herein shall render
the Mortgagee liable to the Mortgagor for any act done by it in pursuance of the power of
attorney hereby granted or for its failure to do any act or take any step.

) The Mortgagor acknowledges that it is aware of the provisions of the Fire Prevention
(Metropolis) Act of 1774, which provides that, in the case of loss or damage by fire, the
Mortgagor-at-its-discretion,may-require-that the-insurance-proceeds-be-utilized-torebuild S

reinstate and repair the Lands, and hereby waives the benefit of such provisions or any
legislation similar thereto or in replacement thereof. It is further agreed, that in the event
that the Mortgagee at its sole discretion has insurance monies applied to the Principal
Sum secured hereby the payment of such sums will be subject to any prepayment
provisions contained in this Mortgage.

3.2 Payment of Real Estate Taxes

The Mortgagor shall pay as they become due all Real Estate Taxes and shall submit to the Mortgagee tax
receipts evidencing payment within thirty (30) days after they become due, provided that:

(a) the Mortgagee may deduct from any advance of the Principal Sum an amount sufficient
to pay any Real Estate Taxes;

(b the Mortgagor will transmit to the Mortgagee all assessment notices, tax bills and other

notices affecting the impositionof Real Estate-Taxes forthwithafter thereceipt of same
by the Mortgagor;

() if the Mortgagor defaults in payment of the Real Estate Taxes, the Mortgagee may, but
shall not be obliged to, pay all Real Estate Taxes and all monies expended by the
Mortgagee for such purpose, together with interest thereon at the Interest Rate, shall be
added to the Principal Sum (such interest to run from the date of payment by the
Mortgagee), and shall be a charge upon the Lands and shall be repaid by the Mortgagor
to the Mortgagee forthwith upon demand;
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the Mortgagor shall, at the option of the Mortgagee, pay to the Mortgagee on the days
appointed for payment of principal and interest, such sums in addition thereto as the
Mortgagee shall compute to be required to provide a fund sufficient to pay in full the
Real Estate Taxes when such taxes become due and payable and the Mortgagee shall be
at liberty to exercise its discretion at any time during the currency of this Mortgage. A
forbearance by the Mortgagee to exercise its discretion, either at the commencement of
the Term or at any other time thereafter, shall in no way affect or preclude the Mortgagee
from requiring the Mortgagor to pay instalments for Real Estate Taxes at any subsequent
time. The following provisions shall apply to this subsection:

) in the event that the Real Estate Taxes actually charged for any particular year
exceed the estimated amount or in the event of any part of the estimated amount
paid to the Mortgagee being applied by the Mortgagee in or towards principal
and interest or other monies in default, the Mortgagor will pay to the Mortgagee
on demand the amount required to satisfy the deficiency;

(ii) so long as there is no default under any covenant or agreement contained in this
Mortgage or in any Collateral Security, the Mortgagee shall apply such payments
on the Real Estate Taxes chargeable against the Lands, but the Mortgagee shall
be under no obligation to apply such payments more often than yearly,

- (iii) if before any such-sum or sums in the hands of the Mortgagee shall have been so

applied there shall be default in respect of the payment of any of the Mortgage
Monies or in any Collateral Security, the Mortgagee may, at its option, apply
such sum or sums in or towards payment of principal, interest or other monies so
in default; and

(iv) if the Mortgagor desires to take advantage of any discounts or avoid any
penalties in connection with the payment of Real Estate Taxes, then it shall pay
to the Mortgagee such additional amounts as in the opinion of the Mortgagee are
required for that purpose; provided always, that the Mortgagee may, at its option,
decide to prepay either in whole or in part any Real Estate Taxes.

3.3 Maintenance and Repair of the Lands

(a)

(b)
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The Mortgagor will not commit any act of waste upon the Lands nor do or permit to be
done any act which may impair the value thereof.

The Mortgagor will take good and reasonable care of all buildings, structures and
improvements now or hereafter from time to time erected on the Lands and without cost
and expense to the Mortgagee will manage, operate, maintain and keep or cause the same
to be kept in good order, repair and condition throughout, both exterior and interior,
structural or otherwise, and will promptly make all required or necessary repairs and
replacements thereto, including without limitation, the roof, walls, foundations and
appurtenances, pipes and mains, and all other fixtures, machinery, facilities and
equipment that belong to or are used in connection with the Lands, all of the foregoing to
the extent that a prudent owner would do. Notwithstanding the foregoing, the Mortgagor
shall not be obligated to repair any damage caused by reasonable wear and tear which
does not affect the use and enjoyment of the improvements except as and when such
damage would be ordinarily repaired by a prudent owner.



(c)

(d)

(e)

The Mortgagee by its agents, solicitors or inspectors may enter upon the Lands at any
reasonable time to view the state of repair.

Should, in the opinion of the Mortgagee, the Lands not be in a proper state of repair, the
Mortgagee may serve notice upon the Mortgagor to make such repairs or replacements as
the Mortgagee deems proper within a period of twenty (20) Business Days and in the
event of the Mortgagor not having complied or not being in the process of diligently
complying with such request, the Mortgagee may deem the Mortgagor to be in default
hereunder and may authorize the making of such repairs or replacements by its agents,
employees or contractors and they may enter upon the Lands for the purpose of doing
such work with or without the Mortgagor's concurrence and the cost thereof shall be paid
for by the Mortgagor upon demand and until paid shall be secured by this Mortgage, bear
interest at the Interest Rate and be a charge upon the Lands in priority to the interest of
the Mortgagor. Provided always, that should the Mortgagor have vacated or abandoned
the Lands, or, should the Lands be occupied by a tenant or tenants who are failing to
properly maintain and repair the same, and, the Mortgagee, in its sole discretion, deems it
necessary to enter upon the Lands in order to properly maintain and preserve its security,
then in such event, the Mortgagee shall be entitled to so enter and such action by the
Mortgagee shall not constitute it a mortgagee in possession nor liable as such.

In the ownership and development of the Lands, the Mortgagor will observe and comply
with all applicable federal, provincial and local bylaws, statutes, rules, ordinances,
permits, regulations, orders, directions and restrictions affecting the Lands in force from
time to time.

3.4 Miscellaneous Affirmative and Negative Covenants

(a)
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The Mortgagor covenants and agrees that for so long as there shall remain any amount of
the Mortgage Monies outstanding hereunder:

Q) The Mortgagor will:

¢)) comply with all terms, conditions and covenants set forth in the
Commitment Letter;

2) permit the Mortgagee to inspect the business premises, the property,
assets and the books and records of the Mortgagor at all reasonable
times;

3) keep the Lands of the Mortgagor free and clear of all taxes, assessments,
liens and encumbrances, other than Permitted Encumbrances, and notify
the Mortgagee promptly of any loss or'damage of or to the Lands or any
material asset located thereon. The Mortgagee may pay off the whole or
any part of any lien, mortgage, contract, debt, charge and encumbrance
with which the Lands or any part thereof may be charged or affected,
whether validly or not, and all moneys so paid by the Mortgagee together
with all expenses of the Mortgagee in connection with any such payment
shall be forthwith added to the Principal Sum and shall bear interest at
the Interest Rate per annum and shall be forthwith due and payable by
the Mortgagor to the Mortgagee and default in payment thereof shall
constitute default thereunder; and
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4 provide safe storage and properly care for the property and assets of the
Mortgagor and make all proper repairs thereto and at all times use,
operate and enjoy the same strictly in accordance with all laws from time
to time in force;

(b) The Mortgagor covenants and agrees that for so long as there shall remain any amount of
the Mortgage Monies outstanding hereunder, it will not, without the prior written consent

of the Mortgagee:

[O)] amend its Articles of Incorporation, By-Laws or constating documents, amend

any material agreement or commitment of the Mortgagor or enter into any
agreement or commitment, the effect of which would be to prohibit or make
improper payment of the Mortgage Monies created hereby;

(ii) sell, convey, transfer, lease or otherwise dispose of all or substantially all of the
Lands, its assets or enter into any arrangement to.merge, consolidate, or permit
the sale of all or substantially all of the shares of the Mortgagor; or

(iii) permit any change in any of its business objectives, purposes or operations other
than changes which in the aggregate would have no material adverse effect on

the Mortgagor.

3.5 Change of Use

The Mortgagor will not change or permit to be changed the use of the Lands without the prior written

consent-of the-Mortgagee.

3.6 Fixtures

All Improvements shall, immediately upon being placed on the Lands, become fixtures and form a part of
the realty and of the security of these presents, and are included in the expression the "Lands", where used
in this Mortgage.

3.7 Hazardous Substances
The Mortgagor represents, covenants and warrants to and in favour of the Mortgagee that:

(a) neither the Mortgagor, nor, to the best knowledge of the Mortgagor, any other person has

g Iy
ever caused or permitted any Hazardous Substances to be placed, held, located or ~§f
disposed of on, under or at the Lands, save and except as disclosed to the Mortgagee in N
writing; :,,
. . N

)] it shall not allow any Hazardous Substances to be placed, held, located or disposed of on, -
under or at the Lands without the prior written consent of the Mortgagee which consent &
may be arbitrarily or unreasonably withheld,; i
(©) it shall not allow the Lands to be utilized in any manner in contravention of any E
applicable laws intended to protect the environment, including without limitation, laws 8o

respecting the disposal and emission of Hazardous Substances;
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(d) to the extent, that Hazardous Substances are, with the Mortgagee's consent, placed, held,
located or disposed of on, under or at the Lands in accordance with the terms hereof, the
Mortgagor shall:

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

(i1) at the request of the Mortgagee, provide evidence to the Mortgagee of
compliance with all applicable laws and regulations, such evidence to include
inspection reports and such tests as the Mortgagee may reasonably require, all at
the expense of the Mortgagor;

(e) without restricting the generality of the foregoing, in the event that gasoline or other
storage tanks are located under or on the Lands, the Mortgagor shall;

@) maintain and repair such storage tanks in a manner satisfactory to the Mortgagee;
and

(it) at the request of the Mortgagee, assign any warranties or guarantees received
from the manufacturer or installer of such storage tanks in favour of the
Mortgagee as additional security.

38  Indemnity
The Mortgagor hereby indemnifies and saves harmless the Mortgagee and its successors and assigns from

e and-against-any-and-all-losses, liabilities,-damages,-costs-and-expenses-of- any_kind-whatsoeverincluding;
without limitation:

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

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

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

which at any time or from time to time may be paid, incurred or asserted against the Mortgagee, as a

direct or indirect result of the presence on or under, or the escape, seepage, leakage, spillage, discharge,

emission or release, of Hazardous Substances from the Lands either onto any lands (including the Lands),
—intothe atmosphere or - intoany water: — This indemmification shallsurvive thesatisfaction;, release or———————

enforcement of this Mortgage or Collateral Security and the full repayment of the Mortgage Monies.

3.9 Development of the Lands

If the principal sum or any part thereof is to be used in development of the Lands, the Mortgagor further
covenants and warrants and represents to the Mortgagee that:

(a) All buildings being renovated, erected or to be erected on the Lands (the "Development")
form part of the security for the full amount of the Principal Sum.
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This Mortgage shall be considered a building or construction mortgage by all persons
having or hereinafter securing or becoming entitled to any interest in the Lands and the
Principal Sum is to be advanced from time to time, in the discretion of the Mortgagee, in
accordance with the state of construction of the Development and upon the fulfilling of
any other conditions or requirements stipulated by the Mortgagee.

