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of 111 (the “111 Loan”) and Loan #089712-01 in the case of 101 (the “101 Loan”). Attached
hereto and marked as Exhibits “A"” and “B" respectively are true copies of the Commitment
Letters.

The 111 Loan is secured by a charge on lands located in Drayton Valley, Alberta legally described
as Lot 8, Block 151, Plan 0720020 (the “Alberta Lands") in the principal amount of $5,500,000
dated July 30, 2015 (the “Alberta Mortgage”) and a general security agreement dated July 30,
2015 (the "111 GSA"). Attached hereto and marked as Exhibits “C”, “D” and “E" respectively
are true copies of the Alberta Mortgage, the 111 GSA and Standard Mortgage Terms registered at
the Alberta Land Titles Office as document number 112 052 406.

The 111 Loan is further supported by a guarantee by 101 in the principal amount of $2,750,000
dated July 30, 2015 (the “101 Guarantee”), secured by a mortgage over lands legally described
as Lots 11 & 12, Parcel 7, Plan 99Y06931 Extension O located in Yorkton, Saskatchewan (the
"Saskatchewan Lands) in the principal amount of $5,500,000 dated July 30, 2015 (the
“Saskatchewan Mortgage”). 101 further provided a general security agreement in favour of
BDC as security for performance of its guarantee obligations dated July 30, 2015 (the “101
GSA"). Attached hereto and marked as Exhibits “F”, “"G"” and “H" respectively are true copies
of the 101 Guarantee, the Saskatchewan Mortgage and the 101 GSA.

The 111 GSA and the 101 GSA were registered in accordance with law, and attached hereto and
marked as Exhibits “I" and “3" respectively are true copies of Personal Property Registry search
results evidencing the same from each of Alberta and Saskatchewan Personal Property Registries.

The Alberta Mortgage and the Saskatchewan Mortgage have been duly registered as against the
Alberta Lands and the Saskatchewan Lands respectively, and attached hereto and marked as
Exhibit “K"” and “L" respectively are true copies of search results from the relevant Land Titles
Offices evidencing the same.

The proceeds of the 111 Loan were utilized to pay out existing financing on the Alberta Lands in
the approximate amount of $800,000, with the balance of approximately $1,950,000 being
utilized to enable 101 to acquire the Saskatchewan Lands.

The 101 Loan is secured by the Saskatchewan Mortgage and the 101 GSA.

As further security for the 101 Loan, 111 has provided a guarantee in the principal amount of
$2,750,000 dated July 30, 2015 to BDC (the *111 Guarantee”) secured by the Alberta Mortgage
and the 111 GSA. A true copy of the 111 Guarantee is attached hereto and marked as
Exhibit "M".

Default has been made in performance of obligations owed to BDC by the Borrowers, and by
letters dated August 23, 2018, BDC demanded payment on the Borrowers and Maan. Attached
hereto and marked collectively as Exhibit “N” to this my Affidavit are true copies of such
demands.

The Saskatchewan Lands are a 1.63 acre parcel in Yorkton, Saskatchewan upon which has been
built a hotel known as the Quality Inn & Suites Yorkton (the "Saskatchewan Hotel").

The Alberta Lands are a 2.0 acre parcel in Drayton Valley, Alberta upon which has been
constructed a hotel known as the Westwood Inn (the “Alberta Hotel").
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As at August 23, 2018, 111 was indebted to BDC in the amount of $2,638,265.67 on the 111
Loan, and interest continues to accrue due on such indebtedness from that date. 101 is indebted
to BDC in such amount by virtue of the 101 Guarantee.

As at August 23, 2018, 101 was indebted to BDC in the amount of $2,610,487.29 on the 101
Loan, and interest continues to accrue due on such indebtedness from that date. 111 is indebted
to BDC in such amount by virtue of the 111 Guarantee.

The 101 GSA, the 111 GSA, the Alberta Mortgage and the Saskatchewan Mortgage entitle BDC to
recover its costs of review and enforcement of its security, on a solicitor and his own client basis.

101 was incorporated specifically to acquire the Saskatchewan Lands, and to the best of my
knowledge the Saskatchewan Lands are the only substantive asset of 101.

111 has owned the Alberta Lands since 2006, and has operated the Alberta Hotel during that
timeframe. To the best of my knowledge the Alberta Lands are the only substantive asset of
111.

Searches conducted with the municipal tax authorities in Drayton Valley, Alberta and Yorkton,
Saskatchewan reveal that tax arrears of $37,423.46 are owed on the Alberta Lands and tax
arrears of $406,656.80 are owed on the Saskatchewan Lands. Attached hereto and marked as
Exhibit “0” and “P" respectively are true copies of such search results.

Both the Saskatchewan Hotel and the Alberta Hotel (collectively, the “Hotels”) had experienced
a material drop in revenue and suffered material losses in the two years leading up to May 2017.
On or about May 18, 2017, BDC issued notices of default to 111 and 101, and true copies of such
notices of default are attached hereto and marked as Exhibit “"Q".

On or about June 7, 2017, BDC and the Borrowers entered into standstill agreements pursuant to
which BDC agreed to forbear in taking further steps to recover the Loans until November 23,
2017, provided that:

(a) The Borrowers paid regular monthly payments of principal, interest and asset
maintenance and upgrade reserve accounts during the term of the forbearance;

(b) Payments toward principal arrears and asset maintenance and upgrade reserve account
arrears were paid to BDC in June 2017;

(c) Copies of current year-to-date financial statements including cashflow statements,
operating statements and statements of accounts. payable and receivable as at month
end of June 2017 and September 2017, were provided within 10 days of each month
end;

(d) All property taxes were paid in full by July 30, 2017;

(e) A copy of a sales listing agreement for the Saskatchewan Hotel at a list price of
$5,750,000 was provided to BDC by June 17, 2017, with regular updates from the listing
realtor to be provided to BDC thereafter;

(f During the term of the forbearance, the Borrowers paid all government priority claims
including employee source deductions and GST;
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(g) Property taxes and operating costs for the Hotels were paid as those amounts fell due
during the forbearance term, without arrears accruing.

25, Defaults by the Borrowers with respect to their obligations under the foregoing standstill
agreements, included failure to pay property taxes, failure to pay appraisal fees and failure to
provide information with respect to the status of the vendor takeback financing of the
Saskatchewan Hotel

26. Notwithstanding these defaults, the forbearance agreements were extended through to May 23,
2018, on terms reflecting further compromises by BDC including interest only payments and
waiver of asset reserve account payments, but the Borrowers committed further breaches of
these agreements including allowing an increase in the Saskatchewan Hotel tax arrears from
$197,652 in 2017 to $398,196 in 2018 and breach of covenants to pay GST/HST as they fell due.
While BDC was considering whether to grant a further forbearance, the Borrowers ceased making
payments in July 2018, and became non-responsive to BDC's communications. As a result, the
demand letters referenced in paragraph 14 above were issued.

27, Even following issuance of the demand letters, Carolyn McConnell, Regional Director of Special
Accounts for BDC, and I met with the Borrowers in October in an attempt to avoid litigation, at
which meeting the Borrowers agreed to an arrangement pursuant to which BDC could have an
independent insolvency practitioner monitor the Hotels and report to BDC. Following such
meeting, the Borrowers again became non-responsive, as a result of which the monitoring
arrangement was never implemented.

28. Attached hereto and marked as Exhibit “R"” are true copies of the most recent financial
statements for 111 provided to BDC, and attached hereto and marked as Exhibit “S” are true
copies of the most recent financial statements for 101 provided to BDC.

29. Hardie & Kelly Inc. is qualified to act as a receiver and manager of the assets of the Borrowers,
and has consented to act in such capacity. Attached hereto and marked as Exhibit “T" is a true
copy of such consent.

30. Based on the foregoing, 1 do verily believe it would be just and equitable that a receiver and
manager be appointed over the property and assets of the Borrowers, and I make this Affidavit in
support of an application for such relief.

SWORN BEFORE ME at the
City of Calgary, in the Province of Alberta
the 2o day of November, 2018

HardeefrSingh
EWEL et

A Commissioner for Oaths in and Hardeep Singh
for the Province of Alberta Senior Account Manager

é”ﬁ '{/f(’oﬁ%_ $
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This is Exhibit "A"” referred to in the Affidavit of
Hardeep Singh sworn before me on the _ &0
day of November, 2018,

(e er
A Commissionér for Oaths in and
for the Province of Alberta

et e

&“’ﬁ'h A et/
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BDCID: 10002698321
Letter of Offer dated July 8, 2015

1119658 Alberta Ltd.

P.O. Box 79202 Rpo Nottingham
Sherwood Park, AB

T8A 583

Attention Ms. Kuldeep (Kelly) Maan
Re: Loan(s) No. 089654-01

In accordance with this letter of offer of credit as amended from time to time (the “Letter of Offer”),
Business Development Bank of Canada (“BDC") is pleased to offer you the following loan(s)
(hereinafter individually or collectively referred to as the “Loan”). The Letter of Offer is open for
acceptance until July 18, 2015 (the “Acceptance Date") after which date it shall become null and
void. A '

LOAN PURPOSE AND FUNDING
Loan Purpose -
Advance to Related Co. 1,950,000.00
Refinance ATB Mortgage 800,000.00
2,750,000.00
Funding
BDC 089654-01 2,750,000.00
2,750,000.00

No change to the Loan Purpose or Funding may be made without BDC's prior written consent. The
proceeds of the Loan may only be used for the Loan Purpose.

DEFINITIONS

In the Letter of Offer, capitalized terms have the meanings described in Schedule “A” - Section | or
are defined elsewhere in the text of the Letter of Offer.

LENDER

BDC

Business Development Bank of Canada .

Firs1 Edmonton Place, 10665 Jasper Avenve Suite 200 Canad’é‘
Edmonton, AB T5/359

wwwbdccs
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LETTER OF OFFER 1119658 Alberta Ltd. - 089654, July 8, 2015

BORROWER

1119658 Alberta Ltd. (the “Borrower")
GUARANTOR

Yorkton Best Western TBI

(Hereinafter individually or collectively referred to as the “Guarantor”). The terms of each
guarantee are set forth in the Security section below.

LOAN AMOUNT
Loan 089654-01: $2,750,000.00
INTEREST RATE

The Loan and all other amounts owing by the Borrower pursuant to the Loan Documents shall bear
interest at the following rate:

Loan 089654-01

Floating Rate
BDC's Floating Base Rate plus a variance of 0.00% per year (the “Variance 01"). On the date
hereof, BDC's Floating Base Rate is 4.85% per year.

INTEREST CALCULATION

Interest shall be calculated monthly on the outstanding principal, commencing on the date of the
first disbursement, both before and after maturity, Default and judgement.

Arrears of interest or principal and all other amounts owing by the Borrower pursuant to the Loan
Documents shall bear interest at the rate applicable to the Loan and shall be calculated and
compounded monthly.

REPAYMENT

Principal of the Loan is repayable according to the following. The balance of the Loan in principal
and interest and all other amounts owing pursuant to the Loan Documents shall become due and
payable on the Maturity Date (the "Maturity Date").
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LETTER OF OFFER 1119658 Alberta Ltd. - 689654, July 8, 2015

Loan 089654-01
Regular
Payments RS e
Number| Frequency | Amount ($) Start Date Fnd Bate
1 Once 8,170.00 23-08-2015 23-08-2015

299 Monthly 9,170.00 23-09-2015 23-07-2040

In addition, interest is payable monthly on the 23" day of the month (the “Payment Date 01")
commencing on the next occurring Payment Date 01 following the first advance on the Loan.

Maturity Date: July 23, 2040 (the "Maturity Date 01").
PREPAYMENT

Annual Prepayment Privilege: Provided that the Borrower is not in default of any of its obligations
to BDC, the Borrower may, once in any 12 month period, prepay up to 15% of the outstanding
principal on any Loan without indemnity. The first prepayment can be made at any time more than
one year after July 8, 2015. The prepayment privilege is not cumulative and each prepayment on
an individual Loan must be at least 12 months subsequent to the last prepayment on that same
loan. The prepayment privilege is not transferable from one individual Loan to another and is not
applicable if any Loan is being repaid in full.

In addition to the annual privilege, the Borrower may prepay at any time all or part of the principal
provided that the Borrower pays the interest owing up to the time of the prepayment together with
an indemnity equal to:

If the interest rate on the Loan is a floating rate:
- three months further interest on the principal prepaid at the floating interest rate then
applicable to the Loan.

If the interest rate on the Loan is a fixed rate:
- the sum of (a) three months further interest on the principal prepaid at the fixed interest rate
then applicable to the L.oan; and (b) the Interest Differential Charge.

Partial prepayments shall be applied regressively on the then last maturing instalments of principal.
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LETTER OF OFFER 1119658 Alberia Ld. - 089654, Ju!y 8,2015
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SECURITY

The Loan, interest on the Loan and all other amounts owing pursuant to the Loan Documents shall
be secured by the following (the “Security"):

Loan 089654-01

1.

First readvanceable mortgage in the principal amount of $5,500,000 on land (approximately
2.0 acres) legall described as Lot 8, Block 151, Plan 0720020, and building located at
5002-34 Avenue, Drayton Valley, Alberta, owned by 1119658 Alberta Ltd. Building location
survey or title insurance required.

General Security Agreement from 1119658 Nbérta Ltd. providing a first sacurity interest in
all present and after-acquired personal property, except consumer goods, subject only to
priority on inventory and receivables to lender extending line of credit.

Guarantee of Yorkton Best Western TB! for the full amount of the Loan, supported by:

a) a first readvanceable mortgage in the principal amount of $5,500,000 on land (approx.
1.63 acres) legally described as Lots 11 & 12, Block 7, Plan 99Y06931 and building located
at 2 Kelsey Bay, Yorkton, Saskatchewan, to be owned by Yorkton Best Western TBI.
Building location survey or title insurance required. Concumrent mortgage from BDC Loan
089712-01 will stand as security for this Loan.

b) a first security interest in all present and after-acquired personal property, except
consumer goods, subject only to priority on inventory and recelvables to lender extending
line of credit. Concurrent General Security Agreement from BDC Loan 089712-01 will
stand as security for this Loan.

The guarantor agrees that it is directly responsible for the payment of the cancellation,
standby and legal fees.

Personal guarantee of Kuldeep (Kelly) Kaur Maan for $250,000. The guarantor agrees that
she is directly responsible for the payment of the cancellation, standby and legal fees.

Assignment of shareholder's loans in 1119658 Alberta Ltd. totalling $1,138,486 from
Kuldeep Maan. Providing the BDC Loan is in good standing, interest may be paid at 5%
per annum.

DISBURSEMENT

The Loan funds shall be disbursed as follows:

Loan 089654-01

1.

BDC Funds of $2,750,000 on this loan will be disbursed after security is in place, and after
satisfaction of conditions precedent, as follows:

a) $800,000 to payout existing ATB Financial Loan

b) $1,950,000 to be advanced to external solicitor to assist in the purchase of the hotel
property to be owned by Yorkton Best Western TBI (being financed concurrently by BDC
Loan 089712-01).

For each loan being refinanced as described in the Loan Purpose, written confirmation of
the payout balance must be obtamad directly from the refinanced lender or from the
externa! salicitor/notary.
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LETTER OF OFFER 1119658 Alberta Lid. - 089654, July 8, 2015

Unless otherwise authorized, funds for each Loan account number shall be disbursed to the

solicitor or notary who shall confirm to BDC the execution, delivery and registration of the Security
relating to the Loan.

CONDITIONS PRECEDENT

Any obligation to make any advance under the Letter of Offer is subject to the following conditions
being fulfilled to the satisfaction of BDC:

1.

L

Receipt of the Security in form and substance satisfactory to BDC registered as required to
perfact and maintain the validity and rank of the security, and such cerificates,
authorizations, resolutions and legal opinions as BDC may reasonably require.

Satisfactory review of all financial information relating to the Borrower and any corporate
Guarantor and their respective business as BDC may reasonably require.

No Default or Event of Default shall have occurred.
No Material Adverse Change shall have occurred.
Provision of documents evidencing expendituraes under the Loan Purposs, if applicable.

Satisfaction of all applicable disbursement conditions contained in the Disbursement
saction of this Letter of Offer.

Where this Loan is to be guaranteed by a corporation not yet incorporated (Yorkton Best

Western TBI), that corporation will have provided its written adoption and ratification of its
guarantee aof the Loan and the abligations contained in this Letter of Offer. The Borrower

and the Guarantor agree that the shareholder of the corporation shall be only that person
who has been represented to BDC as the proposed shareholder.

Provide written confirmation from Best Western indicating that the hotel being purchased,
located at 2 Kelsey Bay, Yorkton, Saskatchewan, will be flagged as a Best Western hotel.
Documentation to be deemed satisfactory in the sole opinion and judgment of BDC.

UNDERLYING CONDITIONS

The following conditions shall apply throughout the term of the Loan:

1.

Annually, and on demand, you agree to provide BDC with written proof of your payment of
the property, school or similar taxes which are assessed against the mortgaged land and
improvements (the “"taxes”), within thirty (30) days following the due date of each required
instalment. Should you default in paying any such instalment of the taxes when due, you
will pay BDC monthly payments as calculated by BDC to establish a tax reserve account.
Thesse payments will be collected by the pre-authorized debit plan and the funds in the
account will earn interest in accordance with BDC's policy then in effect. You authorize
BOC to pay the relevant taxing authorities. Should there be insufficient funds to satisfy the
taxes owing, you will pay the shortfall. BDC will not be responsible for funding the shortfall
or any arrears, including interest and other charges. You will instruct the taxing authority to
forward a copy of the tax notice to BDC, or you will deliver a copy to BDC upon receipt.

Your agree to make capital and/or repair and maintenance expenditures of at least 3% of
annual revenuss for the purpose of maintaining the hotel asset. Should these expenditures
not be made, and the hotel requires asset upgrades, you will pay BDC, monthly payments
as calculated by BOC ta establish an asset management reserve account. These payments
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LETTER OF OFFER 1119658 Alberta Ltd. - 089654, July 8, 2015

will be collected by the pre-authorized debit plan and the funds in the account will earn
interest in accordance with BDC's palicy then in effect.

3. Cross Default Clause - This loan is in default if the loan to Yorkton Best Western T8I, BDC
loan # 089712-01, is in default and vice versa.

REPRESENTATIONS AND WARRANTIES

The Borrower makes the representations and warranties in Schedule "A” - Section Il. These
representations and warranties shall survive the execution of the Letter of Offer and shall continue
in force and effect until the full payment and performance of all obligations of the Borrower
pursuant to the Loan Documents.

COVENANTS

So iong as any amount owing pursuant to the Loan Documents remains unpaid, the Borrower and
any corporate Guarantor shall perform the covenants in Schedule “A" — Section Hl.

REPORTING OBLIGATIONS

The Borrower (and if applicable the corporate Guarantor) shall provide to BDC within 80 days of its
(their) fiscal year end the following financial statements:

Company.
1119658 Alberta Ltd. Review Engagement Annual June
Yorkton Best Western TBI Review Engagement Annual June

and such ather financial and operating statements and reports as and when BDC may reasonably
require.

EVENTS OF DEFAULT

The occurrence of any of the events listed in Schedule “A” — Section 1V constitutes an event of
default under the Letter of Offer (each an “Event of Default’). if an Event of Default occurs, any
obligation of BDC to make any advance, shall, at BDC's option, terminate and BDC may, at its
option, demand immediate payment of the Loan and enforce any Security.

FEES

Cancellation Fee

If the Borrower does not draw on the Loan by the Lapsing Date indicated below (the “Lapsing
Date'), the Loan shall lapse and be cancelled and the Borrower and the Guarantor shall pay BDC
the applicable cancellation fee indicated below. If the Loan is partially disbursed on the Lapsing
Date, the Borrower and Guarantor shall pay BDC a percentage of the cancellation fee in proportion
to the percentage of the Loan that is cancelled. No cancellation fee will be payable if 50% or more
of the Loan has been disbursed.
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LETTER OF OFFER 1119658 Alberta Ltd. - 089654, July 8, 2015

The cancellation fee is payable on demand and is liquidated damagss, not a penalty, and
represents a reasonable estimate of BDC's damages should the Loan be cancelled or allowed to
lapse in whole or in part.

Loan 089654-01

Lapsing Date: July 8, 2016 (the “Lapsing Date 01").
Cancellation Fee: $82,500.00 (the “Cancellation Fee 01").

Standby Fee

The Borrower and the Guarantor shall pay BDC a non-refundable standby fee calculated at a rate
as indicated below on the portion of the Loan which has not been advancad or cancelled excluding
the Consulting portion and/or Future Interest Reserve. This fee shall be calculated daily and be
payable in arrears commencing on the date indicated below and on each Payment Date thereafter.

Loan 089654-01

Rate: 1.50% per annum
Date: January 8, 2016

Legal Fees and Expenses

The Borrower and the Guarantor shall pay, on demand, all lega! and other out-of-pocket costs of
BDC incurred in connection with the Loan and the Loan Documents including the enforcement of
the Loan and the Loan Documents, whether or naot any documentation is entered into or any
advance is made to the Borrower. All legal and other out-of-pocket expenses of BDC in connection
with any amendment or waiver related to the Loan and the Loan documents shall also be for the
account of the Borrower.

Loan Management Fee

The Borrower shall pay BDC an annual management fee as indicated below. This management
fee is payable annually on the Payment Date immediately following each anniversary of the first
advance of the specific Loan account number. This fee is non-refundable and is subject to change.
Loan 089654-01

$750.00 per year (the “Management Fee 017)

Transaction Fees
The Borrower shall pay BDC loan amendment and Security processing fees charged for the
administrative handling of the Loan.

CONFLICTS

The Loan Documents constitute the entire agreement between BDC and the Borrower. To the
extent that any provision of the Letter of Offer is inconsistent with or in conflict with the provisions
of the other Loan Documents, such provision of the Letter of Offer shall govern.
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LETTER OF OFFER 1119658 Alberta Ltd. - 089654, July 8, 2015

INDEMNITY

The Borrower shall indemnify and hold BDC harmless against any and all claims, damages,
losses, liabilities and expenses incurred, suffered or sustained by BDC by reason of or relating
directly or indirectly to the Loan Documents save and except any such claim, damage, loss, liability
and expense resulting from the gross negligence or wilful misconduct of BDC.

GOVERNING LAW

This Letter of Offer shall be governed by and construed in accordance with the laws of the
jurisdiction in which the Business Centre of BDC is located as shown on the first page of this Letter
of Offer.

SUCCESSORS AND ASSIGNS

The Letter of Offer shall extend to and be binding on the Borrower and BDC and their respective
successors and assigns. BDG, in its sole discretion, may assign, sell or grant participation in (a
“transfer”) all or any part of its rights and obligations under this Letter of Offer or the Loan to any
third party, and the Borrower agrees to sign any documents and take any actions that BDC may
reasonably require in connection with any such transfer. Upon completion of the transfer, the third
party will have the same rights and obligations under this Letter of Offer as if it were a party to it,
with respect to all rights and obligations included in the transfer and BDC will be released to the
extent of any interest under this Letter of Offer or the Loan it assigns. BDC may disclose
information it has in connection with the Borrower or any Guarantor to any actual or prospective
transferee. No Borrower or Guarantor shall have the right to assign any of its rights or obligations
under or pursuant to the Loan Documents without BDC's prior written consent.
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LETTER OF OFFER 11196858 Alberta Ltd. - 089654, July 8, 2015

ACCEPTANCE

The Letter of Offer and 'any modification of it may be executed and delivered by original signature,
fax, or any other electronic means of communication acceptable to BDC and in any number of

counterparts, each of which is deemed to be an original and all of which taken together shall
constitute one and the same Letter of Offer.

SCHEDULE

The Letter of Offer includes Schedule “A” which contéins Definitions, Representations and
Warranties, Covenants, Events of Default and General Terms and Conditions. Schedule “A” has
been inserted after the signature page and forms an integral part of the Letter of Offer.

LANGUAGE CLAUSE

The parties hereby confirm their express wish that the Letter of Offer and all related documents be
drawn up in the English language. Les parties reconnaissent leur volonté expresse que la présente
lettre d'offre ainsi que tous les documents qui s'y rattachent soient rédigés en langue anglaise.

Should you have any questions regarding the Letter of Offer, do not hesitate to communicate with
one of the undersigned. :

1/ /
CL\ZY é“i,(z/»@%'

@r Waebster Heather Kenneth
Manager, Major Accounts Client Relationship Officer
Phone: (780) 495-2723 Phone: (780) 495-2800
Fax: (780) 495-6616 Fax; (780) 495-6616
peter.webster@bdc.ca heather.kenneth@bdc.ca
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LETTER OF OFFER 1113658 Alberta Ltd. - 089654, July 8, 2015

ACCEPTANCE

The parties accepl the terms and conditions set forth above and in the attached Schedule *A".

This &L} day of 'Tf\v\ L‘\% 2015.

1119658 Alberta Ltd.

, Authorized Signing Officer

Plsase print neme of signing party

GUARANTOR
Yorkton Best Western TBI

, Authorized Signing Officer

\\C NN L.\gﬁi‘._x \

Name: [ ) X O 6 A
Please print nama of signing party

\(_,' -~ L Q-—»\..,,__Q L

Ruldeep (Kelly) Maan
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1119658 Alberta Ltd. SCHEDULE “A”

July 8, 2015
~ SECTION | - DEFINITIONS

“Avaliable Funds” — means in respect of the Borrower and any corporate Guarantor for any period of 12 months,
the sum of the net profits bafore non-recurring or non-operating items that are not related to normal oparations (as
designated by the external accredited accountant) plus depraciation and amortization; plus deferred income
taxes; and minus dividends.

“Available Funds Coverage Ratio"” — means the ratio of Avalable Funds over the current portion of Term Debt,

“BDC's Base Rate” — means the annual rate of interest announced by BDC through its offices from tima fo time
as its base rate and, as the case may be, subject to a discount for the duration, applicable to each of BDC's fixed
interest rate plans than in effect for determining the fixed interest rates on Canadian dollar loans.

“BDC's Floating Base Rate” -~ means the annual rate of intarest announced by BDC through its offices from
time to time as Its floating rate then in effect for determining the fioating interest rates on Canadian dollar loans.
The interest rate applicable to the Loan shall vary automatically without notice to the Borrower upon each change
in BDC's Floating Base Rate,

“BDC's US Dollar Floating Base Rate” — means the 1-month US Doliar floating base rate set the last business
day of each month for the following month for determining the floating interest rates on US Dollar loans, The
Interest rate applicable to the Loan shall vary autamatically without notice to the Borrower upon each changs in
BDC's US Dollar Floating Base Rate. BDC's US Dollar Floating Basa Rate for the period from the date of the first
advance on the Loan to the first business day of the following month will be the 1-month US Doliar fioating base
rate as established by BDC on the first business day of the month In which the funds are disbursed. Thereafter,
the 1-month US Doflar Floating Bass Rate may vary on tha first business day of each month.

“Correspanding Fixed Interast Rate Plan” — means, at any time in respect of a prepaymeant, the fixed interest
rate plan then being offered by BDC to its clients equal to the number of ysars, rounded to the nearest year
{minimum of one year), from the date such prepayment is received to the next scheduled Interest Adjustment
Date (or the Maturity Date if eariier).

“Default” — means an Event of Default or any condition that, with the giving of notice, the passage of time or
otherwise, is susceptible of being an Event of Default.

“GAAP" — means generally accepted accounting principlas in Canada applied consistently.

“GAAP for Private Enterprises” — maans generally accepted accounting principles approved by the Accounting
Standards Board for financial reporting for private companies in Canada who have elected not to adopt IFRS.

“IFRS" - means Intemational Financial Reporting Standards approved by the Accounting Standards Board for
accounting for publicly accountable enterprises and private enterprisas who have voluntarily daclded to adopt this
set of standards. ’

“Interest Adjustment Date” - means, in respect of any fixed interest rate plan, the day after the Interest
Expiration Date of such fixed Interest rate pian.

“Interest Differential Charge” — means, in respact of the prepayment of the Loan or any portion of the Loan on a
fixed interest rate plan, if, on the date of the prepayment, the BDC's Base Rate for the Comresponding Fixed
Interest Rate Plan is lower than the BOC's Base Rate in effect when the Borrower entered or renewed the fixed
interost rate pian, whichaver is most recent, the amount calculated as follows:

(i) the difference between the two rates;

{if) such interest differential is multiplied by the principai that would have bsen outstanding at each future
Payment Date untll the next Interest Adjustment Date {(or the maturity of the principal if eariier);

(ili) the Interest Differential Charge is the present value of those monthly amounts calcuiated using 80C's
Base Rate for the Comresponding Fixed interest Rale Plan as the discount rate. In the case of partial
prepayment, the Interest Differential Charge will be reduced In the same proportion as the amount
prepaid bears to the principal outstanding on the Loan at the time prepayment is received. If the Loan is
secured by a morigage or a hypothec on real estate and the Loan s prepaid in full after 5 years from the

* date of the mortgage or hypothec, the Interest Differential Charge shall not be payable if the mortgage or
hypothec is given by an individual and shall only be payable if permitted under the interest Act.

Pagse | 1
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“Interest Explration Date” - means the date on which a fixed interest rate plan expires,

“Loan” — shall have the meaning indicated In the Letler of Offer, or, as the context may require, at any time the
unpaid principal balance of the Loan.

“Loan Documents" - means, collectively, the application for financing, the Letter of Offer, the security

cantemplated by the Letter of Offer and all other documents, instruments and agreements deliversd in connection
with the foregoing.

“Material Adverse Change” - means:

(i) a material adverse change in, or a material adverse effect upon, the financial condition, operations,
assets, business, properties or prospacts of the Barrower or any corporate Guarantor,

(i} a material impairment of the ability of the Borrower or any corporate Guarantor to perform any of their
obligations under any Loan Document, or

(iii) a material adverse effect upon any substantial postion of the assets subject lo security in favour of BOC
or upon the legality, validity, binding effec!, rank or enforceabllity of any Loan Document.

“Person" - includes any natural person, corporation, company, Limited Liability Company, trust, joint venture,
association, incorporated organization, partnership, govemmental authority or other entity.

. “Tangible Equity” — means the sum of the share capital [owners' capital for non-incorporated businesses]; plus

retained earnings [accumulated net Income); plus subordinated loans or advances from the sharsholdsrs {owners]
and related businesses; minus loans or advances to the sharehalders {owners), directors, related or non-related
businesses.

“Term Debt" - means the sum of the long-term debt plus the capital leases including the current portion to be
paid over the next 12 months; plus the book value of preferred shares subject 1o a formal redemption agreement,
if any.

“Term Debt to Tangible Equity Ratio” — means the ralio of the Term Debt over the Tangible Equity.

“Working Capital Ratlo” — means the ratio of the total current assets over the tots! current liabliities. Current

assets include the following: cash on depasit, accounts receivable (trade and other), inventory and prepaid
expenses. Current liabilities include the following: bank advances, cheques in transit, accounts payable (trade and
other) and the current portion due within the next 12 months of ali long term debts.

SECTION Il - REPRESENTATIONS AND WARRANTIES

The Borrower hereby represents and warrants to BOC that:

1. Rtis a partnership, trust or comporation, as the case may be, duly constituted, validly existing and duly
registered or qualified to camry on business in each jurisdiction where It is required by applicable faws to
be so registered or qualified.

2. The execution, delivery and performance of its obligations under the Letter of Offer and the other Loan
Documents to which It is a party have been duly authorized and constitute legal, valld and binding
obligations enforceabie in accordance with their respactive terms.

3. Itis not in violation of any applicable law, which violation could lead to a Matsrial Adverse Change.

4. No Material Adverse Change exists and there are no circumslances or evenls that constitute or wouid
constitute, with the lapse of time, the giving of notice or otherwise, a Malerial Adverse Change.

5. Mo Default or Event of Default exists.

6. All information provided by it to BDC is complete and accurate and doss not omit any material fact and,
without limiting the generality of the foregoing, all financial statements defivered by It to BOC fairy
present its financial condition as of the date of such financial statements and the results of its operations
for the period covered by such financial statements, all In accordance with GAAP.

7. There is no pending or threatened claim, action, prosecution or proceeding of any kind including but not
limited to non-compliance with environmental [aw or arising from the presence or release of any
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contaminant against it or its assets before any court or administralive agency which, if adversely
determined, could lead to a Material Adverse Change.

In respect of properties and assets charged to BDC, il has good and marketable title, free and clear of
any encumbrances, except those encumbrances which BDC has accepted in writing.

The foregoing representations and warranties shall tamaln in forca and true until the Loan is repaid in full.

SECTION 11t - COVENANTS o

The Barrower and each corporaie Guarantor shail;

1.
2.
3.

8.

a.

Perform their abligations and covenants under the Loan Documents.
Maintain in full force and effect and enforceable the Security contemplated by this Letter of Offer.

Notify BOC immediately of the occurrence of any Default under the Letter of Offer or any other Loan
Documents.

Comply with all applicable laws and regulations.

Keep ali secured assets insured for physical damages and losses on an “All-Risks" basis, including
Equipment Breakdown (ar Boiler & Machinery) where applicable, for their full replacement value and
cause all such insurance policies to name BDC as loss payee as its interasts may appear. The policies
shall also name BDC as mortgagee and include a standard mortgage clause in respect of buildings over
which BOG holds Security; and

as further Security, assign or hypothecats all insurance proceeds to BOC; and

if requested by BDC, maintain adequate general liability Insurance and environmental insurance to
protect it against any losses or claims arising from poliution or contamination incidents, or any other type
of Insurance it may reasonably require, and to provide copies of such policies; and maintain all policies
of insurance in effect for the duration of the Loan. -

Notify BDC immediately of any loss or damags to their property.

Without limiting the generality of paragraph 4 above, in relatlon to their business operations and the
assets and projects of their business, operate in conformity with all environmental laws and regulations;
make certain that thelr assets are and shall remain free of environmental damage; inform BDC
Immediately upon becoming aware of any environmental issue and promptly provide BDC with coples of
all communications with enviconmental authorities and all environmental assessments; pay the cost of
any external environmental.consuliant engaged by BOC to effect an environmentat audit and the cost of
any environmental rehabilitation or removal necessary 1o protect, preserve or remediate the assats,
including any fine or penaity BOC {s obligated to Incur by reason of any statute, order or directive by a
competent authority.

Promptly pay ?ll govemnment remittances, assessments and taxes including real aestate taxes and
pravide BDC with proof of payments as BDC may request from time to time.

Promptly fumish to BOC such information, reports, certificates and other documents concerning the
Borrower and any corporate Guarantor as BDC may reasonably request fram time to time.

10. Not, without the prior written consent of BDC,

a. Change the nature of their business.

b. Amalgamate, merge, acquire or otherwise restructure thelr business, or create an affiliated
company, or sell or otherwise transfer a substantial part of their business or any substantial part
aof their assets, or grant any opsrating ficense.

¢. Permit any Parson holding Equity Interests in the Borrower or any cofparate Guarantor ar in any
Parson that controls directly or indirectly the Borrower or any corporate Guarantor, to sell or
transfer their Equity Interests in such Borrower or comorate Guarantor, or permit the Borrower or
any corporate Guarantor or any Parson that directly or indirectly controls the Borrower or any
corporate Guarantor to issue any Equity Interests 1o any Person which is nol a Borrower or a
corporate Guarantor.

“Equity Interests” means, with respect to any Person, any and all shares, interests, participations,
rights in, or othfar equivalents (however designated) of such Person's capital, including any interest in a
partnership, limited partnership or other similar Person and any bensficial interest in a trust, which carry
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the right to vote on the election of directors or individuals exercising similar functions in respsct of such
Person and/ar which entitle their halder to participate in the profits of such Person.

This provision shall not apply to any Borrower or any corparate Guarantor who is a Public Issuer. ’

“Public lssuer” means any Borrower or any corporate Guarantor whose Equity Interests are listed or

posted for trading on the Toronto Stock Exchange or the TSX Venture Exchange or any other stock
exchange or over-the-counter market acceptable to 8DC.

11. Not engage in, or permit their premises to be used by a tenant or other Person, for any activity which
BDC, from time lo time, deems ineligible, including without limitation any of the foliowing ineligible
activitles:

3. businesses that are sexually exploitive or that are inconsislent with generally accepted community
standards of conduct and propriety, including those that feature sexually explicit entertainment,
products or gervices; businesses that are engaged in or associated with illegal activities;
businesses trading in countries that are proscribed by the Federal Government;

b. businesses that operate as stand-alone nightclubs, bars, lounges, cabarets, casinos,
discotheques, video arcades, pool and billiard halls, and similar operations; or

¢. businesses that promote nudism and naturism.

8DC's finding that thers is an ineligible activity shall be final and binding betwsen the parties and will not be
subject to review. The prohibitions set out in this paragraph 11 shall also apply to any entity that controls, is
controlled by, or that is under the common cantrol with, any Borrower and any corporate Guarantor.

SECTION IV - EVENTS OF DEFAULT

1. The Bomower fails to pay any amount owing under or pursuant to the Loan Documents.

2. The Borrower fails to comply with or to perform any provision of the Letter of Offer or the other Loan
Documents.

3. The Borrower and/or the Guaranlor is in default under any other agreement with BDC or any third party

for the granting of a loan or other financial assistance and such default remains unremedied after any
cure period provided in such other agresment.

4. Any representation or warranty made by the Borrower or any corporate Guarantor in any Loan Document
is breached, false or misleading in any material respect, or becomss at any time false.

5. Any schedule, certificate, financial statement, report, notice or other writing furnished by the Borrower or
corporate Guarantor to BDC in connection with the Loan is false or misleading in any materiat resgect on
the date as of which the facts therein set forth are stated or certified.

6. The Bormower or corporate Guarantor becomes insolvent or generally fails to pay, or admits in writing
their inability or refusal to pay their debts as they become due; or any Borrower or corporate Guarantor
applies for, consents to, or acquiesces in the appointment of a trustee, receiver or other custodian for
such Bomower or corporate Guarantor or any property thereof, or makes a general assignment for the
benefit of creditors; or, in the absence of such application, consent or acquiescence, a trustee, receiver
or other custadian is appolnted for the Borrower or corporate Guarantor for a substantial part of the
property of such party; or any bankruptcy, reorganization, debt arrangement, or other cass or proceeding
under any bankruptcy or inselvency law, or any disselution or liquidation proceeding, is commencead in
respect of such party, or any Borrower or corporate Guarantor takes any action to authorize, or in
furtherance of, any of the foregoing.

7. The Bamower ceases or threatens o cease to carry on ali or a substantial part of their business.

8. Withoul the prior written consent of BOC, the occurrence of a change of control of the Bomower (as
determined by BOC) who is not a Public issusr.

9. The Borrower or any corporate Guarantor is in violation of any applicable law relating to terrorism or
money laundering, including the Procesds of Crime (Money Laundering) and Terrorist Financing Act
{Canada).

10. in the event that either a} any Person or group of Persons, acting jointly or in concert, that already owns
20% or more of the outstanding Equity Interests of a Public Issuer, acquires a number of Equity Interests
from such Public Issuer or from any third party that would result in such Person or group of Persons
owning more than 50% of the outstanding Equity Interests of such Public Issuer or b) any Person or
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group of Persons, acting jointly or in concert, that does not already own 20% or miore of the outstanding
Equity Interests of a Public Issuer, acquires a number of Equity interests from such Public issuer or from
any third party that would result in such Parson or group of Persons owning at least 20% of the
outstanding Equity Interests of such Public Issuer, BDC may review the Loan and may require that the
Loan, together with interest and any other amounts then outstanding, be repaid within sixty (60) days.
Shouid the Borrower fail to repay the Loan, accruad interest, and all other amounts outstanding within
sixty (60) days of the demand by BDC under this provision, the Borrower shall be in Default and same
shall constitute an Event of Default. - :

SECTION V - GENERAL TERMS AND CONDITIONS

The Borrower and each Guarantor agree to the follawing additional provisions:
Other Avaliable Interest Rate Plans

Upon acceptance of the Letter of Offer, the Borrower can select one of BDC's other available fixed or floating
interest rate plans. ¥ the selection is made before the Acceptance Date, there is no fee and the selected
plan shall be based on BOC's Base Rate in effect on the Loan Authorization Date. If the selection is made after
the initial Acceptance Date, there is a fee and an Intarest Differential Charge may apply. The new rate shall
become effective on the fourth day following receipt of the request by BDC. However, in the event of a period of
increased interest rate volatility, which will be determinad by a Ructuation of greater than 0.5% durng the same
transaction day of the yield {o maturity of the five-year Canada bond benchmark, the Bank reserves the right to
suspend the borrower's right to switch from a floating interest rate plan to a fixed Interest rate plan.

Standby Fee Date Change When Switching From Floating to Fixed Rate Plans

If the Bomower changes to a fixed interest rate plan within 2 months after the Loan Authorization Date, the
standby fee shall be effective two months after the Loan Authorization Date. If the change to a fixed interest rate
plan occurs later than two months after the Loan Autharization Date, (he standby fee shall be effective on the dale
the new fixed interest plan takes effact. :

Interest Adjustment Date

Provided no Default has accurred and is continuing, prior to each Interest Adjustment Date, BDC shall advise the
Borrower of BDC's Base Rates then in effect for the fixed inlerest rate plans available. Not later than on the
current Interest Expiration Date, the Borrower shall select a new interest rate plan. If the Borrower selects a new
fixed interest rate plan, effective on the Interest Adjustment Date, the Interest rats for the Loan shall be BDC's
Base Rate applicable to the fixed interest rate plan selscted by the Borrower adjusted by the Variance which new
rate shall be applicable until the next Interest Expiration Date. If the Loan is on a fixed interest rate plan with
blended payments of principal and interest, the repayment schedule shail be adjusted on each Interest
Adjustment Date. If the Borrower has not advised BDC in writing of its choice before an Interest Adjustment Date,
the Loan shall automatically switch to BDC's fioating interest rate plan on the Interest Adjustment Date with an
interest rate being BDC's Floaling Base Rate as adjusted by the Variance. Outstanding principal for blended
payment loans shatl then be divided in equal monthly instaiments tc be paid unti! Maturity Date.

in the event BDC should demand repayment of the Laan by reason of an Event of Default, any fixed Interest rate
applicable at the time of demand shall continue to apply to the Loan untit full repayment and shall not be adjusted
at the next Interest Adjustment Date.

Pre-Authorized Payment System

All payments provided for in the Letter of Offer must be made by pre-authorized debits from the Borrower's bank
account. The Borrower shall sign all documentation required to that effact and provide a sample cheque marked
void,

Application of Payments
All payments shall bs applied in the following order:

1. any prepayment indemnity (including the monthly interest and Interest Diffarential Charge)
2. protective disbursements;
3. standby fees (arrears and cumrent);
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4. arrears, in the following order: transaction feas, administration fees, management fees, interest ai d
principal; ,
current balances, in the following order: transaction feas, management fess, interest and principal;
canceliation fees;
credits to the tax reserve account and asset maintenance and upgrade account, if applicable; and

8. ather amounts due and payable.
Other than regular paymsnts of principal and interest, BDC may apply any other monies recaived by it, before or

after Default, to any debt the Borrower may owe BOC under or pursuant to the Letter of Offer or any other
agreement and BDC may change those applications from time to time.

No o

Consent to Obtaining Information

The Borrower and any corporate Guarantor authorize BDC, from lime to time, to obtain financial, compliance,
account status and any other information about a Bormower and any corporate Guaranior and thelr respective

business from their accountants, their auditors, any financial institution, creditor, credit reporting or rating agency, -

credit bureau, governmental department, body or utility.
Notices

Notices must be in writing and may be given in person, or by letter sent by fax, mail, courier or electronically; if to
the Borrower, at the Borrower's address above or such other addresses as the Borrower may advige BDC in
writing, or if to BDC, at BDC’s address above.

Joint and Severa! Liability

Where in the Loan Documents, any covenant, agreement, warranty, representation or obligation is made or
imposed upon two or more Persons or a party comprised of more than one Person, each such covenant,
agreement, warranty, representation or obligation shall bs deemed to bs and be read and construed as a2 joint
and several (solidary in Quebec) covenant, agreement, warranty, representation or obiigation of each such
Person or party, as the case may be, Without limiting the generality of tha foregoing, each Borrower shall be
jointly and severally (solidarily) liable with each other to BDC for the full performance of all abligations under the
Loan Documents.

Anti- Money Laundering/Know Your Client

The Borrower and each Guarantor acknowlsdge that, pursuant lo prudent banking practices in respact of
"knowing your client’, BOC, in compllance with its intemal policies, is required to verify and record information
regarding the Borrower and each Guarantor, their directars, authorized signing officers, shareholders and other
Persons in control of the Borrower and each Guarantor. The Borrowsr and each Guarantor shall promptly provide
all such information, including supporting documentation and other evidence, as may be reasonably requested by
BDC or any prospective assignee or other financial instittion participating in the Loan with 8DC, in order to
comply with interal policies and applicable laws on anti-money laundering and anti-terrorist financing.

Confidentiality

The Borrowsr and each Guarantor shall not disclose the contents of this Letter of Offer to anyone except its
professional advisors.

Changes in Accounting Standards

In the event that a Borrower or any Guarantor adopts any changes in accounting standards, including but not
limited to GAAP for Private Enterprises and intemational Financial Reporting $tandards (IFRS), which have an
effect on any provision in the Letter of Offer relying on financial statement calculations, BDC may amend such
pravigion to reflact the original intent of the pravision.
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Letter of Offer dated July 8, 2015

BDCID: 10002698164

Yorkton Best Western TBI
P.O. Box 79202 Rpo Nottingham
Sherwood Park, AB :
T8A 5S3

Attention Ms. Kuldeep (Kelly) Maan

Re: Loan(s) No. 089712-01

In accordance with this letter of offer of credit as amended from time to time (the “Letter of Offer”),
Business Development Bank of Canada (“BDC") is pleased to offer you the following loan(s})

(hereinafter individually or collectively referred to as the “Loan”). The Letter of Offer is open for
acceptance until July 18, 2015 (the “Acceptance Date”) after which date it shall become null and

void.
LOAN PURPOSE AND FUNDING
Loan Purpose
Purchase Existing 100 Unit Hotel 4,600,000.00
Building Improvements 400,000.00
5,000,000.00
Funding
BDC 089712-01 2,750,000.00
Advance from 1119658 Alberta Ltd. 2,260,000.00
5,000,000.00

No change to the Loan Purpose or Funding may be made without BDC's prior written consent. The
proceeds of the Loan may only be used for the Loan Purpose.

DEFINITIONS

In the Letter of Offer, capitalized terms have the meanings described in Schedule “A™ — Section | or
are defined elsewhere in the text of the Letter of Offer.

LENDER

8DC

Business Developmant Bank of Canada 0
First Edmonton Place, 10665 Jasper Avenua Suits 200 Canadh
Edmonton, AR T&J3S9

www bde ca
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LETTER OF OFFER Yorkton Best Western TBI - 089712, July 8, 2015

BORROWER

Yorkton Best Westemn TBI (the “Borrower”)
GUARANTOR

1119658 Alberta Ltd.
Kuldeep (Kelly) Kaur Maan

{Hereinafter individually or collectively referred to as the "Guarantor”). The terms of each
guarantee are set forth in the Security section below.

LOAN AMOUNT
Loan 089712-01: $2,750,000.00

INTEREST RATE o
The Loan and all other amounts owing by the Borrower pursuant to the Loan Documents shall bear
interest at the following rate:

Loan 089712-01

Floating Rate
BDC's Floating Base Rate plus a variance of 0.00% per year (the “Variance 017). On the date
hereof, BOC's Floating Base Rate is 4.85% per year.

INTEREST CALCULATION g

Interest shall be calculated monthly on the outstanding principal, commencing on the date of the
first disbursement, both before and after maturity, Default and judgement.

Arrears of interest or principal and all other amounts owing by the Borrower pursuant to the Loan
Documents shall bear interest at the rate applicable to the Loan and shall be calculated and
compounded monthly.

REPAYMENT

Principal of the Loan is repayable according to the following. The balance of the Loan in principal
and interest and all other amounts owing pursuant to the Loan Documents shall become due and
payable on the Maturity Date (the “Maturity Date™).
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LETTER OF OFFER Yorkton Best Western TB! - 089712, July 8, 2015
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Loan 089712-01

Regular
Payments .| startp t -“::E‘ &iﬂ té
Number| Fraquency | Amount($). - . a ¢ B =" if?fa"t'e
1 Cnce 8,170.00 23-05-2016 23-05-2016

299 Monthly 9,170.00 23-06-2016 23-04-2041

in addition, interest is payable monthly on the 23™ day of the month {the “Payment Date 017)
commencing on the next occurring Payment Date 01 following the first advance on the Loan.

Maturity Date: April 23, 2041 (the “Maturity Date 01°),
PREPAYMENT

Annual Prepayment Privilege: Provided that the Borrower is not in default of any of its obligations
to BDC, the Borrower may, once in any 12 month period, prepay up to 15% of the outstanding
principal on any Loan without indemnity. The first prepayment can be made at any time more than
one year after July 8, 2015. The prepayment privilege is not cumulative and each prepayment on
an individual Loan must be at least 12 months subsequent to the last prepayment on that same
loan. The prepayment privilege is not transferable from one individual Loan to another and is not
applicable if any Loan is being repaid in full.

In addition to the annual privilege, the Borower may prepay at any time all or part of the principal
provided that the Borrower pays the interest owing up to the time of the prepayment together with
an indemnity equal to;

If the interest rate on the Loan is a floating rate:

- three months further interest on the principai prepaid at the floating interest rate then
applicable to the Loan.

If the interest rate on the Loan is a fixed rate:
- the sum of (a) three months further interest on the principal prepaid at the fixed interest rate
then applicable to the Loan; and (b) the Interest Differential Charge.

Partial prepayments shall be applied regressively on the then last maturing instalments of principal.
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LETTER OF OFFER Yorkton Best Westem TBI - 089712, July B, 2015

SECURITY S i

The Loan, interest on the Loan and all other amounts owing pursuant to the Loan Documents shall
be secured by the following (the “Security"):

Loan 088712-01

1

4.

5.

First readvanceable mortgage in the principal amount of $5,500,000 on land (approx. 1.63
acres) legally described as Lots 11 & 12, Block 7, Plan 99Y06931 and building iocated at 2
Kelsey Bay, Yorkion, Saskatchewan, to be owned by Yorkton Best Western TBI. Building
location survey or title insurance required.

General Security Agreement Yorkton Best Westem TBI providing a first security interest in
all present and after-acquired personal property, except consumer goods, subject only to
priority on inventory and receivables to lender extending line of credit.

Guarantee of 1119658 Alberta Ltd. for the full amount of the Loan, supported by:

a) a first readvanceable martgage in the principal amount of $5,500,000 on land
(approximately 2.0 acres) legally described as Lot 8, Block 151, Plan 0720020, and
building located at 5002-34 Avenue, Drayton Valley, Alberta, owned by 1119658 Alberta
Litd. Building location survey or title insurance required. Concurrent moitgage from BDC
Loan 089654-01 will stand as security for this Loan.

b) a first security interest in all present and after-acquired personal property, except
consumer goods, subject only to priority on inventory and receivables to lender extending
line of credit. Concurrent Geperal Security Agreement from BDC Loan 089654-01 will
stand as security for this Loan.

The guarantor agrees that it is directly responsible for the payment of the cancellation,
standby and legal fees.

Personal guarantee of Kuldeep (Kelly) Kaur Maan for $250,000. The guarantor agrees that
she is directly responsible for the payment of the cancellation, standby and legal fees.

Assignment of shareholder's loans/Due to Related totalling $2,250,000 from Kuldeep
(Kelly) Kaur Maan and/or 1119658 Alberta Ltd. Interest may not be paid.

DISBURSEMENT | i

The Loan funds shall be disbursed as follows:

Loan 089712-01

1.

Once all required Security is completed and applicable Condition Precedent have been
met, funds of $2,250,000 on this loan will. be disbursed to the appointed solicitor/notary
when requested to close the transaction, along with $1,950,000 from the BDC 089654-01
loan and $400,000 Advanced from 1119658 Alberta Ltd.

BDC will disburse the final $400,000 of this loan for Building Improvements after
satisfaction of applicable conditions precedent, and upon receipt of invoices evidencing
expenditures under the Loan Purpose. The amount disbursed shall not exceed 100% of the
project element BDC is financing of the total dollar amount of involces submitted (excluding
-applicable taxes) less any applicable holdbacks.

A physical inspection by a BDC representative of the expénditureé under the Loan Purpose
is to be done at the mid-way point of Building Improvement project completion.
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LETTER OF OFFER Yorkton Best Western TBI - 089712, July 8, 2015

Unless otherwise authorized, funds for each Loan account number shall be disbursed to the

solicitor or notary who shall confirm to BDC the execution, delivery and registration of the Security -
relating to the Loan.

CONDITIONS PRECEDENT

Any obligation to make any advance under the Letter of Offer is subject to the following conditions
being fulfilled to the satisfaction of BDC:

1. Receipt of the Security in form and substance satisfactory to BDC registered as required to
perfect and maintain the validity and rank of the security, and such certificates,
authorizations, resolutions and legal opinions as BDC may reasonably require.

2. Satisfactory review of all financial information relating to the Borrower and any corporate
Guarantor and their respective business as BDC may reasonably require.

No Default or Event of Default shall have occurred.
No Material Adverse Change shall have occurred.
Provision of documents evidencing expenditures under the Loan Purpose, if applicable.

Satisfaction of all applicable disbursement conditions contained in the Disbursement
section of this Letter of Offer.

7. The Borrower will have incorporated a company which will have provided its written
adoption, ratification and assumption of the Loan and the obligations contained in this
Letter of Offer. The undersigned principal and the Guarantor agree that if the principal
does not incorporate a company, she is responsible for the payment of the Cancellation
and Standby Fees as well as the Legal fees and Expenses referred to in this Letter of
Offer. The Borrower agrees that the shareholder of the corporation shall be only that
person who have been represented to BDC as the proposed shareholder.

8. Provide written confirmation from Best Western indicating that the hotel being purchased,
located at 2 Kelsey Bay, Yorkton, Saskatchewan, will be flagged as a Best Western hotel.
Documentation to be deemed satisfactory in the sole opinion and judgment of BDC.

9. Prior to disbursement of the final $400,000 of this loan, obtain a construction contract
acceptable to BDC from a general contractor supporting the construction costs of no more

than $400,000. Documentation to be deemed satisfactory in the sole opinion and judgment
of BDC.

UNDERLYING CONDITIONS

e

The following conditions shall apply throughout the term of the Loan:

1. Annually, and on demand, you agree to provide BDC with written proof of your payment of
the property, school or similar taxes which are assessed against the mortgaged land and
improvements (the “faxes”), within thirty (30) days following the due date of each required
instalment. Should you default in paying any such instaiment of the taxes when due, you
will pay BDC monthly payments as calculated by BDC to establish a tax reserve account.
These payments will be collected by the pre-authorized debit plan and the funds in the
account will earn interest in accordance with BDC's policy then in effect. You authorize
BDC to pay the relevant taxing authorities. Should there be insufficient funds to satisfy the
taxes owing, you will pay the shortfall. BDC will not be responsible for funding the shortfail
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or any arrears, including interest and other charges. You will instruct the taxing authority tc
forward a copy of the tax notice to BDC, or you will deliver a copy to BDC upan receipt.

2. Cross Default Clause - This loan is in default if the loan to 1119658 Alberta Lid., BDC loan
# 089654-01, is in default and vice versa.

ASSET MAINTENANCE AND UPGRADE RESERVE ACCOUNT

Loan 089712-01

The Borrower shalt pay BDC monthly, or at such other frequency as BDC may require, paymenits
of $&000.00 to establish an asset maintenance and upgrade reserve account sufficient to pay the
cosT of fiture renovations/ expansions/ maintenance of premises.

Payments to the asset maintenance and upgrade reserve account are based on a forecast of the
cost of a structured asset maintenance and/for upgrade programme submitted prior to first
disbursement and adjusted by BDC thereafter, from time to time, during the life of the Loan. These
payments shall be collected by the pre-authorized payment system. Upon completion of scheduied
maintenance and/ar upgrades under the programme, the Borrower shall pravide documentation,
satisfactory to BDC, evidencing the actual expenditures paid or to be paid. BDC will then release
funds from this reserve account 1o the extent of such expenditures. Funds in this reserve account
are held by BDC as Security for the Loan and 8DC may, after Default, apply funds in this reserve
account towards any amounts owing to 8DC.

REPRESENTATIONS AND WARRANTIES

_ The Borrower makes the rapresentations and warranties in Schedule *A° - Section 1. These

representations and warranties shall survive the execution of the Letier of Offer and shall continue
in force and effect until the full payment and performance of all obligations of the Borrower
pursuant to the Loan Documents.

COVENANTS

So long as any amount owing pursuant to the Loan Documents remains unpaid, the Borrower and
any corporate Guarantor stiall periorm the covenants in Schedule “A” - Section Iii.

REPORTING OBLIGATIONS

The Borrower (and if applicable the corporate Guarantor) shall provide to BDC within 90 days of its
(their) fiscal year end the following financial statements:

Company | Type - _ Frequency Period. Ending
Yorkton Best Western T8 Review Engagement Annual June
1119658 Alberta Lid. Review Engagement Annual June

and such other financlal and operating statements and reports as and when BDC may reasonably
require.
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EVENTS OF DEFAULT ==~
The occurrence of any of the events listed in Schedule “A” — Section IV constitutes an event of
default under the Letter of Offer (each an "Event of Default"). If an Event of Default occurs, any
obligation of BDC to make any advance, shall, at BDC's option, terminate and BDC may, at its
option, demand Immediate payment of the Loan and enforce any Security.

FEES

Cancellation Fee

If the Borrower does not draw on the Loan by the Lapsing Date indicated below (the “Lapsing
Date”), the Loan shall lapse and be cancelled and the Borrower and the Guarantor shall pay BDC
the applicable cancellation fee indicated below. If the Loan is partially disbursed on the Lapsing
Date, the Borrower and Guarantor shali pay BDC a percentage of the cancellation fee in proportion
to the percentage of the Loan that is cancelled. No cancellation fee will be payable if 50% or more
of the Loan has been disbursed. ‘

The cancellation fee is payable on demand and is liquidated damages, not a penalty, and
represents a reasonable estimate of BDC's damages should the Loan be cancelled or allowed to
lapse in whole or in part.

Loan 089712-01

Lapsing Date: July 8, 2016 (the “Lapsing Date 01").
Cancellation Fee: $82,500.00 (the “Cancellation Fee 01").

Standby Fee

The Borrower and the Guarantor shall pay BDC a non-refundable standby fee calculated at a rate
as indicated below on the portion of the Loan which has not been advanced or cancelled excluding
the Consulting portion and/or Future Interest Reserve. This fee shall be calculated daily and be
payable in arrears commencing on the date indicated below and on each Payment Date thereafter.

Loan 089712-01

Rate: 1.50% per annum
Date: July 8, 2016

Legal Fees and Expenses

The Borrower and the Guarantor shall pay, on demand, all legal and other out-of-pocket costs of
BDC incurred in connection with the Loan and the Loan Documents including the enforcement of
the Loan and the Loan Documents, whether or not any documentation is entered into or any
advance is made to the Borrower. All legal and other out-of-packet expenses of BDC in connection
with any amendment or waiver related to the Loan and the Loan documents shall also be for the
account of the Borrower.

Page}7
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Loan Management Fee

The Borrower shall pay BDC an annual management fee as indicated below. This management
fee is payable annually on the Payment Date immediately following each anniversary of the first
advance of the specific Loan account number. This fee is non-refundable and is subject to change.

Loan 089712-01
$750.00 per year (the “Management Fee 01")

Transaction Fees

The Borrower shall pay BDC loan amendment and Security processing fees charged for the
administrative handling of the Loan.

CONFLICTS

The Loan Documents constitute the entire agreement between BDC and the Borrower. To the
extent that any provision of the Letter of Offer is inconsistent with or in conflict with the provisions
of the other Loan Documents, such provision of the Letter of Offer shall govern.

INDEMNITY L
The Borrower shall indemnify and hold BDC harmless against any and all clairris, damages,
losses, liabilities and expenses incurred, suffered or sustained by BDC by reason of or relating
directly or indirectly to the Loan Documents save and except any such claim, damage, loss, liability
and expense resulting from the gross negligence or wilful misconduct of BDC.

GOVERNING LAW 3

This Letter of Offer shall be governed by and construed in accordance with the laws of the
jurisdiction in which the Business Centre of BDC is located as shown on the first page of this Letter
of Offer.

SUCCESSORS AND ASSIGNS

The Letter of Offer shall extend to and be binding on the Borrower and BDC and their respective
successors and assigns. BDC, in its soie discretion, may assign, sell or grant participation in (a
“transfer”) all or any part of its rights and obligations under this Letter of Offer or the Loan to any
third party, and the Borrower agrees to sign any documents and take any actions that BDC may
reasonably require in connection with any such transfer. Upon completion of the transfer, the third
party will have the same rights and obligations under this Letter of Offer as if it were a party to it,
with respect to all rights and obligations included in the transfer and BDC will be released to the
extent of any interest under this Letter of Offer ar the Loan it assigns. BDC may disclose
information it has in connection with the Borrower or any Guarantor to any actual or prospective
transferee. No Borrower or Guarantor shall have the right to assign any of its rights or obligations
under or pursuant to the Loan Documents without BDC's prior written consent.
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ACCEPTANCE

The Letter of Offer and any modification of it may be executed and delivered by original signature,
fax, or any other electronic means of communication acceptable to BDC and in any number of
counterparts, each of which is deemed to be an original and all of which taken together shall
constitute one and the same Letter of Offer.

SCHEDULE

The Letter of Offer includes Schedule “A™ which contains Definitions, Representations ang
Warranties, Covenants, Events of Default and General Terms and Conditions. Schedule “A™ has
been inserted after the signature page and forms an integral part of the Letter of Offer.

LANGUAGE CLAUSE

The parties hereby confirm their express wish that the Letter of Offer and all related documents be
drawn up in the English language. Les parties reconnaissent leur volonté expresse que la présente

" lettre d'offre ainsi que tous les documents qui s'y rattachent soient rédigés en langue angiaise.

Should you have any questions regarding the Letter of Offer, do not hesitate to communicate with
one of the undersigned.

S

R .

e st W e
Peter Webster Heather Kenneth
Manager, Major Accounts Client Relationship Officer
Phone: {780) 495-2723 Phone: (780) 495-2800
Fax: (780) 495-6616 Fax: (780) 495-6616
peter.webster@bdc.ca heather.kenneth@bdc.ca
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ACCEPTANCE
,J The parties accept the terms and conditions set forth above and In the attached Schedule “A".
. This 1L deyof i 1 2015.
-
Yorkton Bost Western TBI
- , Authorized Signing Officer
: GUARANTORS
-
1119658 Alberta Ltd.
-
\‘ X N ’ . : E i .
-: C- N - (/%—-—( P , Authorized Signing Officer
Name:
J Pigase print name cf signing party
H \'\
I <N ST W
N~ . ~
_ Kuldeep (Kelly) Kaur Maan
-
g
-
-
{
-
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SECTIONI-DEFINITIONS

“Avallable Funds” ~ means in respect of the Borrower and any corporate Guarantor for any period of 12 months,
the sum of the net profits before non-recurring or non-operating items that are not related to normatl operations (as
designated by the external accredited accountant) plus depreciation and amortization; plus deferred income
axes; and minus dividends.

*“Available Funds Coverage Ratio” ~ means the ratio of Available Funds over the cumrent portion of Term Debt.

“BDC's Base Rate” — means the annual rate of interest announced by BDC through its offices from time to time
as its base rate and, as the case may be, subject to a discount for the duration, applicable to each of BDC's fixed
interest rate plans then in effect for determining the fixed interest rates on Canadian dollar loans.

“BDC'’s Floating Base Rate” ~ means the annual rate of interest announced by BDC through its offices from
time to time as Its floating rate then in effect for determining the floating interest rates on Canadian doliar loans.
The Intsrest rate applicable to the Loan shall vary automatically without notice to the Borrower upon each change
in 8DC's Floating Base Rate.

“BDC's US Dollar Floating Base Rate” - means the 1-month US Dollar floating base rate set the last business
day of each month for the following month for determining the floating intersst rates on US Dollar loans. The
interast rate applicable to the Loan shall vary automatically without notice to the Borrower upon each change in
BDC's US Dollar Floating Base Rate. BDC's US Dollar Floating Base Rats for the pericd from the date of the first
advance on the Loan to the first business day of the following month will be the 1-month US Doliar floating base
rate as established by BDC on the first business day of the month in which the funds are disbursed. Thereatfter,
the 1-month US Dollar Floating Base Rate may vary on the first business day of each month.

“Corrasponding Fixed Intorest Rate Plan™ — means, at any time in respect of a prepayment, the fixed interest
rate plan then being offered by 8DC to its clients equal to the number of years, rounded to the nearest year
(minimum of one year), from the date such prepayment is received to the next scheduled Interest Adjustment
Date (or the Maturity Date if earlier).

“Default” — means an Event of Default or any condition that, with the glving of notice, the passage of time or
otherwise, is susceptible of being an Event of Default.

“GAAP" -~ means generally accepted accounting principles in Canada applled consistently.

“GAAP for Private Enterprises” — means generally accepted accounting principles approved by the Accounting
Standards Board for financial reporting for private companies in Canada who have elected not to adopt IFRS.

“IFRS" - means International Financial Reporting Standards approved by the Accounting Standards Board for

accounting for publicly accountable enterprises and private enterprises who have voluntarily decided to adopt this
set of standards.

“Interest Adjustment Date” - means, in respect of any fixed interest rate plan, the day afler the Interest
Expiration Date of such fixed interast rate plan. -

“Interest Differential Charge™ — means, in respect of the prepayment of the Loan or any portion of the Loanon a
fixed interest rate plan, if, on the date of the prepayment, the BDC's Base Rate for the Corresponding Fixed
Interest Rate Plan is lower than the BDC's Base Rate in effect when the Barrower entered or renewed the fixed
intersst rate plan, whichever is most recent, the amount calculated as follows:

(i) the difference between the two rates;

{if) such interest differential is multiplied by the principal that would have been outstanding at each future
Payment Date until the next Interest Adjustmant Date {or the maturity of the principal if earlisr);

(iit) the Interest Differential Charge Is the present value of those monthly amounts calculated using BDC's
Base Rate for the Cormesponding Fixed interest Rate Plan as the discount rate. In the case of partial
prepayment, the Interest Differential Charge will be reduced In the same proportion as the amount
prepald bears to the principal outstanding on the Loan at the time prepayment is received. if the Loan is
secured by a mortgage or a hypothec on rea! estate and the Loan is prepaid in full after § years from the
date of the mortgage or hypothec, the intarest Diferential Charge shall not be payable if the mortgage or
hypothec is given by an individual and shall oniy be payabls if parmitted under ths interest Act.
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"“Interest Expiration Date" — means the date on which a fixed interest rate plan expires.

“Loan" -~ shall have the meaning indicated in the Letter of Offer, or, as the context may raquire, at any time the .

unpaid principal balance of the Loan.

“Loan Documents” — means, collectively, the application for financing, the Letter of Offer, the security

contemplated by the Letter of Offer and all othar documents, instruments and agreements delivered in connection
with the foregoing.

“Material Adverse Change' — means:

(i) a material adverse change In, or a material adverse effect upon, the financial condition, opérations,
assets, business, properties or prospects of the Borrower or any corporate Guarantor,

(i) a material impairment of the abliity of the Borrower or any corporate Guarantor to perform any of thelr
obligations under any Loan Dacument, or

(ili) é material adverse effect upon any substantial porilon of the assets subjecl to security in favour of BDC
or upon the legality, validity, binding effect, rank or enforceability of any Loan Document.

“Person” —includes any natural person, corporation, company, Limited Liability Company, trust, joint venture,
association, incorporated arganization, partnsrship, govemmental authority or other entity.

“Tangible Equity” — means the sum of the share capital {owners’ capital for non-incorporated businesses}; plus
retained eamings {accumulated net incame]; plus subordinated loans or advances from the shareholders [owners)
and related businesses; minus loans or advances to the shareholders {owners), directors, related or non-related
businesses.

“Term Debt” — means the sum of the long-term debt pius the capital leases including the curent portion to be
paid over the next 12 months; plus the book value of preferred shares subject {0 a fonmal redemption agreement,
if any.

“Term Debt to Tangible Equity Ratio” —~ means the ratio of the Term Debt over the Tangible Equity.

“Working Capital Ratio" - means the ratio of the total current assets over the total current liabliities. Current
assels include the following: cash on deposit, accounts receivable (trade and other), Inventory and prepald
expenses, Current liabilities include the following: bank advanses, cheques in transit, accounts payable (trade and
other) and the current parlion due within the next 12 manths of all long term debts.

SECTION i - REPRESENTATIONS AND WARRANTIES

The Bofrower hereby represents and warrants to 8DC that:

1. It is a partnership, trust or corporation, as the case may be, duly constituted, validly axisting and duly
registerad or qualified to camry on business In each jurisdiction where it is raquired by applicable laws to
be s0 registared or qualified.

2. The execution, delivery and performance of its obligations under the Latter of Offer and the other Loan
Documents to which it is a party have been duly authorized and constitute fegal, valid and binding
obligations enforceable in accordance with their respective 1srms.

3. Itis notin violation of any applicable law, which violation could lead to a Material Adverse Change.

4. No Material Adverse Change exists and there are no circumstances or events that constitute or would
constitute, with the lapse of time, the giving of notice or otherwise, a Material Adverse Change.

5. No Default or Event of Default exists.

6. Ali information provided by it to BOC Is complete and accurate and daes not omit any material fact and,
without limiting the generality of the foregoing, ali financial statements delivered by it to BOC fairly
present its financial condition as of the date of such financial statementis and the results of its operations
far the period covered by such financial statemants, all In accordance with GAAP.

7. There is no pending or threatensd claim, action, prosecution or proceeding of any kind including but not
fimited to non-compliance with environmental law or arising from the presence or release of any
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8.

contaminant against it or its assets before any court or administrative agency which, If adversely
determined, could lead to a Material Adverse Change.

In respect of properties and assets charged to BOC, it has good and marketable title, free and clear of
any encumbrances, except those encumbrances which BDC has accepted In writing.

The foregoing representations and warranties shall remain in force and true until the Loan is repaid in full.

SECTION Ii} - COVENANTS

The Borrower and each corporate Guarantor shall:

1.
2.
3.

Perform their obligations and covenants under the Loan Documents.
Maintain in full force and effect and enforceable the Security contemplated by this Letter of Offer.

Notify BDC immediately of the occurrence of any Default under the Letter of Offer or any other Loan
Documents.

Comply with all applicable laws and ragulations.