The Mortgagor will construct the Development in accordance with Plans and
Specifications, including without limitation architectural, mechanical, electrical,
structural and landscaping plans and specifications (herein referred to as the "Plans and
Specifications") which have been or which may hereafter be delivered to, and approved
by the Mortgagee or by such other party as the Mortgagee may designate so to do in
accordance with applicable building codes and in accordance with the construction
industry work requiring inspection by the Mortgagee until the Mortgagee has inspected
the same, and any defects in the construction or variation in construction as reported to
the Mortgagee by its consultants shall be promptly corrected by the Mortgagor to the
satisfaction of the Mortgagee and the Mortgagor shall continuously carry on construction
of the Development until completion.

No extra work or materials or change in Plans and Specifications which will result in a
cumulative variation in the cost of the Development shall be ordered or authorized by the
Mortgagor without the prior written consent of the Mortgagee.

All of the personal property, fixtures, attachments and equipment delivered upon or
attached to the Development or intended to become a part of the Development will be
kept free and clear of all chattel mortgages, conditional vendors liens and all liens,
encumbrances and security interests other than as may be granted to the Mortgagee, and
that Mortgagor will be the absolute owner of said personal property, fixtures, attachments
and equipment, and will, from time to time on the reasonable request of the Mortgagee,
furnish the Mortgagee with satisfactory evidence of such ownership, including searches
of applicable public records; and upon the Mortgagee's request, the Mortgagor will
forthwith execute and deliver a chattel mortgage or other security instrument upon
furniture, furnishings, fixtures and equipment to the extent so required and other
supporting documents which the Mortgagee may require in connection therewith,
including financing statements and searches of records under any applicable legislation.

If any proceedings are commenced seeking to enjoin or otherwise prevent or declare
invalid or unlawful the construction, occupancy, maintenance or operation of the Lands
or any portion thereof, the Mortgagor will cause such proceedings to be vigorously
contested in good faith, and in the event of an adverse ruling or decision, prosecute all
allowable appeals therefrom and will, without limiting the generality of the foregoing,
resist the entry or seek the stay of any temporary or permanent injunction that may be
entered or seek the stay of any temporary or permanent injunction that may be entered,
and use its best efforts to bring about a favourable and speedy disposition of all such
proceedings.

The authority herein conferred upon the Mortgagee and any action taken by the
Mortgagee in exercise of such authority in making inspections of the Lands, procuring
sworn statements, approving permits, contracts, subcontracts and Plans and
Specifications will be taken by the Mortgagee for its own protection only, and the
Mortgagee does not assume any responsibility to the Mortgagor or any other person and
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in so doing the Mortgagee shall not be acting in partnership with the Mortgagor in respect
of the development of the Development.

The Mortgagor will pay or cause to be paid as soon as the same are due all claims and
demands of contractors and materialmen and all wages, salaries, holiday pay, Workers'
Compensation assessments or other charges of any nature or kind (hereinafter called
"Charges") which could in any circumstances constitute a lien or charge having priority
over this Mortgage or any future advance on this Mortgage and the Mortgagor will from
time to time, on demand, provide the Mortgagee with such books, payrolls or other
records, receipts, certificates and declarations as the Mortgagee may deem necessary to
satisfy itself that such charges have been paid as soon as the same are due.

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

The Mortgagor has and will have, until the release hereof, the power, authority and legal
right to construct the Development on the Lands. .

In the event of default hereunder, in addition to any other remedies which the Mortgagee
may have hereunder, the Mortgagee personally or by its agents, servants, contractors or
attorneys may enter into and upon the Lands or any part thereof, and may exclude the
Mortgagor, its agents and servants wholly therefrom and may inspect, use, operate,
manage, lease and control the Lands and conduct the business thereof and, in addition,
the Mortgagee, from time to time, may repair, renew, replace, maintain and restore the
Lands and may complete the development and in the course of such completion may
make such changes in the contemplated Development as it may deem desirable.

Unless otherwise expressly agreed to in writing by the Mortgagee, the Mortgagor shall:

(i) employ any monies advanced hereunder for construction costs, professional fees,
property taxes, interest costs, insurance premiums and other costs necessarily
incurred to complete construction (and sale, if applicable) of the Development
(hereinafter collectively called "Construction Project Costs"); and

(i1) pay from sources other than this mortgage such portion of Construction Project
Costs as may be necessary so that the monies unadvanced under this Mortgage
from time to time shall, in the opinion of the Mortgagee, at all times be sufficient
to pay all Construction Project Costs necessary to complete construction (and
sale, if applicable) of the Development.

The Mortgagor shall provide to the Mortgagee construction completion schedules
indicating projected dates and amounts of progress advances and shall ensure that such
schedules are updated and maintained in a current form from time to time during the
course of construction.
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The Mortgagor shall provide to the Mortgagee prior to each advance a statutory
declaration that all advances previously provided by the Mortgagee have been disbursed
to pay for costs associated with the construction of the Development or that the funds
from such previous advances remain in a specially designed account with the Mortgagee.

The Mortgagor shall provide to the Mortgagee prior to each advance reports from an
architect, engineer acceptable to the Mortgagee, or to be provided by the Mortgagee’s
cost consultant, at the Mortgagor's expense stating, inter alia:

{1 that construction to date complies with the approved Plans and Specifications;
(i) that construction to date is of acceptable standards;
(iii) that construction has progressed on schedule; and

(iv)  the percentage of work completed to date and the cost to complete the
Development does not exceed the unadvanced monies under this Mortgage.

If at any time during construction of the development that actual costs incurred exceed
that cost budgeted by the Mortgagor and approved by the Mortgagee, the Mortgagor shall
immediately so notify the. Mortgagee and if the Mortgagee shall conclude that the
aggregate undisbursed balance of the loan shall be or become insufficient to pay for the
completion of construction of the Development and all expenses and charges of every
account in connection therewith, the Mortgagor shall pay the amount of such deficiency
into the Development before any further disbursement of funds shall be made, or shall
otherwise satisfy the Mortgagee that such deficiency shall be met.

The Mortgagor shall at all times during the course of construction maintain a Builder's
all-risk insurance policy covering all of the construction in progress for the fulil
replacement cost of the construction in progress and the total amount of advances taken
from time to time hereunder, with loss payable, firstly, to the Mortgagee, and the
insurance provisions of this Mortgage shall be and are hereby modified to such extent as
is necessary to give full force and effect to this provision.

ARTICLE 4

4.1 Mortgagor's Representations and Warranties

The Mortgagor represents and warrants to the Mortgagee that:

(a)
(b)
(©)

(d
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the Mortgagor has a good title to the Lands;
the Mortgagor has the right to mortgage the Lands;

on default, the Mortgagee shall have quiet possession of the Lands, free from all
encumbrances (except the Permitted Encumbrances);

the Mortgagor will execute such further assurances with respect to the Lands as may be
required by the Mortgagee;
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the Mortgagor has done no act to encumber the Lands (except the Permitted
Encumbrances);

all balance sheets, statements of profit and loss and other financial data that have been
furnished by the Mortgagor to the Mortgagee fairly present the financial condition of the
Mortgagor and the results of its operations; all other information, reports, papers and data
furnished to the Mortgagee are accurate and correct in all material respects and complete
insofar as completeness may be necessary to give the Mortgagee a true and accurate
knowledge of the subject matter; and there has been no change in the assets, liabilities or
financial condition of the Mortgagor from that set forth in the most recent financial
statements furnished by the Mortgagor to the Mortgagee other than changes in the
ordinary course of business, none of which changes has been materially adverse; and

having due regard to all restrictions contained in the Articles of Incorporation, By-Laws
or constating documents of the Mortgagor and all outstanding agreements and
commitments of the Mortgagor, the Mortgagor has the power and authority to become
indebted to the Mortgagee in the manner provided herein, and the Board of Directors or
other governing body of the Mortgagor has taken all steps necessary to make proper the
creation of the indebtedness evidenced hereby and the Mortgagor's performance
hereunder in accordance with the terms and conditions hereof including, but not limited
to the mortgaging, pledging, assigning, charging or encumbering of the Lands of the -
Mortgagor. - . .

ARTICLE 5

5.1 Events of Default

Without in any manner restricting the demand nature of the indebtedness secured hereunder or any other
provision with regard to default, the following shall be deemed as events of default hereunder. Time is of
the essence of this Mortgage. The whole or any part of the unpaid balance of the Mortgage Monies shall
become due and be immediately payable and the security hereby constituted shall become enforceable at
the option of the Mortgagee in each and every of the events following:

(2)

(®)

(©)

(d

(©)
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If the default shall be made in the due and punctual payment of all or any portion of any
payment of principal or interest or any other amounts due or to become due hereunder or
under any other agreement between the Mortgagor and the Mortgagee; or

If default shall be made in the observance or performance of any covenant, agreement or
condition herein contained required to be observed or performed by the Mortgagor; or

If any representation or warranty made by the Mortgagor to the Mortgagee shall have
been determined by the Mortgagee to be untrue in any material respect as of the date that
such representation or warranty was made; or

If the Mortgagor shall fail to pay the rent arising out of the lands and premises upon
which the property and assets of the Mortgagor are situate promptly when such rent
becomes due; or

If any default should occur under any other mortgage or charge, whether prior or
subsequent to this Mortgage; or if the possession of the Mortgagor to its property and
assets or any part thereof shall be interfered with or threatened with interference by
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seizure of receivership pursuant to any other mortgage or charge, whether prior or
subsequent to this Mortgage or the interest of the Mortgagor therein terminated by
foreclosure orsale; or

If a resolution is passed or if a petition is filed or if any order is made for the winding-up
of the Mortgagor; or

If the Mortgagor becomes insolvent or makes an assignment in bankruptcy or files a
proposal or if a bankruptey petition is filed or presented against the Mortgagor or the
Mortgagor takes or threatens or proposes to take the benefit of any provision of the
Companies Creditors Arrangement Act or any similar legislation now or hereafter in
force; or

If the Mortgagor commits or threatens or proposes to commit any act-of bankruptey; or
If any execution, sequestration or any other process of any court becomes enforceable

against or if a distress or analogous process is levied upon the property and assets of the
Mortgagor or any material part of them.

5.2 Remedies on Default

In addition to the provisions_of Article 6, in the event of default being made in any of the covenants,
agreements, provisos, payments or stipulations expressed or implied herein, then:

(2)

(b)

(c)

(d)
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the Mortgagee may, at its option, and at the Mortgagor's expense and when and to such
extent as the Mortgagee deems advisable, observe and perform or cause to be observed
and performed such covenant, agreement, proviso or stipulation;

the Mortgagee may send or employ an inspector or agent to inspect and report upon the
value, state and condition of the Lands and a solicitor to examine and report upon the title
to the same, all at the expense of the Mortgagor;

it shall and may be lawful for, and the Mortgagor does hereby grant full power, right and
license to the Mortgagee to enter, seize and distrain upon the Lands or any part thereof,
and by distress warrant to recover by way of rent reserved as in the case of demise of the
Lands as much of the Mortgage Monies as shall from time to time be or remain in arrears
and unpaid, together with all costs, charges and expenses attending such levy or distress,
as in like cases of distress for rent;

the Mortgagee may, at its option, sell, lease, mortgage or otherwise dispose of or deal
with the Mortgagor's interest in and to the Lands, without entering into possession of the
same. Any sale, lease or mortgage made under the powers hereby given may be on such
terms as to credit or otherwise as shall in the opinion of the Mortgagee be most
advantageous and for such price as can be reasonably obtained therefor and such sale
may be made of any portion or portions of the Lands, from time to time. The Mortgagee
may make any stipulation as to title or otherwise as the Mortgagee may deem proper and
the Mortgagee may rescind or vary any contract for sale of any of the Lands and resell
without being responsible for any loss occasioned thereby. The proceeds of any sale
shall be applied in payment of the Mortgage Monies, all legal costs of the Mortgagee as
between a solicitor and his own client on a full indemnity basis and the balance, if any, to
be paid to the Mortgagor. Any such sale shall be absolutely conclusive as against the
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Mortgagor or any persons claiming by, from, through or under the Mortgagor and its
assigns and in the event of a sale on credit or for part cash and part credit, whether by
way of contract for sale or by conveyance or transfer and mortgage, the Mortgagee is not
to be accountable or charged with any monies until the same shall be actually received by
it in cash;

(e) the whole of the Mortgage Monies shall, at the option of the Mortgagee, become due and
payable;

® the Mortgagee may take such proceedings to realize on the Mortgagee's security created
by this Mortgage or the Collateral Security by foreclosure or otherwise as the Mortgagee
may by law be entitled to do;

(g) the Mortgagee may exercise each of the foregoing powers, together with all other rights
and powers provided for in this Mortgage, without notice to the Mortgagor; and

) the exercise or the attempted exercise of one or more of the Mortgagee's rights or
remedies hereunder shall not affect, delay or prejudice any other rights or remedies nor
operate as a waiver thereof, and any or all of the said rights or remedies may be exercised
concurrently or successively.