Keep all secured assets insured for physical damagss and losses on an “All-Risks" basis, including
Equipment Breakdown (or Boller & Machinery) where applicabls, for their full replacement value and
cause all such insurance policies to name BDC as loss payee as its interests may appear. The policies
shall also name BDC as mortgages and include a standard mortgage clause in respect of buildings over
which BDC holds Security; and

as further Secunty, assign or hypothsecate all insurance proceeds to BOC; and

if requested by BDC, maintain adequate general liability insurance and environmental Insurance to
protect it against any lossas or claims arising from poilution or contamination incidents, or any other type
of insurance it may reasonably require, and to provide copies of such policies; and maintain ali policies
of insurance In effect for the duration of the Laan.

Notify BDC immediately of any loss or damage to their proparty.

Without limiting the generality of paragraph 4 above, In relalion to their business opsrations and the
assels and projects of their business, operate in conformity with all envionmental laws and regulations;
make certain that their assels are and shall remain frea of environmental damage; inform BDC
immediately upon becoming aware of any environmental Issue and promptly provide BDC with coples of
all communications with environmental authorities and all environmental assessments; pay the cost of
any extemal environmental consultant engaged by 8DC 1o effect an environmental audit and the cost of
any environmental rehabilitation or removal necessary to protect, preserve or remediate the assets,
Including any fine or penalty BOC is obligated to incur by reason of any slatute, order or directive by a
campetent authority.

Promptly pay all government. remittances, assessments and taxes including real estate taxes and
provide BDC with procf of payments as BDC may request from time to time.

Promptly furnish to BDC such information, reports, certificates and other documents conceming the
Borrower and any corporate Guarantor as BDC may reasanably request from time to time.

10. Not, without the prior written consent of BDC,

a. Change the nature of their business.

b. Amalgamate, merge, acquire or otherwise restructure their business, or create an affiliated
company, or sell or otherwise transfer a substantial pant of their business or any substantial part
of their assets, or grant any operating licenss.

¢. Permit any Person holding Equity Interests in the Borrower or any corporale Guarantor or in any
Person that controls directly or indirectly the Borrower or any corporate Guarantor, to sell or
transfer thelr Equity Interests in such Borrower or corporate Guarantor, or parmit the Bomrower or
any corporate Guarantor or any Person that directly or indirectly controls the Borrowser or any
corporate Guarantor to issue any Equity Interests to any Person which Is not a Borrower or 2
corporate Guarantor,

“Equity Interests” means, with respect to any Person, any and all shares, interests, participations,
rights in, or other equivalents (however designated) of such Person's capltal, including any interest in a
partnership, limited partinership or other similar Person and any baneficial interast in a trust, which camy
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the right to vote on the election of directors or Individuals exarcising similar functions in respect of such
Person and/or which entitle their holder to pariicipate In the profits of such Person.

This provision shall not apply to any Borrower or any comporate Guarantor who is a Public Issuer.

“Pubtic Issuar” means any Borowsr or any corporate Guarantor whose Equity Interests are listed or
posted for trading on the Toranto Stock Exchange or the TSX Venture Exchange or any other stock
exchange or over-the-counter market acceptabie to 8DC.

Not engage in, or permit their premises to be used by a tenant or other Person, for any activity which
80C, from time to time, dsems insligible, including without limitation any of the following ineligible
activities:

a. businesses that are sexually exploitive or that are inconsistent with generally accapted community
standards of conduct and propriety, including those that feature sexually expticit entertainment,
products or services; businesses that are engaged in or associated with illegal acilvilles;
businesses trading in countries that are proscribed by the Federal Government;

b. businesses that operate as stand-alone nightclubs, bars, lounges, cabarets, caslnos,
discotheques, video arcades, pool and billiard halls, and similar operations; or

¢. businessaes that promote nudism and naturism. -

B80C's finding that there is an ineligible activity shall be final and binding between the parties and will not be
subject to review. The prohibitions set out in this paragraph 11 shall also apply to any entity that controls, is
cantrolled by, or that is under the common control with, any Borrower and any corporate Guarantor.

10.

SECTION 1V - EVENTS OF DEFAULT ' i

The Borrower falls to pay any amount owing under or pursuant to the Loan Documents.

. The Borrower fails to comply with or to perform any provision of the Letter of Offer or the other Loan

Documents.

The Borrower and/or the Guarantor is in default under any other agreement with BDC or any third party
for the granting of a loan or other financlal assistance and such default remains unremedied after any
cure period provided in such other agreement.

Any representatian or warranty made by the Borrowar or any corporate Guarantor in any Loan Document
is breached, false or misleading in any material respsct, or becomaes at any {lime false.

Any scheduls, cerdificate, financial statement, report, notice or other writing furnished by the Borrower or
corporate Guarantor to BDC In connection with the Loan is false or misleading in any material respect on
the date as of which the facts therein set forth are stated or ceriified.

The Borrower or corporate Guarantor becomes insolvent or generally fails to pay, or admits in writing
their inability or refusal to pay their debts as they become due; or any Borrower or corparate Guarantor
appliss for, consents to, or acquiescas in the appointment of a trustes, receiver or other custodian for
such Borrower or corporate Guarantor or any propsrty thereof, or makes a ganeral assignment for the
benefit of creditors; or, in the absance of such application, consent or acquiescencs, a trustee, receiver
or other custodian is appointed for the Borrower or corporate Guarantor for a substantial part of the
property of such party; or any bankrupicy, reorganization, debt amangement, or other case or proceeding
under any bankruptcy or insolvency law, or any dissolution or liquidation proceeding, is commenced in
respact of such party, or any Borrower or corporate Guarantor takes any action to authorize, or in
furtherance of, any of the foregoing.

The Borrower ceases or threatens to cease to carry on all or a substantial part of their business.

Withaut the prior written consent of BDC, the occurrence of a change of control of the Borrower (as
determined by BOC) who is not a Public Isauer.

. The Borrower or any corporate Guarantor is in violation of any applicable law refaling to terrorism or

money laundering, including the Proceeds of Crime (Money Laundering) and Terorist Financing Act
(Canada).

In the event that either a) any Parson or group of Persons, acting jointly or in cancart, that already owns
20% or more of the outstanding Equity Interests of a Public Issuer, acquires a number of Equity interests
from such Public fssuer or from any third party thet would result in such Person or group of Persons
owning more than 50% of the outstanding Equity Interests of such Public Issuer or b) any Person or
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group of Persons, acting jointly or in concert, that doss not already own 20% or more of the outstanding
Equity Interests of a Public Issuer, acquires a number of Equity Interests from such Public issuer or from
any third party that would result in such Person or group of Persons owning at least 20% of the
outstanding Equity Interests of such Public Issuer, BDC may revisw the Loan and may require that the
Loan, together with interest and any other amounts then autstanding, be repaid within sixty (60) days.
Should the Borrower fail to repay the Loan, accrugd interest, and all other amounts outstanding within
sixty (60) days of the dsmand by BDC under this provision, the Borrower shall be in Default and same
shall constitute an Event of Default.

SECTION V - GENERAL TERMS AND CONDITIONS

The Borrower and each Guarantor agree to the following additional provisions:
Other Avallable Interest Rate Plans

Upon acceptance of the Letter of Offer, the Borrower can select one of BDC's other available fixed or fioating
interest rate plans. If the selectlon is made before the Acceptance Date, there is no fee and the selected
plan shall be based on BDC's Base Rate in effect on the Loan Authorization Date. If the selection is made after
the initial Acceptance Date, there is a fee and an Interest Differential Charge may apply. The new rate shafl
becoma effective on the fourth day foliowing receipt of the request by BDC. However, in the event of a period of
increased interest rate volatility, which will bs determined by a fluctuation of greater than 0.5% during the same
transaction day of the yield to maturity of the five-year Canada bond benchmark, the Bank resarves the right to
suspend the borrower's right to swilch fram a floating Interest rate plan to a fixed interest rate plan.

Standby Fee Date Change When Switching From Floating to Fixed Rate Plans

if the Bomrower changes to a fixed interest rate plan within 2 monthe after the Loan Authorization Date, the
standby fee shall be effective two months after the Loan Authorization Date. If the change lo a fixed interest rate
plan occurs later than two months after the Loan Autharization Date, the standby fee shall be effective on the date
the new fixed interest plan takes effect.

Interest Adjustmant Date

Provided no Default has occurred and is continuing, prier to each Interest Adjustment Date, BOC shall advise the
Borrower of BDC's Base Rates then in effect for the fixed interest rate plans avallable. Not fater than on the
current Interest Expiration Date, the Borrower shall select a new interest rate plan. If the Borrower selects a new
fixed interest rate plan, effective on the interest Adjustment Date, the interest rate for the Loan shafl be BDC's
Base Rate applicable to the fixed Interest rate plan selscted by the Borrower adjusted by the Varlance which new
rate shalf be applicable untll the next Interest Expiration Date. if the Loan Is on a fixed intsrest rate plan with
blended payments of principal and interest, the repayment schedule shall be adjusted on each interest
Adjustment Date. If the Barrower has not advised BDC in writing of its choice before an Interest Adjustment Date,
the Loan shall automatically switch to BDC's floating interest rate plan on the Interest Adjustment Date with an
Interest rate being BDC's Floaling Base Rate as adjusted by the Varlance. Qulstanding principal for blended
payment loans shall then be divided In equal monthly Instalments o be paid until Maturity Date.

in the event BOC should demand repaymant of the Loan by reason of an Event of Default, any fixed interest rate
applicable at the time of demand shall continue to apply to the Loan until full repayment and shall not be adjusted
at the next Interest Adjustment Date.

Pre-Authorized Payment System

All payments provided for In the Letter of Offer must be made by pre-authorized debits from the Borrower's bank
account. The Borrower shall sign all documentation required to that sffect and provide a sample chequs marked
void. .

Application of Payments
All payments shall be applied in the following order:

1. any prepayment Indemnity (including the monthly interest and Interest Differential Charge)
2. protective disbursements;
3. standby fees (arrears and current);
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4. arrears, in the following order: transaction fees, administration fees, management fees, interest and
principal;

current balances, in the following order: transaction fees, management fees, interest and principal;
cancellation fees;

credits to the tax reserve account and asset maintenance and upgrade account, if applicable; and

8. other amounts due and payabls. )

Other than regular payments of principal and Interest, BDC may apply any other monies received by It, before or

after Default, to any debl the Borower may owe BDC under or pursuant to the Letler of Offer or any other
agreement and BDC may change those applications from time to time.

N o

Consent to Obtaining information

The Borrower and any corporate Guarantor authorize BDC, from time to lime, lo obtain financial, compliance,
account status and any other information about a Borrower and any corporate Guarantor and their respactive
business from their accountants, their auditors, any financial institution, creditor, credit reparting ar rating agency,
credit bureau, govemmenta! department, body or utility.

Notices

Notices must be in writing and may be given In person, or by letter sent by fax, mail, courier or electrontcalily; if to
the Borrower, at the Borrower's address above or such other addresses as the Bomowar may advise BDC in
writing, or if to BDC, at BDC's address above.

Joint and Several Liability

Where in the Loan Documents, any covenani, agreement, warranty, representation or obligation is made or
imposed upon two or more Persons or a party comprised of more than one Parson, each such covanant,
agreement, warranty, representation or obligation shall be deemed to be and bs read and construed as a joint
and several (solidary in Quebec) covenant, agreement, warranty, representation or obligation of each such
Person or party, as the case may be. Without limiting the generality of the foregoing, each Borrower shall be
jointly and severally (solldarily) llable with each other to BDC for the fult performance of ali obilgations under the
Loan Documents.

Anti- Money Laundering/Know Your Client

The Borrower and each Guarantor acknowledge that, pursuant to prudent banking practices in respect of
“knowing your client”, BOC, in compliance with iis internal policles, Is required to verify and racord Information
regarding the Borrowar and each Guarantor, their directors, authorized signing officers, shareholders and other
Persons in control of the Borrower and each Guarantor. The Borrower and each Guarantor shall prompltly provide
all such information, including supporting documentation and other evidence, as may be reasonably requested by
BDC or any prospective assignee or other financial Institution participating in the Loan with 8DC, in order to
comply with intemal policies and applicable laws on antl-money laundering and anti-terrorist financing.

Confidentiality

The Borrower and each Guarantor shall not disclose the contents of this Letter of Offer 10 anyone except Its
professional advisars.

Changes in Accounting Standards

In the event that 8 Borrower or any Guarantor adopts any changes in accounting standards, Including but not
limited to GAAP for Private Enterprises and Intemational Financial Reporting Standards (IFRS), which have an
effect on any provision in the Letter of Offer relying on financial statement calculations, BDC may amend such
provision to reflact the original intent of the provision.
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Hardeep Singh sworn before me on the _&»
day of November, 2018.
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MORTGAGE

LAND TITLES ACT (Alberta)

Albets
Page 1 L0

(1) Mortgagor(s)/Borrower(s):

1119658 ALBERTA LTD.

(2) Address of Mortgagor(s)/Borrower(s):

155, 52304 RANGE ROAD 233
SHERWOOD PARK AB T8B 19

(3) How Property Held ~ Nature of Tenancy:

FEE SIMPLE

(4) Mortgagee/Bank:

Alberta, (sometimes referred to as the “Lender™)

BUSINESS DEVELOPMENT BANK OF CANADA incorporated by Special Act of the Parliament of Canada,
having its head office at the City of Montreal, in the Province of Quebec with business centres in the Province of

(5) Address And Postal Code Of Mortgagee

200, 10665 JASPER AVENUE

EDMONTON AB TSJ 389

(6) Legal Description of Mortgaged L.and/Lands:

PLAN 0720020

BLOCK 151

LOTS8
EXCEPTING THEREOUT ALL MINES AND MINERALS

(7) Principal Amount Secured/Amount of Secured Obligations/Principal Sum:

§5,500,000.00

"‘(8) Payment Provisions:
(a) Due Date

ON DEMAND

(b) Interest Rate

floating base rate of the Lender
announced from to time to time
plus 10.00% per year

{c) Calculation Period

Monthly

(9) STANDARD FORM MORTGAGE

The Mortgagor(s) acknowledges this charge/mortgage of land consists of the terms contained herein and is subject to the terms contained in the
Standard Form Mortgage that was filed with the Registrar under the Land Titles Act in Alberta as number 112052406. The Mortgagor(s) acknowledge
that he/she understand the nature of the foregoing statement and that the mortgage consists of the terms set out herein and the terms set out in the

Standard Form Mortgage referred to herein.

(10) ACKNOWLEDGMENTS

The Mortgagor(s) acknowledge that:

the Mortgagoi(s) understands the nature of the statements sct out in box 9 hereof,
the Mortgagos(s) have been given a copy of the Standard Form Mortgage referred to in box 9 hereof,
the Mortgagor(s) are the registered owner(s) of the land being mortgaged, and

the Mortgagor(s) mortgage ali of the Mortgagor(s) estate and interest in the lands described in box 6 hereof for the purpose: of securing the

payment of the principal amount, interest and all other amounts secured by this charge/mortgage.

(11) ADDITIONAL PROVISIONS:

NIL

Any additional tetms and provisions are contained in Schedule ®

"~ annexed hereto and forming part hereof.

(12) EXECUTION

The Mortgagor has signed this mortgage on

Witness

-2015.

1119658 ALBERTA LTD.

Per: \( :-ka\~ (__K _xr_\% _ C/ é’%&:\\
~]

Per: J'%Qb '9);7
«%/’"/('furpm“ S
ér( ) date o
3\ Seal /
(E6914283 DOCX; 1})Rev. March 1, 2011 Y N
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GENERAL SECURITY AGREEMENT

THIS AGREEMENT dated(:,féé {1/ 2,222 , 20186.
/ =

FROM:

1119658 ALBERTA LTD.

{the “Borrower")

TO:
BUSINESS DEVELOPMENT BANK OF CANADA, incorporated by Special Act of the Parliament
of Canada, and having its head offica in Montreal, Quebec, with a branch at 200, 10665 Jasper
Avenue, Edmonton, Alberta T5J 389
("BDC")
1. SECURITY INTEREST
(You. as the Borrower, will grant to BDC a charge, referred to as a security interest, over all personal property now held or in the future
held or acquired by you. You will also grant a charge, referred to as a floating charge, aver your complete undertaking and real property
interests. These charges are the security 8DC will hold in consideration of lending you funds or providing the credit facilily to you.)
1.1 For consideration the Borrower:

(a) mortgages and charges as a fixed and specific charge, and assigns and transfers to BDC, and grants
to BDC a general and continuing security interest in all of the Borrower's present and after acquired
personal property including, without limitation:

(i) all office, frade, manufacturing and all other equipment and ail goods, including, without
limitation, machinery, tools, fixtures, computers, furniture, furnishings, chattels, motor vehicles
and other tangible personal property that is not Inventory, and all parts, components,
attachments, accessories, accessions. replacements, substitutions, additions and
improvements to any of the above (all of which is collectively called the “Equipment”);

(i)  allinventory, including, without limitation, goods acquired or held for sale or lease or furnished
or to be furnished under contracts of rental or service, all raw materials, work in process,
finished goods, returned goods, repossessed goods, all livestock and their young after
conception, ali crops and timber, and all packaging materials, supplies and containers relating
to or used or consumed in connection with any of the foregoing (all of which is collectively
called the “Inventory”);

(i)  all debts, accounts, claims, demands, monies and choses in action which now are, or which
may at any time be, due or owing to or owned by the Borrower and all books, records,
documents, papers and electronically recorded data recording, evidencing or relating to the
debts, accounts, claims, demands, monies and choses in action (all of which is collectively
called the "Accounts”);

(iv) all documents of title. chattel paper, instruments, securities and money, and all other personal
property, of the Borrower that is not Equipment, Inventory or Accounts;

{E5914303.00CX; 1}General Security Agreement - Western
Rev. January 15, 2007 Page 1
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(v}  all patents, trade-marks, copyrights, industrial designs, plant breeder’s rights, integrated circuit
topographies, trade-names, goodwill, confidential information, trade secrets and know-how,
including without limitation, environmental technology and bio-technology, software and any
registrations and applications for registration of the foregoing and all other intellectual and
industrial property of the Borrower (all of which is hereinafter coilectively called the “Intellectual
Property");

(vi) all the Borrower’s contractual rights, licenses and all other choses in action of every kind which
now are, or which may at any time be due or owing to or owned by the Barrower, and all other
intangible property of the Borrower, that is not Accounts, chattel paper, instruments, documents
of title, Intellectual Property, securities or money;,

(vii) the personal property described in Schedule A attached to this Security Agreement;

(viii) all proceeds of every nature and kind arising from the personal property referred to in this
Security Agreement;

(b) grants to BDC a general and continuing security interest and charges by way of a floating charge:

(i) all of the Borrower's right, title and interest in all its present and after acquired real, immovable
and leasehold property, and all easements, rights-of-way, privileges, benefits, licences,
improvements and rights whether connected with or appurtenant to this property or separately
owned or held, including all structures, plant and other fixtures and including all mineral ctaims,
mineral rights and leases, all oil, gas and hydrocarbon rights and interests (all of which is
collactively called the "Real Praperty”) and excluding the personal property described in Clause
1.1(a), and

(iy  all of the undertaking and assets of the Borrower, of every nature or kind and wherever situate,
whether presently owned or hereafter acquired, and all their proceeds, other than its assets and
undertakings that are otherwise validly and effectively subject to the charges and security
interests in favour of BDC created pursuant to this Clause 1.1.

The security interests, mortgages, transfers, assignments, charges, grants and conveyances created
pursuant to Clause 1.1 shall be collectively called the "Security Interests”, and the property subject fo the
Security Interests and all property, assets and underiaking charged, assigned or transferred or secured by
any instruments supplemental to or in implementation of this Security Agreement are collectively called the
"Collateral”.

The schedules, including definitions, form part of this Security Agreement.

EXCEPTIONS

{With few exceptions, all of your personal property and real property interests are subject to the security interests and charges described
in Clause 1.1. Only the last day of any lease term and possibly your consumer goods are excepted. Corporations do not hold
censumer goods.)

The last day of the term created by any lease or agreement is excepted out of any charge or the Security
Interests but the Borrower shall stand possessed of the reversion and shall remain upon trust to assign and
dispose of it to any third party as BDC shall direct.

All the Borrower's consumer goods are excepted out of the Security Interests; provided that for the purposes
of Collateral in the Yukon the Securily Interests shall include Special Consumer Goaods as that term is
defined in the Personal Property Security Act (Yukon); provided further that for the purposes of Collateral in
Saskatchewan the Security Interests shall include consumer goods of the Borrower.

{E5914303.00CX; 1)General Security Agreement - Western
Rev. January 15, 2007 Page 2
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ATTACHMENT

{Value or consideration has flowed between you and BDC and the Security Interests in your personal property are complete once you
sign this Security Agreement.)

The Borrower agrees that the Security Inferests attach upon the signing of this Security Agreement (or in the
case of after acquired property, upan the date of acquisition), that value has been given, and that the
Borrower has (or in the case of after acquired property, will have upon the date of acquisition) rights in the
Collateral and the Borrower confirms that there has been no agreement between the Borrower and BDC to
postpone the time for attachment of the Security Interests and that it is the Borrower's understanding that
BDC intends the Security Interests to attach at the same time.

PURCHASE MONEY SECURITY INTEREST

(To the extent that BDC helps you acquire an interest in any personal property, you grant a speclal security interest to BDC over that
personal praperty. The special security interest is known as a “Purchase Money Security interest™.)

The Borrower acknowledges and agrees that the Security Interests constitute and are intended to create
Purchase Money Security Interests in Collateral to the extent that monies advanced by BDC, including all
future advances and re-advances, are used or are toc be used. in whole or in part, to purchase or otherwise
to acquire rights in Collateral.

OBLIGATIONS SECURED

(The Securily Interests and charges you have granted to BDC secure all indebtedness and all obligations to BDC.)

This Security Agreement is in addition to and nat in substitution for any other security interest or charge now
or in the future held by BDC from the Borrower or from any other person and shall be generat and
continuing security for the payment and performance of all indebtedness, liabilities and obligations of the
Borrower to BDG (including interest thereon), whether incurred prior to, at the time of or after the signing of
this Security Agreement including extensions and renewals, and all other liabilities of the Borrower to 8DC,
present and future, absolute or contingent, joint or several, direct or indirect, matured or not, extended or
renewed, wherever and however incurred, including all advances on current or running account, future
advances and re-advances of any loans or credit by BDC and the Borrower's obligation and liability under
any contract or guarantee now or in the future in existence whereby the Borrower guarantees payment of
the debts, liabilities and/or obligations of a third party to BDC, and for the performance of all obligations of
the Borrower to BDC, whether or not contained in this Security Agreement (all of which indebtedness,
liabilities and obligations are collectively called the "Obligations”).

REPRESENTATIONS AND WARRANTIES

(You state that you are able to leqally grant this Security Agreemant to BDC, it will be binding and the Ccilateral is not subject to any
encumbrances that have not been approved by BDC. You own the Collateral and nothing prevents you from granting the Secunty
Interests and charges in favour of BDC. BDC will rely on ali of the following representations and warranties.)

The Borrower represents and warrants to BDC that:

(a) if a corporation, it is a corporation incorporated and organized and validly existing and in good
standing under the laws of the jurisdiction of its incorporation; it has the corporate power to own or
lease its property and to carry on the business conducted by it; it is qualified as a corporation to carry
on the business conducted by it and to own or lease its property and is in good standing under the
laws of each jurisdiction in which the nature of its business or the property owned or leased by it
makes such qualification necessary; and the execution, delivery and performance of this Security
Agreement are within its corporate powers, have been authorized and do not contravene, violate or
conflict with any law or the terms and provisions of its constating documents or its by-laws or any
shareholders agreement or any other 2greement, indenture or undertaking to which the Borrower is a
party or by which it is bound;.

(b) ifitis a corporation, its name as set forth on page 1 of this Security Agreement is its full, true and
correct name as stated in its constating documents and if such name is in English, it does not have or
use a French language form of its name or a combined English language and French language form
of its name and vice versa, and the Borrower has provided a written memorandum to BOC accurately
setting forth all prior names under which the Borrower has operated,;

{£6914303.DOCX; 1}General Security Agreement - Western
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If it is a partnership, its name as set forth on page 1 is its full, true and correct, and where required or
voluntarily registered its registered, name; it is a parinership validly created and organized and validly
existing under the iaws of the jurisdiction of its creation; it has the power to carry on the business
conducted by it; it is qualified as a partnership to carry on the business conducted by it and is in good
standing under the laws of each jurisdiction in which the nature of its business makes such
qualification necessary; and the execution, delivery and performance of this Security Agreement are
within its powers, have been authorized, and do not contravene, violate or conflict with any law or the
terms of its partnership agreement or any other agreement, indenture or undertaking to which the
Borrower is a party or by which it is bound, and a complete list of the names, addresses and {if
individuals) the dates of birth of the partners of the partnership are set forth on a Schedule attached to
this Security Agreement;

if the Borrower is an individual, that individual's full name and address as set forth on page 1 of this
Security Agreement are the individual's full and correct name and address and the individual's date of
hirth as described on the individual's birth certificate a true copy of which has been provided to BDC
ar, if no birth certificate issued from any jurisdiction in Canada exists, as described on the documents
provided to BDC is the individual's corract birth date;

there is no litigation or governmental proceedings commenced or pending against or affecting the
Collateral or the Borrower, in which a decision adverse to the Borrower would constitute or resultin a
material adverse change in the business, operations, properties or.assets or in the condition, financial
or otherwise, of the Borrower; and the Borrower agrees to promptly notify BDC of any such future
litigation ar governmentatl proceeding;

it does not have any information or knowledge of any facts relating to its business, operations,
property or assets or to its condition, financial or otherwise, which it has not disclosed to BDC in
writing and which, if known to BDC, might reasonably be expected to deter BDC from extending credit
or advancing funds to the Borrower,

it has good title and lawfully owns and possesses all presently held Collateral, free from all security
interests, charges, encumbrances, liens and claims, save only the Security Interests and the charges
or security interests consented to in writing by BDC, and it has not granted any licenses in or of its
Intellectual Property other than as disclosed and consented to by BDC;

to the extent that any of the Collateral includes serial numbered goods and motor vehicles which
require serial number registration by virtue of the Act and its regulations including motor vehicles,
trailers, manufactured homes, mobile homes, boats, outboard motors for boats or aircraft, the
Borrower has given the full and correct serial numbers and any Ministry of Transport designation
marks or other relevant licensing authority marks of all such Collateral to BDC;

the Collateral is and/or will be located at the place(s) described in Schedule A and will not be removad
from such location(s) without the prior written consent of BDC;

this Security Agreement is granted in accordance with resolutions of the directors (and of the
shareholders as applicable) of the Borrower, if the Borrower is a corporation, or, if the Borrower is a
partnership, of the partners of the Borrower, and all other requirements have been fuifilled to authorize
and make the execution and delivery of this Security Agreement, and the performance of the
Borrower's obligations valid and there is no restriction contained in the constating documents of the
Borrower or in any shareholders agreement or partnership agreement which restricts the powers of
the authorized signatories of the Borrower to borrow money or give security; and

the Borrower's place(s) of business and chief executive office are correctly described in Schedule A.

{E6914303.D0CX; 1}General Security Agreement - Western
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7. COVENANTS OF THE BORROWER

{The Security Interests and the Collateral must be protected while the Security Agreement remains in effect. These covenants are your
promises to BDC describing how BDC's Security Interests will be attended to. You will also covenant to maintain accurate books and
records and allow BDC's inspection. Your promises are found in the Security Agreement and Schedules.)

71 The Borrower covenants with BDC that while this Security Agreement remains in effect the Borrower will;
(a) promptly pay and satisfy the Obligations as they become due or are demanded;
(b) defend the title to the Collateral for BDC's benefit, against the claims and demands of all persons;

{c) fully and effectually maintain and ensure that the Security Interests are and continue to be valid and
effective;

(d) maintain the Collateral in gaod condition and repair and provide adequate storage facilities to protect
the Collateral and not permit the value of the Collateral to be impaired;

(e} observe and conform to all valid requirements of any governmental authority relative to any of the
Collateral and all covenants, terms and conditions upon or under which the Collateral is neld;

H promptly pay and satisfy:

(i) alltaxes, assessments, rates, duties, levies, government fees, claims and dues lawfully levied,
assessed or imposed upon it or the Collateral when due, unless the Borrower shall in good faith
contest its obligations so to pay and shall furnish to BDC such security as BDC may require;

(iiy  all security interests, charges, encumbrances, liens and claims which rank or could rank in
priority to, or on an equal basis with, any of the Security Interests; and

(i)  all fees from time to time chargeable by BDC arising out of any term of the commitment letter or
the Loan Agreement between BDC and the Borrower including, without limitation, inspection,
administration and returned cheque handling fees;

{g) promptly pay and satisfy all costs, charges, expenses and legal fees and disbursements (on a solicitor
and its own client basis) which may be incurred by BDC in connection with granting loans or credit to
the Borrower, including for:

(i) inspecting the Collateral;

(iiy  negotiating, preparing, perfecting, registering or renewing the registration of this Security
Agreement and the Security Interests, any Financing or Financing Change Statement. any
modification or amending agreement and other documents relating o the Borrower's
obligations, whether or not relating to this Security Agreement;

(i) complying with any disclosure requirements under the Act,

(iv) investigating title to the Collateral,

(v) taking, recovering, keeping possession and disposing of the Collateral,

(vi) maintaining the Collateral in geod repair, storing the Collateral and preparing the Collateral for
disposition;

(vii) any inspection, appraisal, investigation or environmental audit of the Collateral and the cost of
any environmental rehabilitation, treatment, removal or repair necessary to protect, preserve or
remedy the Collateral including any fine or penalty BDC becomes obligated to pay by reason of
any statute, order or direction of competent authority;

{E6914303.0QCX; 1}General Security Agreement - Western
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{viii) any sums BDC pays as fines, clean up costs because of contamination of or from your assets.
Further you will indemnify BDC and its employees and agents from any liability ar costs
incurred including legal defence costs. Your obligation under this paragraph continues even
aiter the Obligations are repaid and this Security Agreement is terminated;

(ix} all other actions and proceedings taken to preserve the Ccollateral, enforce this Security
Agreement and of any other security interest held by BDC as security for the Obligations,
protect BDC from liability in connection with the Security Interests or assist BDC in its loan and
credit granting or realization of the Security Interest, including any actions under the Bankruptcy
and Insolvency Act (Canada) and all remuneration of any Receiver (as defined in Article 15
hereof) or appointed pursuant to the Bankruptcy and Insolvency Act (Canada);

at BDC's request, execute and deliver further documents and instruments and do all acts 2s BDC in
its absolute discretion requires to confirm, register and perfect, and maintain the registration and
perfection of, the Security Interests;

notify BDC promptly of:

(i}  anychange in the information contained in this Security Agreement relating to the Borrower, its
business or the Coilateral, including, without limitation, any change of name or address
(including any change of trade name, proprietar or partner) and any change in the present
location of any Collateral;

(i)  the details of any material acquisition of Collateral, including the acquisition of any motor
vehicles, trailers, manufactured homes, boats or aircraft;

(i)  any material loss or damage to the Collateral;

(iv) any material default by any account debtor in the payment or other performance of its
obligations to the Borrower respecting any Accounts;

(v} any claims against the Borrower including claims in respect of the Intellectual Property or of any
actions taken by the Borrower to defend the registration of or the validity of or any infringement
of the Intellectual Property;

(v}  the return to or repossession by the Borrower of Collateral that was disposed of by the
Borrower; and

(vii) ali additional places of business and any changes in its place(s) of business or chief executive
office;

prevent the Collateral, other than Inventory sold, leased, or otherwise disposed of as permitted by this
Security Agreement, from being or becoming an accession to property not covered by this Security
Agreement;

carry on and conduct its business and undertaking in a proper and businesslike manner so as to
preserve and protect the Collateral and the earnings, income, rents, issues and profits of the
Collateral, including maintenance of proper and accurate books of account and records;

permit BDC and its representatives, at all reasonable times, access to the Collateral including all of
the Borrower's property, assets and undertakings and to all its books of account and records, whether
at your premises or at your financial advisors, for the purpose of inspection and the taking of extracts,
and the Borrower will render all assistance necessary;

permit and does consent to BDC contacting and making enquiries of the Borrower's lessors as well as
assessors, municipal authorities and any taxing body;

{E6914303.00CX; 1)General Security Agreement - Western
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(n) observe and perform all its obligations under:

(i)  leases, licences, undertakings, and any other agreements to which it is a party;

(i)  any statute or reguiation, federal, provincial, territorial, or municipal, to which it is subject;
{0) deliver to BDC from time to time promptly upon request:

() any documents of title, instruments, securities and chattel paper constituting, representing or
relating to the Collateral;

(i)  all books of account and all records, ledgers, reports, correspondence, schedules, documents,
statements, lists and other writings relating to the Collateral to allow BDC to inspect, audit or
copy them;

(i)  all financial statements prepared by or for the Borrower regarding the Borrower's business;

{iv) such information concerning the Collateral, the Borrower and the Borrower's business and
affairs as BDC may reasonably require;

(p)  with respect to the Intellectual Property, take all necessary steps and initiate all necessary
proceedings, to maintain the registration or recording of the Intellectual Property, to defend the
intellectual Property from infringement and to prevent any licensed or permitted user from doing
anything that may invalidate or otherwise impair the Intellectual Property;

(q)  with respect to copyright forming part of the inteliectual Property, provide to BDC waivers of the moral
rights thereto executed by all contributors or authors of the copyrighted work;

(r}  receive and hold in trust on behalf of and for the benefit of BDC all proceeds from the sale or other
disposition of any Collateral; and

(s) observe and perform the additional covenants and agreements set out in any schedules to this
Security Agreement, including Schedule B, if any.

72 Any amounts required to be paid to BDC by the Barrower under this Clause 7 shall be immediately payable
with interest at the highest rate borne by any of the Obligations until all amounts have been paid.

7.3 This Security Agreement shall remain in effect until it has been terminated by BDC by notice of termination
to the Borrower and all registrations relating to the Security Agreement have been discharged.

8. INSURANCE

(It is your obligation to thoroughly insuse the Collateral in order to protect your interests and thase of BDC. You will follow the specific
requirements of the insurance coverage described in this Clause.}

8.1 The Borrower covenants that while this Security Agreement is in effect the Borrower shall:

(3) maintain or cause to be maintained insurance on the Collateral with a reputable insurer, of kinds, for
amounts and payable to such person or persons, all as BDC may require, and in particular maintain
insurance on the Collateral to its full insurable value against loss or damage by fire and all other risks
of damage, inciuding an extended coverage endorsement and in the case of motor vehicles,
insurance against theft;

(b) cause the insurance policy or policies required by this Security Agreement to be assigned to BDC,
including a standard mortgage clause or a mortgage endorsement, as BDC may require;

(c)  pay all premiums respecting such insurance, and deliver all policies to BDC, if required.
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8.4
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10.1

If proceeds of any required insurance becomes payable, BDC may, in its absolute discretion, apply these
proceeds to the Obligations as BDC sees fit or release any insurance proceeds to the Borrower to repair,
replace or rebuild, but any release of insurance proceeds to the Borrower shall not operate as a payment on
account of the Obligations or in any way aifect this Security Agreement or the Security Interests.

The Borrower will promptly, on the happening of loss or damage to the Collateral, notify BDC and furnish to
BDC at the Borrower's expense any necessary proof and do any necessary act to enable BDC to obtain

payment of the insurance proceeds, but nothing shall limit BDC's right to submit to the insurer a proof of loss

on its own behalf.

The Borrower authorizes and directs the insurer under any required policy of insurance to include the name
of BDC as loss payee on any policy of insurance and on any cheque or draft which may be issued
respecting a claim settlement under and by virtue of such.insurance, and the production by BDC to any
insurer of a notarial or certified copy of this Security Agreement (notarized or certified by a notary public or
solicitor) shall be the insurer's complete authority for so doing.