5.3 Remedies Cumulative

Each and every right, remedy, and power granted to the Mortgagee hereunder shall be cumulative and in
addition to any other right, remedy, or power herein specifically granted or now or hereafter existing in
equity, at law, by virtue of statute, or otherwise and may be exercised by the Mortgagee from time to time
concurrently or independently and as often and in such order as the Mortgagee may deem expedient. Any
failure or delay on the part of the Mortgagee in exercising any such right, remedy, or power, or
abandonment or discontinuance of steps to enforce the same, shall not operate as a waiver thereof or
affect the Mortgagee's right thereafter to exercise the same, and any single or partial exercise of any such
right, remedy, or power shall not preclude any other or further exercise thereof or the exercise of any
other right, remedy, or power.

S.4 No Merger

(a) The giving and taking of this Mortgage shall in no way merge or affect any other security
or securities, including the Collateral Security, that may have been, or that may hereafter
be given in respect of any amount secured by this Mortgage, or any part thereof, or
impair or affect any such security or securities or any remedy thereunder, and all rights
and remedies which the Mortgagee now has or may hereafter have against the Mortgagor
or any other person or entity are hereby reserved. The Mortgagor agrees that the taking
of a judgment or judgments on any covenant contained herein or on any covenant which
is set forth in any other security for payment of the Mortgage Monies or performance of
the obligations hereby secured or the entering into of any arrangement, including the
granting of time, compromise, release or discharge or the termination of any causes of
action, claim or right whatsoever by the Mortgagee against the Mortgagor or any other
person or entity, whether prejudicial or beneficial to any one or more of them, shall not
operate as a merger of such covenant or affect the rights or remedies of the Mortgagee
including, without limitation, or affect the Mortgagee's right to interest at the Interest
Rate on any monies which are owing to the Mortgagee and such judgment shall provide
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that interest thereon shall be computed at the Interest Rate in the same manner as
provided for herein until the judgment has been paid in full.

(b) The Mortgagor acknowledges that it is aware of the provisions of the Judgment Interest
Act, R.S.A. 2000, c. J-1, dealing with the aware of interest from the date a cause of action
arises to the date of judgment, and hereby waives the benefit of such provisions or any
legislation similar thereto or in replacement thereof, and agrees to pay interest in
accordance with the terms of this Mortgage, both before and after default, maturity and
judgment.

5.5 Release

The Mortgagee may at any time release any part of the Lands, or any of the covenants and agreements
herein contained, or any Collateral Security, either with or without any consideration therefor and without
being accountable either for the value thereof, or for any money except that which is actually received,
and without thereby releasing or affecting any other of the Lands or any of the other covenants or
agreements herein contained or releasing any guarantor or any other security.

5.6 No Obligation to Advance

Subject to the Commitment Letter, neither execution nor registration nor acceptance of this Mortgage, nor
the advance of part of the Principal Sum shall bind the Mortgagee to advance the Principal Sum or any
unadvanced portion thereof, but nevertheless this Mortgage shall take effect forthwith on its execution
and if the Principal Sum or any part thereof shall not be advanced at the date hereof, the Mortgagee may
advance the same in one or more sums to or on behalf of the Mortgagor at any future date or dates and the
amount of such advances when so made shall be secured hereby and repayable with interest as herein
provided. In all events, the advance of the Principal Sum or any part thereof from time to time shall be in
the sole, absolute, unfettered and unqualified discretion of the Mortgagee.

5.7  Additional Charges

All solicitor's, inspector's, valuator's and surveyor's fees and expenses for drawing and registering this
Mortgage and for examining the Lands and the title thereto, and for making or maintaining this Mortgage
as a valid and subsisting charge (subject only to the Permitted Encumbrances) on the Lands, together with
all sums which the Mortgagee may and does from time to time advance, expend or incur hereunder as
principal, insurance premiums, Real Estate Taxes, rates or in or toward payment of any Prior Charge, or
in maintaining, repairing, restoring or completing the development of the Lands, and in inspecting,
leasing, managing, or improving the Lands, including the price or value of any goods of any sort or
description supplied to be used on the Lands, and in exercising or enforcing or attempting to enforce or in
pursuance of any right, power, remedy or purpose hereunder or subsisting, and legal costs as between a
solicitor and his own client, and also an allowance for the time, work and expenses of the Mortgagee, or
of any agent, solicitor or servant of the Mortgagee, for any purpose herein provided or whether or not
such sums are advanced or incurred with the knowledge, consent, concurrence or acquiescence of the
Mortgagor or otherwise, are to be secured hereby and shall be a charge on the Lands, together with
interest thereon at the Interest Rate, and all such monies shall be repayable to the Mortgagee on demand.
It is the express intention and agreement of the Mortgagor and Mortgagee that the Mortgagor shall fully
and totally indemnify the Mortgagee for all costs, expenses, charges and monies of any nature whatsoever
either directly or indirectly arising out of or associated with this Mortgage.
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5.8 Right of Subrogation

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

5.9 Monies Received or Collected

The Mortgagee shall not be charged with any monies receivable or collectable out of the Lands or
otherwise except those actually received, and all revenue of the Lands received or collected by the
Mortgagee from any source other than payment by the Mortgagor may at the option of the Mortgagee be
retained in a suspense account or used in maintaining or insuring or improving the Lands, or in payment
of Real Estate Taxes or other charges against the Lands, or applied on the mortgage account, and the
Mortgagee shall not be under any liability to pay interest on any sums in a suspense account.

5.10  Discharge

Any discharge of this Mortgage shall be prepared by the solicitor of the Mortgagee and the Mortgagee
shall have a reasonable time after receipt of payment in full within which to have prepared and to execute
such discharge.

5.11 Exercise of Discretion

Any discretion, option, decision or opinion hereunder on the part of the Mortgagee shall be sufficiently
exercised or formed if exercised, or formed by or subsequently ratified by the manager or acting manager
for the time being of the Mortgagee at Calgary, Alberta or by an executive officer of the Mortgagee, or
any officer or agent appointed by the Mortgagee for that purpose.

5.12  Default Under Prior Charge

If the Mortgagor makes default in the performance of the covenants, payments or conditions contained in
any Prior Charge then such default shall constitute a default hereunder and the Mortgage Monies shall, at
the option of the Mortgagee, become forthwith due and payable without notice or demand. The
Mortgagee shall be at liberty in the event of such default, but shall not be obligated, to pay any arrears or
other sums payable under the Prior Charge, or pay off all or any portion of the principal or interest
thereby secured. Any amounts so paid by the Mortgagee shall:

(a) be added to the Mortgage Monies;
(b) bear interest at the Interest Rate until paid;
(c) be a charge upon the Lands; and

(@ unless repaid to the Mortgagee upon demand, shall be recoverable from the Mortgagor in
the same manner as if such sum had been originally advanced and secured hereby.
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For the purposes of tendering any arrears or other sums payable to a holder of a Prior Charge, the
Mortgagor hereby irrevocably appoints the Mortgagee its agent for such purpose and irrevocably directs
the Mortgagee to tender such monies upon the holder of a Prior Charge, in the name of and on behalf of
the Mortgagor, and in this regard the Mortgagor hereby assigns unto the Mortgagee, its equity of
redemption, if any, with respect to the Prior Charge together with the statutory right of redemption given
to the Mortgagor by the provisions of Section 38 of the Law of Property Act, R.S.A. 2000, c. L-7. Itis the
intention of the parties that the Mortgagee shall have the same rights and powers but not the liabilities as
the Mortgagor under and pursuant to the terms of the Prior Charge so that the Mortgagee will be in a
position to take whatever steps are necessary to bring the Prior Charge into good standing once a default
has occurred thereunder. This assignment is not intended to encompass the Mortgagor’s entire interest in
the Prior Charge, but only to the extent hereinbefore stipulated. Nothing herein contained shall create an
obligation upon the Mortgagee to cure any default on behalf of the Mortgagor.

5.13 Attornment

For better securing the punctual payment of the Mortgage Monies, the Mortgagor hereby attorns and
becomes tenant to the Mortgagee of the Lands at a monthly rental equivalent to the proportionate monthly
amount of the Mortgage Monies secured hereby, the same to be paid on each day appointed for the
payment of the Mortgage Monies pursuant to the Commitment Letter, and if any judgment, execution or
attachment shall be issued against any of the goods or lands of the Mortgagor or if the Mortgagor shall
become insolvent or bankrupt or commiitan act of bankruptcy within the meaning of the Bamkruptcy and
Insolvency Act (Canada) or shall take-the benefit of any statute relating to bankruptey or insolvent debtors
then such rental shall, if not already payable, be payable immediately thereafter. The legal relationship of
landlord and tenant is hereby constituted between the Mortgagee and the Mortgagor. The Mortgagee may
at any time after default hereunder enter upon the Lands, or any part thereof, and determine the tenancy
hereby created without giving the Mortgagor any notice to quit; but neither this clause nor anything done
by virtue thereof shall render the Mortgagee a mortgagee in possession or accountable for any monies
except those actually received.

5.14  Expropriation and Condemnation

(a) If the Lands or any part thereof be condemned under any power of eminent domain or be
acquired by expropriation, the damages, proceeds, consideration and award for such
acquisition, to the extent of the full amount of the Mortgage Monies and obligations
secured hereby remaining unpaid, are hereby assigned by the Mortgagor and shall be paid
forthwith to the Mortgagee and its successors and assigns. If a portion only of the Lands
be taken in the expropriation without resulting damage to the buildings and
improvements or any part thereof, or if a portion of the Lands shall be taken in such
expropriation proceedings with resulting damage to the buildings and improvements and
the amount of the award made therein is based on a determination that the portion of the
buildings and improvements remaining on the portion of the Lands not so taken can
practicably be rehabilitated then the provisions of this Mortgage relating to insurance
proceeds in case of loss or damage shall apply to the award in the said expropriation and
the same shall be applied accordingly.

(b) The Mortgagor acknowledges that it is aware of the provisions of Sections 49 and 52 of
the Expropriation Act, R.S.A. 2000 c. E-13, and any amendments thereto and hereby
waives the benefit of such provisions or any legislation similar thereto or in replacement
thereof and in addition the Mortgagor covenants to pay to the Mortgagee the difference
between the Mortgage Monies and the monies paid by the expropriating authority to the
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Mortgagee together with interest thereon at the Interest Rate both before and after
maturity, default, acceleration and the obtaining of any judgment by the Mortgagee.

(©) Notwithstanding the foregoing subsections (a) and (b) the Mortgagee shall be at liberty,
at its sole option, to declare the whole of the Mortgage Monies as being immediately due
and payable in the event that any portion of the Lands shall be the subject matter of an
expropriation proceeding.

(d) Any monies awarded by an order of either the Land Compensation Board or the Surface
__Rights Board with respect to all or any part of the Lands to the extent of the full amount

of the Mortgage Monies are hereby assigned by the Mortgagor and shall be paid
forthwith to the Mortgagee, its successors and assigns.

ARTICLE 6
6.1 Appointment of Receiver

If the Mortgagor shall be in default under this Mortgage or under any Collateral Security given by the
Mortgagor to the Mortgagee, then the Mortgagee may by instrument in writing or by obtaining an order of
the court, appoint any person or persons, whether an officer or officers or employee or employees of the
Mortgagee, or not, to be a Receiver of the Lands and assets which are charged in favour of the Mortgagee
and the rents and profits derived therefrom or any portion or part thereof, at the Mortgagee's sole
discretion. The Mortgagee may remove any Receiver so appointed and appoint another or others in his or
their stead. The following provisions shall apply to this paragraph:

{a) a-Receiver-so-appointed-is-conclusively-the-agent-or-agents-of-the-Mortgagor-and-the <
Mortgagor shall be solely responsible for the acts or defaults and for the remuneration k
and expenses of the Receiver. The Mortgagee shall not be in any way responsible for any '
misconduct or negligence on the part of any Receiver; &

A

(b nothing contained herein and nothing done by the Mortgagee or by a Receiver shall 3
render the Mortgagee a mortgagee in possession or responsible as such; 9

(c) all monies received by the Receiver, after providing for payment and charges ranking \}\
prior to this Mortgage and for all costs, charges and expenses of or incidental to the e
exercise of any of the powers of the Receiver as hereinafter set forth, shall be applied in z“
or towards satisfaction of the monies owing pursuant to this Mortgage; %"\

<+

(d) the Receiver so appointed may but shall not be obligated to:

() take possession of, collect and get in the property, rents and profits charged by

thisMortgage and any Collateral Security granted by the Mortgagor to the
Mortgagee and for that purpose to take any proceedings, be they legal or
otherwise, in the name of the Mortgagor or otherwise;

(i) carry on or concur in carrying on the business which the Mortgagor is conducting
on and from the Lands;

(iii) lease or re-lease all or any portion of the Lands for any term, and on any
condition, and with or without a premium, and for this purpose may execute
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contracts in the name of the Mortgagor which said contracts shall be binding
upon the Mortgagor;

borrow monies for the purpose of carrying on the business of the Mortgagor on
the Lands, the maintenance and preservation of the Lands or any part thereof, the
payment of taxes, wages and other charges ranking in priority to this Mortgage or
for other purposes approved by the Mortgagee and any money so borrowed shall
be repaid by the Mortgagor on demand and until repaid shall bear interest thereon
at the Interest Rate and form a charge upon the Lands;

receive the revenues, incomes, issues and profits of the Lands and to pay
therefrom all expenses, charges and borrowings incurred or payable 'n carrying
on the business as it relates to the Lands and all taxes, assessments and other
charges against the Lands, payment of which may be necessary to preserve the
Lands and the balance, if any, shall be held and applied in the same manner as if
the same arose from a sale or realization of the Lands;

sell and dispose of any or all of the Lands at public auction or by tender at such
time and on such terms and conditions as the Receiver shall determine or to sell
and dispose of any or all of the Lands by private contract and in any event for
cash or upon credit and secured or otherwise as the Receiver may deem proper
and to deliver to the purchaser or purchasers of the Lands good and sufficient
deeds or title document for the same, the Receiver being hereby constituted the
irrevocable attorney of the Mortgagor for the purpose of making such sale and
executing such deeds and transfer documents and any such sale shall be absolute
and conclusive as against the Mortgagor or any persons claiming by, from,
through or under the Mortgagor and its assigns and in the event of a sale on credit
or for part cash and part credit, whether by way of contract for sale or by
conveyance or transfer and mortgage, the Mortgagee is not to be accountable or
charged with any monies until the same shall be actually received by it in cash;
and the Receiver may vary and rescind any contract for sale made by virtue of
these presents and may buy and resell the Lands or part thereof, either by private
sale or public auction without the Mortgagee or Receiver being responsible for
any loss or deficiency on resale or expense occasioned thereby and for such
purposes the Receiver may make and execute all agreements and assurances that
the Receiver shall deem advisable or necessary;

make any arrangement or compromise which the Receiver shall deem expedient;
sue or defend any action in the name of the Mortgagor;

exercise all or any of the powers or rights incident to the ownership of the Lands;
employ or retain for the execution of the duties and powers conferred upon the
Receiver hereunder, such agents, assistants, professional advisors or other

persons as required on the terms and at the remuneration the Receiver considers
proper;

carry on and complete any construction commenced by the Mortgagor and be in
charge of completion of any further construction on the Lands;
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(xii)  release any of the Lands which in the Receiver's opinion are unprofitable or
unrealizable or a source of loss or danger to the Mortgagor or the Mortgagee;

(xiii)  exercise all rights and powers of the Mortgagor hereunder and to act generally in
relation to the Lands in such manner and on such terms as may seem expedient in
the best interests of the Mortgagee;

(xiv)  assent to the modification of any contract or agreement which may be subsisting
in respect of the Lands; or

(xv)  enter into, make, execute and sign all such contracts, agreements, transfers,
conveyances, assurances, instruments, and do all such things and bring,
prosecute, enforce, defend and abandon all such actions, suits and proceedings in
relation to the Lands as the Mortgagee may deem expedient;

(e) the rights and powers conferred by this section are supplemental to and not in substitution
for any other rights which the Mortgagee may have from time to time;

t3)] the Receiver appointed hereunder shall not be obligated to take possession or control of
the whole of the business of the Mortgagor. Rather, the Mortgagee's right to appoint
shall be restricted to the Lands and the rents, profits and any business deriving therefrom;

(g the Mortgagor shall yield up possession of the Lands and the conduct of its business in
connection therewith to the Receiver so appointed upon demand and shall facilitate by all
legal means the actions of the Receiver and shall not interfere with the carrying out of the
powers hereby granted to the Receiver and the Mortgagor shall forthwith by and through
its officer and directors execute such documents and transfers as may be necessary to
place the Receiver in legal possession of the Lands and thereupon all the powers and
functions, rights and privileges of each and every of the directors and officers of the
Mortgagor shall cease and determine with respect to the Lands; and

(h) the Mortgagee may from time to time fix the remuneration of every such Receiver and
direct the payment thereof out of the Lands or the proceeds thereof and if paid by the
Mortgagee, such remuneration and all expenses incurred by any Receiver shall be a
charge upon the Lands and shall be repaid by the Mortgagor to the Mortgagee forthwith
upon demand, and shall bear interest at the Interest Rate until paid.

6.2 Appointment of Attorney

If the Mortgagor shall be in default in the observance or performance of any of the terms, covenants,
conditions or payments described herein, then the Mortgagor hereby irrevocably appoints the Mortgagee,
or its agent or employee or any Receiver appointed as aforesaid (the choice of which shall be at the
election of the Mortgagee, in its sole and absolute discretion) to be its attorney, in its name and on its
behalf to execute and perform any conveyances, assurances and things which the Mortgagor ought to
execute and perform under the covenants herein contained and generally to use the name of the
Mortgagor in the exercise of any of the powers hereby conferred on the Mortgagee and any Receiver and
without limiting the generality of the foregoing, the Mortgagee and any Receiver appointed as aforesaid
are hereby appointed pursuant to Section 115 of the Land Titles Act, R.S.A. 2000 c. L-4 as amended or
replaced by substitute legislation from time to time, as the Mortgagor's attorney to execute and deliver,
under seal of the Mortgagor, or by the hand and under the seal of the Mortgagee or the Receiver, any
agreements, instruments and assurances as the Mortgagee sees fit, for any and all purposes and for the

LEGAL_22548992.1



24

purpose of carrying out the Mortgagee's power of sale contained herein. Any attorney appointed pursuant
to this section shall be entitled, in its capacity as attorney, to exercise all of the powers conferred upon a
Receiver hereunder, in addition to any other powers the attorney may have hereunder.

ARTICLE 7
7.1 Assignment of Rents and Leases

As security for payment of the Mortgage Monies, the Mortgagor does hereby fully and absolutely assign,
transfer and set over to the Mortgagee all of the rents due or to accrue due and to be payable in respect of
the Lands and any and every part thereof and any and all leases, offers to lease and rental agreements of
every nature, kind and description, present and future, and all benefits and advantages to be derived
therefrom, together with all the rights of the Mortgagor to enforce the same, by way of distress or
otherwise.

ARTICLE 8
8.1 Condominium

If the Lands or any portion thereof is now subject to or becomes subject to a condominium plan duly
created pursuant -to the provisions of the Condominium Property Act, R.S.A. 2000 c. C-22, and
amendments thereto, then: ‘ :

(a) the Mortgagor hereby fully and absolutely assigns, transfers and sets over unto the
Mortgagee, any and all of the Mortgagor's voting rights now existing or which may come
into existence with respect to the Lands, and with respect to the condominium
corporation of which the Mortgagor is a member by virtue of the Mortgagor's ownership
of the condominium unit being charged by this Mortgage (herein sometimes called the
"Condominium Corporation") whether such voting rights arise under the Condonzinium
Property Act, R.S.A. 2000, ¢. C-22, or any amendments thereto, or any legislation passed
in addition thereto, or in substitution therefor, under the Bylaws of the Condominium
Corporation, under any agreement with the Condominium Corporation or otherwise
howsoever. The Mortgagor covenants and agrees to execute any materials or
documentation which in the sole opinion of the Mortgagee are necessary or advisable to
give full effect to such assignment, transfer and setting over of the voting rights.
Provided, however, that if the Mortgagee is not present in person or by proxy, or if
present, does not wish to vote, then the Mortgagor may without further authority exercise
all voting rights other than the right to vote on any matter requiring a2 unanimous
resolution. Provided further that the Mortgagee may, by notice in writing to the
Mortgagor, revoke and terminate all voting rights and privileges of the Mortgagor;

(b) it is further stipulated, provided and agreed that notwithstanding anything fo the contrary
herein contained:

) the Mortgagor covenants and agrees with the Mortgagee that the Mortgagor shall
observe and perform each and every one of the covenants and provisions required
to be performed under or pursuant to the terms of this Mortgage, the
Condominium Property Act, R.S.A. 2000, c. C-22,and all amendments thereto
and any legislation passed in addition thereto or in substitution therefor, the
bylaws of the Condominium Corporation and any amendments thereto, and under
any agreement between the Mortgagor and the Condominium Corporation; and
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(i1) without limiting the generality of the foregoing subsection, the Mortgagor
covenants to pay promptly when due any and all assessments, instalments or
payments owing to the Condominium Corporation by an owner of a
condominium unit;

() the Mortgagor further covenants and agrees that where the Mortgagor defaults in the
Mortgagor's obligations to contribute to the common expenses assessed or levied by the
Condominium Corporation or any authorized agent on its behalf, or any assessment,
instalment or payment owing to the Condominium Corporation, or upon breach of any

action or proceeding taken or to be taken by the Condominium Corporation, the
Mortgagee, at its option and without notice to the Mortgagor:

(i) may, but shall not be obliged to, pay such contribution to the common expenses,
assessment, instalment or payment owing to the Condominium Corporation or
rectify any such default or breach by the Mortgagor and all monies so paid and
expended by the Mortgagee shall be secured hereby and shall be a charge on the
Lands together with interest thereon at the Interest Rate and all such monies shall
be repayable to the Mortgagee on demand; and

(i) may deem such default to be a-default under the terms of this Mortgage and
proceed to exercise its rights hereunder; and

(d) upon default herein and notwithstaﬁding any other right of action of the Condominium
Corporation or the Mortgagee, the Mortgagee may distrain for arrears of any assessments,

- —-instalments-and-payments-due-to-the-Mortgagee-or-arising-under-any-of-the-foregoing
paragraphs.