If the Borrower fails to maintain insurance as required, BDC may, but shall not be obliged to, maintain or
effect such insurance coverage, or so much insurance coverage as BDC may wish to maintain.

OTHER PROHIBITIONS

(You agree to not encumber your property so as to interfere with the security interests or charges granted to BDC and you will not
dispose of any of the Collateral except inventory disposed of in the ordinary course of your business.)

Without the prior written consent of BDC the Borrower will not:

(@) create or permit to exist any security interest in, charge, encumbrance or lien over, or claim against
any of its property, assets, undertakings including without limitation the Collateral which ranks or could
in any event rank in priority to or on an equal basis with any of the Security Interests created by this
Security Agreement;

(b) grant, sell, or otherwise assign any of its chatte! paper or any of the Collateral except only inventory
that is disposed of in accordance with Clause 10.2;

(¢) where the Borrower is a corporation:

(i) issue, purchase or redeem its shares;

(i) change its voting control;

(i)  permit any of its shareholders to sell, transfer or dispose of its shares;

(iv) declare or pay any dividends on any of its shares; or

(v) repay or reduce any shareholders loans or other debts due to its shareholders;
(d) change its name, merge with or amalgamate with any other entity.

RESTRICTIONS ON SALE OR DISPOSAL OF COLLATERAL o
(You will preserve and protect all of the Collateral and not dispose of it without the consent of BDC. Any sales or other dusppsnt:on will
result in you holding the proceeds in trust for BOC. Your responsibilities towards the Collateral and any trust proceeds are important to
BDC))

Except as provided by this Security Agreement, without BDC's prior written consent the Borrower will not:
(a) sell, lease, license or otherwise dispose of the Collateral,

(b) release, surrender or abandon possession of the Collateral; or
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10.2

11.

12.

13.

14.

14.1

{c) move or transfer the Collateral from the jurisdictions in which the Security Interests have been
perfected. ‘ '

So long as the Borrower is not in default under this Security Agreement the Borrower may lease, sell,
license, consign or otherwise deal with items of Inventory only in the ordinary course of its business and for
the purposes of carrying on its business.

Any disposition of any Collateral, excepting sales of Inventory in the ordinary course, shall result in the
Borrower holding the proceeds in trust for and on behalf of BDC and subject to BDC's exclusive direction
and control. Nothing restricts BDC's rights to attach, seize or otherwise enforce its Security Interests in any
Collateral sold or disposed, unless it is sold or disposed with BDC'’s prior written consent.

PERFORMANCE OF OBLIGATIONS

(if you do not strictly do all those things that you have agreed to do in this Security Agreement, BOC may perform those abligations but
you will be required to pay for them.)

If the Borrower fails to perform its covenants and agreements under this Security Agreement, BDC may, but -

shall not be obliged to, perform any or all of such covenants and agreements without prejudice to any other
rights and remedies of BDC, and any payments made and any costs, charges, expenses and legal fees and
disbursements (on a solicitor and its own client basis) incurred by BDC shall be immediately payable by the
Borrower to BDC with interest at the highest rate borne by any of the Obligations and shall be secured by
the Security Interests, until all such amounts have been paid.

ACCOUNTS

{Any dealing with the Collateral that resuits in an account being created, or proceeds arising, is of particular importance to BDC. The
account, or proceeds, acts in substitution for the Collateral that has been sold, usually inventory. You will protect the account or
proceeds in favour of BDC.)

Notwithstanding any other provision of this Security Agreement, BDC may collect, realize, sell or otherwise
deal with all or a portion of the Accounts in such manner, upon such terms and conditions and at any time,
whether before or after default, as may seem to it advisable, and without notice to the Borrower, except in
the case of disposition after default and then subject to the applicable provisions of the Act, if any. All forms
of payment received by the Borrower in payment of any Account, or as proceeds, shall be subject to the
Security Interests and shall be received and held in trust for BDC.

APPROPRIATION OF PAYMENTS

(BDC has the right to determine how funds it receives will be applied in relation to your loan facility.)

Any and all payments made respecting the Obligations and monies realized from any Security Interests
(including monies collected in accordance with or realized on any enforcement of this Security Agreement)
may be applied to such part or parts of the Obligations as BDC sees fit, and BDC may at any time change
any appropriation as BDC sees fit.

DEFAULT

(You must comply with the payment and other obligations that you have made in favour of BDC. You must also strictly satisfy the
cavenants and agreements that you have made in this Security Agreement. Failure to do so will be considered a default and BDC will
consider its legal remedies and possibly pursue them. This Clause defines the defaults and outlines your obligations.)

Unless waived by BDC, the Borrower shall be in default under this Security Agreement and shall be deemed
to be in default under all other agreements between the Borrower and BDC in any of the following events:

(@) the Borrower defaults, or threatens to default, in payments when due of any of the Obligations; or

(b) the Borrower is in breach of, or threatens to breach, any term, condition, obligation or covenant made
by it to or with BDC, or any representation or warranty of the Borrower to BDC is untrue or ceases to
be accurate, whether or not contained in this Security Agreement; or

{c) the Borrower or a guarantor of the Borrower declares itself to be insolvent or admits in writing its
inability to pay its debts generally as they become due, or makes an assignment for the benefit of its
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(e)
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(h)

1)

(k)
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(m)

(n)

(o)

(@

creditors, is declared Bankrupt, makes a proposal or otherwise takes advantage of any provisions for
relief under the Bankruptcy and Insolvency Act (Canada), the Companies Creditors' Arrangement Act
(Canada) or similar legislation in any jurisdiction, or makes an authorized assignment; or

a receiver, manager, receiver and manager or receiver-manager of all or a part of the Collateral is
appointed; or

an order is made or a resolution is passed for the winding up of the Borrower or a guarantor of the
Borrower; or

the Borrower or a guarantor of the Borrower ceases or threatens to cease to carry on all or a
substantial part of its business or makes or threatens to make a sale of alt or substantially all of its
asselts; or

distress or execution is levied or issued against all or a part of the Collateral; or
if the Borrower is a corporation and any member or shareholder:
(i) commences an action against the Borrower; or

(i)  gives a notice of dissent to the Borrower in accordance with the provisions of any governing
legislation; or

if the Borrower is a corporation and its voting control changes without BDC's prior written consent; or

the Borrower uses any monies advanced to it by BDC for any purpose other than as agreed upon by
BDC,; or :

without BDC's prior written consent, the Borrower creates or permits to exist any security interest,
charge, encumbrance, lien or claim against any of the Collateral which ranks or could in any event
rank in priority to or on an equal basis with any of the Security Interests; or

the holder of any other security interest, charge, encumbrance, lien or claim against any of the
Collateral does anything to enforce or realize on such security interest, charge, encumbrance, lien ar
claim; or

the Borrower enters into an amalgamation, a merger or other similar arrangement with any other
person without BDC's prior written consent or, if the Borrower is a corporation, it is continued or
registered in a different jurisdiction without BDC's prior written consent; or

BDC in good faith and on commercially reasonable grounds believes that the prospect of payment or
performance of any of the Obiligations is impaired or that any of the Collateral is or is about {o be
placed in jeopardy or removed from the jurisdiction in which this Security Agreement has been
registered; or :

the lessor under any lease to the Borrower of any real or personal property takes any steps to or
threatens to terminate such lease or ctherwise exercise any of its remedies under such lease as a
result of any default by the Borrower; or

the Borrower causes or allows hazardous materials to be brought upon any lands or premises
occupied by the Barrower or to be incorporated into any of its assets, or the Borrower causes,
permits, or fails to remedy any environmental contamination upon, in or under any of its lands or
assets, or fails to comply with any abatement or remediation order given by a responsible authority; or

any permit, license, certification, quota or order granted to or held by the Borrower is cancelled,
revoked or reduced, as the case may be, or any order against the Borrower is enforced, preventing
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the business of the Borrower from being carried on for more than 5 days or materially adversely
changing the condition (financial or otherwise) of the Borrower's business; or

(r)  ifanindividual, the Borrower dies or is declared incompetent by a court of competent jurisdiction.

The floating chérge created by this Security Agreement over Real Property shall become a fixed charge
upon the earliest of:

{a) the occurrence of an event described in Clause 14.1(a), (b), (c). (d), (e) or (f), or
(b) BDC taking any action pursuant to Clause 15 to enforce and realize on the Security Interests;

and for the better securing to BDC repayment of the Obligations the Borrower mortgages to BDC all of the
Borrower's estate and interest in the Real Property.

ENFORCEMENT

(If a default occurs, BDC has numerous remedies and legal rights, including enforcement of the Security Agreement according to this
Clause. You also have rights. provided by the Perscnal Progerty Security Act and the common iaw in your jurisdiction.)

If the Borrower is in default under this Security Agreement BDC may declare any or all of the Obligations
whether or not payable on demand to become immediately due and payable and the Security Interests will
immediately become enforceable. To enforce and realize on the Security Interests BDC may take any
action permitted by iaw or in equity as it may deem expedient and in particular, without limitation, BDC may
do any of the following:

(a) appoint by instrument a receiver, manager, receiver and manager of receiver-manager (the
“Receiver’) of all or any part of the Collateral, with or without bond as BDC may determine, and in its
absolute discretion remove such Receiver and appoint another in its stead;

(b) enter upon any of the Borrower's premises at any time and take possession of the Collateral with
power to exclude the Borrower, its agents and its servants, without becoming liable as a mortgagee in
possession;

(c) preserve, protect and maintain the Coliateral and make such replacements and repairs and additions
to the Callateral as BDC deems advisable;

(dj dispose of all or part of the Collateral, whether by public or private sale or lease or otherwise, in such
manner, at such price as can be reasonably obtained and on such terms as to credit and with such
conditions of sale and stipulations as to title or conveyance or evidence of title or otherwise as to BDC
may seem reasonable, provided that if any sale, lease or other disposition is on credit the Borrower
will not be entitled to be credited with the proceeds of any such sale, lease or other disposition until
the monies are actually received,;

(e) register assignments of the Intellectual Property, and use, sell, assign, license or sub-license any of
the Intellectual Property; and

()  exercise all of the rights and remedies of a secured party under the Act and any other applicable laws.

A Receiver appointed pursuant to this Security Agreement insofar as responsibility for its actions is
concerned shall be the agent of the Borrower and not of BDC and, to the extent permitted by law or to such
lesser extent permitted by its appointment, shall have all the powers of BDC under this Security Agreement,
and in addition shall have power to:

(a) carry on the Borrower’s business and to borrow money either secured or unsecured, and if secured
by granting a security interest on the Collateral, such security interest may rank before or on an equal
basis with or behind any of the Security Interests and if it does not so specify such security interest
shall rank in priority to the Security Interests; and
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16.

16.1

16.2

16.3

(b)  make an assignment for the benefit of the Borrower's creditors or a proposal on behalf of the
Borrower under the Bankruptcy and Insolvency Act (Canada); and

(¢) commence, continue or defend proceedings in the name of the Receiver or in the name of the
Borrower for the purpose of protecting, seizing, coilecting, realizing or obtaining possession of or
payment for the Collateral; and

(d)  make any arrangement or compromise that the Receiver deems expedient.

Subject to the claims, if any, of the creditors of the Borrower ranking in priority to this Security Agreement, all
amounts realized from the dispasition of the Collateral pursuant to this Security Agreement will be applied
as BDC, in its absolute discretion and to the full extent permitted by law, may direct as follows:

(@) in payment of all costs, charges and expenses (including legal fees and disbursements on a solicitor
and its own client basis) incurred by BDC respecting or incidental to:

()  the exercise by BDC of the rights and powers granted to it by this Security Agreement; and

(i)  the appointment of the Receiver and the exercise by the Receiver of the powers granted to it by
this Security Agreement, including the Receiver's reasonable remuneration and all outgoings
properly payable by the Receiver,

(b) inortoward payment to BDC of all principal and other monies (except interest) due in respect of the
Obligations;

{c) inortoward payment to BDC of all interest remaining unpaid respecting the Obligations; and
(d) in payment to those parties entitied thereto under the Act.

GENERAL PROVISIONS PROTECTING BDC

(You have granted this Secuiily Agreement to BDC in consideration by BDC advancing funds or providing credit or a credit facility to
you. BDC will not be responsible for debts or liabilities that may arise except to the extent that it agrees to be responsible or liable in this
Security Agreement. I enforcement becomes necessary, BDC will act in good faith and in a commercially reasonable manner.)

To the full extent permitted by law, BDC shall not be liable for any debts contracted by it during enforcement
of this Security Agreement, for damages to persons or property or for salaries or non-fulfilment of contracts
during any period when BDC shall manage the Collateral upon entry or seizure, nor shall BDC be liable to
account as a mortgagee in possession or for anything except actual receipts or be liable for any loss on
realization or for any default or omission for which a mortgagee in possession may be liable. BDC shall not
be bound to do, observe or perform or to see to the observance or performance by the Borrower of any
obligations or covenants imposed upon the Borrower nor shall BDC, in the case of securities, instruments or
chattel paper, be cbliged to preserve rights against other persons, nor shall BDC be obliged to keep any of
the Collateral identifiable. To the full extent permitied by law, the Borrower waives any provision of law
permitied to be waived by it which imposes greater obligations upon BDC than described above.

Neither BDC nor any Receiver appointed by it shall be liable or accountable for any failure to seize, collect,
reclize, sell or obtain payments for the Collateral nor shall they be bound to institute proceedings for the
purposes of seizing, collecting, realizing or obtaining payment or possession of the Coliateral or the
preserving of any right of BDC, the Borrower or any ather party respecting the Collateral. BDC shall also
not be liable for any misconduct, negligence, misfeasance by BDC, the Receiver or any employee or agent
of BDC or the Receiver, or for the exercise of the rights and remedies conferred upon BDC or the Receiver
by this Security Agreement.

BDC or any Receiver appointed by it may grant extensions of time and other indulgences, take and give
securities, accept compromises, grant releases and discharges, release any part of the Collateral to third
parties and otherwise deal with the debtors of the Borrower, co-obligants, guarantors and cthers and with
the Collateral and other securities as BDC may see fit without liability to the Borrower and without prejudice
to BDC's rights respecting the Obligations or BDC's right to hold and realize the Collateral. The Borrower
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16.6

16.7

17.

18.

shall not be released nor shall its liability be in any way reduced because BDC has done or concurred in the
doing of anything whereby a guarantor would be released in whole or in part.

Notwithstanding anything to the contrary in any security held by BDC for the Obligations, each part is given
as additional, concurrent and collateral security to the remainder of the security. BDC in its sole discretion
may realize upon or abstain from realizing on any security for the Obligations in any order or concurrently
with the realization under this Security Agreement whether such security is held by it at the date of this
Security Agreement or is provided at any tima in the future. No realization or exercise or abstaining from
exercising of any paower or right under this Security Agreement or under any other security shall prejudice
any further realization or exercise until all Obligations have been fully paid and satisfied.

Any right of BDC and any obligation of the Borrower arising under any other agreements between BDC and
the Borrower shall survive the signing, registration and advancement of any money under this Security
Agreement, and no merger respecting any such right or obligation shall occur by reason of this Security
Agreement. The obligation, if any, of the Borrower to pay legal fees, a commitment fee, a standby fee or
administration fees, under the terms of BDC's commitment letter or Loan Agreement with the Borrower shall
survive the signing and registration of this Security Agreement and BDC's advancement of any maney to
the Borrower and any legal fees, commitment fees, standby fees or administration fees owing by the
Borrower shall be secured by the Collateral.

In the event that BDC registers a notice of assignment of intellectual Property the Borrower shall be
responsible for and shall indemnify BDC against all maintenance and renewal costs in respect thereof, and
any costs of initiating or defending litigation, together with all costs, liabilities and damages related thereto.

Notwithstanding any taking of possession of the Collateral, or any other action which BDC or the Receiver
may take, the Borrower now covenants and agrees with BDC that if the money realized upon any
disposition of the Collateral is insufficient to pay and satisfy the whole of the Obligations due to BDC at the
time of such disposition, the Borrower shall immediately pay to BDC an amount equal to the deficiency
between the amount of the Obligations and the sum of money realized upon the disposition of the Collateral,
and the Borrower agrees that BDC may bring action against the Borrower for payment of the deficiency,
notwithstanding any defects or irregularities of BDC or the Receiver in enforcing its rights under this Security
Agreement.

APPOINTMENT OF ATTORNEY

{You appoint BDC your attorney for specific mattars.)

The Borrower irrevocably appoints BDC or the Receiver, as the case may be, with full power of substitution,
as the attorney of the Borrower for and in the name of the Borrower to do, make, sign, endorse or execute
under seal or otherwise all deeds, documents, transfers, cheques, instruments, demands, assignments,
assurances or consents that the Borrower is obliged to sign, endorse or execute and generally to use the
name of the Borrower and to do everything necessary ar incidental to the exercise of all or any of the
powers conferred on BDC, or the Receiver, as the case may be, pursuant to this Security Agreement. This
grant and authority shall survive any mental infirmity of the Borrower subseguent to the execution hereof.

CONSOLIDATION
{Should you wish to redeem the Security Interest, BDC may require you to also pay other obligations to it before discharging its Security
Interests.)

For the purposes of the laws of all jurisdictions in Canada, the doctrine of consolidation applies to this
Security Agreement.

NO OBLIGATION TO ADVANCE

{8DC determines, in the end, whether any advances or further agvances under the loan tacility will be made.)

Neither the preparation and execution of this Security Agreement nor the perfection of the Security Interests
or the advance of any imonies by BDC shall bind BDC to make any advance or loan or further advance or
loan, or extend any time for payment of any indebtedness or liability of the Borrower to BDC.
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WAIVER
(Indulgences granted by BDC shouid not be taken for granted.)

BDC may permit the Borrower to remedy any default without waiving the default so remedied. BDC may at
any time partially or completely waive any right, benefit or default under this Security Agreement but such
waiver shall not be a bar to or a waiver of any such right, benefit or default thereafter, or of any other right,
benefit or default under this Security Agreement. No waiver shall be effective unless it is in writing and
signed by BDC. No delay or omission on the part of BDC in exercising any right shall operate as a waiver of
such right or any other right.

NOTICE

{This Clause describes haw the various notices referred to in this Security Agreement may be given.)

Notice may be given to either party by prepaid mail or delivered to the party for whom it is intended, at the
principal address of such party provided in this Security Agreement or at such other address as may be
given in writing by one party to the other, and any notice if posted shall be deemed to have been given at
the expiration of three business days after posting and if delivered, on delivery.

EXTENSIONS

(Your duties and responsibilities to BDC remain in place regardiess of any concerns you may have about the loan facility or BDC's
actions.)

BDC may grant extensions of time and other indulgences, take and give up security, accept compositions,
compound, compromise, settle, grant releases and discharges, refrain from perfecting or maintaining
perfection of security interests, and otherwise deal with the Borrower, the Borrower's account debtors,
sureties and others and with the Collateral and other security interests as BDC may see fit without prejudice
lo the Borrower’s liability or BDC's right to hold and realize on the Security Interests.

NO MERGER

(Except as agreed upon in the Security Agreement or another contract specifically discussing this point, this Securily Agreement is an
independent obfigation on your part.)

This Security Agreement shall not create any merger or discharge of any of the Obligations, or any
assignment, transfer, guarantee, lien, contract, promissory note, bill of exchange or security interest of any
form held or which may be held by BDC now or in the future from the Borrower or from any other person.
The taking of a judgment respecting any of the Obligations will not operate as a merger of any of the
cavenants contained in this Security Agreement.

RIGHTS CUMULATIVE

(This Secunty Agreement describes some rights and remedies of BDC. BDC aiso is entilied to rely on all other rights and remedies
available to it in law and in any cther agreements it has entered into with you.)

BDC's rights and remedies set out in this Security Agreement, and in any other security agreement held by
BDC from the Borrower or any other person to secure payment and performance of the Obligations, are
cumulative and no right or remedy contained in this Security Agreement or any other security agreements is
intended to be exclusive but each will be in addition to every other right or remedy now or hereafier existing
at law, in equity or by statute, or pursuant to any other agreement between the Borrower and BDC that may
be in effect from time to time.

ASSIGNMENT
{Shoutd BDC assign or transfer or otherwise deal with this Security Agreement on ils own behalf, you agree that the Security Agreement
shall remnain binding and effective upon you.)

BDC may, without notice to the Borrower, at any time assign or transfer, or grant a security interest in, all or
any of the Obligations, this Security Agreement and the Security interests. The Borrower agrees that the
assignee, transferee or secured party. as the case may be, shall have all of BDC's rights and remedies
under this Security Agreement and the Borrower will not assert as a defense, counterclaim, right of set-off cr
otherwise any claim which it now has or may acquire in the future against BDC in raspect of any claim made
or any action commenced by such assignee. transferee or secured party, as the case may be, and will pay
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27.

28.

the assigned Obligations to the assignee. transferee or secured party, as the case may be, as the said
Obligations become due.

SATISFACTION AND DISCHARGE
{Until this Security Agreement is terminated and any registrations reiating to it are discharged, the Security Agreement will remain
effective even though the indebtedness o BDC may have been paid.)

Any partial payment or satisfaction of the Obligations, or any ceasing by the Borrower to be indebted to BDC
shall not be a redemption or discharge of this Security Agreement. The Borrower shall be entitled to a
release and discharge of this Security Agresment upon full payment and satisfaction of all Obligations, and
upon written request by the Borrower and, subject to applicable law, payment to BDC of an administrative
fee to be fixed by BDC and payment of all costs, charges, expenses and legal fees and disbursements (on a
solicitor and his own client basis) incurred by BDC in connection with the Obligations and such release and
discharge. The Borrower shall, subject to applicable law, pay an administrative fee, to be fixed by BDC, for
the preparation or execution of any full or partial release or discharge by BDC of any security it holds, of the
Borrower, or of any guarantor or covenantor with respect ta any Obligations.

ENVIRONMENT
The Borrower represents and agrees that:

(a) it operates and will continue to operate in conformity with all applicable enviranmental laws,
regulations, standards, codes, ordinances and other requirements of any jurisdiction in which it carries
on business and will ensure its staff is trained as required for that purpose;

(b) it has an environmental erergency response plan and all officers and employees are familiar with
that plan and their duties under it; :

{c} it possesses and will maintain all environmental licences, permits and other governmental approvals
as may be necessary to conduct its business and maintain the Collateral;

(d) the Collateral and Real Property are and will remain free of environmental damage or contamination;

(e) there has been no complaint, prosecution, investigation or proceeding, environmental or otherwise,
respecting the Borrower's business or assets including without limitation the Collateral;

() it will advise BDC immediately upon becoming aware of any environmental problems relating to its
business or the Collateral,

{g) it will provide BDC with copies of all communications with environmental officials and all
environmental studies or assessments prepared for the Borrower and it consents to BDC contacting
and making enquiries of environmental officials or assessors;

(h) it will not install on or under any land mortgaged to BDC storage lanks for petroleum products or any
hazardous substance without BDC's prior written consent and only upon full compliance with BDC's
requirements and local ordinances or regulations;

(i) it will from time to time when requested by BDC provide to BDC evidence of its full compliance with
the Borrower's obligations in this Clause 27.

ENUREMENT

This Security Agreement shall enure to the benefit of BDC and its successors and assigns, apd shall b?
binding upon the Borrowers and its heirs, executors, administrators, successors and any assigns permitted
by BDC, as the case may be.
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29.2

29.3

294

29.5

30.

3.

32.

33.

INTERPRETATION
In this Security Agreement:

(a) ‘“Collateral” has the meaning sef out in Clause 1 and any reference to the Collateral shall, unless the
context otherwise requires, be deemed to be a reference to the Collateral in whole or in part;

(b} “the Act” means the Personal Froperty Security Act of the jurisdiction in which the branch of BDC is
located, as described on page 1 of this Security Agreement, and all regulations under the Act, as
amended from time to time.

Words and expressions used in this Security Agreement that have been defingd in the Act shall be
interpreted in accordance with their respective meanings given in the Act unless otherwise defined in this
Security Agreement or unless the context otherwise requires.

The invalidity or unenforceability of the whole or any part of any clause of this Security Agreement shall not
affect the validity or enforceability of any other clause or the remainder of such clause of this Security
Agreement.

The headings used in this Security Agreement have been inserted for convenience of reference only and
shall not define, limit, alter or enlarge the meaning of any provision of this Security Agreement.

This Security Agreement shall be governed by the laws of the jurisdiction referred to in Subclause 29.1(b).
For enforcement purposes, the Borrower hereby attorns to the jurisdiction of the courts and laws of any
province, state, territory or country in which BDC enforces its rights and remedies hereunder.

COPY OF AGREEMENT AND FINANCING STATEMENT

The Borrower:

(a) acknowledges receiving a copy of this Security Agreement; and

(b) if the Act so permits, waives all rights to receive from BDC a copy of any financing statement or

financing change statement filed, or any verification statement or other document received at any time
respecting this Security Agreement.

TIME
Time shall in all respects be of the essence.
INDEPENDENT ADVICE

The Borrower acknowledges having received, or having had the opportunity to receive, independent legal
and accounting advice respecting this Security Agreement and its effect.

SASKATCHEWAN LAW
If the Borrower is a corporation, the Borrower agrees as follows:

(@) thatthe Land Contracts (Actions) Act of Saskatchewan shall have no application to any action, as
defined in the Land Coniracts (Actions) Act of Saskatchewan, respecting this Security Agreement,
any mortgage, charge or other security for the payment of money made, given or created by thig
Security Agreement, any agreement or instrument which renews or extends or is collateral to this
Security Agreement, or the rights, powers or remedies of BDC under this Security Agreement or any
mortgage or charge created by this Security Agreement as BOC is specifically exempted from the
operation of that Act;
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(b) thatthe Limitation of Civil Rights Act of Saskatchewan shall have no application to this Security
Agreement, any mortgage, charge or other security for the payment of money made, given or created
by this Security Agreement, any agreement or instrument which renews or extends or is collateral to
this Security Agreement, or the rights, powers or remedies of BDC under this Security Agreement or
any morigage or charge created by this Security Agreement; and

(¢) thatifitis an agricultural corporation, as defined in the Saskaichewan Farm Security Act, it has
received independent legal advice prior to the execution of this Security Agreement, and agrees
that the provisions of Part IV of the Saskatchewan Farm Security Act, other than Section 46, shall

not apply to the Borrower.

34. PARENTHETICAL COMMENTS

The Borrower acknowledges and agrees that the comments in parentheses are intended to provide a brief
but not thorough indication of the intent of the {egal provisions that follow in each subsequent clause, and do

not form part of this Security Agreement.

35. THE LOAN AGREEMENT

If the Borrower has entered into a commitment letter or a written loan agreement (the “Loan Agreement”)
with BDC dealing with, or relating to, the loan facilities secured by this Security Agreement, the Borrower
acknowledges and agrees that in the event of any discrepancy between any term of this Security

Agreement and any term of the Loan Agreement, the terms of the Loan Agreement shall apply and take
precedence over the terms of this Security Agreesment.

IN WITNESS WHEREOF the Borrower has executed this Security Agreement.
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SCHEDULE A

Subclause 1.1 (3) (vii):

the following specific items, even though they may be included within the descriptions of Collateral (insert
description by item or king):

the following serial numbered goods:

Serial No. (re: motor vehicles & trailers)

Y4
Type Dept. of Transport No. (re: aircraft) rear WMake and Model
Subclause 6.1 (¢):
Date of Birth of Borrower (if an individual):
Month Day Year

Subclause 6.1 {i):

Location(s) of the Collateral:

5002 -~ 34th Avenue, Draytom Valley, AB, T7A 0C6

Subclause 6.1 (K);

The Borrower's place(s) of business (“POB™) and chief executive office ('CEQ")

Chief Executive
Office: | 5002 - 34th Avenue prayton Valley, AB, T7A 0C6

Place of Business: | 2 Kelsey Bay, Yorkton, SK, $3N 3Z4
And:
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This is Exhibit “E" referred to in the Affidavit of
Hardeep Singh sworn before me on the
day of November, 2018.
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STANDARD MORTGAGE TERMS

The following set of Standard Mortgage Terms are included in every Mortgage — Land Titles Act (Alberta) which
refers to this set of terms by its filing number as provided in the Land Titles Act, R.S.A. 1980, as amended.

1. DEFINITIONS
“you" and "your" refers to the Borrower and "we" and “us" refers to the Lender.

“Borrower” means the person(s) who as Mortgagor(s) granted the Mortgage — Land Titles Act (Alberta) that refers
to and incorporates these Standard Mortgage Terms.

"Lender” means the Mortgagee mentioned in the Mortgage — Land Titles (Alberta) that refers to and incorporates
these Standard Morlgage Terms.

“Lands” means those lands and premises described in box 6 of the Mortgage — Land Titles Act (Alberta) that
refers to and includes these Standard Mortgage Terms as well as the expanded definition in paragraph 5 in these
Standard Mortgage Terms.

“Principal Sum” is the amount of money identified as the principal amount on the Mortgage ~ Land Titles Act
(Alberta).

“Secured Obligations™ means the aggregate of all indebtedness and obligations of the Borrower to the Lender as
may arise pursuant to Article 2 of this mortgage.

“floating base rate" means the rate of interest declared from time to time and at any time by the Lender from its
head office in Montreal, Quebec, as its floating base rate of interest charged on Canadian dollar loans to its
commercial customers.

2. DEBT

You promise to pay to the Lender, at such business centre of the Lender as the Lender may direct, the aggregate
of:

(a) the Principal Sum outstanding from time to time;

{b) all your other present or future debts, liabilities or obligations hereunder, or under any letter of
offer, commitment letter, guarantee, or any other agreement, arrangement, document, or
negotiable or other instrument, present or future, with or given to the Lender (including those in
replacement of, and any amendment of, any of the foregoing, and including all future advances
and re-advances, interest, and interest on overdue interest), whether direct or indirect, absolute or
contingent, joint or several, matured or not, extended or renewed, wherever and however incurred,
of whatsoever nature or kind, whether or not provided for herein, and whether owed by you to the
Lender, as principal, guarantor, indemnitor, surety or otherwise;

(c) interest on the Principal Sum at an annual rate equal to the floating base rate of the Lender
announced from to time to time plus 10.00% per year, calculated monthly and payable monthly,
both after as well as before maturity, default and/or judgment (the “Interest Rate") provided that if
you and the Lender have agreed to a lower interest rate as to the Principal Sum or any particular
Secured Obligation then that lower interest rate will apply thereto. In the absence of an agreement
as to the interest rate applicable to any Secured Obligation the rate shall be the lesser of the
Interest Rate and the highest rate of interest applicable to any of the Secured Obligations;
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(d) interest on interest past due at the Interest Rate and calculated in the same manner as interest on
the Principal Sum; and

(e) interest on each protective disbursement (as hereinafter defined) from the day the protective

disbursement is made, at the Interest Rate and calculated in the same manner as interest on the
Principal Sum; .

3. READVANCES

It is our mutual intention that the Lender may wish to make advances and re-advances to you up to an aggregate
outstanding balance at any time equal to the Principal Sum. Accordingly, this mortgage shall be considered to be
a revolving line of credit morigage within the meaning of, and shall take priority in accordance with the provisions
dealing with same in, the Land Titles Act of Alberta. This morigage is and shall be a continuing security to the
Lender for the repayment of all present and future amounts owing in respect of the Secured Obligations. Any
portion of the Principal Sum may be advanced or re-advanced by the Lender in one or more advances at any
future date or dates and the amount of such advances and re-advances when so made shall be secured by this
mortgage and shall be repayable with interest at the Interest Rate. This mortgage shall be deemed to be taken as
security for the ultimate balance of the Secured Obligations. This mortgage shall not be void if the Secured
Obligations have been repaid in full if such ability to borrow continues to be available to you. This mortgage shall
be void only when the Secured Obligations have been repaid in full and the Lender gives written notice to you that
you will not be allowed to borrow further monies and there has been performance of all covenants, provisos and
conditions herein contained. Notwithstanding that this mortgage may be deemed to be a revolving line of credit
mortgage, there shall be no right of prepayment except as provided elsewhere in this mortgage.

4. SECURITY

For the better securing to the Lender the repayment in the manner aforesaid of the Secured Obligations and for
the performance of your other obligations under this agreement, you hereby mortgage and charge to the Lender
all of your estate and interest in the Lands. This mortgage is granted in addition to, and not in substitution for, any
other security held to secure payment of the Secured Obligations.

5. FIXTURES

In this mortgage the expression “the Lands" includes all fixtures and improvements, appurtenances, leasehold
improvements and rights of way. All erections, buildings or improvements that now are or that shall hereafter be
put or built upon the Lands shall be fixtures and be a part of the realty and form a part of this security even though
not attached to the Lands otherwise than by their own weight and shall not be removed during the continuance of
this mortgage. Fixtures shall include without limitation, al! trade fixtures, all heating, ventilating, air conditioning,
plumbing and electrical systems and equipment comprised in the Lands, all safes, cooking, refrigeration and
washing equipment on or in the Lands, all telecommunication and telephone equipment serving the Lands, and all
maintenance equipment used in connection with the Lands.

6. MORTGAGE OF LEASE

If your interest in the Lands is as a lessee, sub-lessee, licensee or sub-licensee (collectively a “lessee”) of the
whole or any portion of the Lands pursuant to a lease:

(a) you hereby demise, sub-lease and mortgage your interest and the lease and any renewals,
extensions or replacements of the lease to the Lender, by way of a sub-lease, except for the last
day of the term of the lease (the "reversion”) which is excepted out of the charge created by this
mortgage but which shall be deemed to be held by you in trust for the Lender to be assigned or
disposed of as the Lender or anyone claiming through the Lender may direct, and the Lender shall
have power on any realization to appoint a new person as Trustee of the reversion,;

(b) if the lease cannot be effectively charged without consent, any charge intended to be created by
this mortgage upon your interest in the lease shall not become effective until, but shall become
effective immediately when, all consents necessary for the validity and eflectiveness of such
charge have been obtained or waived by all appropriate persons;

Morntgage — Alberta - Filed Terms
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you represent to the Lender that the lease is valid and in good standing, in full force and effect and
unsurrendered, you have the right to mortgage your interest and the lease to the Lender, all rents
or other amounts payable under the lease have been paid and all other obligations under the
lease, whether yours or the landiords, have been performed or complied with;

you will promptly perform and observe all of the terms, covenants and conditions required to be
performed and observed by you under the lease, including payment of rent and the renewing of
the lease;

you shall take no action or be guilty of any default which shall or may cause the lease to be
terminated or forfeited, or, without the Lender's prior written consent, surrender or give any notice
which would have the effect of terminating, or permitting the termination of, the lease;

you will promptly notify the Lender in writing of any default or of any condition that with or without
the passage of time or the giving of any notice might result in a default under, or the termination of,
the lease, and you will promptly cause a copy of each notice you receive under the lease to be
delivered to the Lender;

in the event that you, at any time or from time to time, extend the size of the leasehold land herein
or increases the size of your equity in the leasehold land or become registered as owner or entitled
to become registered as owner of the full fee simple then the mortgage of the leasehold land shall
become enlarged to be a mortgage of the increased size of the mortgaged premises or of the
increased size of the equity or of the full fee simple, as the case may be;

you will not during the continuance of this mortgage, without the Lender's prior written consent,
modify, alter or suffer or permit any modification or alteration of the lease and any such altered or
modified lease shall be charged by this mortgage;

you will promptly obtain from the lessor under the lease and deliver to the Lender, a certificate
stating that the lease is in full force and effect, is unmodified or modified as the case may be, that
no notice of termination thereon has been served on you thereunder, stating the date to which the
rent has been paid and stating whether or not there are any defaults thereunder and specifying the
nature of such defaults, if any;

you shall not consent to the subordination of the lease to any mortgage of the interest of the lessor
(or leasehold interest of the sub-lessor) thereof in the Lands; and

you will at the proper time and times take such proceedings, and make, do and execute such acts,
deeds, matters and things as may be requisite for obtaining a renewal of the lease.

7. MORTGAGE OF CONDOMINIUM UNIT

If the Lands include a condominium unit:

(@)

(b)

(©

you shall comply with, observe and perform all provisions of the applicable condominium
legislation, its regulations and the by-laws, rules and regulations of the condominium corporation
(the "Condo Corporation®) of which you are a member by virtue of your ownership of the
condominium unit hereby charged;

you shall pay, on or before the due date thereof, each and every fee, assessment, contribution,
expense, fine or levy assessed by or on behalf of the Condo Corporation in respect of the Lands;

you will forward to the Lender within 10 days of our demand a certificate in any form required by
the applicable condominium legislation certifying that no monies are owing by you to the Condo
Corporation;
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you agree that nothing done by the Lender in protecting its interests in the Lands, inciuding without
limiting the generality of the foregoing the Lender exercising your right to vote as provided in the
applicable condominium legislation generally, shall render the Lender a mortgagee in possession;

if for any reason whatsoever you vote at any meeting of the Condo Corporation, you shall, if
directed by the Lender, vote in such manner as the Lender directs with respect to each and every
matter to be voted;

at least five days prior to each general meeting of the Condo Corporation, you shall deliver to the
Lender written notice of the meeting specifying the place, date, hour and purpose of the meeting;

you hereby authorize any of the Lender's officers to apply at any time and from time to time during
the term of this mortgage to the Condo Corporation to deliver to the Lender copies of all notices,
financial statements and other documents given or available to you from the Condo Corporation;
and

in the event of any occurrence or event whereby the Lender, acting reasonably, has dstermined
that any act or the operation of the Condo Corporation is, has or will diminish the value of Lands
as security for the Secured Obligations, the Lender shall be at fiberty to demand immediate
repayment of the Principal Sum.

8. MORTGAGE OF VENDOR'S INTEREST IN RIGHT TO PURCHASE

If your interest in the Lands includes the full fee simple subject to a right to purchase (in this clause called the
"Right to Purchase"):

(@)

(b)

(c)

you transfer and assign to the Lender absolutely all of your right, title and interest in and to the

Right to Purchase and the monies now and hereafter owing thereunder, together with the full
benefit of all powers and all covenants and provisions in the Right to Purchase, and full power and
authority to use your name for enforcing the performance of the covenants and other matters and
things contained in the Right to Purchase;

you shall not accept any prepayment of the Right to Purchase other than in accordance with the
terms thereof; provided that, if you are obliged to accept a prepayment, the amount thereof shall
be paid to us as a prepayment on account of the Secured Obligations unless we waive such
prepayment; and

we shall be under no obligation to commence action or take any proceeding or step to enforce the
Right to Purchase and shall not be liable for any loss arising from any omission by us to take any
such action, proceeding or step.

9. COVENANTS

You covenant with the Lender that:

(a)

(b)

(d)

you will keep all the Lands in good repair and shall not allow waste in respect of the Lands, not to
allow the Lands to be or remain vacant and to immediately notify the Lender of any damage to the
Lands;

you have good title in fee simple to the Lands, other than those lands that are expressed herein to
be held in leasehold, and the right to convey the Lands as hereby conveyed;

you have done no act to encumber the Lands, except as set out herein;

you will execute or provide such further assurances as the Lender may reasonably require and
shali do so at your expense;

Mortgage - Alberta - Filed Temns
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you shall discharge any debt or obligation that may be the subject of a demand upan the Lender or
an agent of the Lender in the event that the Lender enforces one of the remedies;

you shall pay all rents, taxes, rates, levies, assessments and impositions, government, municipal
or otherwise which are now or may hereafter be levied, charged, assessed, imposed or payable
against or in respect of the Lands, as and when due and produce to the Lender the receipts for
those payments;

you will pay and discharge all claims and obligations to labourers, mechanics and material men
and others and all other claims, debts and obligations which by the law of Canada or any Province
thereof have or might have priority over the security hereby created, and produce to the Lender
the receipts;

you, if a corporation, have taken all necessary corporate action to authorize the execution of this
mortgage and to bind yourselt to each of the terms of this morigage and you shall maintain your
corporate existence;

on default the Lender may enter and have quiet enjoyment of the Lands;

you shall do all acts necessary to give the Lender access from time to time to the Lands;

you shall carry on, in a proper business-like manner, the business or businesses you have
represented to the Lender as being your present or prospective businesses, and shall maintain in
good standing all necessary licenses, permits, approvals and consents, and shall comply with all
laws, regulations and ordinances applicable to your business;

you will not change, or agree to any change of, the present use of the Lands without the Lender's
prior express written consent; and.

you will not permit any of the following activities to occur on the Lands:
o businesses that are sexually exploitive or that are inconsistent with generally accepted
community standard of conduct and propriety, including those that feature sexually explicit
entertainment, products or services;

¢ businesses trading with countries that are proscribed by the Federal Government;

o businesses which operate as a separate and sole entity nightclubs, bars, lounges, cabarets,
casinos, discotheques and similar operations; or

e businesses that are engaged in or associated with illegal activities.

You also agree that it your business or the business of a tenant of yours fails to comply with this
paragraph at any time that will constitute an Event of Default. Any ieases of the Lands you may, as
landlord, enter into should have a clause to this effect.

10. EXPROPRIATION

If an early payout of the Secured Obligations is caused by any act of expropriation, including but not limited to
expropriation proceedings or sale of the Land under the Builders' Lien Act of Alberta:

(@)

you hereby assign to the Lender such portion of any proceeds which becomes due and payable to
you by an expropriating authority upon such expropriation equal to the difference, if any, between
all Secured Obligations at the date of the expropriation, and the compensation payable or paid to
the Lender for the expropriation of its interest in the Lands by the expropriating authority;
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you shall forward‘to the Lender copies of any documentation relating to an expropriation or a
proposed expropriation of the Land or any portion thereof forthwith upon receipt of the said
documentation by it;

notwithstanding anything to the contrary contained herein, if you or the Lender receives notice of
intention to expropriate in relation to the Lands, or any portion thereof, at the option of the Lender,
the whole of the Secured Obligations (including principal, interest and compensation payments)
under this mortgage at the date of the expropriation, shall immediately become due and payable in
like manner and to all intents and purposes as if the time for payment of the said balance had fully
come and expired; and

service of a copy of this mortgage on the expropriating authority shall be sufficient authority for the
expropriating authority 1o deliver proceeds 10 the Lender in accordance with the terms of the
assignment contained herein.

1. ALTERATIONS

Except for any construction contemplated by this mortgage, you shall not make or permit to be made any
additions or alterations to the Lands without the written consent of the Lender being first obtained; and you shall
not use the Lands or permit the Lands to be used, without the Lender's written consent, for a purpose other than
that disclosed to the Lender in the application for this morigage. If, with the Lender's written consent, you
commence work on the Lands, the following will apply:

(@)

(b)

(c)

(d)

(e)

You will carry on diligently to completion the construction of the development, and will complete
such construction in compliance with the requirements of all municipal and other governmental
authorities, laws, by-laws or regulations; and, when so required by the Lender, supply the Lender
with confirmation from any such municipal or governmental authority of such compliance and
confirmation from an independent engineer or architect as may be designated by the Lender that
construction is being completed in accordance with such requirements; it being undersiood and
agreed that the Lender, by reason of its approval of any Plans and Specifications shall not be
liable to you or any third party for the safety, adequacy, soundness or sufficiency of the
development or the Plans and Specifications;

If any part of the development remains unfinished and without any work being done for a period of
ten conseculive days, the Lender may enter the Lands and do all work necessary to protect such
work from deterioration and to complete the construction in such manner as the Lender may see
fit, and any monies expended by the Lender pursuant to this paragraph shall constitute part of the
Secured Obligations;

the Lender shall be entitled, at your expense, to inspect all aspects of the construction and make
tests of materiais and you will not cover any portion of the construction work requiring inspection
by the Lender until the Lender has inspected the same and any defects in the construction or
variation in construction as reported to the Lender by its consultants shall be promptly corrected by
you to the satisfaction of the Lender;

You 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 you will from time to time, on demand, provide the Lender with such
books, payrolls or other records, receipts, certificates and declarations as the Lender may deem
necessary to satisty itself that such Charges have been paid as soon as the same are due; and

the Lender shall not be obliged to hold back advances or any portion of advances to provide the
lien fund or other protection to you under the Builders Lien Act of Alberta; provided that if the
Lender makes a holdback in a manner similar to the way the said Act provides for an owner to
make holdbacks, then notwithstanding such holdbacks by the Lender, such holdbacks shall not
constitute the lien fund under the said Act and the Lender shall not be a mortgagee authorized by
the owner to disburse money secured by a mortgage as referred to in the said Act.
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12, INSURANCE
While this mortgage is in effect you will:

(a) maintain or cause to be maintained insurance on the Lands with a reputable insurer, of kinds, for
amounts and payable to such person or persons, all as the Lender may require;

(b) cause the insurance policy or policies required by this mortgage to name the Lender as a loss
payee as the Lender's interest may appear in respect of the Lands, include a standard mortgage
clause as approved by the Insurance Bureau of Canada, and include a 30-day notice by the
insurer to the Lender of any material change to the amounts or coverage of the policy or of its
cancellation;

(c) pay all premiums respecting such insurance, and deliver all policies to the Lender if required;

(d) upon request, immediately assign, transfer and deliver over to the Lender each and every policy or
policies of insurance and all receipts pertaining to same;

(e) on the happening of any loss or damage to the Lands, immediately notify and furnish to the
Lender, at your expense, all necessary proofs and do all necessary acts to enable the Lender to
obtain payment of any insurance monies otherwise payable to you, but nothing shall limit the
Lender's right to submit to the insurer a proof of loss on its own behalf; and

] authorize and direct the insurer under any required policy of insurance to include the Lender as
loss payee on any policy of insurance and on any cheque or draft which may be issued respecting
a claim settlement under and by virtue of such insurance, and the production by us to any insurer
of a certified copy of this mortgage shall be its complete authority for so doing.

If you fail to maintain insurance as required, the Lender may, but shall not be obliged to, maintain or effect such
insurance coverage, or so much insurance coverage as the Lender considers necessary for the protection of the
Lender's interest. If proceeds of any required insurance become payable, the Lender may, in its absolute
discretion, hold such funds as security for the Secured Obligations, apply the proceeds to the Secured QObligations
as the Lender sees fit or release any insurance proceeds to you to repair, replace or rebuild, but any release of
insurance proceeds to you shall not operate as a payment on account of the Secured Obligations or in any way
affect this mortgage or the charges created hereby. To ensure that we may apply such insurance monies in the
manner herein conlemplated, you aiso assign and release to us alf of your rights to receive the insurance monies
and expressly waive all your rights and benefits under the /nsurance Act and the Fire Prevention (Metropolis) Act
1774 each as amended or replaced from time to time.

13. ENVIRONMENTAL MATTERS
13.1  Definitions
For the purposes of this Article 13:

(a) °*Environmental/Hazardous Materials Claims" means enforcement or other governmental or
regulatory actions, agreements or orders threatened, instituted or completed pursuant to any
Environmental/Hazardous Materials Laws, together with claims made or threatened by any third
party against you or in respect of the Lands relating to the environment, health, safety, any
Hazardous Materials or any Environmental/Hazardous Materials Laws;

(b) "Environmental/Hazardous Materials Laws® means laws, by-laws, rules, ordinances, regulations,
notices, approvals, orders, licenses, permits, standards, guidelines and policies from time to time
of an Environmental Authority relating to the environment, heaith, safety or any Hazardous
Materials;

{c) "Hazardous Materials® means wastes, malerials and substances the storage, manufacture,
disposal, treatment, generation, use or transport of which is prohibited, controlied or licensed
under any Environmental/ Hazardous Materials Laws, or the remediation or release of which into
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the environment is likely, inmediately or in the future, to cause harm or degradation to any of the
Lands or the environment, including contaminants, pollutants, corrosive substances, toxic
substances, special wastes, substances deleterious to fish or wildiife, explosives, radioactive
materials, asbestos, urea formaldehyde, and compounds known as chlorobiphenyls;

“Environmental Authority” means any level of government or other authorized agency relating to
the environment, health, safety or any Hazardous Materials with appropriate jurisdiction over the
Lands or your activities or both, as the case may be; and

"Environmental Risks" means any risk of liability, culpability or obligation of remediation under
Environmental/Hazardous Materials Laws applicable to either or both the Lands or yourself.

13.2 Environmental Representations

You represent, warrant, covenant and promise to the Lender that:

(@)

(b)

(©

(d)
(e)

(")

(9)

the Lands are free of any and all Environmental Risks and you are not aware of any Environmental
Risks which have not been disclosed to the Lender and approved by the Lender in writing;

the Lands do not contain any Hazardous Materials whatsoever, and no Hazardous Materials have
ever been released into the environment as a result of any of the activities conducted on the
Lands;

you possess and will maintain all environmental licences, permits and other approvals from
Environmental Authority as may be necessary for the continued conduct of your business. All
operations on the Lands are and will be kept in compliance with all such environmental licences,
permits and other approvals, and Environmental/Hazardous Materials Laws and, all future usage
of the Lands will be limited to environmentally acceptable activities in compliance with all
Environmental/Hazardous Materials Laws, it being agreed without limiting the generality of the
above, you will not install in, on or under the Lands storage tanks for any Hazardous Materials
without the Lender's prior written consent and only upon full compliance with the Lender's
requirements and the standards and requirements of all boards and governmental authorities
having jurisdiction over the Lands and your activities and assels;

you will advise the Lender immediately upon becoming aware of any Environmental Risks;

there are no claims, actions, investigations, liens, prosecutions, notices, work orders, control
orders, stop orders or directives, written or oral ("Orders") of any kind issued or pending by any
Environmental Authority with respect to any of your activities, or any of your property, past or
present, as they relate to any and all Environmental/Hazardous Materials Laws; and there are no
circumstances, current or contemplated, which might give rise to such Orders and you will provide
the Lender with copies of all communications from or to any person relating to
Environmental/Hazardous Materials Laws and any Environmental/Hazardous Materials Claims in
connection with the Lands that become known to you, and all environmental studies or
assessments prepared for you, and you consent to the Lender contacting and making enquiries of
environmental officials or assessors;

you have an environmental emergency response plan and all your officers and employees are
familiar with that plan and their duties under it. You will ensure your staff is trained as required for
such purpose and for all purposes relating to the use, handling and storage of Hazardous
Materials; and

you will from time to time and at any time required by the Lender, provide evidence satisfactory to
the Lender that you and the Lands are compliant with all Environmental/Hazardous Materials
Laws, and, if the Lender considers it necessary, cause such inspections, reports and audits and
provide the results thereof to the Lender as it may require. You shall pay the entire cost of any
such inspections, reports and audits of the Lands, and such inspections, reports and audits shall
be performed by a duly licensed engineer acceptable to the Lender. The scope of any
environmental audit shall be at the Lender's- sole discretion, and the auditor performing or
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conducting lhe_ envirpnmental audit shall be granted full access to the Lands to perform or conduct
any testing or investigation deemed necessary by the auditor in the auditor's sole discretion.

13.3  Environmental Repair

You will, at your sole cost and expense, comply, and cause all of your tenants, agents and.invitees to comply,
with all Environmental/Hazardous Materials Laws and with all permits and licenses issued by any Environmental
Authority with respect to the storage, discharge and removal of Hazardous Materials, and you shall pay,
immediately when due, the cost of removal of any such Hazardous Materials. You shall pay the cost of any
improvements necessary to deal with such Hazardous Materials and shall keep the Lands free and clear of any
lien imposed pursuant to any law including all Environmental/Hazardous Materials Laws. [f you fail to do so, the
Lender may, affer notice to you and the expiration of the earlier of:

(a) any applicable cure period under this mortgage charge; or
(b) the cure period under the applicable law, rule, regulation or order;

without any responsibility or liability in connection therewith, enter upon the Lands and do the work required and
the cost thereof will be added to the Secured Obligations and become immediately due and payable, or
aiternatively at the option of the Lender, may declare this mortgage to be in default.

13.4 Environmenta! Assessments and Audits

It is expressly understood that the Lender has no responsibility to monitor your compliance or to take any action in
the event of non-compliance. You will provide to the Lender copies of any and all environmental reports or
studies in respect of the Lands that you receive or possess from time to time.

13.5 Exclusion of Liability

No action taken by the Lender in doing remedial work or repairs or in conducting assessments, audits, appraisals
or inspections as provided in this Article shall constitute the Lender as a mortgagee in possession and the Lender
by taking any such action shall not be considered to have care, management or control of the Lands; it being
expressly understood that you have complete responsibility to ensure compliance with all
Environmental/Hazardous Materials Laws and the Lender's right to monitor such compliance shall not be
construed as a responsibility to ensure such compliance.

13.6 Indemnity

You hereby indemnify the Lender, its officers, directors, employees, agents, shareholders and members, and
agrees to hold each of them harmless, from and against any and all losses, liabilities, damages, costs, demands,
expenses and claims of any and every kind whatsoever relating to any breach or non-compliance with
Environmental/Hazardous Materials Laws by yourself or by your directors, officers, servants, agents, tenants or
invitees, or relating to any Hazardous Materials handled, placed, held, located or disposed of on or in the Lands
or related to any claims or proceedings {(whether by civil action or related to any enforcement or recovery action
under statute or regulation) for injury or damage to person or property from or relating directly or indirectly to the
use, presence, handling, disposal, escape or release of any Hazardous Materials on or from the Lands. Such
indemnity includes, without limitation, indemnity against:

(@) all costs (including legal expenses or a solicitor and his own client basis) of defending,
counterclaiming and/or claiming against you or any third parties in respect of any such action or
matter;

(b) all costs of every kind and nature whatsoever incurred by the Lender directly in order, either, to
comply with Environmental/Hazardous Materials Laws or to remediate the Lands to comply with
Environmental/Hazardous Materials Laws; and

(c) any and all costs, liabilities, claims or damages arising out of a settlement of any action entered

into by the Lender with or without your consent, which at any time or from time to time may be
paid, incurred or asserted against any of the parties indemnified hereby for, with respect to, or as a
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direct or indirect result of the presence on or under, or the escape, seepage, leakage, spillage,
discharge, emission or release from, the Lands or into or upon any land, the atmosphere, or any
water course, body of water or wetland, of any Hazardous Materials.

This indemnity shall survive foreclosure or judicial sale (including the process of judicial sale known in Alberta as
a “Rice Order”) of the Lands and any other exercise of the Lender's rights hereunder or under any security
collateral hereto.

14, POWERS AND PROTECTIVE DISBURSEMENTS

the Lender and any of its agents, may at such time and from time to time, as the Lender deems necessary and
without the concurrence of any person, enter upon any part of the Lands and make arrangements for completing
the construction, repairing or putting in of improvements, or for inspecting, appraising, taking care of, leasing,
collecting the rents of, and generally managing any or all of the Lands, as the Lender may deem expedient, and
the Lender may, without notifying you, purchase any material or service and make any payments to preserve,
protect or enhance the Lands or to remedy any default by you in respect of any promise or covenant contained in
this mortgage and, without restricting the generality of the foregoing, the Lender may:

(@) retire fees, expenses and borrowings of a receiver;

(b) acquire insurance against direct damage, liability to third parties or any other risk associated with
the Lands on such terms and at such limits as the Lender may find advisable;

(c) discharge any lien, mortgage or encumbrance which, in the opinion of the Lender, has priority over
this mortgage;

(d) improve the title of the Lender or of any purchaser of the Lands who purchases them through a
sale having the effect of foreclosing your interest in the Lands or who purchases them from the
Lender after the your interest in the Lands has been foreclosed;

(e) discharge any debt or obligation which the Lender may find should be discharged in order o better
market, sell or protect the Lands;

\)) cause the Lands to be inspected, investigated (including environmental audits), appraised,
surveyed or subdivided;

(g) cause your books and records to be audited and the financial health of your business to be
investigated;

(h) retire the fees, comrissions or expenses of any agent retained by the Lender to market the Lands;

(M retire all costs and expenses, including legal fees on a solicitor and his own client basis, in relation
to the preparation, execution and delivery of this morigage and any amendment or discharge of it,
in relation to the collection of any amount due hereunder and in relation to the enforcement of any
remedy including the actual fees and expenses of solicitors on a solicitor and his own client basis
who act on behalf of the Lender in proceedings for the appointment of a receiver, foreclosure,
foreclosure and sale, judicial sale, sale by power of sale or possession of the Lands;

(i) pay the fees and expenses of your trustee in Bankruptcy, should the Lender determine to make
itself liable for such;

(k) retire all costs and expenses including fees on a soficitor and his own client basis in respect of any
suit concerning this mortgage, any lands that may be mortgaged hereunder, the Lender's title to
the Lands, or the priority of the Lender's interest in the Lands;

() cause any environmental rehabilitation, investigation, removal or repair necessary to protect,
preserve or remediate the Lands; and
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contact and make inquiries of the your lessors/lessees, as well as environmental officials,
assessors, municipal authorities and any taxing body.

A purchase or payment mentioned in this clause is referred to in this mortgage as a "protective disbursement®. the
Lender is not obliged to make any protective disbursement. All protective disbursements, including solicitor and
his own client fees and expenses upon foreclosure and sale, are secured by this mortgage and are payable out of
the proceeds of the exercise of any remedy notwithstanding that the Lender's liability for the protective
disbursement arises after or is discharged after a sale of the mortgaged property.

15. EVENTS OF DEFAULT

The occurrence of any of the following events will constitute an Event of Default:

(@)

(b)

(©

(d)

(e)
(0

(@)

(h

@

1)

(k)

if you fail, or threaten to fail, to observe or perform any covenant, agreement, condition or
obligation in the Lender's favour, whether or not herein contained, including your failure to pay or
perform any of the Secured Obligations when due;

if any representation, warranty or statement made to the Lender either by yourself or on your
behalf and whether or not contained herein or elsewhere, is not or ceases to be true;

if you, or any other person (the "obligant”) liable, in respect of any of the Secured Obligations,
ceases or threatens to cease to carry on business, as the case may be, or any material part
thereof or to sell all or substantially all of your or the abligant's assets, or becomes insolvent or
files a proposal, a notice of intention to file a proposal, or an assignment for the benefit of creditors
under applicable bankruptcy or similar legislation, or if a pelition is filed, an order is made, a
resolution is passed, or any other step is taken for your, or the obligant's, bankruptcy, liquidation,
dissolution, winding-up or reorganization-or for any arrangement or composition of debts or any
protection from your or the obligant's creditors;

if you are in default under any other charge of the Lands or under any indebtedness other than
Secured Obligations, or if you permit the acceleration of any indebtedness (other than Secured
Obligations) that you may owe to any creditor other than the Lender;

if a Receiver, trustee or similar official of any of your property is appointed;

if you are a corporation and any member or shareholder commences an action against you or
gives you notice of dissent in accordance with the provisions of any applicable legislation;

the holder of any other charge on, or claim against, any of the Lands does anything to enforce or
realize on such charge or claim, or any execution, sequestration, or other process becomes
enforceable against you, or if a distress, seizure or similar process is levied upon or exercised
against any of the Lands;

if the lessor under any fease to you of any of the Lands takes any step to or threatens to terminate
such or otherwise exercise any of its remedies under such lease as a result of any default or
alleged default on your part under such lease;

if any of the Lands are destroyed, substantially damaged, expropriated, or designated or
considered for designation as a contaminated site;

if any permit, licence, certification, quota or order granted to you or held by you is cancelled,
reduced or revoked, or any order against you is enforced, with the effect of preventing your
business from being carried on for more than five days or materially adversely changing the
condition (financial or otherwise) of your business;

if you sell, transfer, convey, lease, assign, release, surrender or otherwise dispose of or part with
possession of any of the Lands or agree to do so;

Mortgage — Alberta - Filed Terms

[




B S A

Alberta
Page 120/ 14

0] if you are in arrears ot payment to any taxing authority;

(m) if you cause or allow hazardous materials to be brought upon the Lands or incorporated into any of

-your assets without the Lender's prior consent, or if you cause, permit or fail to remedy any

environmental contamination upon, in or under the Lands or fails to comply with any abatement or
remediation order given by a responsible authority;

(n) if you use any of the monies advanced hereunder for any purpose other than as declared to and
agreed upon by the Lender;

(o) if the Lender deems itself insecure or believes that the assets secured hereby are in danger of
loss, damage or misuse; or

(p) if there is any Event of Default or deemed Event of Default pursuant to this mortgage.

Upon the occurrence of an Event of Default, at the option of the Lender, without notice to you, this mortgage and
the Lender's other security, if any, shall inmediately become enforceable and all of the Secured Obligations
remaining unpaid shall become due and payable. If, in respect of a default, the Lender chooses not to exercise
any of the remedies given to it or waives its right to call in the balance of the loan, such does not constitute a
waiver of the Lender's rights under this clause in respect of any other default.

16. NOTICE RESPECTING DEFAULT AND ENFORCEMENT

the Lender may exercise any remedy or remedies immediately upon the occurrence of an Event of Default,
without making a demand for payment or giving time for payment or notifying you of the Lender's intention to
exercise the remedy or remedies. |f the Lender chooses. to notify you of such an intention or to demand payment,
it shall not thereby be taken to have waived its rights under this clause or to have subjected itself to a duty to give
reasonable notice to you respecting the Lender's intention or to you reasonable time for payment.

17. ENFORCEMENT

17.1  Enforcement.Upon the occurrence of an Event of Default the Lender may declare any or all of the
Secured Obligations immediately due and payable, and the Lender's security will immediately become
enforceable. To enforce and realize on the charges created hereby we may take (or refrain from taking) any
action permitted by law or in equity as we may deem expedient, including any of the following:

(a) enter upon, take possession of, occupy, use, preserve and protect the Lands, with power to
exclude you, your agents and employees therefram and may inspect, use, operate, manage, lease
and control the Lands and conduct the business thereof;

(b) maintain, repair, replace and complete any development of the Lands in accordance with existing
plans or otherwise as the Lender, in its our absolute discretion, may determine;

(¢ collect all assigned rents and other assets the Lender holds as security for the Secured
Obligations;

(d) sell, lease or otherwise dispose of all or part of the Lands and other assets of yours over which the
Lender holds security, whether by public or private sale or lease or otherwise, in such manner, at
such price as can be reasonably obtained and on such terms as to credit and with such conditions
as the Lender may consider reasonable, provided that if any sale, lease or other disposition is on
credit you will not be entitied to be credited with the proceeds of any such sale, lease or other
disposition until the monies are actually received. No purchaser shall be bound to inquire into the
legality or propriety of any such sale or be affected by notice of any irregularity or impropriety. the
Lender may take sale proceedings hereunder even if other mortgage proceedings have been
taken or are pending;

(e) exercise any or all of your rights and remedies in respect of the Lands;
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1] as your agent, appoint by instrument a Receiver of the Lands and of all your properties, assets,
effects and undertakings related to or arising out of the Lands with or without bond as the Lender
may determine, and in the Lenders absolute discretion and from time to time, remove any

Receiver so appointed and appoint another in its stead, but the Lender shall be under no liability
for the remuneration, acts or omissions of the Receiver, its employees and agents;

(9) exercise any other rights and remedies under this mortgage; or,
(h) exercise any other right and power a Receiver could exercise.

the Lender shall not be liable for any debts the Lender contracts during enforcement of this mortgage, for
damages to persons or property, salaries or non-fulfiliment of contracts during any period when the Lender takes
any action referred to above, for any misconduct, negligence or misfeasance by us, or any employee or agent of
ours, and neither the provisions of this mortgage nor the exercise of any of the powers provided in this morigage
shall render us a mortgagee in possession, and we shall not be accountable except for the monies we actually
receive. You waive any provision of law which may be waived which imposes any greater obligations on us than
described above. ‘

17.2  Receiver.A Receiver appointed pursuant to this mortgage shall be your agent and not ours, and, to the
extent permitted by law or its appointment, shall, in our discretion, have all of our rights and powers (including
those under this mortgage), including the power to:

(@) take possession of and enter upon the Lands;
(b) sell or lease or concur in selling or leasing of the Lands;
(©) make any arrangement or compromise which it shall think expedient;

(d) carry on, or concur in the carrying on of, any development then in progress or otherwise
contemplated by you with respect to the Lands or your business relating to the Lands and for such
purposes from time to time to borrow money either secured or unsecured, and if secured by
security on the whole or any part of the Lands, such security may rank before or pari passu with or
behind this mortgage; and

(e) commence, continue or defend proceedings in the name of the Receiver or in your name, which
the Receiver considers necessary or advisable for the proper protection of the whole or any
portion of the Lands or the enforcement of this mortgage.

We may from time to time fix the remuneration of every such Receiver and direct the payment thereof out of the
proceeds of the receivership. The rights and powers conferred by this paragraph are in addition and not in
substitution for any right we may from time to time possess.

17.3  Application ot Proceeds.Any money from time to time received by the Receiver shall, subject to the
claims of creditors, if any, which are secured by any Charges ranking in priority to this mortgage, be paid, subject
to our direction otherwise, by it Firstly, in payment of all costs, charges and expenses of and incidental to the
appointment of the Receiver and the exercise by it of all or any of the powers aforesaid including the reasonable
remuneration of the Receiver and all amounts properly payable by it, Secondly, in or towards payment 1o us of
the amounts comprised in the Secured Obligation in such manner and order as we shall, in our absolute
discretion, deem advisable, and Thirdly, any surplus shall be paid to you provided that in the event any party
claims a charge against all or a portion of the surplus, the Receiver shall make such disposition of ali or any
portion of the surplus as the Receiver deems appropriate in the circumstances.

17.4 Appointment of Attorney.You irrevocably appoint us or the Receiver, as the case may be, with full
power of substitution, as your attorney for and in your name to do everything necessary or incidental to the
exercise of any or all of the powers conferred on us or the Receiver, as the case may be, pursuant to this
mortgage.
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18. LIABILITY RESPECTING ENFORCEMENT OF SECURITY

Once the Lender has determined to exercise a remedy or remedies, it may deal with and dispose of the Lands as
the Lender may see fit and neither you nor those claiming by, though from or under you shall maintain any action,
advance any claim or rely on any set-off by reason of the order of enforcement of remedies against parts of the
Lands, the abandonment or discharge of the Lands or part of them, the Lender's failure to maintain or insure the
Lands, the Lender's failure to secure an adequate price for the Lands or anything relating to the manner in which
the Lands are dealt with or disposed of (in this clause "the Lender" includes the receiver).

Further, the Lender may, in its sole discretion, realize on various securities (including this mortgage) and any
parts thereof in any order that the Lender considers advisable and no realization or exercise by the Lender of any
power or right under this mortgage or other security shall in any way prejudice any further realization or exercise
until all Secured Obligations are satisfied. All rights and remedies available to the Lender are cumulative and not
restrictive of remedies at law and in equity and by statute.

19. RELEASES

You are and will not be released from any your obligations to pay the Secured Obligations nor is any security held
to secure the Secured Obligations released by reason of the Lender releasing any person who may be obligated
to pay the Secured Obligations or any part of them, or by reason of the Lender releasing any security held to
secure payment of the Secured Obligations. the Lender is only accountable for money actually received by it in
consideration of the release of any person or security.

20. INDULGENCES

the Lender may grant extensions of time and other indulgences, take and give up security, accept compositions,
compromise, make settlements, grant releases and discharges, refrain from registering or maintaining registration
of charges, and otherwise deal with you, any other obligant, your other creditors, sureties and other persons and
with the Lands and other security, all as the Lender sees fit in its absolute discretion and without prejudice to your
liability or the Lender's rights or remedies. You agree that you will not be released nor your liability in any way
reduced because the Lender has done, not done, or concurred in doing or not doing, anything whereby a surety
would or might be released in whole or in part.

21. ASSIGNS

This mortgage is binding upon you and your successors, assigns, heirs, executors and administrators and is
granted to and for the benefit of the Lender, its successors and its assigns.

22. BORROWER AUTHORITY

You hereby represent and warrant to the Lender that you are duly and appropriately authorized and empowered
to grant this mortgage, incur the Secured Obligations and observe, adhere to and perform (as the case may be)
all of your obligations, promises and covenants under this mortgage without either breach or default under any
other obligation (whether imposed by law or by contract) or promise made by you or any further consent or
approval of any person, party, authority or regulator; and, further, that this mortgage constitutes a valid and
binding obligation on your part to the Lender.

23. GENDER AND NUMBER

The use in this mortgage of the neuter gender includes the masculine and the feminine; the use of the plural
includes the singular; the use of the singular includes the plural.

24. FURTHER ASSURANCES
You shall execute and deliver to the Lender upon request any further or additional documentation which the

Lender in its sole discretion deems necessary to give full effect to this morigage and each and every provision
contained in this morigage.
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This is Exhibit “F"” referred to in the Affidavit of
Hardeep Singh sworn before me on the
day of November, 2018.
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A Commissibner for Oaths in and
for the Province of Alberta
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GUARANTEE

GUARANTOR: 1119658 Alberta Ltd. the "Guarantor”
CREDITOR: Business Development Bank of Canada "BDC"
DEBTOR: 101285461 Saskatchewan Ltd. the "Borrower"
DEBT: $2,750,000.00 the "Principal Sum”
LIMIT OF LIABILITY: UNLIMITED the "Limited Amount”
/ .
DATED: R :52 , 2015
=
: 7
BDC BUSINESS :
CENTRE: ALBERTA the “Governing Jurisdiction”
(Province/Territory)

IN CONSIDERATION of BDC agreeing to make a loan fo, the Borrower of the Principal Sum, the Guarantor
covenants with BDC as follows:

1.

DEBT ANMD SECURITY

In this guarantee, "Loan Security” means all accepted letters of offer, [oan agreements, promissory notes,
debentures, morigages. hypothecations, pledges. assignments and security agreements of any kind which
BDC may nold at any time as secunty for the payment of the Principal Sum and all agreements amending.
extending or renewing those security instruments. The Guarantar has read all of the Loan Security held by
BDC as of the date of this guarantee.

GUARANTEE

The Guarantor unconditionally guarantees performance by the Borrower of all promises under the Loan
Security and payment by the Borrower of the Principal Sum, protective disbursements, interest and other
amounts the Borrower has promised to pay under the Loan Security (the foregoing amounts collectively are
called the “Outstanding Balance”) The Guarantor also promises to pay to BDC all legal fees and
disbursements, on a solicitor and client basis. incurred by BDC in reference to any suit upon this guarantee.
The lizbility of the Guarantor under this guarantee does not exceed the Limited Amount plus legal expenses
plus interest on the Limited Amount at the rate provided under the Loan Security calculated and
compounded rnonthly from the date BDC demands payment under this guarantee.

This guarantee shall be a continuing guarantee and the obligations guaranteed hereunder shall include al!
present and future indebtedness and liabilities of the Borrower to BDC under the Loan Security, of any
nature whatsoever, and whether incurred by the Borrower alone or with others.