ARTICLE 9
9.1 Interpretation

Wherever the singular number or masculine gender is used in this instrument the same shall be construed
as including the plural and feminine and neuter respectively where the fact or context so requires. In any
case, where this Mortgage is executed by more than one party, all covenants and agreements herein
contained shall be construed and taken as against such executing parties as joint and several. The
respective heirs, executors, administrators, successors and assigns of any party executing this Mortgage
are jointly and severally bound by the covenants, agreements, stipulations and provisos herein contained.
The covenants, agreements, stipulations and provisos herein stated shall be in addition to those granted or
implied by statute.

9.4 Fermitted ncumbrances

The parties acknowledge that this Mortgage is to be registered subject only to the Permitted
Encumbrances.

9.3 Renewal or Extension
If the Mortgagee shall agree to renew or extend the term of this Mortgage, then such renewal or extension

and the rate of interest, term, payments and other stipulations of such renewal or extension shall be
binding upon the Mortgagor, the Mortgagor's successors in title, encumbrancers and others interested in
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the Lands, whether or not the renewal or extension is registered as an amending agreement or by way of
caveat at the Land Titles Office, and whether or not the rate of interest, payments or amortization period
applicable during the renewal or extension term is greater than or less than the rate, payments or
amortization period stipulated in this Mortgage. The Mortgagor shall forthwith upon request by the
Mortgagee, provide to the Mortgagee, at the Mortgagor's expense, all postponements and other assurances
as the Mortgagee may require in order to ensure the foregoing. All renewals shall be done at the
Mortgagor's legal expense on a solicitor and his own client basis, Such renewal, even if made by a
successor in title to the Mortgagor named herein, shall in no way release or abrogate or render
unenforceable the covenants or obligations of the Mortgagor named herein, which shall continue
notwithstanding such renewal. In the event that the Mortgage is renewed as aforesaid, the Mortgage, as
renewed, shall be deemed to be dated as at the date of maturity of this Mortgage or the Mortgage as
previously renewed, as the case may be, for the purposes of prepayment only.

No extension of time given by the Mortgagee to the Mortgagor or alteration of interest rate or principal
payments or any other dealing by the Mortgagee with the owner of the Lands shall in any way prejudice
or affect the rights of the Mortgagee against the Mortgagor or the Mortgagor's assigns, or anyone
claiming under the Mortgagor or any other persons.

9.4 Commitment Letter Not Merged

The provisions of the Commitment Letter are not superseded by or merged in the execution or registration
of the-Mortgage or any Collateral-Security and the provisions. of the Commitment Letter shall remain in
full force and effect until all of the conditions thereof to be observed and performed by the Mortgagor
have been fully paid and satisfied, provided however that in the event of a conflict between the terms of
the Commitment Letter and the terms of this Mortgage or the Collateral Security, the Mortgagee, in its
sole discretion, may determine which provisions shall prevail.

9.5 Governing Law

This Mortgage shall be governed by and construed in accordance with the Laws of the Province of
Alberta and the Courts of the Province of Alberta shall have exclusive jurisdiction over any dispute or
matter arising herefrom.

9.6 Administration Fee

Should the Mortgagor be in default in the observance or performance of and of the covenants,
agreements, conditions or payments set forth in this Mortgage, then the Mortgagee shall, notwithstanding
anything contained herein to the contrary, be entitled to receive in addition to all other fees, charges and
disbursements an administration and management fee not to exceed Five Hundred ($500.00) Dollars for
each month or part thereof for which the Mortgagor remains in default. This administration and
management fee is intended to reimburse the Mortgagee for time and trouble in the management and
administration of this Mortgage and of the Lands. The said sum or sums are agreed to be a liquidated
amount to cover the Mortgagee's administration and management costs and are not intended nor shall be
construed to be a penalty. All such sums payable to the Mortgagee shall be a charge upon the Lands and
shall bear interest at the Interest Rate until paid.

9.7 Financial Records
If the Mortgagor carries on a commercial or industrial enterprise upon the Lands then:

(a) The Mortgagor shall provide the information contemplated by the Commitment Letter;
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The Mortgagor covenants and agrees during the continuance of this Mortgage to maintain
proper records and books of account with respect to the revenues and expenditures in
relation to the Lands and to permit the Mortgagee or any person appointed by the
Mortgagee for that purpose to examine such records and books at all reasonable times
and to make copies or extracts therefrom, and to give to the Mortgagee all information
with regard to the revenues and expenditures in relation to the Lands which the
Mortgagee may reasonably require;

The Mortgagor shall during the continuance of this Mortgage furnish to the Mortgagee
annually within ninety (90) days of the end of each of the fiscal years of the Mortgagor,
the following statements or information prepared in a manner acceptable to the
Mortgagee by a recognized firm of accountants approved by the Mortgagee, namely:

@) a balance sheet and a statement of operations for the preceding year for the
Lands; .
(i) a detailed statement of income and expenditures and a statement of earned

surplus, in each case with supporting schedules and an explanation of any items
of an unusual nature;

(ili)  such additional information as the Mortgagee may from time to time require; -

(iv)  an annual statement of income and expenditures with supporting schedules and
an explanation of any items of an unusual nature respecting the Lands, certified
by an officer of the Mortgagor;

W) copies of every audited statement or statements as may ‘be prepared from time to
time with respect to the Lands; and

The Mortgagee shall at any time and from time to time at its own expense, be at liberty to
have an audit made of the books and accounts of the Mortgagor, related to the
Mortgagor's operations with respect to the Lands, and for such purposes the Mortgagor
shall make available to the Mortgagee and its accountants all books of account and
records and all vouchers, books, papers and documents which may relate to the Lands.

9.8 Collateral Security

As additional and collateral security for the repayment of the monies hereby secured and the performance
of the covenants contained herein, the Mortgagor shall execute and deliver or cause to be delivered to the
Mortgagee the Collateral Security. None of the rights or remedies of the Mortgagee under this Mortgage
or under the Collateral Security shall be merged in, waived, delayed, impaired, prejudiced or suspended
by any such additional security or any act of the Mortgagee pursuant thereto.

9.9 Default Under Collateral Security

(2)
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If the Mortgagor or any guarantor makes default under any Collateral Security then the
same shall constitute default under this Mortgage and the Mortgagee shall be at liberty to
exercise its rights under this Mortgage and under any Collateral Security, either
successively or concurrently, to the same extent as if the time for payment of the
Principal Sum and other monies hereby secured had fully come and expired.
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(b) It is understood and agreed that a default by the Mortgagor hereunder or under the
Collateral Security shall constitute a default under all other instruments or agreements, if
any, securing or evidencing the loan herein or any indebtedness, present or future, of the
Mortgagor to the Mortgagee and a default by the Mortgagor under any such instruments
or agreements shall constitute a default hereunder.

9,10 Notices

(a) All notices, requests, demands, pleadings, judicial documentation and any other
communications required to be served or given by the terms of this Mortgage or by the
Rules of Court of Alberta, the Judicature Act, R.S.A. 2000, C. J-2, and any amendments
thereto, the Law of Property Act, R.S.A. 2000, C. L-7, and any amendments thereto, or
any other statute, as a result of a default by the Mortgagor including but not restricted to
any Statement of Claim issued by the Mortgagee or a Mortgagee's Notice of Motion
requesting enforcement of its rights hereunder (the "Notice"), shall be sufficiently served
either personally or by prepaid registered mail addressed to the Mortgagor at the
Mortgagor's Address or, if to the Mortgagee, at the Mortgagee's Address. The Notice
shall be conclusively deemed to have been received by the addressee three (3) Business
Days after mailing thereof as aforesaid; provided that in the case of any real or
reasonably apprehended interruption of the mail, service may be by telegraph, telex,
facsimile or other operative form of électronic written telecommunication (in which case
the addressee shall be conclusively- deemed to have received the same on the day upon
which, in the ordinary course of such telecommunication, the same would have been
received).

(b) No want of notice or publication when required by this Mortgage or by any statute nor
any impropriety nor irregularity shall invalidate any sale made or purported to be made
under this Mortgage.

9.11  Receipt Acknowledged

The Mortgagor acknowledges receipt of a true copy of this Mortgage.

9.12 Charge

For better securing to the Mortgagee repayment of the Mortgage Monies, the Mortgagor hereby
mortgages to the Mortgagee all of its right, title, estate and interest in the Lands.

9.13 Due on Sale

In the event that the Mortgagor shall sell, convey, transfer or assign (or purport to do so) the Lands or any
portion thereof or interest therein to a purchaser, transferee or assignee without first obtaining the
Mortgagee's consent in writing, then, at the Mortgagee's option, the Mortgage Monies shall become
immediately due and payable, without the necessity of a prior demand. Such consent may not be
unreasonably or arbitrarily withheld. Failure to exercise the aforesaid option shall not be deemed or
construed to be an acceptance by the Mortgagee of the aforesaid purchaser, transferee or assignee, nor
shall such failure be or constitute or operate as a release, waiver or discharge of any personal covenants
contained in this Mortgage or any Collateral Security, nor shall such failure prejudice or affect the
enforcement of such personal covenants, nor shall such failure operate as a release or discharge of this
Mortgage or any surety of or for this Mortgage. Any promise to pay, written or verbal acknowledgement
of the indebtedness outstanding hereunder, or part payment of the Mortgage Monies by any of the
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Mortgagor's successors in title to the Lands shall be conclusively deemed to be made on behalf of the
Mortgagor and any successors in title, as the case may be, as its agent for the purpose of furnishing a fresh
starting point for the running of any limitation period.

If the Mortgagor or any other party who becomes lable to perform and observe the covenants herein
should be a corporation, then any direct or indirect transaction or dealing whatsoever which affects the
share structure or share ownership of such corporation and which results in a change in control, either
legal or beneficial, of the shareholdings of that corporation shall constitute an event as hereinbefore
described such that the Mortgagee's prior written consent as aforesaid is to be obtained, failing which, at

_the Mortgagee's sole option, the Mortgage Monies shall become immediately due and payable, without

the necessity of a prior demand.
9.14 Unenforceable Terms

If any term, covenant or condition of this Mortgage or the application thereof to any party or circumstance
shall be invalid or unenforceable to any extent the remainder of this Mortgage or application of such term,
covenant or condition to a party or circumstance other than those to which it is held invalid or
unenforceable shall not be affected thereby and each remaining term, covenant or condition of this
Mortgage shall be valid and shall be enforceable to the fullest extent permitted by law.

9.15 * Further Advances and Readvances by Mortgagee
This Mortgage shall be a continuing security and charge for the Principal Sum and all sums of money

owed by the Mortgagor to the Mortgagee from time to time pursuant to the provisions of this Mortgage,
notwithstanding the balance hereunder may be fluctuating and even may from time to time be or have

/!
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been-reduced-to—a-"nil"-balance;—and-notwithstanding-monies—advanced-may-be-repaid—and—further
advances made and shown from time to time. This Mortgage shall remain in full force and effect until
discharged by the Morigagee, it being the intention of the parties that the amount owing under this
Mortgage may be either increased or decreased from time to time but not to exceed the total Principal
Sum. For the purposes of subsection 104(1) of the Land Titles Act, R.S.A. 2000 ¢. 1-4 as amended or
replaced by substitute legislation from time to time, it is hereby declared by and agreed between the
Mortgagor and the Mortgagee that this Mortgage shall be held by the Mortgagee as continuing collateral
security for a revolving line of credit up to the Principal Sum.