LIABILITY AS PRINCIPAL DEBTOR
As between BDC and the Guarantor, the Guarantor is liable as principal debtor for all of the Borrower's
covenanis contained in the Loan Security notwithstanding any act or omission of the Borrower or of BDC
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which might otherwise operate as a partial or absolute discharge of the Guarantor if the Guarantor were only
a surety. :

LIABILITY NOT DIMINISHED BY ACTS OF THE BANK OR THE BORROWER

Except for payment of all sums due under the Loan Security, payment of the amount due under this
guarantee or written discharge, no act or omission of BDC or of the Borrower, before or after default,
discharges or diminishes the liability of the Guarantor under this guarantee and without restricting the
foregoing, the Guaranior covenants with BDC as iollows:

(a) BDC may grant time and other indulgences to the Borrower, to a Guarantor and to any
other person liable for all or any portion of the Principal Sum;

{b) BDC may modify, extend or renew (in either case, on the then current, or an new, terms),
exchange, abstzin from perfecting, discharge or abandon the Loan Security or any part of it or
anything mortgaged or charged by it;

(c) BDC may enter into any agreement with the Borrower {0 vary the terms of any agreement
affecting the payment or repayment of Principal Sum, including a change in the rate of interest
chargeable on the Principal Sum;

(d) BDC may enter into any agreement or accept any compromise that has the effect of
diminishing or extinguishing the liability of the Borrower to BDC or the value of the Loan Security or
the value of anything mortgaged by it;

(®) BDC need not ascertain or enforce compliance by the Rorrower or any other person wit
any covenant under the Loan Security,

{H BDC bears no responsibility for any neglect or omission with respect to anything mortgaged
under the Loan Security, either during possession by the Borrower or by any third party or by BDC
or by anyone on behalf of BDC;

{a) BDC is not bound to seek recourse against the Borrower before requiring payment from the
Guarantor and BDC may enforce its various remedies under this guarantee and the Loan Security
or any part of it at any time, in any manner and in any order as BDC may choose;

(h) BDC bears no duty to the Guarantor in respect of the liquidation of anything mortgaged
under the Loan Security and, without restricting the foregoing, it is under no duty to avoid waste of,
fo obtain a fair price for or w0 avoid neglect in the liquidation of anything mortgaged under the Loan
Security;

() BDC has no obiigation to ensure that any Loan Securty, other guarantee or security
collateral to a guarantee is executed, perfected or delivered and, if by reason of want of authority or
failure of execution and delivery or failure to comply with laws respecting perfection and registration
of instruments or any other reason, any intended Loan Security, guarantee or ccllateral security is
not granted, is unenicrceable or bacomes unenforceable, the liability of the Guarantor under this
guarantee remains enforceable and undiminished; and ‘

{) The Guarantor confirms and agrees that any modifications of the loan terms or Loan
Security may be agreed upon directly between BDC and the Borrower without notice to the
Guarantor and without the Guarantor's further concurrence.

SUBROGATION
The Guarantor shall not be subrogatad in any manner to any right of BDC until all money due to BDC under
the Loan Security is paid.

RELEASE
If more than one person guarantees any of the obligations of the Berrower to BDC under this guarantee or
any other instrument, BDC may release any of those persons on any terms BDC chooses and each person
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executing this guarantee who has not been released shall remain liable to BDC under this guarantee as if

the person so released had never guarantead any of the obligations of the Borrower.

7. PAYMENT AND REMEDYING DEFAULTS
The Guarantor shall pay the amount guaranteed or rectify any default immediately upon receiving a demand
from BDC and shall do so whether or not BDC has exhausted its recourses against the Borrower. other
parties, the Loan Security or anything mortgaged under the Loan Security. A demand is effectually made
when a letter is posted to the address of the Guarantor last known to BDC.

8. NO COLLATERAL AGREEMENTS OR REPRESENTATIONS
Any agreement between BDC and the Guarantor diminishing the liability of the Guarantor under this
guarantee, altering any term of this guarantes or imposing any condition against the operation of any such
term is of no further force or effect. Any representation made by BDC having such effect is waived. The
Guarantor warrants that there are no agreements, representations or conditions that have been relied upon
by the Guaranior that are not expressed in this guarantee.

9. CHANGES MUST BE IN WRITING
This guaranteze may only be amended by writing exscuted by BDC. No agreement has the effect of
diminishing or discharging the liability of the Guarantor under this guarantee unless the agreement is in
writing and executed by BDC. The Guarantor shall not rely upon any future representation made by BDC in
respect of the liability of the Guarantor under this guarantee unless such representation is in writing
executed by BDC.

10. JOINT AND SEVERAL LIABILITY
Whare this guarantee has been executed by more than one person. the liability of the persons executing
this guarantee is joint and several and every reference in this guarantee to the "Guarantor" shall be
construed as meaning each person who has executed it as well as all of them. This guarantee is binding on
those who have executed it notwithstanding that it may remain unexecuted by any other person.

1. JURISDICTION
The laws of the Governing Jurisdiction shall govern the enforcement of this Guarantee and the Guarantor
agrees to submit to the jurisdiction of the Courts of the Governing Jurisdiction.

12. ASSIGNS
This guarantee is binding upon the Guarantor and the Guarantor's heirs, executors, administrators,
successors and assigns and shall enure to the benefit of BDC, its successors and assigns. BODC may
assign this guarantee.

13. COUNTERPARTS
This guarantee may be executed in any number of counterparts each of which shall be deemed an original
with the same effect as if the signatures thereto and hereto were upon the same instrument. Delivery of an
executed counterpart of a signature page of this guarantee by telecopy shall be effective as delivery of a
manually executed counterpart of this guarantes.

1119658 ALBERTA LTD,

by its authorized signatory(ies):

'g‘ RN . R . R
e N N . ,P‘ Sl
‘.C--- — '_"_" _ A . ;‘\ K\ ,x\, ! » .',..::' - RENE
Authorized signatory . _-
» = o
PP
CE

{E6917771 DOCX; 1}Guarantse — Western Canads
Rev. April 30, 2015 Page 3

FA IR Sa Ik A

WL o

aed



This is Exhibit “G" referred to in the Affidavit of
Hardeep Singh sworn before me on the
day of November, 2018.

Corty_ o
A Commissiéner for Oaths in and
for the Province of Alberta
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MORTGAGE

MORTGAGOR: 101285461 SASKATCHEWAN LTD.

the “Borrower”,

MORTGAGEE: BUSINESS DEVELOPMENT BANK OF CANADA

((BDC",
DATED: the 30 day of f\//z ir s , 2015
/ 7
FOR: $5,500,0600.00 {the "Principal Sum”) and other indebtedness.

the Borrower, being or entitled to be registered as owner of, an estate in fee simple (or such other estate as
hereinafter - provided) subject, however, to such encumbrances, liens, and interests. as are notified by
memorandum underwrilten (or endorsed hereon) that piece or pieces of land described as follows:

Surface Parcel #142833685
Lot 11 Blk/Par 7 Plan No 99y06931 Extension 0
As described on Certificate of Title 98Y07276

Surface Parcel #142833674
Lot 12 Blk/Par 7 Plan No 99Y08931 Extension 0
As described on Cettificate of Title 99Y07276

(the "Lands”}

iN CONSIDERATION of the Principal Sum lent to the Borrower by BDC, incorporated by Special Act of the
Parliament of Canada, having its head office at the City of Montreal, in the Province of Quebec, with a2 Branch
Office at 135 — 21% Street East, Main Floor. Saskatoon. Saskatchewan, S7K 0B4, the receipt of which sum is
hereby acknowledged. the Borrower hereby mortgages and charges its entire estate and interest in the Lands as
security for repayment of the Secured Obligations, not to exceed $5,500,000.00 together with interest and costs,
and acknowledges and covenants with BDC, as follows:

1. DEFINITIONS
"you™ and "your" refers to the Borrower and "we" and "us” refers to BDC.

“Secured Obligations™ means the aggregate of all indebtedness and obligations of the Borrower to BDC as may
arise pursuant to Article 2 of this mortgage.

fioating base rate” means the rate of interest declared from time to time and at any tims by BDC from its head
office in Montreal, Quebec, as its floating base rate of interest charged on Canadian dollar loans to its commaercial
customers.

Mortgage - Saskatchewan
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2. DEBT

You promise o pay to BDC, at such office of BDC as we may direct, the aggregate of:
(a) the Principal Sum outstanding from time to time;

(b) all your other present or future debts, liabilities or obligations hereunder, or under any letter of offer,
commitment lelter, guarantee, or any other sgreement. arrangement, document, or negotiable or other
instrument, present or future. with or given to BDC (including those in repiacement of, and any
amandment of, any of the foregoing, and including all future advances and re-advances. protective
disbursements, interest, and interest on overdue interest), whether direct or indirect, absolute or
contingent, joint or several, matured or not, extended or renewed, wherever and however incurred, of
whatsoever nature or kind, whether or not provided for herein. and whether owed by you to BDC, as
principal, guaranior, indemnitor, surety or otherwise;

(c) interest on the Principal Sum at an annual rate equal to the floating base rate of the announced from to
time to time plus 10.00% per year, calculated monthly and payable monthly, both after as well as before
maturity, default and/or judgment (the "Interest Rate™) provided that if you and BDC have agreed to a
lower interest rate as to the Principal Sum or any particular Secured Obligations then that lower interest
rate will apply thereto. In the absence of an agreement as to the interest rate applicable to any Secured
Obligations the rate shall be the lesser of the Interest Rate and the highest rate of interest applicable to
any of the Secured Obligations;

(d) interest on interest past due at the Interest Rate and calculated in the same manner as interest on the
Principat Sum; and :

(&) interest on each protective disbursement from the day the protective disbursement (as hereinafter
defined) is made, at the Interest Rate and calculated in the same manner as interest on the Principal
Sum.

3. READVANCES

It is our mutual intention that BDC may wish o make advances and re-advances {0 you up to an aggregate
outstanding balance at any time equal to the Principal Sum. Accordingly, this mortgage shall be considered to be
a revolving line of credit mortgage within the meaning of, and shall take priority in accordance with the provisions
dealing with same in, The Land Titles Act or The Land Titles Act, 2000 of Saskatchewan. This mortgage is and
shall be a continuing security to BDC for the repayment of all present and future amounts owing in respect of the
Secured Obligations. Any portion of the Principal Sum may be advanced or re-advanced by BDC in one or more
advances at any future date or dates and the amount of such advances and re-advances when so made shall be
secured by this mortgage and shall be repayable with interest at the Interest Rate. This mortgage shall be
deemed to be taken as security for the ultimate balance of the Secured Obligations. This mortgage shall not be
void if the Secured Obligations have been repaid in full if such ability to borrow continues to be available to you.
This mortgage shall be void enly when the Secured Obligations have been repaid in full and BDC gives written
notice to you that you will not be allowed to borrow further monies and there has been performance of all
covenants, provisos and conditions herein contained. Notwithstanding that this mortgage may be deemed to be a
revolving line of credit mortgage, there shall be no right of prepayment except as provided elsewhere in this
mortgage.

4. SECURITY

As security for payment of the Secured Obligations, and for the performance of your other obligations under this
agreement, you grant, bargain and selt {o BDC the Lands (including fixtures, appurtenances, leasehold
improvements and rights of way). This mortgage is void upon payment of the Secured Obligations and the
performance of those other obligations. This mortgage is granted in addition to, and not in substitution for, any
other security held to secure payment of the Securad Obligations.

Mortgage - Saskatchewan
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5. FIXTURES

in this mortgage the expression “the Lands” includes fixtures and improvements, appurienances, leasehold
improvements and rights of way. All erections. buildings or improvements that now are or that shall hereafter he
put or built upon the Lands shall be fixtures and be a part of the realty and form a part of this security even though
not attached to the Lands otherwise than by their own weight and shall not be removed during the continuance of
this mortgage. Fixtures shall include without limitation, gll trade fixtures, all heating, ventilating, air conditioning,
plumbing and electrical systems and equipmant comprised in the Lands, all safes, cooking, refrigeration and
washing equipment on or in the Lands, all telecommunication-and telephone equipment serving the Lands, and all
maintenance equipment used in connection with the Lands.

6. MORTGAGE OF LEASE

If your interest is as a lessee, sublessee, licensee or sub-licensee (collectively a "lessee") of the whole or any
portion of the Lands pursuant to 3 lease:

{a) you hereby demise, sublease and mortgage your interest and the iease and any renewals, extensions or
replacements of the lease to BDC, by way of a sub-lease, except for the last day of the term of the lease
{the "reversion”) which is excepted out of the charge created by this mortgage but which shall be deemed
1o be held by you in trust for BDC to be assigned or disposed of as BDC or anyone claiming through BDC
may direct, and BDC shall have power on any realization to appoint a new person as Trustee of the
reversion;

{b) if the lease cannot be effectively charged without consent, any charge intended to be created by this
mortgage upon your interest in the lease shall not become eifective until, but shail become effective
immediately when, all consents necessary for the validity and effectiveness of such charge have been
obtained or waived by all appropriate persons;

(c) you represent to BDC that the lease is valid and in good standing, in full force and effect and
unsurrendered. you have the right to mortgage your interest and the lease to BDC, all rents or other
amounts payable under the lease have been paid and all other obligations under the lease, whether yours
or the landiords, have been performed or complied with;

() you will promptly perform and observe ali of the terms, covenarts and conditions required to be
performed and observed by you under the lzase, including payment of rent and the renewing of the lease;

(e) you shall take no action or be guilty of any default which shall or may cause the lease to be terminated or
forfeitad, or. without BDC'S prior written consent, sufrender or give any notice which would have the
effect of terminating, or permitting the termination of. the lease;

{f) you will promptly notify BDC in writing of any defauit or of any condition that with or without the passage
of time or the giving of any notice might result in a default under, or the termination of. the lease, and you
will promptly cause a copy of each notice you receive under the lease to be delivered to BDC;

(9) in the avent that you, at any time or from time to time, extend the size of the leasehold land herein or
increases the size of your equity in the leasehold land or become registered as owner or entitled to
become registered as owner of the full fee simple then the mortgage of the leasehold land shall become
enlarged to be a mortgage of the increased size of the mortgaged premises or of the increased size of the
equity or of the full fee simple, as the case may be,

{h) you will not during the continuance of this mortgage, without BDC's prior written consent, medify, alter or
suffer or permit any modification or alteration of the iease and any such aitered or modified lease shall be
charged by this mortgage;
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7.

you will promptly obtain from the lesser under the l2ase and dsliver to BDC, a certificate siating that the
lease is in full force and effect, is unmodified or modified as the case may be, that no notice of termination
thereon has been served on ycu thersunder, stating the date to which the rent has besn paid and stating
whether or not there are any defaults thereunder and specifying the nature of such defaults, if any;

you shall not consent to the subordination of the lease to any mortgage of the interest of the lessor (or
leasehold interest of the sublessor) thereof in the Lands; and

you will at the proper time and times take such proceedings, and make, do and execule such acts, deeds,
matters and things as may be requisite for obtaining a renewal of the lease.

MORTGAGE OF CONDOMINIUN UNIT

If the Lands include a condominium unit:

(a)

(b)

{c})

(d)

(e)

(f)

8.

you shall comply with, observe and periorm all provisions of the applicable condominium legisiation, its
regulations and the by-laws, rules and regulations of the condominium cerporation (the "Condo
Corporation”) of which you are a member by virtue of your ownership of the condominium unit hereby
charged;

you shall pay, on or before the due date thereof, each and every assessment, contribution, expense, fine
or levy made by or on behalf of the Condo Corporation in respect of the Lands;

you will forward to BOC within 10 days of our demand a certificate in any form required by the applicable
condominium legislation certifying that no monies are owing by you to the Condo Corporation;

you agree that nothing done by BOC in protecting its interests in the Lands, inciuding without limiting the
generality of the foregoing BDC exercising your right to vote as provided in the applicable condominium
legislation generally, shall render BDC a mortgagee in possession;

if for any reasen whatsoever you vote at any meeting of the Condo Corporation, you shali. if directed by
BDC., vote in such manner as BDC directs with respect to each and every matter to be voted;

at least five days prior to each general meeting of the Caondo Corporation, you shali deliver to BDC written
notice of the meeting specifying the place, date, hour and purpose of the meeting;

you hereby authorize any of BDC's officers to apply at any time and from time to time during the term of
this mortgage to the Condo Corporation to deliver to BDC copies of all notices, financial statements and
ofher documents given or available to you from the Condo Carporation; and

in the event of any occurrence or event whereby BDC, acting reasonably, has determined that any act or
the operation of the Condo Corporation is. has or will diminish the value of Lands as security for the
Secured Obligations. BDC shall be at liberty to demand immediate repayment cf Lhe Principal Sum.

MORTGAGE OF VENDOR'S INTEREST IN RIGHT TO PURCHASE

if your interest in the Lands includes the full fee simple subject to a right to purchase (in this clause called the

(3)

"Right to Purchase"):

you transfer and assign to BDC absolutely all of your right. title and interest in and to the Right to
Purchase and the monies now and hereafter owing thereunder, togethar with the full benefit of all powers
and all covenants and provisions in the Right to Purchase, and fuli power and authority to use your name
for enforcing the performance of the covenants and other matters and things contained in the Right to
Purchase,; and
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(b)

you shail not accept any prepayment of the Right to Purchase other than in accordance with the terms
thereof; providad that. if you are obliged io accept a prepayment, the amount thereof shall b2 paid to us
as a prepayment on account of the Secured Obligations unless we waive such prepayment; and

we shall be under no obligation to commence action or take any proceeding or step to enforce the Right
to Purchase and shall not be liable for any loss arising from any omission by us to take any such action,
proceeding or step.

COVENANTS

You covenant with BDC that:

(a)

{b)

th}

)
(k)

{0

{m)

you will keep all the Lands in good repair and shall not allow waste in respect of the Lands, not to allow
the Lands to be or remain vacant and to immediately notify BDC of any damage to the Lands;

you have goad titie in fee simple to the Lands, other than those iands that are expressed herein to be
held in leasehold. and the rignt to convey the Lands as hereby conveyed;

you have done no act to encumber the Lands, except as seat out herein;

vou will execute or provide such further assurances as BDC may reasonably require and shall do so at
your expense;

you shall discharge any debt or obligation that may be the subject of a demand upon BDC or an agent of
BDC in the event that BDC enforces one of the remedies!

you shall pay all rents, taxes, rates, levies, assessments and impositions, government, municipal or
otherwise which are now or may hereafter be levied, charged, assessed, imposed or payable against or
in respect of the Lands, as and when due and produce to BDC the receipts for those payments;

you will pay and discharge all claims and obligations to labourers, mechanics and material men and
others and all other claims, debts and obligations which by the law of Canada or any Province thereof
have or might have priority over the security hereby created, and produce to BDC the receipts;

you, if a corporation. have taken all necessary corporate action to authorize the execution cof this
mortgage and to bind yourself to each of the terms of this mortgage and you shall maintain your corperate
existence;

on default BDC may enter and have quiet enjoyment of the Lands;

you shall do all acts necessary to give BDC access from time to time to the Lands;

you shall carry on, in a proper businesslike manner, the business or businesses you have represented to
BOC as being your present or prospective businesses, and shall maintain in good standing all necessary
licenses, permits, approvals and consents, and shall comply with all laws, regulations and ordinances

applicable to your business;

you will not change, or agree to any change of, the present use of the Lands without BDC'S prior express
written consent;

you will not permit any of the following activities to occur on the Lands:
° businesses that are sexually exploitive or that are inconsistent with generally accepted

community standard of conduct and propriety, including those that feature sexually explicit
entertainment. preducts or services:

Mortgage - Saskatchewan
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2 businesses trading with countries that are proscribed by the Federal Government;

° businesses which operate as a separate and sole entity nightclubs, bars, lounges, cabarets,
casinos, discotheques and similar operations: or

] businesses that are engaged in or associated with illegal activities.

You also agree that if your business or the business of a tenant of yours fails to comply with this
paragraph at any time that will constitute an Event of Default. Any leases of the Lands you may, as-
tandlord, enter into should have a clause to this effect.

10. EXPROPRIATION

If an early payout of the Secured Obligations is caused by an act any act of expropriation. including but not limited
to expropriation proceedings or sale of the Land under The Builders' Lien,4¢f of Saskatchewan:

(a) You hereby assign to BDC such portion of any proceeds which becomes due and payable to you by an
expropriating authority upon such expropriation equal to the difference, if any, between all Secured
Obligations at the date of the expropriation, and the compensation payable or paid to BDC for the
expropriation of its interest in the Lands by the expropriating authority.

{h) You shall forward to BDC copies of any documentation relating to an expropriation or a proposed
expropriation of the Land or any portion thereof forthwith upon receipt of the said documentation by it.

{c) Notwithstanding anything to the contrary contained herein, if you or BDC receives notice of intention to
expropriate in relation to the Lands, or any portion thereof, at the option of BDC, the whole of the Secured
Obligations (including principal, interest and compensation payments) under this mortgage at the date of
the exprapriation, shall immediately become due and payable in like manner and to all intents and
purposes as if the time for payment of the said balance had fully come and expired.

{d) Service of a copy of this mortgage on the expropriating authority shall be sufficient authority for the
expropriating authority to deliver proceeds to BDC in accordance with the terms of the assignment
contained herein.

11, ALTERATIONS

Except for any construction contemplated by this mortgage, you shall not make or permit to be made any
additions or alterations to the Lands without the written consent of BDC being first obtained; and you shall not use
the Lands or permit the Lands to be used, without BDC's written consent, for a purpose other than that disclosed
to BDC in the application for this mortgage. If, with BDC'S written consent, you commence work on the Lands, the
following will apply:

(a) You will carry on diligently fo completion the construction of the development, and will complete such
construction in compliance with the requirements of zll municipal and other governmental authorities,
laws, bylaws or reguiations; and, when so required by BDC, supply BDC with confirmation from any such
municipal or governmental authority of such compliance and confirmation from an independent engineer
or architect as may be designated by EDC that construction is being completed in accordance with such
requirements; it being understood and agreed that BDC, by reason of its approval of any Plans and
Specifications shall not be liable to you or any third party for lhe safety, adequacy, soundness or
sufficiency of the development or the Plans and Specifications;

(b) if any part of the development remains unfinished and without any wark being done for a period of ten
consacutive days, BDC may enter the Lands and do all work necessary to protect such work from
deterioration and to complete the construction in such manner as BDC may see fit, 2nd any monies
expended by BDC pursuant to this paragraph shall constitute part of the Securad Cbligations;
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{e)

12.

BDC shall be entitled, at your expense, to inspect all aspects of the construction and make tests of
materials and you will not cover any portion of the construction work requiring inspection by BDC until
BDC has inspected the same and any defects in the construction or variation in construction as reported
to BDC by its consultants shall be promptly corrected by you to the satisfaction of BDC;

You will pay, or cause to be paid as soon as the same are due, ail claims and demands of contractors
and materialmen and ali 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 you will
from time to time, on demand, provide BDC with such books, payrolls or other records, receipts,
certificates and declarations as BDC may deem necessary to satisfy itself that such Charges have been
paid as soon as the same are due; and

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

INSURANCE

While this mortgage is in effect you will;

(@

(b)

{©
(d)

{e)

(f)

maintain of cause to be maintained insurance on the Lands with a reputable insurer, of kinds, for amounts

and payable to such person or persons, all as BDC may require;

cause Lhe insurance policy or policies required by this mortgage to name BDC as a loss payee as BDC'S
interest may appear in respect of the Lands, and include a standard mortgage clause as approved by the
Insurance Bureau of Canada;

pay all premiums respecting such insurance, and deliver all policies to BDC if required;

upon request, immediately assign, transfer and deliver over to BDC each and every policy or policies of
insurance and all receipts pertaining to same;

on the happening of any loss or damage to the Lands, immediately notify and furnish to BDC. at your
expense, all necessary proofs and do all necessary acts to enable BDC to obtain payment of any
insurance monies otherwise payable to you, but nothing shall limit BDC'S right to submit to the insurer a
proof of loss on its own behaif, and

authorize and direct the insurer under any required policy of insurance to include BDC as loss payee on
any policy of insurance and on any cheque or draft which may be issued respecting a claim setilement
under and by virtue of such insurance, and the production by us to any insurer of a certified copy of this
mortgage shall be its complete authority for so doing.

If you fail to maintain insurance as required, BDC may, but shall not be obliged to, maintain or effect such
insurance coverage, or so much insurance coverage as BDC considers necessary for the protection of BDC's
interest. If proceeds of any required insurance become payable, BDC may, in its absolute discretion, hold such
funds as security for the Secured Obligations, apply the proceeds to the Secured Obligations as BDC sees fit or
release any insurance proceeds to you to repair, replace or rebuild, but any release of insurance proceeds to you
shall not operate as a payment on account of the Secured Obligations or in any way affect this mortgage or the
charges created hereby. To ensure that we may apply such insurance monies in the manner herein
contemplated. you also assign and release to us ail of your rights to receive the insurance monies and expressly
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waive all your rights and henefits under The Insurance Act and The Fire Prevention (Metropolis) Act 1774 each as
amended or replaced from time to time.

13. ENVIRONMENTAL MATTERS
13.1 Definitions
For the purpases of this article 13:

(2) “Environmental/Hazardous Materials Claims" means enforcement or ather governmental or regulatory
actions, agreements or orders threatened, instituted or completed pursuant to any
Environmental/Hazardous Materials Laws, together with claims made or threatened by any third party
against you or in respect of the Lands relating to the environment, health, safety, any Wastes/Hazardous
Materials or any Environmental/Hazardous Materials Laws;

(b) ‘EnvironmentaliHazardous Materials Laws” means laws, by-laws, rules. ordinances, reguiations,
notices, approvals, orders, licenses, permits, standards, guidelines and policies from time to time of an
Environmental Authority relating to the environment, health. safety or any Wastes/Hazardous Materials;

(©) "Hazardous RAaterials” means wastes, materials and substances the storage, manufacture. disposal,
treatment, generation, use or transport of which is prohibited, controlled or licensed under any
Environmental/Hazardous Materials Laws, or the remediation or release of which into the environment is
likely, immediately or in the future, to cause harm or degradation to any of the Lands or the environment,
including contaminants, pollutants, corrosive substances, toxic substances, special wastes, substances
deleterious to fish or wildlife, explosives, radioactive materials, asbestos, urea formaldehyde, and
compounds known as chiorobiphenyls. v

(d) "Environmental Authority" means any level of government or other authorized agency relating to the
environment, health, safety or any Hazardous Materials with appropriate jurisdiction over the Lands or
your activities or both, as the case may be; and

(e) "Environmental Risks'" means any risk of liability, culpability or obligation of remediation under
Environmental/Hazardous Materials Laws applicable to either or beth the Lands or yourself.

13.2  Environmental Representations
You represent, warrant, covenant and promise to BDC that:

{2) The Lands are free of any and all Environmentai Risks and you are not aware of any Environmental Risks
which have not been disclosed to BDC and approved by BDC in writing.

(b) The Lands do not contain any Hazardous Materials whatsosver, and no Hazardous Materials have ever
been released into the environment as a result of any of the aclivities conducted on the Lands.

(c) You possess and will maintain all environmenial licenses, permits and other approvals from
Environmental Authority as may be necessary for the continued conduct of your business. All operations
on the Lands are and will be kept in compliance with all such environmental licenses, permits and other
approvals, and Environmental/Hazardous Materials Laws and, all fulure usage of the Lands will be limited
to environmentally acceptable activities in compliance with all Environmentai/Hazardous Materials Laws,
it being agreed without limiting the generality of the above, you will not install in, on or under the Lands
storage tanks for any Hazardous Msterials without BDC's prior writlen consent and only upon fuil
compliance with BDC'S requirements and the standards and requirements of all boards and
governmental authorities having jurisdiction over the Lands and your activities and assets.

() You will advise BDC immediately upon becoming aware of any Environmental Risks.

Mortgage - Saskatchewan
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{e) There are no claims, actions, investigations, liens, prosecutions, notices, work ordears, control orders, stop
orders or directives. written or oral ("Orders") of any kind issued or pending by any Environmental
Authority with respect to any of your activities, or any of your property, past or present, as they relate {o
any and all Environmental/Hazardous Materials Laws; and there are no circumstances, current or
contemplated, which might give rise to such Orders and you will provide BDC with copies of all
communications from or to any person relating to Environmental/Hazardous Materials Laws and any
EnvironmentaliHazardous Materials Claims in connection with the Lands that become known to you, and
all environmental studies or assessments prepared for you, and you consent to BDC contacting and
making enguiries of environmental oificials or assessors.

() You have an environmental emergency response plan and all your officers and employees are familiar
with that plan and their duties under it. You wili ensure your staff are trained as required for such purpose
and for al! purposes relating to the use, handling and storage of Hazardous Materials.

() You will from time to time and at any time required by BDC, provide evidence satisfactory to BDC that you
and the Lands are compliant with all Environmental/Hazardous Materials Laws, and, if BDC considers it
necessary, cause such inspections, reports and audits and provide the results thereof to BDC as it may
require. You shall pay, the entire cost of any such inspections, reports and audits of the Lands, and such
inspections, reports and audits shall be performed by a duly licensed engineer acceptable to BDC. The
scope of any environmental audit shall be at BDC's sole discretion, and the auditor performing or
conducting the environmental audit shall be granted full access to the Lands to perform or conduct any
testing or investigation deemed necessary by the auditor in the auditor's sole discretion.

13.3  Environmental Repair

You will, at your sole cost and expense, comply, and cause all of your tenants, agents and invitees to comply,
with all Environmental/Hazardous Materials Laws and with all permits and licenses issued by any Environmental
Authority with respect to the storage, discharge and removal of Hazardous Materials, and you shall pay,
immediately when due, the cost of removal of any such Hazardous Materials. You shall pay the cost of any
improvements necessary to deal with such Hazardous Materials and shall keep the Lands free and ciear of any
lien imposed pursuant to any law including all Environmental/Hazardous Materials Laws. If you fail to do so, BDC
may, after notice to you and the expiration of the earlier of:

(a) any applicable cure period under this merigage charge; or
(b) the cure period under the applicable law, rule, regulation or order;

without any responsibility or liability in connection herewith, enter upen the Lands and do the work required and
the cost thereof will be added to the Secured Obligations and become immadiately due and payable, or
alternatively at the option of BDC, may declare this mortgage to be in default.

134 Environmental Assessments and Audits

it is expressly understocd that BDC has no responsibility to monitor your compliance or to take any action in the
event of non-compliance. You will provide to BDC copies of any and all environmental reports or studies in
respect of the Lands that you receive or possess from time to time.

13.5 Exclusion of Liability

No action taken by BDC in doing remedial work or repairs or in conducting assessments, audits, appraisals or
inspections as provided in this Article shall constitute BDC as a mortgagee in pessession and BDC by taking any
such action shall not be considered to have care, management or control of the Lands; it being expressly
understood that you have complete responsibility to ensure compliance with all Environmental/Hazardous
Materials Laws and BDC'S right to menitor such compliance shall not be construed as a responsibility to ensure
such compliance.
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13.6  Indemnity

You hereby indemnify BDC., its officers, directors, employees, agents, shareholders and members, and agress to
hold each of them harmless. from and against any and all losses, liabilitizs, damages. costs, demands. expenses
and claims of any and every kind whatscever relating lo any breach or non-compiiance with
Environmental/Hazardous Materials Laws by yourself or by your cirectors, cfficars, servants, agents, tenants or
invitegs, or relating to any Hazardous Materials handlied, placed, held, located or disposed of on or in the Lands
or related to any claims or proceedings (whether by civil action or related to any enforcement or recovery action
under statute or regulation) for injury or damage to person or property from or relating directly or indirectly to the
use, presence, handling, disposal, escape or release of any Hazardous Materials on or from the Lands. Such
indemnity includes, without limitation, indemnity against:

(a) all costs (including legal expenses on a solicitor and his own client basis) of defending, counterclaiming
and/or claiming against you or any third parties in respect of any such action or matter;

{b) all costs of every kind and nature whatsoever incurred by BDC directly in order, either, to compiy with
Environmental/Hazardous Materials Laws or to remediate the Lands to comply with
Environmental/Hazardous Materials Laws: and

(c) any and 2ll costs, liabilities, claims or damages arising out of a settlement of any action entered into by
BDC with or without your consent, which at any time or from time to time may be paid, incurred or
asserted against any of the parties indemnified hereby for, with respect to, or as a direct or indirect result
of the presence on or under, or the escape, seepage, leakage, spillage, discharge, emission or release
from. the Lands or into or upon any land, the atmosphere, or any water course, body of water or wetland,
of any Hazardous Materials. .

This indemnity shall survive foreclosure or judicial sale (including by "Rice Order") of the Lands and any other
exercise of BDC's rights hereunder or under any security collateral hereto.

14. POWERS AND PROTECTIVE DISBURSEMENTS

BDC and any of its agents, may at such time and from time to time, as BDC deems necessary and without the
concurrence of any person, enter upon any part of the Lands and make arrangements for completing the
construction, repairing or pulting in of improvements, or for inspecting, appraising, taking care of leasing.
collecting the rents of, and generally managing any or all of your interest, as BDC may deem expadient. and BDC
may, without notifying you. purchase any material or service and make any payments to preserve, protect or
enhance the Lands or to remedy any default by you in respect of any promise or covenant contained in this
mortgage and, without restricting the generality of the foregoing, BDC may:

(a) retire fees, expenses and borrowings of a receiver,

{b) acquire insurance against direct damage, liability to third parties or any other risk associated with the
Lands on such terms and at such limits as BDC may find advisable;

{c) discharge any lien, morigage or encumbrance which, in the cpinion of BDC, has priority over this
mortgage;
{d) improve the title of BDC or of any purchaser of the Lands who purchases them through a sale having the

effect of foreclosing your interest in the Lands or who purchases them from BDC after your interest in the
Lands has been foreclosed;

{e) discharge any debt or cbligation which BDC may find should be discharged in order to beaiter market, sell
or protect the Lands;
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H cause the Lands to be inspecled, investigated (including environmental audits). appraised. surveyed or
subdivided;

{(a) cause your books and records to bs audited and the financial health of your business lo be investigated;

(h) retire the fees, commissions or expenses of any agent retained by BDC to market the Lands;

(i) retire all costs and expenses, including legal fees on a solicitor and client basis. in relation to the

preparation, exacution and delivery of this mortgage and any amendment or discharge of it, in relation to
the collection of any amount due hereunder and in relation to the enforcement of any remedy including
the actual fees and expensas of solicitors who act on behalf of BDC in proceedings for the appointment of
a receiver, foreclosure, foreclosure and sale, judicial sale, sale by power of sale or possession of the
Lands;

o pay the fees and expenses of a trustee in Bankruptcy of the Borrower, should BDC determine to make
itself liable for such;

(k) retire all costs and expenses including fees on a salicitor and client basis in respect of any suit concerning
this mortgage, any lands that may be mortgaged hereunder, BDC'S title to the Lands, or the priority of
BDC'S interest in the Lands;

h cause any environmental rehabilitation, investigation, removal or repair necessary o protect, preserve or
remediate the Lands; and

{m) contact and make inquiries of the your lessors/lessees, as well as environmentai officials, assessors,
municipal authorities and any taxing body. . :

A purchase or payment mentioned in this clause is referred to in this mortgage as a “protective disbursement".
BDC is not obliged to make any protective disbursement. All protective disbursements, including solicitor and
client fees and expenses upon foreclosure and sale, are secured by this maitgage and are payable out of the
proceeds of the exercise of any remedy notwithstanding that B8DC's liability for the protective dishursement arises
after or is discharged after a sale of the morigaged property.

15. EVENTS OF DEFAULT
The occurrence of any of the following events will constitute an Event of Default:

(a) if you fail, or threaten to fail, to observe or perform any covenant, agreement, condition or obligation in
BDC'S favour, whether or not herein contained, including your failure to pay or perform any of the
Secured Obligations when due;

(b) if any representation, warranty or statement made to 8DC either by you or on your behalf and whether or
nct contained herein or elsewhere, is not or ceases to be true;

(<) if you, or any other person (the "obligant") liable, in respect of any of the Secured Obligations, ceases or
threatens to cease to carry on business, as the case may be, or any material part thereof or to sell all or
substantially all of your or the obligant's assets, or becomes insolvent or files a proposal, a notice of
intention to file a proposal. or an assignment for the benefit of creditors under applicable bankruptey or
similar legislation, or if a petition is filed, an order is made, a resolution is passed, or any other step is
taken for your, or the obligant's, bankruptcy, liguidation, dissolution, winding-up or reorganization or for
any arrangement or composition of debts or any protection from your or the obligant's creditors

{d) if you are in default under any other charge of the Lands or under any indebtedness other than Sacured
Otligations, or you permit the acceleration of any indebtedness {other than Secured Obligations) owed by
you to any creditor other than BDC;
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()] if a Receiver, trustee or similar official of any of your properly is appointed;

(f) if you are 2 corporation and any member or shareholder commences an action against you or gives
notice of dissent to you in accordance with the provisions of any applicable legisiation;

(s}] the holder of any other charge on, or claim against, any of the Lands does anything to enforce or realize
on such charge or claim, or any execution, sequestration, or other process becomes enforceable against
you, or if a distress, seizure or similar process is fevied upon or exercised against any of the Lands;

{h) if the lessor under any lease to you of any of the Lands takes any step to or threatens to terminate such
or otherwise exercise any of its remedies under such lease as a result of any default or alleged default by
you under such lease;

-

if any of the Lands are destroyed, substantially damaged, expropriated, or designated or considered for
designation as a contaminated site:

i) if any permit, licence, certification, quota or order granted to or held by you is cancelled, reduced or
revoked, or any order against you is enforced, with the effect of preventing your business from being
carried on for more than five days or materially adversely changing the condition (financial or otherwise)
of your business;

(k) if you sell, transfer, convey. lease, assign, release, surrender or otherwise disposes of or parts with
possession of any of the Lands or agrees to do so;

() if you are in arrears of payment to any taxing authority;

{m) if you cause or allow Hazardous Materials to be brought upon the Lands or incorporated into any of your
assets without BDC'S prior consent, or if you cause, permit or fail to remedy any environmental
contamination upon, in or under the Lands or fails to comply with any abatement or remediation order
given by a responsible authority;

{n) if you use any of the monies advanced hereunder for any purpose other than as declared to and agreed
upon by BDC;

(o) if BDC deems itself insecure or believes that the assets secured hereby are in danger of loss, damage or
misuse; or

{(p) if there is a deemed Event of Default pursuant to this mortgage.

Upon the occurrence of an Event of Default, at the optian of BDC, without notice to you, BDC's security shall
immediately become enferceable and all of the money hereby secured remaining unpaid shall become due and
payable. If. in respect of a default, BDC chooses not to exercise the option hereby given to it or waives its right to
call in the balance of the loan, such does not constitute a waivar of BDC'S rights under this clause in respect of
any other default.

16. NOTICE RESPECTING DEFAULT AND ENFORCEMENT

BDC may exercise any remedy or remedies immediately upon the occurrence of an Event of Default, without
making a demand for payment or giving time for payment or notifying you of BDC'S intention to exercise the
remedy or remedies. If BDC chooses to natify you of such an intention or o demand payment, it shall not thereby
be taken to have waived its rights under this clause or to have subjected itself to a duty to give reasanable notice
to you raspecting BDC'S intention or to give you reasonable time for paymeant.
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17. EMFORCEMENT

17.1  Enforcement. Upon the occurrence of an Event of Default BDC may declare any or all of the Secured
Obligations immediately due and payable, and BDC's security will immediately become enforceable. To enforce
and realize on the charges created hereby we may take (or refrain from {zking) any action permitted by law or in
equity as we may deem expedient, including any of the following:

(a) enter upon, take possession of, cccupy, use. preserve and protect the Lands, with power to exclude you,
your agents and employees therefrom and may inspect, use, operate, manage, lease and control the
Lands and conduct the business thereof;

(b) maintain, repair, replace and complate any development of the Lands in accordance with existing plans or
ctherwise as 8DC, in its our absolute discretion, may determine,

{c) collect all Assigned Rents and other assetls BDC holds as security for the Secured Obligations:

(d) sell, lease or otherwise dispose of all or part of the Lands and other assets of yours aver which BDC
holds security, whether by public or private sale or lease or otherwise, in such manner, at such price as
can be reasonably obtained and on such terms as to credit and with such conditions as BDC may
consider reasonable, provided that if any sale, lease or other disposition is an credit you will not be
entitled to be credited with the proceeds of any such sale. lease or other disposition until the monies are
actually received. Mo purchaser shall be bound to inquire into the legality or propriety of any such sale or
be affected by notice of any irregularity or impropriety. BDC may take sale proceedings hareunder even if
other mortgage proceedings have been taken or are pending;

(e) exercise any or all of your rights and remedies in respect of the Lands;

H as your agent, appoint by instrument a Receiver of the Lands and of all your properties, assets, effects
and undertakings related to or arising out of the Lands with or without bond as BDC may determine, and
in BDC's absolute discretion and from time to time, remove any Receiver so appointed and appoint
another in iis stead, but BDC shall be under no liability for the remuneration, acts or omissions of the
Receiver, its employees and agents;

(@) exercise any other rights and remedies under this morigage; or
{h) exercise any other right and power a Receiver could exercise.

BDC shall not be liable for any debts BDC contracts during enforcement of this mortgage, for damages to persons
or property, salaries or non-fulfilment of contracts during any period when BDC takes any action referred to
above, for any misconduct, negligence or misfeasance by us, or any employee or agent of ours, and neither the
provisions of this mortgage nor the exaccise of any of the powers provided in this mortgage shall render us 2
mortgagee in possession, and we shall not be accountable except for the monies we acivally receive. You waive
any provision of law which may be waived which imposes any greater obligations on us than described above.

17.2  Receiver. A Receiver appointed pursuant to this mortgage shall be your agent and not ours, and, to the
extent permitted by law or its appointment, shall, in our discretion, have all of our rights and powers (including
those under this morigage), including the power to:

{a) take possession cf and enter upon the Lands:
{(h) sell or lease or concur in selling or leasing of the Lands;
(c) make any arrangement or compromise which it shall think expedient;
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() carry on, or concur int the carrying on of, any development then in progress or otherwise contemplated by
you with raspect to the Lands or your business rzlating to the Lands and for such purposes from time to
time to borrow money either secured or unsecured, and if secured by security on the whole or any part of
the Lands, such security may rank before or pari passu with or behind this morigage; and

(e} commence, continue or defend proceedings in the name of the Receiver or in your name. which the
Receiver considers necessary or advisable for the proper protection of the whcle or any portion of the
Lands or the enforcement of this mortgage

We may from time to time fix the remuneration of every such Receiver and direct the payment thereof out of the
proceeds of the receivership. The rights and powers conferred by this paragraph are in addition and not in
substitution for any right we may from time to time possess.

17.3  Application of Proceeds. Any money from time to time received by the Receiver shall. subject to the
claims of creditors, if any, which are secured by any Charges ranking in pricrity to this morigage. be paid, subject
to our direction cotherwise, by it, Firstly, in payment of all costs, charges and expenses of and incidental to the
appointment of the Receiver and the exercise by it of all or any of the powers aforesaid including the reasonable
remuneration of the Receiver and all amounts praperly payable by it, Secondly, in or towards payment to us of
the amounts comprised in the Secured Obligations in such manner and order-as we shall, in our absoiute
discretion, deem advisable and, Thirdly, any surplus shall be paid to you provided that in the event any party
claims a charge against all or a porlion of the surplus, the Receiver shall make such disposition of all or any
portion of the surplus as the Receiver deems appropriate in the circumstances.

17.4  Appointment of Attorney. You irrevocably appoint us or the Receiver, as the case may be, with full
power of substitution, as your attorney for and in your name to do everything necessary or incidental to the -
exercise of any or all other powers conferred on us or the Receiver, as the case may be, pursuant to this
mortgage.

18. LIABILITY RESPECTING ENFORCEMENT OF SECURITY

Once BDC has determined to exercise a remedy or remzdias, it may deal with and dispose of the Lands as BDC
may see fit and neither you nor these claiming by, though from or under you shall maintain any action, advance
any claim or rely on any set-off by reason of the order of enforcement of remedies against parts of the Lands, the
abandonment or discharge of the Lands ar part of them, BDC's failure to maintain or insure the Lands, BDC'S
iailure to secure an adequate price for the Lands or anything relating to the manner in which the Lands are deait
with or disposed of (in this clause "BDC" includes the receiver).

Further, BDC may, in its sole discretion, realize on various securities (including this mortgage) and any parts
thereof in any order that BDC considers advisable and no realization or exercise by BDC of any power or right
under this mortgage or other security shall in any way prejudice any further realization or exercise until all
Secured Obligations are satisfied. All rights and remedies available to BDC are cumulative and not restrictive of
remedies at law and in equity and by statute.

19. RELEASES

You are and will not be released from any of your obligations to pay the Secured Obligations nor is any security
held to secure the Secured Obligations released by reason of BDC releasing any person who may be obligated to
pay the Secured Obligations or any part of them, or by reason of BDC releasing any security held to secure
payment of the Secured Obligations. BDC is only accountable for meney actually received by it in consideration of
the release of any person or security.

20. INDULGENCES
BDC may grant extensions of time and other indulgences, take and give up security, accept compositions.

compromise, make settlements, grant releases and dischargss, refrain from registering or maintaining registration

Mortgage - Saskatchewan
Rev. April 4,2002 Page 14

N aan
(O



C. L

L

L. b

L

of charges, and otherwise deal with you, any other obligant, your other creditors, sureties and other persons and
with the Lands and other security, all as BDC sees fit in its absolute discretion and without prejudice to your
liability or BDC's rights or remedies. You agrse that you will not be released nor your liability in any way reduced
because BDC has done, not done, or concurred in daing or not doing, anvthing whereby a surety would or might
te released in whole or in part.

21. SASKATCHEWAN LAW

Where {and or leasehold land or both situate in the Province of Saskatchewan are, by a corporation, granted as
security by this morigage:

{a) that The Land Conlracls {Actions) Act of Saskatchewan shall have no application to any action, as
defined in The Land Contracts (Actions) Act of Saskatchewan, respecting this mortgage, any morigage,
charge or other security for the payment of money made, given or created by this morigage, any
agreement or instrument which renaws or extends or is collateral to this mortgage, or the rights, powers
or remedies of EDC under this morigage or any charge created by this mortigage as BDC is specifically
exempted from the operation of that Act;

()] that The Limitation of Civil Rights Act of Saskatchewan shall have no application to this mortgage, any
mortgage, charge or other security for the payment of money made, given or created by this morigage.,
any agreement or instrument which renews or extends or is collateral to this mortgage, or the rights,
powers or remedies of BDC undar this morigage or any mortgage or charge crealed by this mortgage;
and

(c) that if it is an agricultural corporation, as defined in The Saskaichewan Farm Secunly Act, it has received
independent legal advice prior to the execution of this mortgage, and agrees that the provisions of Part IV
of The Saskatchewan Farm Security Act, other than Section 46, shall not apply to you.

22. ASSIGNS

This mortgage is binding upon you and your successors, assigns, heirs, executors and administrators and is
granted to and fcr the benefit of BDC, its successors and its assigns.

23. BORROWER AUTHORITY

You hereby represent and warrant to BDC that you are duly and appropriately authorized and empowerad to
grant this mortgage, incur the Secured Obligations and observe, adhere to and perform (as the case may be) all
of your obligations. promises and covenants under this morigage without gither breach or default under any other
obligation (whether imposed by law or by contract) or promise made by you or any further consent or approval of
any person, party, authority or regulator; and, further, that this mortgage constitutes a valid and binding cbligation
on your part to BDC.

24. GENDER AND NUMBER

The use in this mortgage of the neuter gender includes the masculine and the feminine; the use of the plural
includes the singular: the use of the singular includes the plural.
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25, FURTHER ASSURANCES

You shall execute and deliver to BDC upon request any further or additional documentation which 8DC in its sole
discretion deems necessary to give fulf effsct to this mortgage and each and every provision contained in this

rmortgage.

The Borrower has properly executed and sealed this morigage on the day and year siated on the first page.

(cis)
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GENERAL SECURITY AGREEMENT

/

THIS AGREEMENT dated(/ /é’/ Lo/ 2V 2015
FROM: £ '
101285461 SASKATCHEWAN LTD.

({the “Borrower”)

TO:
BUSINESS DEVELOPMENT BANK OF CANADA, incorporated by Special Act of the Parliament
of Canada, and having its head office in Montreal, Quebec. with & branch at 200, 10665 Jasper
Avenue, Edmonton, Alberta T5J 359
(“BDC")
1. SECURITY INTEREST
(You, as the Borrower, will grant to BOC a charge. referred to as a security interest, over all perscnal properly now held or in the fulure
held or acquired by you. You will also grant a charge, referred 1o as a floating charge, over your complete undertaking and real property
interests. These charges are the security BDC will hold in consideration of lending you funds or providing the credit facility to you.)
1.1 For consideration the Borrower:

(@) mongages and charges as a fixed and specific charge, and assigns and transfers to BDC, and grants
to BOC a general and continuing security interest in all of the Borrower's present and after acquired
personat property including, without limitation:

0] all office. trade, manufacturing and all other equipment and ail goods, including, without
limitation, machinery, tools, fixtures, computers, furniture, furnishings, chattels, motor vehicles
and other tangible personal property that is not Inventory, and all parts, components,
altachments, accessories, accessions, replacements, substitutions, additions and
improvements to any of the above (all of which is coflectively called the “Equipment");

(i) all inventory, including, without limitation, goods acquired or held for sale or lease or furnished
or to be furnished under contracts of rental or service, all raw materials, work in process.
finished goods, returned goods, repossessed goods, all livestock and their young after
conception, all crops and timber, and all packaging materials, supplies and containers relating
to or used or consumed in connection with any of the foregoing {all of which is collectively
called the "Inventory”),

i) all debts, accounts, claims, demands, monies and choses in action which now are, or which
may at any time be, due or owing to or owned by the Borrower and ali books, records,
documents, papers and electronically reccrded data recording, evidencing or relating to the
debts, accounts, claims, demands, monies and choses in action (all of which is collectively
called the "Accounts”);

(iv) all documents of title, chattel paper, instruments, securities and money, and all other personal
property, of the Borrower that is not Equipment, Invantory or Accounts;
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(v}  all patents, trade-marks, copyrights, industrizl designs. plant breeder’s rights. integrated circuit
topographies, trade-names, goodwill, confidential information, trade secrets and know-how,
including without limitation, environmental technology and bio-technology, software and any
registrations and applications for registration of the foregoing and all other intellectual and
industrial property of the Borrower (all of which is hereinafter collectively called the “Intellectual
Property”);

{vi)  all the Borrower's contractual rights, licenses and all other choses in action of every kind which
now are. or which may at any time be due or owing to or owned by the Borrower. and all other
intangible property of the Borrower, that is not Accounts, chattal paper, instruments, documents
of title, Intellectual Property, securities or money;

(viiy the personal property described in Schedule A atlached to this Security Agreement;

{viii) all proceeds of every nature and kind arising frcm the personal property referred to in this
Security Agreement;

{b) grants to BOC a general and continuing security interest and charges by way of a floating charge:

(i)  all of the Borrower's right. title and interest in all its present and after acquired real, immovable
and leasehold property, and all easements, rights-of-way, privileges, benefits, licences,
improvements and rights whether connected with or appurtenant to this property or separately
owned or held, including all structures, plant and other fixtures and including all mineral claims,
mineral rights and leases, all oil, gas and hydrocarbon rights and interests (all of which is
collectively called the "Real Property”) and excluding the personal property described in Clause
1.1{a), and

(i) all of the undertaking and assets of the Borrower, of every nature or kind and wherever situate,
whether presently owned or hereafter acquired, and all their proceeds, other than its assets and
undertakings that are otherwise validly and effectively subject to the charges and security
interests in favour of BDC created pursuant to this Clause 1.1.

The security interests, mortgages. transfers, assignments, charges, grants and conveyances created
pursuant to Clause 1.1 shall be collectively called the “Security Interests”, and the property subject to the
Security Interests and all property, assets and undertaking charged, assigned or transferred or secured by
any instruments supplemental to or in implementation of this Security Agreement are collectively called the
“Coliateral".

The schedules, including definitions. form part of this Security Agreement.

EXCEPTIONS

(With few exceptions. all of your personal property and real preperty interasts are subject to the secunly interests and charges described
in Clause 1.1. Only the 1ast day of any lease term and possibly your consumer goods are excepled. Carporations do not hold
consumer goecds.)

The last day of the term created by any lease or agreement is excepted out of any charge or the Security
Interests but the Borrower shall stand possessed of the reversion and shall remain upon trust to assign and
dispose of it to any third party as BDC shall direct.

All the Borrower’s consumer goods are excepted out of the Security Interests; provided that for the purposes
of Collateral in the Yukon the Security interests shall include Special Consumer Goods as that term is
defined in the Personal Property Security Act (Yukon); provided further that for the purposes of Callateral in
Saskatchewan the Security Interests shall include consumer goods of the Borrower.
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6.1

ATTACHMENT
{Value or consideration has flowed tetween you and BDC and the Security Interests in your personal property are complete cnee you
sign this Securty Agreement.)

The Borrower agress that the Security Interests attach upon the signing of this Security Agreement (or in the
case of after acquired property, upon the date of acquisition), that value has been given, and that the
Borrower has (or in the case of after acquired property, will have upon the date of acquisition) rights in the
Coliateral and the Borrower confirms that there has been no agreement between the Borrower and BDC to
postpone the time for attachment of the Security Interests and that it is the Borrower's understanding that
BEDC intends the Security Interests to attach at the same time.

PURCHASE MONEY SECURITY INTEREST
(To the extent that BDC helps you acquire an interest in any personal property, you grant a special secunity interest to BDC over that
personal property. The special security intarest is known as a "Purchase Money Security Interest”.)

The Borrower acknowledges and agrees that the Security Interests constitute and are intended to create
Purchase Money Security Interests in Collateral to the extent that monies advanced by BDC, including all
future advances and re-advances, are used or are to be used, in whole or in part, to purchase or otherwise
to acquire rights in Collateral.

OBLIGATIONS SECURED

{The Security Interests and chasges you have granted to BDC secure all indebtedness and al} obligations te BDC.)

This Security Agreement is in addition to and not in substitution for any other security interest or charge now
or in the future held by BDC from the Borrower or from any other person and shall be general and
continuing security for the payment and performance of all indebtedness, liabilities and obligations of the
Borrower to BDC (including interest thereon), whether incurred prior to, at the time of or after the signing of
this Security Agreement including extensions and renewals, and all other liabilities of the Borrower to BDC,
present and future, absolute or contingent, joint or several, direct or indirect, matured or not, extended or
renewed, wherever and however incurred, including alt advances on current or running account, future
advances and re-advances of any loans or credit by BDC and the Borrower's obligation and liability under
any contract or guarantee now or in the future in existence whereby the Borrower guarantees payment of
the debts, liabiiities and/or obligations of a third party to BDC, and for the performance of ali obligations of
the Borrower to BOC, whether or not contained in this Security Agreement (all of which indebtedness,
liabilities and obligations are collectively called the “Obligations™).

REPRESENTATIONS AND WARRANTIES

(You state that you are able to legally grant this Security Agreement to 8DC, it will be binding and the Collateral is not subject to any
encumbrances that have not been approved by BDC. You own the Collateral and nathing prevents you from granting the Security
Interests and charges in favour of BDC. BDC will rely on all of the following representations and warranties.)

The Borrower represents and warrants to BDC that:

{a) if acorporation, it is a corporation incorporated and organized and validly existing and in good
standing under the laws of the jurisdiction of its incorporation; it has the corporate power 10 own or
lease its property and to carry on the business conducted by it; it is qualified as a corporation to carry
on the business conducted by it and to own or lease its property and is in good standing under the
laws of each jurisdiction in which the nature of its business or the property owned or leased by it
makes such qualification necessary; and the execution, delivery and performance of this Security
Agreement are within its corporate powers, have been authorized and do not contravene, violate or
conflict with any law or the terms and provisions of its constating documents or its by-faws or any
shareholders agreement or any other agreement, indenture or undertaking to which the Borrower is a
party or by which it is bound;

-
o
<

if it is a corporation, its name as set forth on page 1 of this Security Agreement is its full, true and
carrect name as stated in its constating documents and if such name is in English. it does not have or
use a French language form of its name or a combined English language and French language form
of its name and vice versa, and the Borrower has provided a written memorandum to BDC accurately
setting forth all prior names under which the Borrower has operated,

{E6317213.00CX; 1}General Security Agreement - Western
Rev. January 15, 2007 Page 3

naand

PRSI S



Q-

-

r_

(e)

{h)

(i)

{4}

(k)

if it is a partnership, its name as set forth on page 1 is its full, true and correct, and where requirad or
voluntarily registered its registered. name; it is a partnership validly created and organized and validly
existing under the laws of the jurisdiction of its creation; it has the power to carry on the business
conducted by it; itis qualified as a partnership to carry on the business conducted by it and is in good
standing under the laws of each jurisdiction in which the nature of its business makes such
qualification necessary; and the execution, delivery and performance of this Security Agreement are
within its powers, have been authorized, and do not contravene, viclate or conflict with any law or the
terms of its partnership agreement or any other agreement, indenture or undertaking to which the
Borrower is a party or by which it is bound. and a compiete list of the names, addresses and (if
individuals} tive dates of birth of the partners of the partnership are set forth on a Schedule attached to
this Security Agreement;

if the Borrower is an individual, that individual's full name and address as set forth on page 1 of this
Security Agreement are the individual's fuil and correct name and address and the individual's date of
birth as described on the individual's birth certificate a true copy of which has been provided to BDC
or, if no birth certificate issued from any jurisdiction in Canada exists, as described on the documents
provided to BDC is the individual's correct birth date;

there is no litigation or governmental proceedings commenced or pending against or affecting the
Collateral or the Borrower, in which a decision adverse to the Borrower would constitute or resultin a
material adverse change in the business, operations, properties or assets or in the condition, financial
or otherwise, of the Borrower; and the Borrower agrees to promptly notify BDC of any such future
litigation or governmental proceeding;

it does not have any information or knowledge of any facts relating to its business, operations,
property or assets or to its condition, financial or otherwise, which it has not disclosed to BDC in
writing and which, if known to BDC, might reasonably be expected to deter BDC from extending credit
or advancing funds to the Borrower,

it has good title and lawfully owns and possesses all presently held Collateral, free from all security
interests, charges, encumbrances, liens and claims, save only the Security Interests and the charges
or security interests consented to in writing by BDC, and it has not granted any licenses in or of its
Intellectual Property other than as disclosed and consented to by BDC:

to the extent that any of the Collateral includes serial numbered goods and motor vehicles which
require serial number registration by virtue of the Act and its regulations including motor vehicles,
trailers, manufactured homes, mobile homes, boats, outboard motors for boats or aircraft, the
Borrower has given the full and correct serial numbers and any Ministry of Transport designation
marks or other relevant licensing authority marks of all such Collateral to BDC;

the Collateral is and/or will be located at the place(s) described in Schedule A and will not be removed
from such location(s) without the prior written consent of BDC;

this Security Agreement is granted in accordance with resolutions of the directors (and of the
sharehclders as applicable) of the Borrower, if the Borrower is a corporation, or, if the Borrower is a
partnership, of the partners of the Borrower, and all other requirements have been fulfilled to authorize
and make the execution and delivery of this Security Agreement, and the performance of the
Borrower's obligations valid and there is no restriction contained in the constating documents of the
Borrower or in any shareholders agreement or partnership agreement which restricts the powers of
the authorized signatories of the Borrower to borrow money or give security; and

the Borrower's place(s) of business and chief exacutive office are correctly described in Schedule A,
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7.1

COVEMANTS OF THE BORROWER

{The Security Interests and the Cellateral must b2 protected while the Securty Agreement remains in effect. These covenants are your
promises to BDC describing how BDC's Securnty Interests will be attendod te. You will aiso covenant to mantain accurat2 books and
records and allow BDC's inspecticn. Your promises are found in the Security Agreement and Schedules.)

The Borrower covenants with BDC that while this Security Agreement remains in effect ihe Borrower will:’
(a8) promptly pay and satisfy the Obligations as they become due or are demanded;
(b) defend the title to the Collateral for BDC's benefit, against the claims and demands of all persons;

(c) fully and effectually maintain and ensure that the Security Interests are and continue to be valid and
effective;

(d) maintain the Collateral in good condition and repair and provide adequate storage facilities to protect
the Collateral and not permit the value of the Collateral to be impaired;

(e} observe and conform to all valid requirements of any governmental authority relative to any of the
Collateral and ail covenants, terms and conditions upon or under which the Collateral is held;

{fy  promptly pay and satisfy:

(iy  all taxes, assessments, rates, duties, levies, government fees, claims and dues lawfully levied,
assessed or imposed upon it or the Collateral when due, unless the Barrower shall in good faith
contest its obligations so to pay and shall furnish to BDC such security as BDC may raquire;

(i)  all security interests, charges, encumbrances, liens and claims which rank or could rank in
priority to. or on an equal basis with, any of the Security Interests; and

(i) all fees from time to time chargeable by BDC arising out of any term of the commitment |etter or
the Loan Agreement between BDC and the Barrower including, without limitation, inspection,
administration and returned cheque handling fees;

(@) promplly pay and satisfy all costs, charges, expenses and legal fees and disbursements (on a solicitor
and its own client basis) which may be incurred by BDC in connection with granting loans or credit to
the Borrower, including for;

(i) inspecting the Collaterai;

(i)  negotiating, preparing, perfecting, registering or renewing the registration of this Security
Agreement and the Security Interests, any Financing or Financing Change Statement, any
modification or amending agreement and other documents relating to the Borrower's
obligations, whether or not relating to this Security Agreement;

{ii} complying with any disclosure requirements under the Act;

{iv) investigating title to the Collateral;

(v}  taking, recovering, keeping possession and dispasing of the Collateral

(vi) maintaining the Collateral in good repair, storing the Collateral and preparing the Collateral for
disposition;

(vii) any inspection, appraisal, investigation or environmental audit of the Collateral and the cost of
any environmental rehabilitation, treatment, remaval or repair necessary to protect, preserve or
remedy the Collateral including any fine or penalty BDC becomes obligated to pay by reason of
any statute, order or directidn of competent authority;
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(viii) any sums BDC pays as fines, clean up costs because of contamination of or from your assets.
Further you will indemnify BDC and its employees and agents from any liability or costs
incurred including legal defence costs. Your obligation under this paragraph continues even
aiter the Obligations are repaid and this Security Agreement is terminated;

(ix)  all other actions and proceedings taken to preserve the Collateral, enforce this Security
Agreement and of any other security interest held by BOC as security for the Obligations,
protect BDC from liability in connection with the Security Interests or assist BDC in its loan and
credit granting or realization of the Security Interest, including any actions under the Bankruptcy
and /nsolvency Act (Canada) and all remuneration of any Receiver (as defined in Article 15
hereof) or appointed pursuant to the Bankrupfcy and Insoivency Act (Canaday;

(h) at BDC's request, execute and deliver further documents and instruments and do all acts as BDC in
its absolute discretion requires to confirm, register and parfect, and maintain the registration and
perfection of, the Security Interests;

) notify BDC promptly of:

(iy  anychange in the information contained in this Security Agreement relating to the Borrower, its
business or the Collateral, including, without limitation, any change of name or address
(including any change of trade name, proprietor or partner) and any change in the present
location of any Collateral;

(i)  the details of any material acquisition of Collateral, including the acquisition of any motor
vehicles, trailers, manufactured homes, boats or aircraft;

(i) any material loss or damage to the Collateral;

(iv) any material default by any account debtor in the payment or other performance of its
obligations to the Borrower respecting any Accounts;

(v)  any claims against the Borrower including claims in respect of the Intellectual Property or of any
actions taken by the Borrower to defend the registration of or the validity of or any infringement
of the intellectual Property;

(vi) the return to or repossession by the Borrower of Collateral that was disposed of by the
Borrower; and

{vi} ~all additional places of business and any changes in its place(s) of business or chief executive
office;

0 prevent the Collateral. other than Inventory sold, leased. or atherwise disposed of as permitted by this
Security Agreement, from being or becoming an accessicn to property riot covered by this Security
Agreement;

(k) carry on and conduct its business and undertaking in a proper and businesslike manner so as to
preserve and protect the Collateral and the earnings, income, rents, issues and profits of the
Collateral. including maintenance of proper and accurate books of account and records;

{1 permit BDC and its representatives, at all reasonable times, access to the Collateral including alt of
the Borrower's property, assets and undertakings and to all its books of account and records, whether
at your premises or at your financial advisors, for the purpose of inspection and the taking of extracts,
and the Borrower will render all assistance necessary;

(m) permit and does consent to BDC contacting and making enquiries of the Borrower's l2ssors as well as
assessors, municipal authorities and any taxing body:;
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(n) observe and perform all its obligations under:

(i) leases, licences, underiakings, and any cther agreaments to which itis a party:

(i} any statute or regulation, federal, provincial, territorial, or municipal, to which it is subject;
(0)  deliver to BDC from time to time promptly upon request:

0] any documents of title, instruments, securities and chattel paper constituting, representing or
relating o the Collateral,

(i)  all books of account and all records, ledgers, reports, correspondence, schedules, documents,
statements. lists and other writings relating to the Collateral to allow BDC to inspect, audit or
copy them,

(i) all financial statements prepared by or for the Borrower regarding the Borrower's business;

{iv) such information concerning the Collateral. the Borrower and the Borrower's business and
aifairs as BDC may reasonably require;

(p)  with respect to the Inteliectual Property, take all necessary steps and initiate all necessary
proceedings, to maintain the registration or recording of the Intellectual Property, to defend the
Intellectual Property from infringement and to prevent any licensed or permitted user from doing
anything that may invalidate or otherwise impair the Intellectual Property;

(q) with respect to copyright forming part of the Intellectual Property, provide to BDC waivers of the moral
rights thereto executed by all contributors or authors of the copyrighted work;

(r) receive and hold in trust on behalf of and for the benefit of BDC all proceeds from the sale or other
disposition of any Collateral, and

{s) observe and perform the additional covenants and agreements set out in any schedules to this
Security Agreement, including Schedule B, if any.

7.2 Any amounts required to be paid to BDC by the Borrower under this Clause 7 shall be immediately payable
with interest at the highest rate borne by any of the Obligations until all amounts have been paid.

7.3 This Security Agreement shall remain in effect until it has been terminated by BDC by notice of termination
to the Barrower and all registrations relating to the Security Agreement have been discharged.

8. INSURANCE

tlt1s your obligation lo thoroughly insuze the Collateral in order to grotect your interests ard thos2 ef BNC. You will foliow the specific
raquirements of the insurance coverage descrited in this Clauss.)

8.1 The Borrower covenants that while this Security Agreement is in effect the Borrower shall:

(a) maintain or cause to be maintained insurance on the Collateral with a reputable insurer, of kinds, for
amounts and payable to such person or persons, ali as BDC may require, and in particular maintain
insurance on the Collateral to its full insurable value against loss or damage by fire and all other risks
of damage, including an extended coverage endorsement and in the case of motor vehicles,
insurance aganst theft;

(b) cause the insurance policy or policies required by this Security Agreement to be assigned to BDC,
including a standard mortgage clause or @ mortgage endorsement, as BDC may require;

(¢) pay all premiums respecting such insurance, and deliver all policies to EDC, if required.
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8.3

8.4

8.5

10.

10.1

If proceeds of any required insurance becomes payable, BDC may, in its absolute discretion, apply these
proceeds to the Obligations as BDC sees fit or release any insurance proceeds to the Borrower to repair,
replace or rebuild, but any release of insurance proceeds to the Borrower shall not operate as a payment on
account of the Obiligations or in any way affect this Security Agreement or the Security Interests.

The Barrower will promptly, on the happening of loss or damage to the Collateral, notify BDC and furnish to
BDC at the Borrower's expense any necessary proof and do any necessary act to enable BDC to obtain
payment of the insurance proceeds, bul nothing shall limit BDC's right to submit to the insurer a proof of loss
on its own behalf.

The Borrower authorizes and directs the insurer under any required policy of insurance to include the name
of BDC as loss payee on any policy of insurance and on any cheque or draft which may be issued
raspecting a claim settlement under and by virtue of such insurance, and the production by BDC to any
insurer of a notarial or certified copy of this Security Agreement (notarized or certified by a notary public or
solicitor) shall be the insurer's complete authority for so doing.

If the Borrower fails to maintain insurance as required, BDC may, but shall not be obliged to, maintain or
effect such insurance coverage. or so much insurance coverage as BDC may wish to maintain.

OTHER PROHIBITIONS

{You agree to not encumber your property so as to interfere with the security interests or charges granted to BDC and you will not
dispose of any of the Collateral except inventory disposed of in the osdinary course of your business.)

Without the prior written consent of BDC the Borrower will not:

(a) create or permit to exist any security interest in, charge, encumbrance or lien over, or claim against
any of its property, assets, undertakings including without limitation the Collateral which ranks or could
in any event rank in priority to or on an equal basis with any of the Security Interests created by this
Security Agreement;

(by grant, sell, or otherwise assign any of its chattel paper or any of the Collateral except only Inventory
that is disposed of in accordance with Clause 10.2;

{c) where the Borrower is a corporation:

(i)  issue, purchase or redeem its shares;

(i)  change its voting control;

(ni)  permit any of its shareholders to sell. transfer or dispose of its shares;

(iv) declare or pay any dividends on any of its shares; cr

(v} repay or reduce any shareholders loans or other debts due to its shareholders;
(d) change its name, merge with or amalgamate with any other entity.

RESTRICTIONS ON SALE OR DISPOSAL OF COLLATERAL

(You will preserve and protect all of the Collateral and not dispose of it without the consent of BDC. Any sales or other disposition will
result in you holding the proceeds in trust for BDC. Your responsibilities towards the Collalerat and any trust proceeds are important to
BOC.)

Except as provided by this Security Agreement. without BDC'’s prior written consent the Borrower will not:
(a) sell, lease, license or otherwise dispose of the Collateral;

(b) release, surrender or abandon possession of the Collateral; or
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10.2

10.3

1.

12.

13.

14.

141

(c) move or transfer the Collateral from the jurisdictions in which the Security Interests have been
perfected.

So long as the Borrower is not in default under this Security Agreement the Borrower may lease, sell,
license, consign or otherwise deal with items of Inventory only in the ordinary course of its business and for
the purposes of carrying on its business.

Any disposition of any Collateral, excepting sales of Inventory in the ordinary course, shall result in the
Borrower holding the proceeds in trust for and on behalf of BDC and subject to BDC's exclusive direction
and control. Nothing restricts BDC's rights to attach, seize or otherwise enforce its Security Interests in any
Collateral sold or disposed. uniess it is sold or disposed with BDC's prior written consent.

PERFORMANCE OF OBLIGATIONS

{If you do not strictly do all those things that you have agreed to do in this Security Agreement, BOC may perform those obligations but
you will be required to pay for them.)

If the Borrower fails to perform its covenants and agreements under this Security Agreement, BDC may, but
shall not be obliged to, perform any or all of such covenants and agreements without prejudice to any other
rights and remedies of BDC, and any payments made and any costs, charges, expenses and legal fees and
disbursements (on a sclicitor and its own client basis) incurred by BDC shall be immediately payable by the
Borrower to BDC with interest at the highest rate borne by any of the Obligations and shall be secured by
the Security Interests, untif all such amounts have been paid.

ACCOUNTS

(Any dealing with the Collateral that results in an account being created, or proceeds arising. is ¢f particular importance 10 BDC. The
account. or proceeds, acts in subshitution for the Collateral that has been sold. usually inventory. You will protect the account or
proceeds in favour of BDC.)