9.16 General
Mortgagor further covenants and agrees that:
(a) This Mortgage and all its provisions shall enure to the benefit of the Mortgagee, its

successors and assigns, and shall be binding upon the Mortgagor, its successors and
assigns.

R eV bs ac

(b) The Mortgagee shall at all times have the right to offset and apply any and all credits,
moneys and properties of the Mortgagor in the Mortgagee's possession or control against
any obligations of the Mortgagor to the Mortgagee. All payments by the Mortgagor or
other funds of the Mortgagor held or received by the Mortgagee, other than regular
monthly instalments of principal and interest on this Mortgage, and applied by the
Mortgagee to any indebtedness hereunder, shall be applied to the last maturing
instalments under this application without penalty.
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In the absence of default in any obligation of the Mortgagor to the Mortgagee, voluntary
prepayment may be made by the Mortgagor on the Principal Sum (or such lesser amount)
owing hereunder at any time and from time to time, without penalty, on two (2) Business
Days prior notice to the Mortgagee, with such notice to specify the amount of any such
prepayment of the Principal Sum.

The Mortgage Monies hereby secured will be paid without regard to any equities between
the Mortgagor and the Mortgagee or any set-off or cross-claim, and the receipt of the
Mortgagee from time to time hereof for payment of such principal and interest will be a

good discharge to the Mortgagor for the same.

9.17 Reference Date

This Mortgage is dated July 4, 2014 for reference purposes only.

IN WITNESS WHEREOF the Mortgagor has affixed its corporate seal duly attested to by its
authorized signing officers this 4th day of July, 2014,

AAA HOLDINGS LTD.
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SCHEDULE "A"

L LANDS

"
PLAN 8011265 2D T <V RE

BLOCK 10

LOT 17

EXCEPTING THEREOUT ALL MINES AND MINERALS
AND THE RIGHT TO WORK THE SAME

PERMITTED ENCUMBRANCES

Registration Number Date (D/M/Y) Particulars

771 147 064 20/10/1977 Zoning Regulations
Subject to Calgary International Airport Zoning
Regulations

801178750 30/10/1980 Utility Right of Way

Grantee — The City of Calgary

141 059 788 10/03/2014 Mortgage
Canadian Western Bank
Original Principal Amount: $4,500,000.00

141 059 789 10/03/2014 Caveat Re: Assignment of Rents and Leases
Caveator — Canadian Western Bank
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"CANADIAN WESTERN BANK
FULL LIABILITY GUARANTEE

i-or value received the undersigned (“Guarantor") hereby guarantees to CANADIAN WESTERN BANK ("Bank”) payment,
forthwith after demand made therefor as hereinafter provided, of all indebtedness and liability (present and future, direct or
indirect, absolute or contingent, matured or not) of AAA WINDOWS LTD.

("Customer") to the Bank
whether arising from agreement or dealings between the Bank and the Customer or from agreement or dealings between the
Bank and any third person by which the Customer now is or hereafter may become indebted or liable to the Bank or however
otherwise arising and whether the Customer be bound alone or with another or others and whether as principal or surety or
guarantor; and the Guarantor further agrees that:

1. If more than one Guarantor executes this instrument the provisions hereaof shall be read with all grammatical changes
thereby rendered necessary and each reference to the Guarantor shall include the undersigned and each and every one of
them severally and this guarantee and all covenants and agreements herein contained shall be deemed to be joint and
several. This instrument shall be read with all grammatical changes made necessary by the Guarantor's or Customer's
gender.

2. The Bank may increase, reduce, renew, extend, discontinue or otherwise vary the Customer's credit, grant time, renewals,
extensions, releases and discharges to, take and give up securities (which may include other guarantees), and otherwise
deal with the Customer and other parties and securities as the Bank may see fit, and may apply all monies received from the
Customer or others or from the sale or other disposal of security upon such part of the Customer's liability as the Bank may
think best, without prejudice to or in any way limiting or lessening the liability of the Guarantor under this guarantee. The
Guarantor's obligation to pay under this guarantee shall not be limited or reduced as a result of the termination, invalidity or
unenforceability of any right of the Bank against the Customer or any ather party (including other guarantors) for any cause
whatsoever.

3. This guarantee shall be a continuing security for payment by the Customer to the Bank of all the indebtedness and liability
afaresaid; provided that the Guarantor may determine his further liability under this guarantee by 30 days written notice
given to the branch of the Bank at which this guarantee is held but, if such naotice be given, this guarantee shall apply and
extend to any indebtedness or liability of the Customer to the Bank incurred prior to the expiration of 30 days from the date
of receipt of such notice by the said branch of the Bank.

4. The Bank shall not be bound to exhaust its recourse against the Gustomer or other parties or the securities that it may hold
before being entitled to payment from the Guarantor under this guarantee.

5. Any loss of or in respect of securities received by the Bank from the Customer or others, whether occasioned through the
fault of the Bank or otherwise, shall not discharge or limit or lessen the liability of the Guarantor under this guarantee.

6.  Any change or changes in the name of the Customer, or, if the Customer is a partnership, any change or changes in the
membership of the Customer's firm by death or by the retirement of one or more of the partners or by the introduction of one
or more new pariners or otherwise, shall not affect or in any way limit or lessen the liability of the Guarantor under this
guaraniee and this guarantee shall extend to the person, firm or corporation acquiring or from time to time carrying on the
business of the Customer.

7. Al monies, advances, renewals and credits borrowed or obtained from the Bank shall be deemed to form part of the
indebtedness and liabilities hereby guaranteed, notwithstanding any incapacity, disability, limitation of status or lack of
power of the Customer or the directors, partners or agents thereof, or that the Customer may not be a legal entity, or any
defect in the borrowing or obtaining of such money, advances, renewals or credits; and any amount which may not be
recoverable from the Guarantor on the footing of a guarantee shall be recoverable from the Guarantor as principal debtor in
respect thereof and it shall be paid to the Bank after demand therefor by the Bank.

8.  Any account settled or stated by or between the Bank and the Customer shall be accepted by the Guarantor as conclusive
evidence that the balance or amount thereby appearing due by the Customer to the Bank is in fact so due.

9.  The Guarantor agrees not to assert any right of contribution against any other guarantor until the customer's indebtedness
and liabilities have been paid in full. If the Bank should receive from the Guarantor a payment in full or on account of the
indebtedness or liability under this guarantee, all rights of subrogation arising therefrom shall be postponed and the
Guarantor shall not be entitled to claim repayment against the Customer or the Customer's estate until the Bank's claims
against the Customer have been paid in full; and in the case of liquidation, winding up or bankruptey of the Customer
(whether voluntary or compulsory) or in the event that the Customer shall make a bulk sale of any of the Customer's assets
within the bulk transfer provisions of any applicable legislations, or shall make any compromise with creditors or scheme of
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arrangement, the Bank shall have the right to rank for its full claim and receive all dividends or other payments in respect
thereof until its claim has been paid in full and the Guarantor shall continue to be liable, up to the amount guaranteed, less
any payments made by the Guarantor, for any balance which may be owing to the Bank by the Customer. In the event of
the valuation by the Bank of any of its securities and/or the retention of such securities by the Bank, such valuation and/or
retention shall not, as between the Bank and the Guarantor, be considered as a purchase of such securities or as payment
or satisfaction or reduction of the Customer's indebtedness or liabilities to the Bank, or any part thereof.

Any notice or demand which the Bank may wish to give may be served on the Guarantor either personally on him or his
legal personal representative or, in the case of a corparation, on any officer or director of the corporation, or by sending
the same registered mail in an envelope addressed to the last known address of the Guarantor as it appears on the Bank's
records and the notice so sent shall be deemed to be received on the fifth business day following that on which it is mailed.

As security for the performance of the Guarantor's covenants herein and the payment of the present and future debts and
liabilities of the Customer to the Bank, the Guarantor hereby grants to the Bank a security interest in all debts and liabilities,
present and future, of the Customer to the Guarantor, all of which are hereby assigned by the Guarantor to the Bank and
postponed to the present and future debts and liabilities of the Customer to the Bank. Any monies or other proceeds
received by the Guarantor in respect of such debts and liabilities shall be received in trust for and forthwith paid over to the
Bank, in whole, without in any way limiting or lessening the liability of the Guarantor hereunder. Notwithstanding anything to
the contrary herein, the assignment and postponement contained in this paragraph 11 are intended to be and are
independent of the remainder of this guarantee and may, at the option of The Bank, be severed therefrom. A notice of
termination given by the Guarantor pursuant to paragraph 3 shall not terminate the provisions contained in this paragraph
11, which shall continue in full force and effect until released in writing by the Bank. The Guarantor hereby acknowledges
receiving a copy of this guarantee and waives ali rights to receive from the Bank a copy of any financing statement,
financing change statement or verification statement filed or issued at any time in respect of this assignment.

The Guarantor shall be currently liable under this guarantee at any time for the full amount of the debts and liabilities of

the Customer to the Bank then outstanding, provided that the Guarantor shall not be in default under or in breach of this
guarantee unless and until the Bank has made demand upon the Guarantor hereunder and the Guarantor has failed to pay
the amount demanded or otherwise failed to comply with such demand forthwith following receipt (or deemed receipt) of
such demand. In the case of default the Bank may maintain an action upon this guarantee whether or not the Customer is
joined therein or separate action is brought against the Customer or judgment obtained against him. The Bank's rights are
cumulative and shall not be exhausted by the exercise of any of the Bank’s rights hereunder or otherwise against the
Guarantor or by any successive actions until and unless all indebtedness and liability hereby guaranteed has been paid and
each of the Guarantor's obligations under the guarantee has been fully performed.

The Guarantor shall pay to the Bank on demand (in addition to all debts and liabilities of the Customer hereby guaranteed)
all costs, charges and expenses (including, without limitation, lawyer's fees as between solicitor and his own client on a full
indemnity basis) incurred by the Bank for the preparation, execution and perfection and enforcement of this guarantee and
of any securities collateral thereto, together with interest thereon, both before and  after demand, default and judgment,
calculated from the date of payment by the Bank of each such cost, charge and expense until payment by the Guarantor
hereunder, at a rate per annum equal to 3% above the rate published by the Bank from time to time as the Bank’s prime
lending rate. A statement signed by any officer of the Bank confirming the Bank's prime lending rate at any time or times
shall be conclusive evidence thereof for all purposes under this guarantee.

This instrument is in addition and without prejudice to any other securities of any kind including any other guarantees,
whether or not in the same form as this instrument, now or hereafter held by the Bank. Without limiting the generality of the
foregoing, all limits and evidence of liability pursuant to any guarantee now or hereafter held by the Bank shall be
cumulative.

There are no representations, warranties, collateral agreements or conditions with respect to this guarantee or affecting the
Guarantor's liability hereunder other than as contained herein. Without restricting the generality of the foregoing, this
guarantee shall be operative and binding upon every signatory hereto notwithstanding the non-execution hereof by any
other proposed or intended signatory or signatories.
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16. This instrument shall be construed in accordance with the laws of Alberta , and the Guarantor agrees that any
legal suit, action or proceedings arising out of or relating to this instrument may be instituted in the courts of such province or
territory and the Guarantor hereby accepts and irrevocably submits to the jurisdiction of the said courts and acknowledges
their competence and agrees to be bound by any judgment thereof, provided that nothing herein shall limit the Bank's right
to bring proceedings against the Guarantor elsewhere.

17. This instrument shall extend to and enure to the benefit of the successors and assigns of the Bank and shall be binding
upon the Guarantor and the heirs, executors, administrators and successors of the Guarantor.

GIVEN under seal at Calgary , Alberta this_4 day of July , 2014 .

{corporate seal(s) if corporate guarantor) AAA HOLDINGS LTD.

Affix
Seal

Witness:
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YA CANADIAN WESTERN BANK

FULL LIABILITY GUARANTEE

For value received the undersigned ("Guarantor") hereby guarantees to CANADIAN WESTERN BANK ("Bank") payment,
forthwith after demand made therefor as hereinafter provided, of all indebtedness and liability (present and future, direct or
indirect, absolute or contingent, matured or not) of AAA DOORS LTD. ("Customer") to the Bank whether arising from
agreement or dealings between the Bank and the Customer or from agreement or dealings between the Bank and any third
person by which the Customer now is or hereafter may become indebted or liable to the Bank or however otherwise arising
and whether the Customer be bound alone or with another or others and whether as principal or surety or guarantor; and the
Guarantor further agrees that: ’

1.

If more than one Guarantor executes this instrument the provisions hereof shall be read with all grammatical changes
thereby rendered necessary and each reference to the Guarantor shall include the undersigned and each and every one
of them severally and this guarantee and all covenants and agreements herein contained shall be deemed to be joint
and several. This instrument shall be read with all grammatical changes made necessary by the Guarantor’s or
Customer’s gender.

The Bank may increase, reduce, renew, extend, discontinue or otherwise vary the Customer's credit, grant time,
renewals, extensions, releases and discharges to, take and give up securities (which may include other guarantees),
and otherwise deal with the Customer and other parties and securities as the Bank may see fit, and may apply all
monies received from the Customer or others or from the sale or other disposal of security upon such part of the
Customer's liability as the Bank may think best, without prejudice to or in any way limiting or lessening the liability
of the Guarantor under this guarantee. The Guarantor's obligation to pay under this guarantee shall not be limited or
reduced as a result of the termination, invalidity or unenforceability of any right of the Bank against the Customer or
any other party (including other gnarantors) for any cause whatsoever.

This guarantee shall be a continuing security for payment by the Customer to the Bank of all the indebtedness and
liability aforesaid; provided that the Guarantor may determine his further liability under this guarantee by 30 days
written notice given to the branch of the Bank at which this guarantee is held but, if such notice be given, this
guarantee shall apply and extend to any indebtedness or liability of the Customer to the Bank incurred prior to the
expiration of 30 days from the date of receipt of such notice by the said branch of the Bank.

The Bank shall not be bound to exhaust its recourse against the Customer or other parties or the securities that it may
hold before being entitled to payment from the Guarantor under this guarantee.

Any loss of or in respect of securities received by the Bank from the Customer or others, whether occasioned through
the fault of the Bank or otherwise, shall not discharge or limit or lessen the liability of the Guarantor under this

" guarantee.

Any change or changes in the name of the Customer, or, if the Customer is a partnership, any change or changes in
the membership of the Customer's firm by death or by the retirement of one or more of the partners or by the
introduction of one or more new partners or otherwise, shall not affect or in any way limit or lessen the liability of the
Guarantor under this guarantee and this guarantee shall extend to the person, firm or corporation acquiring or from
time to time carrying on the business of the Customer.

All monies, advances, renewals and credits borrowed or obtained from the Bank shall be deemed to form part of the
indebtedness and liabilities hereby guaranteed, notwithstanding any incapacity, disability, limitation of status or lack
of power of the Customer or the directors, partners or agents thereof, or that the Customer may not be a legal entity,
or any defect in the borrowing or obtaining of such money, advances, renewals or credits; and any amount which
may not be recoverable from the Guarantor on the footing of a guarantee shall be recoverable from the Guarantor as
principal debtor in respect thereof and it shall be paid to the Bank after demand therefor by the Bank.

Any account settled or stated by or between the Bank and the Customer shall be accepted by the Guarantor as
conclusive evidence that the balance or amount thereby appearing due by the Customer to the Bank is in fact so due.

The Guarantor agrees not to assert any right of contribution against any other guarantor until the Customers
indebtedness and liabilities have been paid in full. If the Bank should receive from the Guarantor a payment in full
or on account of the indebtedness or liability under this guarantee, all rights of subrogation arising therefrom shall be
postponed and the Guarantor shall not be entitled to claim repayment against the Customer or the Customer's estate
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until the Bank's claims against the Customer have been paid in full; and in the case of liquidation, winding up or
bankruptcy of the Customer (whether voluntary or compulsory) or in the event that the Customer shall make a bulk
sale of any of the Customer's assets within the bulk transfer provisions of any applicable legislations, or shall make
any compromise with creditors or scheme of arrangement, the Bank shall have the right to rank for its full claim and
receive all dividends or other payments in respect thereof until its claim has been paid in full and the Guarantor shall
continue to be liable, up to the amount guaranteed, less any payments made by the Guarantor, for any balance which
may be owing to the Bank by the Customer. In the event of the valuation by the Bank of any of its securities and/or
the retention of such securities by the Bank, such valuation and/or retention shall not, as between the Bank and the
Guarantor, be considered as a purchase of such securities or as payment or satisfaction or reduction of the Customer’s
indebtedness or liabilities to the Bank, or any part thereof.

10. Any notice or demand which the Bank may wish to give may be served on the Guarantor either personally on him or
his legal personal representative or, in the case of a corporation, on any officer or director of the corporation, or by
sending the same registered mail in an envelope addressed to the last known address of the Guarantor as it appears on
the Bank's records and the notice so sent shall be deemed to be received on the fifth business day following that on
which it is mailed.

11. As security for the performance of the Guarantor's covenants herein and the payment of the present and future debts
and liabilities of the Customer to the Bank, the Guarantor hereby grants to the Bank a security interest in all debts
and liabilities, present and future, of the Customer to the Guarantor, all of which are hereby assigned by the
Guarantor to the Bank and postponed to the present and future debts and liabilities of the Customer to the Bank. Any
monies or other proceeds received by the Guarantor in respect of such debts and liabilities shall be received in trust
for and forthwith paid over to the Bank , in whole, without in any way limiting or lessening the liability of the
Guarantor hereunder. Notwithstanding anything to the contrary herein, the assignment and postponement contained
in this paragraph 11 are intended to be and are independent of the remainder of this guarantee and may, at the option
of the Bank, be severed therefrom. A notice of termination given by the Guarantor pursuant to paragraph 3 shall not
terminate the provisions contained in this paragraph 11, which shall continue in full force and effect until released in
writing by the Bank. The Guarantor hereby acknowledges receiving a copy of this guarantee and waives all rights to
receive from the Bank a copy of any financing statement, financing change statement or verification statement filed
or issued at any time in respect of this assignment. The Guarantor further acknowledges that, at the Bank's option,
any additional security granted by the Guarantor in support of this guarantee shall be deemed to be incorporated into
this guarantee by reference. In particular, the Guarantor acknowledges that such additional security shall be valid
without the necessity of a further Guarantees Acknowledgement Act certificate.

12. The Guarantor shall be currently liable under this guarantee at any time for the full amount of the debts and liabilities
of the Customer to the Bank then outstanding, provided that the Guarantor shall not be in default under or in breach
of this guarantee unless and until the Bank has made demand upon the Guarantor hereunder and the Guarantor has
failed to pay the amount demanded or otherwise failed to comply with such demand forthwith following receipt (or
deemed receipt) of such demand. In the case of default the Bank may maintain an action upon this guarantee whether
or not the Customer is joined therein or separate action is brought against the Customer or judgment obtained against
him. The Bank's rights are cumulative and shall not be exhausted by the exercise of any of the Bank's rights
hereunder or otherwise against the Guarantor or by any successive actions until and unless all indebtedness and
liability hereby guaranteed has been paid and each of the Guarantor's obligations under the guarantee has been fully
performed.

13. The Guarantor shall pay to the Bank on demand (in addition to all debts and liabilities of the Customer hereby
guaranteed) all costs, charges and expenses (including, without limitation, lawyer's fees as between solicitor and his
own client on a full indemnity basis) incurred by the Bank for the preparation, execution and perfection and
enforcement of this guarantee and of any securities collateral thereto, together with interest thereon, both before and
after demand, default and judgment, calculated from the date of payment by the Bank of each such cost, charge and
expense until payment by the Guarantor hereunder, at a rate per annum equal to 3% above the rate published by the
Bank from time to time as the Bank's prime lending rate. A statement signed by any officer of the Bank confirming
the Bank's prime lending rate at any time or times shall be conclusive evidence thereof for all purposes under this
guarantee.

14. This instrument is in addition and without prejudice to any other securities of any kind including any other
guarantees, whether or not in the same form as this instrument, now or hereafter held by the Bank. Without limiting

the generality of the foregoing, all limits and evidence of liability pursuant to any guarantee now or hereafter held by
the Bank shall be cumulative.

261990.20990/92717325.1
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15. There are no representations, warranties, collateral agreements or conditions with respect to this guarantee or
affecting the Guarantor's liability hereunder other than as contained herein. Without restricting the generality of the
foregoing, this guarantee shall be operative and binding upon every signatory hereto notwithstanding the non-
execution hereof by any other proposed or intended signatory or signatories.

16. This instrument shall be construed in accordance with the laws of Alberta, and the Guarantor agrees that any legal
suit, action or proceedings arising out of or relating to this instrument may be instituted in the courts of such province
or territory and the Guarantor hereby accepts and irrevocably submits to the jurisdiction of the said courts and
acknowledges their competence and agrees to be bound by any judgment thereof, provided that nothing herein shall
limit the Bank's right to bring proceedings against the Guarantor elsewhere.

17. This instrument shall extend to and enure to the benefit of the successors and assigns of the Bank and shall be
binding upon the Guarantor and the heirs, executors, administrators and successors of the Guarantor.

GIVEN under seal at Calgary, Alberta, this __ 25 * day of October, 2018.

corporate seal(s) if corporate guarantor(s)

__’\

AAA HOLDINGS

Per:

;(?PI@M/ZT/ San oY

c/s
Per:

A0 HINJBCR 85 PITY

261990.20990/92717325.1
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WAYCANADIAN WESTERN BANK

CONSENT OF SHAREHOLDERS OF GUARANTOR

TO: CANADIAN WESTERN BANK
2810 - 32nd Avenue N.E.
Calgary, Alberta T1Y 5J4

The undersigned, being all of the voting and non-voting shareholders of AAA HOLDINGS LTD. (the “Guarantor”) hereby
acknowledge that they consent to the issuance and delivery of the guarantee dated _Cet 25,2 0i8 from the
Guarantor to CANADIAN WESTERN BANK in which the Guarantor guarantees certain indebtedness of AAA DOORS LTD.
(the “Borrower”) to CANADIAN WESTERN BANK.

The undersigned further acknowledge that this consent is given pursuant to Section 45 of the Business Corporations Act
(Alberta). Each shareholder also acknowledges that they have read this consent and that each of them has had the
opportunity to obtain, prior to the execution of this consent, independent legal advice in connection with this consent.

[ N

Name of Shareholde/r: M5 HiadDEL  SEPOHV Name of Shm Eavkar  SHSOHO

Name of Shareholder: Name of Shareholder:

Note: This must be attached to the actual guarantee.

261990.20990/92717325.1
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THIS IS EXHIBIT "7" REFERRED TO IN
THE AFFIDAVIT OF TYSON HARTWELL.

SWORN BEFORE ME THIS |6, DAY OF
JULY, 2019.

il [eher

A Commisioner for Oaths ifi dgd for the
Province of Alberta

\_ David LeGeyt J

Barrister & Solicitor




Reply 100 Dravid LeGeyt
Direct Phone: (403) 260-0210
Direet Fax: {403} 260-0332

Burnet, dlegeyi@bdplaw com
Duckw Ol'th Assistant: Lindsey Hackman
& Palmer e Direct Phone: (403} 806-7877
Lew Firm Our File: 45003-552

VIA EMAIL (rapasandhul@pmail.com and nickysandbul/@gmail.com )

March 14, 2019

AAA Windows Ltd.

#26, 3530 - 32 Street NE

Calgary, Alberta

TIY 6G7

Attention: Rambir Sandha and Mohinder Sandhu

Dear Sir/Madam:

Re: Canadian Western Bank re: AAA Windows Lad, ("AAA Windows™)

We are counsel to Canadian Western Bank ("CWB"} in connection with a commitment letter dated September
12, 2018 between CWB and AAA Windows (the "Loan Agreement"). Reference is also made to a general
security agreement and general assignment of debts, both dated July 4, 2014 (the "Security™).

AAA Windows is in default of the Loan Agreement and the Security, and all amounts owing to CWB under the
Loan Agreement and Security are immediately due and payable. The defaults of AAA Windows include but are
not limited to (i) a failure to make payments to CWRB when due, (if} failure to pay priority payables when due
and owing and (iii) breaches of the general conditions and key covenants set out in Schedule "B" to the Loan
Agreement, such as failure to provide a comprehensive and detailed action plan acceptable to CWB, breach of
the cash flow coverage ratio requirements, breach of the current ratio reqeirements and breach of the restriction
on making dividends, withdrawals, bonuses, advances to, or repayment of advances by officers, shareholders,
affiliates or related parties which result in key covenants being in default.

On behalf of CWB, we hereby demand repayment of all amounts due and owing by AAA Windows to CWB
under the Loan Agreement and Security, namely the amount of CAD$525,754.56 as of March 13, 2049, plus
all accrued and accruing interest and legal costs on a solicitor and own client fully indemnity basis (the
"Indebtedness™).

Please note that the lndebtedness will continue to accrue interest at the rates agreed to, and costs and expenses
will continue to be incurred by CWB for which AAA Windows will be responsible, unti] payment of all amounts
owing is received by either certified cheque or bank draft at the following address:

Canadian Western Bank

¢/o Burpet, Duckworth & Palmer LLP
2400, 525-8" Avenue SW

Calgary, Alberta

T2P 1G1

Attention: David LeGeyt

95287921

BD&P 2400, 525-8th Avenue SW, Galgary, Aiberta, Canada T2P 161 Phone: 403-260-0100 Fax; 403-260-0332 wwrwe.bdplav.com
Frenk L. Burnet OC. (1890~ 1682} | Thomes J, Duckworth 0.6 (19252007 darmis S, Palmer ©., AGE, 0.0, LD, {1828-2013) | The Hon. W, Kenneth hMoore CM, Q.0 LD, Sounss
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mailto:OaHasnndhul@Kniail.com
mailto:nkkvsamlhu1@KiiiaiI.com
http://www.bdplaw.com

If full payment, as set forth above, is not received by close of business on March 25, 2019, CWB will take
whatever steps it deems appropriate o seek repayment of the said amount. To this end we enclose for service
upon you a Notice of Intention to Enforce Security ("NOI") in accordance with section 244 of the Bankrupicy
and [nsolvency Act (Canada). If you are prepared to waive the ten day notice period, please endorse the Consent
and Waiver located on page 2 of the NOI and return to the undersigned.

For your information, demands will be issued on the guarantors in respect of AAA Windows' indebtedness.
Please note that CWB reserves the right to proceed against AAA Windows: (i) prior to the time stipulated above
in the event that it determines that its position has been further jeopardized, and (ii) anytime, or from time to
time after any dates stipulated above have passed, and in cither case without the necessity of serving a new
demand for payment.

IF you have any guestions, please contact the undersigned.

Yours truly,

BURNET, DUCKWORTH & PALMER LLP

o LeGeyt
DLG/h

Encl.

ce: Tyson Harwell

9525792.1



FORM 86
NOTICE OF INTENTION TO ENFOQRCE SECURITY

(Subsection 244(1) of the Bankruptcy and Insolvency Act (Canada))

To: AAA Windows Lid., an insolvent person (the "Debtor")
TAKE NOTICE THAT:

I. Canadian Western Bank ("CWB"), a secured creditor of the Debtor, intends to enforce its security on
the property of the Debtor as set out below:

{a) all present and after acquired real and personal property of the Debtor; and

()] all proceeds of the foregoing collateral,

[

The security that is to be enforced is in the form of general security agreement and general assignment
of debts, both dated July 4, 2014 between CWB and the Debtor (the "Security™).

3 The total amount of indebtedness secured by the Security is, as of March 13, 2019, the sum of
CADJ525,754.56, plus all accrued and aceruing interest and legal costs.

CWB will not have the right to enforce its Security until after the expiry of the 10-day period following the
sending of this notice, unless the Debtor consents to an earlier enforcement.

DATED at the City of Calgary, in the Province of Alberta, this 14" day of March, 2019.

BURNET, DUCKWORTH & PALMER LLP,
solicitors and agents for Canadian Western Bank

£

er:

9525792.1



CONSENT AND WAIVER

THE UNDERSIGNED hereby:

Acknowledges receipt of the Notice of Intention to Enforce Security;

Waives the ten days of notice required under section 244 of the Bankruptcy and Insolvency Act (Canada); and

Consents to the immediate enforcement by Canadian Western Bank of the Security referred to herein.

DATED this day of _ , 2019,
AAA WINDOWS LTD.
Per:

Name:

Title:

95257921



THIS IS EXHIBIT "8" REFERRED TO IN
THE AFFIDAVIT OF TYSON HARTWELL.

SWORN BEFORE ME THIS |é DAY OF
JULY, 2019.

e X

| A’ﬁiﬂﬂ

A CommiSsioner for Oatlis in and for the
Province of Alberta

\ David LeGeyt .)

Barrister & Solicitor



Reply te: David LeGeyt
Direct Phone: (403) 260-0210
Direct Fax: (303 260-0332

Bur net diegeyt@bdplaw.com
¥
DU‘ LW th Assi Lindgey Hack
& PLlI\ T direct Phone: (403) 806-7877
La ? MEr LLF Our File: 45003552
w Firm

VIA EMAIL (rajraandoors.ea and charlicisanndoors.ea)

March 14, 2019

AAA Doors Lid.

#135, 6424 - 36 Strect NE

Calgary, Alberia

T3J 4C8

Attention: Sukhdev Sangha and Baldev Sangha
Dear SirMadam:

Re:  Canadian Western Bank re: AAA Doors Lid. ("AAA Doors™)

We are counsel to Canadian Western Bank ("CWB"}) in connection with a commitment letter dated September
12, 2018 between CW B and AAA Doors (the "Loan Agreement™). Reference is also made to a general security
agreement dated March 3, 20135 {the "Security").

AAA Doors is in default of the Loan Agreement and the Security, and all amounts owing to CWB under the
Loan Agreement and Security are immediately due and payable. The defaults of AAA Doors include but are not
limited to (i) a failure to make payments to CWB when due, (ii) failure to pay priority payables when due and
owing and (iii) breaches of the general conditions and key covenants set out in Schedule "B" to the Loan
Agreement, such as fatlure to provide a comprehensive and detailed action plan acceptable to CWB, breach of
the debt to tangible net wotth ratio requirements, breach of the current ratio requirements and breach of the
festriction on making dividends, withdrawals, bonuses, advances to, or repayment of advances by officers,
sharcholders, affiliates or related parties which result in key covenants being in defauldt.

On behalf of CWB, we hereby demand repayment of all amounts due and owing by AAA Doors to CWB under
the Loan Agreement and Security, namely the amount of CAD$1,272,642.36 as of March 13, 2019, plus all
accrued and accruing interest and legal costs on a solicitor and own client fully indemnity basis (the
“Indebtedness™).

Please note that the Indebtedness will continue to aceruc interest at the rates agreed to, and costs and expenses
will continue to be incurred by CWB for which AAA Doors will be responsible, until payment of all amounts
owing is received by either certified cheque or hank draft at the following address:

Canadian Western Bank

¢/o Burnet, Duckworth & Palmer LLP
2400, 525-8" Avenue SW

Calgary, Alberta

T2P 1G]

Attention: David LeGeyt

BD&P 2460, 525-Bth Avenue SW, Calgary, Alberta, Canada T2P 1G1 Phone: 403-250-0100 Fax: 403-260-0332 www.bdplaw.com
Frank L. Bumet 0.G {1890-1982) | Thomas J. Duckworth ¢.C. (1825-2007) | Jamas S, Pabver G, AO £, Q. LD, (1828-2013) | Tha Hor, W. Kennith Moors C M., G0, LLD. Cones’
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If full payment, as set forth above, is not received by close of business on March 25, 2019, CWB will take
whatever steps it deems appropriate {0 seek repayment of the said amount. To this end we enclose for service
upon yon a Notice of Intention to Enforce Security ("NOL") in accordance with section 244 of the Bankrupicy
and Insolvency Act (Canada). If you are prepared to waive the ten day notice period, please endorse the Consent
and Waiver located on page 2 of the NOI and return to the undersigned.

For your information, demands will be issued on the guarantors in respect of AAA Doors' indebtedness.

Please note that CWB reserves the right to proceed against AAA Doors: (i) prior to the time stipulated above in
the event that it determines that its position has been further jeopardized; and (ii) anytime, or from time to time
after any dates stipulated above have passed. and in either case without the necessity of serving a new demand
for payment.

If you have any questions, please contact the undersigned.

Yours truly.

N\DUCKWORTH & PALMER LLP

&~ David LeGeyt

DLGAR

Enel.

s Tyson Hartwell

95237841



FORM 86
NOTICE OF INTENTION TO ENFORCE SECURITY

(Subsection 2441} of the Bankruptcy and Insolvency At {Canada))

To: AAA Doors Ltd., an insolvent person (the "Debtor")
TAKE NOTICE THAT:

1. Canadian Western Bank ("CWB"), a sccured creditor of the Debtor, intends to enforce its security on
the property of the Debtor as set out below:

{a) all present and after acquired real and personal property of the Debtor; and
{b) all proceeds of the foregoing collateral,
2. The security that is to be enforced is in the form of general security agreement dated March 3, 2015

between CWDB and the Debtor (the "Security™).

3. The total amount of indehtedness secured by the Security is, as of March 13, 2019, the sum of
CADS1,272,642.36, plus all accrued and aceruing interest and legal-costs:

CWB will not have the right to enforce its Security until after the expiry of the 10-day period following the
sending of this notice, unless the Debtor consents to an earlier enforcement.

DATED at the City of Calgary, in the Province of Alberta, this 14" day of March, 2019.

BURNET, DUCKWORTH & PALMER LLP,
solicitors and agents for Canadian Western Bank

fr

Per:

David LeGeyt

9525784.1



CONSENT AND WAIVER

THE UNDERSIGNED hereby:

Acknowledges receipt of the Notice of Intention to Enforce Security;

Waives the ten days of notice required under section 244 of the Bankrupicy and Insolvency Act (Canada); and
Consents to the immediate enforcement by Canadian Western Bank of the Security referred to herein.

DATED this day of , 2019,

AAA DOORS LTD.

Per:

Name:
Title:

95257841