Notwithstanding any other provision of this Security Agreement, BDC may collect, realize, sell or otherwise
deal with all or a portion of the Accounts in such manner, upon such terms and conditions and at any time,
whether before or after default, as may seem to it advisable, and without notice to the Borrower, except in
the case of disposition after default and then subject to the applicable provisions of the Act, if any. All forms
of payment received by the Borrower in payment of any Account, or as proceeds, shall be subject to the
Security Interests and shall be received and held in trust for BDC.

APPROPRIATION OF PAYMENTS

(BDC has the right to datermine how funds it receives will be applisd in reiation lo your loan facility )

Any and all payments made respecting the Obligations and monies realized from any Security Interests
{including monies collected in accordance with or realized on any enforcement of this Security Agreement)
may be applied to such part or parts of the Obligations as BDC sees fit, and BDC may at any time change
any appropriation as BDC sees fit.

DEFAULT

{You must comply with the payment and other obligations that you have made in favour of BOC. You must also stnctly satisfy the
covenants and agreements that you have made in this Securnty Agreement. Failure to do so will be considered a deiault and BDC will
consider its legal remedies and possibly pursue them. This Clause defines the defaults and outlines your obligations )

Unless waived by BDC, the Borrower shall be in default under this Security Agreement and shall be deemed
to be in default under all other agreements between the Borrower and BDC in any of the following events:

(a} the Borrower defaults, or threatens to default, in payments when due of any cof the Obligations; or
(b}  the Borrower is in breach of, or threatens to breach, any term, condition, obligation or covenant made
by it to or with BDC, or any representation or warranty of the Borrower to BDC is untrue or ceases to

be accurate, whether or not contained in this Security Agreement; or

(c)  the Borrower or a guarantor of the Borrower declares itself to be insolvent or admits in writing its
inability to pay its debts generally as they become due, or makes an assignment for the benefit of its
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creditors, is declared Bankrupt, makes a proposal or othenwise takes advantage of any provisions for
relief under the Bankrupley and insolvency Act (Canada), the Companies Creditors' Amangement Act
{Canada) or similar legislation in any jurisdiction, or makes an authorized assignment; or

a receiver, manager, receiver and manager or receiver-manager of all or a part of the Collateral is
appointed; or

an order is made or a resolution is passed for the winding up of the Borrower or a guarantor of the
Borrower; or

the Borrower or a guarantor of the Borrower ceases or threatens to cease to carry on all or a
substantial part of its business or makes or threatens to make a sale of all or substantially all of its
assets; or

distress or execution is tevied or issued against all or a pant of the Collateral; or
if the Borrower is a corporation and any mamber or shargholder;
(i) commences an action against the Borrower, or

(i)  gives a notice of dissent to the Barrower in accordance with the provisions of any governing
legistation; or

if the Borrower is a corporation and its voting control changes without BDC's prior written consent; or

the Borrower uses any monies advanced to it by BDC for any purpose other than as agreed upon by
BDC; or

without BDC's prior written consent, the Borrower creates or permits to exist any security interest,
charge, encumbrance, lien or claim against any of the Collateral which ranks or could in any event
rank in priority {0 or on an equal basis with any of the Security Interests; or

the holder of any other security interest, charge, encumbrance, lien or claim against any of the
Collateral does anything to enforce or realize on such security interest, charge, encumbrance, lien or
claim; or

the Borrower enters into an amalgamation, a merger or other similar arrangement with any other
person without BDC's prior written consent or, if the Borrower is a corporation, it is continued or
registered in a different jurisdiction without BDC's prior written consent: or

BDC in good faith and on commercially reasonable grounds believes that the prospect of payment or
performance of any of the Obligations is impaired or that any of the Collateral is or is about to be
placed in jeopardy or removed from the jurisdiction in which this Security Agreement has been
registered; or

the lessor under any lease to the Borrower of any real or personal property takes any steps to or
threatens to terminate such lease or otherwise exercise any of its remedies under such lease as a
rasult of any default by the Borrower, or

the Borrower causes or allows hazardous materials to be brought upon any lands or premises
occupied by the Borrower or to be incorporated into any of its assets, or the Borrower causes,
permits, or fails to remedy any environmental contamination upon, in or under any of its lands or
assets, or fails to comply with any abatement or remediation order given by a responsible authority; or

any permit, license, certification, quota or order granted to or held by the Borrower is cancelled,
revoked or reduced, as the case may be, or any order against the Barrower is enforced, preventing

{E6917212.D0CX, 1}General Security Agreement - Western
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the business of the Borrower from being carried on for more than 5 days or materially adversely
changing the condition (financial or otherwise} of the Borrower's business; or

{r})  ifan individual, the Borrower dies or is declared incompetent by a court of competent jurisdiction.

The floating charge created by this Security Agreement over Real Property shall become a fixed charge
upon the earliest of;

(a) tha occurrence of an event describad in Clause 14.1(a), (b), (¢). (d), (e} cr {f), or
(b} BDC taking any action pursuant to Clause 15 to entorce and realize on the Security Interests;

and for the better securing to BDC repayment of the Obligations the Borrower mortgages to BDC all of the
Borrower's estate and interest in the Real Property.

ENFORCEMENT

(If a default occurs, BDC has numerous remedies and legal rights, including enforcement of the Security Agreement according to this
Clause. You also have nghts, provided by the Personal Property Security Act and the common law in your jurisdiction.)

If the Borrower is in default under this Security Agreement BDC may declare any or all of the Obligations
whether or not payable on demand to become immediately due and payable and the Security Interests will
immediately become enforceable. To enforce and realize on the Security Interests BDC may take any
action permitted by iaw or in equity as it may deem expedient and in particular, without limitation, BDC may
do any of the following:

(2) appoint by instrument a receiver, manager, receiver and manager or receiver-manager (the
"Receiver”) of all or any part of the Collateral, with or without bond as BDC may determine, and in its
absolute discretion remove such Receiver and appoint another in its stead;

(b) enter upon any of the Borrower's premises at any time and take possession of the Collateral with
power to exclude the Borrower, its agents and its servants, without becoming liable as a mortgagee in
possession;

(c) preserve, protect and maintain the Collateral and make such replacements and repairs and additions
to the Collateral as BDC deems advisable; N

(d) dispose of all or part of the Collateral, whether by public or private sale or lease or otherwise, in such
manner, at such price as can be reasonably obtained and on such terms as to credit and with such
conditions of sale and stipulations as to title or conveyance or evidence of title or otherwise as to BDC
may seem reasonable, provided that if any sale, lease or other disposition is on credit the Borrower
will not be entitled to be credited with the proceeds of any such sale, lease or other disposition until
the monies are actually received,

(e) register assignments of the Intellectual Property. and use, sell, assign, license or sub-license any of
the intellectual Property; and

(H  exercise all of the rights and remedies of a secured party under the Act and any other applicable laws.

A Receiver appointed pursuant to this Security Agreement insofar as responsibility for its actions is
concernad shall be the agent of the Borrower and not of BDC and, to the extent permitted by law or to such
lesser extent permitted by its appointment, shall have all the powers of BDC under this Security Agreement,
and in addition shall have power to:

(a) carry on the Borrower’s business and to borrow money either secured or unsecured, and if secured
by granting a security interest on the Collateral, such security interest may rank before or on an equal
basis with or behind any of the Security Interests and if it does not so specify such security interest
shall rank in priority to the Security Interests; and
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(b)  make an assignment for the benefit of the Borrower's creditors or a proposal on behalf of the
Borrower under the Bankrupicy and insolvency Act (Canada); and

{c} commence, continue or defend proceedings in the name of the Receiver or in the name of the
Borrower for the purpose of protecting. ssizing, collecting, realizing or obtaining possession of or
payment for the Collateral; and

(d) make any arrangement or compromise that the Receiver deems expedient.

Subject to the claims, if any, of the creditors of the Borrower ranking in priority to this Security Agreement, ali
amounts realized from the disposition of the Collateral pursuant to this Security Agreement will be spplied
as BDC, in its absolute discretion and to the full extent permitted by taw, may direct as follows:

(a) in payment of all costs, charges and expenses (including legal fees and disbursements on a solicitor
and its own client basis) incurred by BDC respecting or incidental to:

(i)  the exercise by BDC of the rights and powers granted to it by this Security Agreement; and

(i)  the appointment of the Receiver and the exercise by the Receiver of the powers granted to it by
this Security Agreement, including the Receiver's reasonable remuneration and all outgoings
properly payable by the Receiver;

{b) inortoward payment to BDC of all principal and other monies (except interest) due in respect of the
Obligations;

{cj inortoward payment to BDC of all interest remaining unpaid respecting the Obligations; and
(d) in payment to those parties entitled thereto under the Act.

GENERAL PROVISIONS PROTECTING BDC

(You have granted this Security Agreement to BDC in consideration by BDC advancing funds or providing credit or a credit facility to
you. BDC will not be responsible for debts or liabilities that may arise except to the extent that it agrees ta be responsible or liabie in this
Security Agreement. If enforcement becomes necessary, BDC will act in geed faith and in a commercially reasonable manner.)

To the full extent permitted by law, BDC shall not be liable for any debts contracted by it during enforcement
of this Security Agreement. for damages to persons or property or for salaries or non-fulfilment of contracts
during any period when BDC shall manage the Collateral upon entry or seizure, nor shall BDC be liable to
account as a mortgagee in possession or for anything except actual receipts or be liable for any loss on
realization or for any default or omission for which a mortgagee in possession may be liable. BOC shall not
be bound to do, observe or perform or to see to the observance or performance by the Borrower of any
obligations or covenants imposed upon the Borrower nor shall BDC. in the case of securities. instruments or
chattel paper, be obliged to preserve rights against other persons, nor shall BDC be obliged tc keep any of
the Collateral identifiable. To the full extent parmitted by law, the Borrower waives any provision of law
permiited to be waived by it which imposes greater obligations upon BDC ihan described above.

Neither BDC nor any Receiver appointed by it shall be liable or accountable for any failure to seize, collect,
realize, sell or obtain payments for the Collateral nor shall they he bound to institute proceedings for the
purposes of seizing, collecting, realizing or obtaining payment or possession of the Collateral or the
presearving of any right of BDC, the Borrower or any other party respecting the Collateral. BDC shall also
not be liable for any misconduct, negligence, misfeasance by BDC, the Receiver or any employee or agent
of BDC or the Receiver, or for the exercise of the rights and remedies conferred upon BDC or the Receiver
by this Security Agreement.

BDC or any Receiver appointed by it may grant extensions of time and other indulgences, take and give
securifies, accept compromises, grant releases and discharges, release any part of the Collateral to third
parties and otherwise deal with the debtors of the Barrower, co-obligants, guarantors and others and with
the Collateral and other securities as BDC may see fit without liability to the Borrower and without prejudice
to BDC's rights respecting the Obligations or BDC's right to hold and realize the Collateral. The Borrower
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16.4

16.5

16.6

18.7

17.

18.

19.

shall not be released nor shall its liability be in any way reduced because BDC has done or concurred in the
doing of anything whereby a guarantor would be released in whole or in part.

Notwithstanding anything to the contrary in any security held by BOC for the Obligations, each part is given
as additional. concurrent and collateral security to the remainder of the security. BDC in its sole discretion
may realize upon or abstain from realizing on any security for the Obligations in any order or concurrently
with the realization under this Security Agreement whether such security is held by it at the date of this
Security Agreement or 1s provided at any time in the future. No realization or exercise or abstaining from
exercising of any power or right under this Security Agreement or under any other security shall prejudice
any further realization or exercise untit all Obligations have been fully paid and satisfied.

Any right of BDC and any obligation of the Borrower arising under any other agreements between BDC and
the Borrower shall survive the signing, registration and advancement of any money under this Security
Agreement, and no merger respecting any such right or obligation shall occur by reason of this Security
Agreement. The obligation, if any, of the Borrower to pay legal fees, a commitment fee, a standby fee or
administration fees, under the terms of BDC's commitment letter or Loan Agreement with the Borrower shail
survive the signing and registration of this Security Agreement and BDC’s advancement of any money to
the Borrower and any legal fees, commitment fees, standby fees or administration fees owing by the
Borrower shall be secured by the Collateral.

In the event that BDC registers a notice of assignment of intellectual Property the Borrower shall be
responsible for and shall indemnify BDC against alt maintenance and renewal costs in respect thereof, and
any costs of initiating or defending litigation, together with all costs, liabilities and damages related thereto.

Notwithstanding any taking of possession of the Collateral, or any other action which BDC or the Receiver
may take, the Borrower now covenants and agrees with BDC that if the money realized upon any
disposition of the Collateral is insufficient to pay and satisfy the whele of the Obligations due to BDC at the
time of such disposition, the Borrower shall immediately pay to BDC an amount equal to the deficiency
between the amount of the Obligations and the sum of maney realized upon the disposition of the Collateral,
and the Borrower agrees that BDC may bring action against the Borrower for payment of the deficiency,
notwithstanding any defects or irregularities of BDOC or the Receiver in enforcing its rights under this Security
Agreement.

APPOINTMENT OF ATTORNEY

{You appoint BDC your attorney for specific matters.)

The Borrower irrevacably appoints BDC or the Receiver, as the case may be, with full power of substitution,
as the attorney of the Borrower for and in the name of the Borrower to do, make, sign, endorse or execute
under seal or otherwise all deeds, documents, transfers, cheques, instruments, demands, assignments,
assurances or consents that the Borrower is obliged to sign, endorse or execute and generally to use the
name of the Borrower and to do everything necessary or incidental to the exercise of all or any of the
powers confarred on BDC, or the Receiver, as the case may be, pursuant to this Security Agreement. This
grant angd authority shall survive any mental infirmity of the Borrower subsequent to the execution hereof.

CONSOLIDATION
(Should you wish to redeem the Security Interest, BDC may require you to also pay other obligations to il before discharging its Secunty
Interests.)

For the purposes of the laws of all jurisdictions in Canada, the doctrine of consolidation applies to this
Security Agreement.

NO OBLIGATION TO ADVANCE

(BDC determines, in the and whether any advances or fuither advances under the loan facility will be made.)

Neither the preparation and execution of this Security Agreement nor the perfection of the Security Interests
or the advance of any monies by BDC shall bind BDC to make any advance or loan or further advance or
loan, or extend any time for payment of any indebtedness or liability of the Borrower to BDC.
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23.

24,

25.

WAIVER
{Indulgences grantzd by BDT should not te taken for granied.}

BDC may permit the Borrower to remedy any default without waiving the default so remedied. BDC may at
any time pantially or completely waive any right, benefit or default under this Security Agreement but such
waiver shall not be a bar to or a waiver of any such right, benefit or default thereafter, or of any other right,
benefit or default under this Security Agreement. No waiver shall be effective unless it is in writing and
signed by BDC. No delay or emission on the part of BDC in exercising any right shall operate as a waiver of
such right or any other right.

NOTICE

{This Clause describes how the various nctices referrad to in this Security Agreement may be given.)

Notice may be given to either party by prepaid mail or delivered to the party for whom it is intended, at the
principal address of such party provided in this Security Agreement or at such other address as may be
given in writing by one party io the other, and any notice if posted shall be deemed to have been given at
the expiration of three business days after posting and if delivered, on delivery.

EXTENSIONS

{'Your duties and responsibiiities to BDC remain in place regardiess of any concerns you may have about the loan facility or 8DC's
actions.)

BDC may grant extensions of time and other indulgences, take and give up security, accept compositions,
compound, compromise, settle. grant releases and discharges, refrain from perfecting or maintaining
perfection of security interests, and otherwise deal with the Borrower, the Borrower's account debtors,
sureties and others and with the Collateral and other security interests as BDC may see fit without prejudice
to the Borrower's liability or BDC's right to hold and realize on the Security Interests.

NO MERGER ,
{Except as agreed upon in the Security Agreement or another contract specifically discussing this point. this Security Agreement is an
independent obligation on your part.)

This Security Agreement shall net create any merger or discharge of any of the Obligations, or any
assignment, transfer, guarantee, lien. contract, promissory note, bill of exchange or security interest of any
torm held or which may be held by BDC now or in the future from the Borrower or from any other person.
The taking of a judgment respecting any of the Obligations will not operate as a merger of any of the
covenants contained in this Security Agreement.

RIGHTS CUMULATIVE

(This Security Agreement describes some nghts and remedies of BDC. BDC also is entitled to rely on ali other rights and remedies
availatle to it in law and in any other agreements it has entered into with you.)

BDC's rights and remedies set cut in this Security Agreement, and in any other security agreement held by
BDC from the Borrower or any other person 10 secure payment and performance of the Obligaticns, are
cumulative and no right or remedy contained in this Security Agreement or any other security agreements is
intended to be exclusive but each will be in addition to every other right or remedy now or hereafter existing
at law, in equity or by statute, or pursuant to any other agreement between the Borrower and BDC that may
be in effect from time to time.

ASSIGNMENT

{Shouid BDC assign or transfer or otharwise deal with this Security Agreement an its own behalf. you agree that the Security Agreement
shall remain binding and effective upon you.)

BDC may, without notice to the Borrower, at any time assign or transfer, or grant a security interest in, all or
any of the Obligations, this Security Agreement and the Security Interests. The Borrower agrees that the
assignes, transferee or secured party, as the case may be, shall have all of BOC's rights and remedies
under this Security Agreement and the Borrower will not assert as a defense, counterclaim, right of set-off or
otherwise any claim which it now has or may acquire in the future against BDC in respect of any claim made
or any action commenced by such assignee, transferee or secured party, as the case may be, and will pay
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27.

28.

the assignad Obligations to the assignee, transferee or secured party, as the case may be, as the said
Obligations become due.

SATISFACTION AND DISCHARGE
(Until this Security Agreement is terminated and any ragistrations relating to it are discharged, the Security Agreement will remain
effective even though the ndebtedness to BDC may have been paid.)

Any partial payment or satisfaction of the Obligations, or any ceasing by the Borrower to be indebted to BDC
shall not be a redemption or discharge of this Security Agreement. The Borrower shall be entitied to a
release and discharge of this Security Agreement upon full payment and satisfaction of all Obligations, and
upon written request by the Borrower and. subject to applicable law, payment to BDC of an administrative
fee to be fixed by BDC and payment of all costs, charges, expenses and legal fees and disbursements (on a
solicitor and his own client basis) incurred by BDC in connection with the Obligations and such release and
discharge. The Borrower shall, subject to applicable law, pay an administrative fee, to be fixad by BDC, for
the preparation or execution of any full or partial release or discharge by BDC of any security it holds, of the
Borrower, or of any guarantor or covenantor with respect to any Obligations.

ENVIRONMENT
The Borrewer represents and agrees that:

(a) it operates and will continue to operate in conformity with all applicable environmental laws,
regulations, standards, codes, ordinances and other requirements of any jurisdiction in which it carries
on business and will ensure its staff is trained as required for that purpose;

(b) it has an environmentzl emargency response plan and all officers and employees are familiar with
that plan and their duties under it;

{c) it possesses and will maintain all environmental licences, permits and other governmental approvals
as may be necessary to conduct its business and maintain the Collateral;

(d) the Ccliateral and Real Property are and will remain free of environmental damage or contamination;

(e) there has been no complaint, prosecution, investigation or proceeding, environmental or otherwise,
respecting the Borrower's business or assets including without limitation the Collateral;

{fy  itwill advise BDC immediately upon bacoming aware of any environmental problems relating to its
business or the Collateral;

(9} it will provide BDC with copies of all communications with environmental officials and all
environmental studies or assessments prepared for the Borrower and it consents to BDC contacting
and making enquiries of environmental officials or assessors;

(h) it will not install on or under any land mortgaged ta BDC storage tanks for petroleum products or any
hazardous substance without BDC's prior written consent and only upon full compliance with BDC's
requirements and local ordinances or regulations;

(i) it will from time to time when requested by BDC provide to BDC evidence of its full compliance with
the Barrower's obligations in this Clause 27.

ENUREMENT

This Security Agreement shall enure to the benefit of BDC and its successors and assigns. and shall be
binding upon the Borrowers and its heirs, executors, administrators, successors and any assigns permitted
by BDC., as the case may be.
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29.1

292

29.3

29.4

295

31.

32.

33.

INTERPRETATION
In this Security Agreement:

(@) “Collateral” has the meaning set out in Clause 1 and any reference to the Collateral shall, uniess the
context otherwise requires, be deemed to be a reference fe the Collateral in whole or in part;

(b  “the Act’ means the Personal Property Security Act of the jurisdiction in which the branch of BDC is
located, as described on page 1 of this Security Agreement, and all regulations under the Act, as
amended from time to time.

Words and expressions used in this Security Agreement that have been defined in the Act shall be
interpreted in accordance with their respective meanings given in the Act unless otherwise defined in this
Security Agreement or unless the context othenwise requires.

The invalidity or unenforceability of the whole or any part of any clause of this Security Agreement shall not
affect the validity or enforceability of any other clause or the remainder of such clause of this Security
Agreement.

The headings used in this Security Agreement have been inserted for convenience of reference only and
shall not define, limit, alter or enlarge the meaning of any provision of this Security Agreement.

This Security Agreement shall be governed by the laws of the jurisdiction referred to in Subclause 29.1(b).
For enforcement purposes. the Borrower hereby attorns to the jurisdiction of the courts and laws of any
province, state, territory or country in which BDC enforces its rights and remedies hereunder.

COPY OF AGREEMENT AND FINANCING STATEMENT

The Borrower:

(a)  acknowledges receiving a copy of this Security Agreement; and

{b)  if the Act so permits, waives all rights to receive from BDC a copy of any financing statement or
financing change statement filed, or any verification statement or other docurnent received at any time
respecting this Security Agreement.

TIME
Tirne shall in all respects be of the essence.
INDEPENDENT ADVICE

The Borrower acknowledges having received. or having had the opportunity to receive, independent legal
and accounting advice respecting this Security Agreement and its effect.

SASKATCHEWAN LAW
If the Borrower is a corporation, the Borrower agrees as follows:

(a) thatthe Land Contracts (Actions) Act of Saskatchewan shall have no application to any action, as
defined in the Land Conlracts (Actions) Act of Saskatchewan, respecting this Security Agreement,
any mortgage, charge or other security for the payment of money made, given or created by this
Security Agreement, any agreement or insirument which renews or extends or is collateral to this
Security Agreement, or the rights, powers or remedies of BDC under this Security Agreement or any
mortgage or charge created by this Security Agreement as BDC is specifically exempted from the
operation of that Act,
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(b) thatthe Limitation of Civil Rights Act of Saskatchewan shall have no application to this Security
Agreement, any mortgage, charge or other security for the payment of money made, given or created
oy this Security Agreement, any agreement or instrument which renews or extends or is collateral to
this Security Agreement, or the rights, powers or remedies of BDC under this Security Agreement or
any mortgage or charge created by this Security Agreement; and

{(c) thatifitis an agricultural corporation, as defined in the Saskatchewan Farm Security Act, it has
received independent legal advice prior to the execution of this Security Agreement, and agrees
that the provisions of Part IV of the Saskaichewan Farm Security Act, other than Section 46, shall

not apply to the Borrower.

34. PARENTHETICAL COMMENTS

The Borrower acknowledges and agrees that the comments in parentheses are intended to provide a brief
hut not thorough indication of the intent of the legal provisions that follow in each subsequent clause, and do

not form part of this Security Agreement.

35. THE LOAN AGREEMENT

If the Borrower has entered into a commitment letter or a written toan agreement (the "Loan Agreement’)
with BDC dealing with, or relating to, the loan facilities secured by this Security Agreement, the Borrower
acknowledges and agrees that in the event of any discrepancy between any term of this Security

Agreement and any term of the Loan Agreement, the terms of the Loan Agreement shall apply and take
precedence over the lerms of this Security Agreement.

IN WITNESS WHEREOQF the Borrower has executed this Security Agreement.
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SCHEDULE A

Subclause 1.1 (a) (vii):

the following specific items, even though they may be included within the descriptions of Collateral (insert
description by item or kind):

the following serial numbered goods:

Serial No. {re: motor vehicles & trailers)

Dept. of Transport No. {re: aircraft) Year Make and NModel

Type

Subclause 8.1 (¢):

Date of Birth of Borrower (if an individual):
Month Day Year

Subclause 6.1 (i):

Location(s) of the Collateral:

2 Kelsey Bay, Yorkton, 5K, S3N 3Z4

Subclause 6.1 (k):

The Borrower's place(s) of business ('POB") and chief executive office ("CEQ")

:i Chief Executive
i Office: | 5002 - 34th Avenue, Drayton Valley, AB, T7A 0C6
Place of Business: | 2 Kelsey Bay, Yorkton, SK, S$3N 3Z4

And:
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This is Exhibit “I” referred to in the Affidavit of
Hardeep Singh sworn before me on the
day of November, 2018.

A Commissfoner for Oaths in and
for the Province of Alberta
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Government Personal Property Registry
of Alberta Search Results Report Page 1 of 4

Search ID#: 210671667

Transmitting Party
MCLENNAN ROSS LLP Party Code: 50025451
Phone #: 780 482 9200
SUITE 600 WEST CHAMBERS 12220 ST PL ROAD Reference #: 184182 CPR
EDMONTON, AB T5N 3Y4
Search ID #: Z10671667 Date of Search: 2018-Sep-06 Time of Search: 11:03:17

Business Debtor Search For:

1119658 ALBERTA LTD.

Exact Result(s) Only Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.
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Government Personal Property Registry
of Alberta Search Results Report Page 2 of 4
Search ID#: Z10671667
Business Debtor rch For:
1119658 ALBERTA LTD. —_—
Search ID #: 210671667 Date of Search: 2018-Sep-06 Time of Search: 11:03:17
Registration Number: 14050904090 Registration Type: SECURITY AGREEMENT
Registration Date: 2014-May-09 Registration Status: Current
Expiry Date: 2020-May-09 23:59:59
Exact Match on:  Debtor No: 1

Debtor(s)
Block Status
1 1119658 ALBERTA LTD Current

1-52319 RANGE ROAD 231

SHERWOOD PARK, AB T8B 1A8
Secured Party | Parties
Block Status
1 BMW CANADA INC Current

50 ULTIMATE DRIVE

RICHMOND HILL, ON L4S 0C8
Collateral: Serial Number Goods
Block  Serial Number Year Make and Model Category Status
1 S5UXKROCS50E0C27297 2014 BMW X5 xDrive35i MV - Motor Vehicte Current

62119
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Government
of Alberta B

Business Debtor Search For:
1119658 ALBERTA LTD.
Search ID #: 210671667

Personal Property Registry
Search Results Report

Date of Search: 2018-Sep-06

Search ID#: Z10671667

Page 3 of 4

Time of Search: 11:03:17

Registration Number: 15072433379
Registration Date: 2015-Jul-24

Registration Type: SECURITY AGREEMENT
Registration Status: Current

Expiry Date: 2046-Jul-24 23:59:59

Exact Match on:  Debtor No: 3
Exact Match on:  Debtor No: 5
Exact Match on:  Debtor No: 6
Amendments to Registration
15072433790 Renewal 2015-Jul-24
15100914504 Amendment 2015-Oct-09
Debtor(s)
Block Status
1 101285461 SASKATCHEWAN LTD. Current
BOX 79202 RPO NOTTINGHAM
SHERWOOD PARK, AB T8A 5S3
Block Status
2 101285461 SASKATCHEWAN LTD. Current
2 KELSEY BAY
YORKTON, SK S3N 4C5
Block Status
3 1119658 ALBERTA LTD. Current
BOX 79202 RPO NOTTINGHAM
SHERWOOD PARK, AB T8A 5S3
Biock Status
4 101285461 SASKATCHEWAN LTD. Current by
5002 - 34 AVENUE 15100914504

DRAYTON VALLEY, AB T7A 0C6
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Government Personal Property Registry
of Alberia Search Results Report
Search ID#: Z10671667
Block
5 1119658 ALBERTA LTD.
2 KELSEY BAY
YORKTON, SK S3N 324
Block
6 1119658 ALBERTA LTD.

5002 - 34 AVENUE
DRAYTON VALLEY, AB T7A 0C6

Secured Party / Parties
Block

1 BUSINESS DEVELOPMENT BANK OF CANADA
BOX 6,505 BURRARD ST
VANCOUVER, BC V7X 1M3

Phone #: 604 666 7467 Fax #: 604 666 1573

Collateral: General
Block Description
1 ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY

Result Complete

Page 4 of 4

Status
Current by

S

15100914504

Status

Current by

15100914504

Status
Current

Status
Current

L1



Government Personal Property Registry
of Alberta B Search Results Report Page 1 of 3

Search ID#: Z10671681

lransmitting Party

MCLENNAN ROSS LLP Party Code: 50025451
Phone #: 780 482 9200
SUITE 600 WEST CHAMBERS 12220 ST PL ROAD Reference #: 184182 CPR

EDMONTON, AB T5N 3Y4

Search ID #: Z10671681 Date of Search: 2018-Sep-06 Time of Search: 11:04:45

Business Debtor Search For:

101285461 SASKATCHEWAN LTD.

Exact Result(s) Only Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.

Be sure to read the reports carefully.
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Government Personal Property Registry
Of Alberta B Search Results Report Page 2 of 3
Search ID#: 210671681
Business Debtor Sea For:
101285461 SASKATCHEWAN LTD.
Search ID #: 210671681 Date of Search: 2018-Sep-06 Time of Search: 11:04:45
Registration Number: 15072433379 Registration Type: SECURITY AGREEMENT
Registration Date: 2015-Jul-24 Registration Status: Current
Expiry Date: 2046-Jui-24 23:59:59
Exact Match on;  Debtor No: 1
Exact Match on:  Debtor No: 2
Exact Match on:  Debtor No: 4
Amendments to Registration
15072433790 Renewal 2015-Jul-24
15100914504 Amendment 2015-Oct-09
Debtor(s)
Block Status
1 101285461 SASKATCHEWAN LTD. Current
BOX 79202 RPO NOTTINGHAM
SHERWOOQOD PARK, AB T8A 583
Block Status
2 101285461 SASKATCHEWAN LTD. Current
2 KELSEY BAY
YORKTON, SK S3N 4C5
Block Status
3 1119658 ALBERTA LTD. Current
BOX 79202 RPO NOTTINGHAM
SHERWOOD PARK, AB T8A 5S3
Block Status
4 101285461 SASKATCHEWAN LTD. Current by
5002 - 34 AVENUE 15100914504

DRAYTON VALLEY, AB T7A 0C6
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Government Personal Property Registry
of Alberta = Search Results Report Page 3 of 3

Search ID#: 210671681

Block v Status
5 1119658 ALBERTA LTD. Current by
2 KELSEY BAY 15100914504

YORKTON, SK S3N 324

Block Status
6 1119658 ALBERTA LTD. Current by
5002 - 34 AVENUE 15100914504

DRAYTON VALLEY, AB T7A 0C6

Secured Party / Parties
Block Status

1 BUSINESS DEVELOPMENT BANK OF CANADA Current
BOX 6,505 BURRARD ST
VANCOUVER, BC V7X 1M3

Phone #: 604 666 7467 Fax #. 604 666 1573

Collateral: General

Block Description Status
1 ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY Current

Result Complete
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This is Exhibit “3" referred to in the Affidavit of
Hardeep Singh sworn before me on the
day of November, 2018.

Cep o v
A Commibsioner for Oaths in and
for the Province of Alberta
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Searching Party:

Search Date:
Search Type:

Search Criteria
Search By:
Business Name

Standard

Business Debtor Name

101285461 Saskatchewan Ltd.

Saskatchewan

Personal Property Registry

Search Result

ELDOR-WAL REGISTRATION (1987) LTD.
10-Sep-2018 09:09:32

Search #:

Client Reference:

Control #:

202839817

The following list displays all matches & indicates the ones that were selected.

2 Registration(s) Found: Exacts (2) - Similars (0)

ISelected|Match|Registration # |Registration |[Debtor Name City Enforcement [Enforcement
Type Instruction Instruction
Registration #
Yes Exact [301367733 Personal 101285461 Saskatchewan [Yorkton No N/A
Property Ltd.
Security
Agreement
Yes Exact (301367733 Personat 101285461 Saskatchewan |Sherwood Park No N/A
Property Ltd.
Security
Agreement

Search #: 202839817

10-Sep-2018 09:10:35

Page 1
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Registration Type:

Saskatchewan

Personal Property Registry

Search Result

Current - Exact

Personal Property Security Agreement

Registration #: 301367733

Registration Date: 23-Jul-2015 09:08:30 Expiry Date: 23-Apr-2046
Event Type: Amendment
Transaction Reason: Regular
Notations
Trust Indenture: No
Registrant
Party ID: 152330264 - 1 Address: 500 - 616 Main Street
Entity Type: Business Saskatoon,Saskatchewan
Name: McDougall Gauley LLP S7HO016
Canada
Secured Party
Item #: 1 Address: 135 - 21 Street East, Main Floor
Party ID: 150777328 - 1 Saskatchewan, Saskatchewan
Entity Type: Business S7K0B4
Name: Business Development Bank of Canada Canada
Debtor Party
*Item #: 1 Address: 2 Keisey Bay
Party ID: 152376208 - 1 Yorkton, Saskatchewan
Entity Type: Business S3N3z4
Name: 101285461 Saskatchewan Ltd. Canada
*Item #: 2 Address: PO Box 79202 RPO Nottingham
Party ID: 152376208 - 2 Sherwood Park, Saskatchewan
Entity Type: Business T8BASS3
Name: 101285461 Saskatchewan Ltd. Canada

General Property

ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY OF THE DEBTOR(S) AND THE FOLLOWING PROCEEDS: ALL
PROCEEDS OF EVERY KIND, INCLUDING, WITHOUT LIMITATION, GOODS, CHATTEL PAPER, INVESTMENT PROPERTIES,
DOCUMENTS OF TITLE, INSTRUMENTS, MONIES, INTANGIBLES, CROPS, INVENTORY AND EQUIPMENT.

Registration Type:

Registration Date: 23-Jul-2015 09:08:30

History - Setup

Personal Property Security Agreement

Registration #: 301367733
Transaction #: 1

Expiry Date: 23-Apr-2040
Event Type: Setup
Transaction Reason: Regular
Notations
Trust Indenture: No
Registrant
Party ID: 152330264 - 1 Address: 500 - 616 Main Street
Entity Type: Business Saskatoon, Saskatchewan
Name: McDougall Gauley LLP S7H0J6
Canada
Secured Party
Item #: i Address: 135 - 21 Street East, Main Floor
Party ID: 150777328 - 1 Saskatchewan, Saskatchewan

Search #: 202839817

10-Sep-2018 09:10:35

Page 2
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Saskatchewan

Search Result

Secured Party

Personal Property Registry

Entity Type: Business S7K0B4
Name: Business Development Bank of Canada Canada
Debtor Party
Item #: 1 Address: 2 Kelsey Bay
Party ID: 152376208 - 1 Yorkton, Saskatchewan
Entity Type: Business S3N3Z4
Name: 101285461 Saskatchewan Ltd, Canada
Item #: 2 Address: PO Box 79202 RPO Nottingham

Party ID: 152376208 - 2
Entity Type: Business
Name: 101285461 Saskatchewan Ltd.

General Property

Sherwood Park, Saskatchewan
TBASS3
Canada

ALL PRESENT AND AFTER-ACQUIRED PERSOMNAL PROPERTY OF THE DEBTOR(S) AND THE FOLLOWING PROCEEDS: ALL
PROCEEDS OF EVERY KIND, INCLUDING, WITHOUT LIMITATION, GOODS, CHATTEL PAPER, INVESTMENT PROPERTIES,
DOCUMENTS OF TITLE, INSTRUMENTS, MONIES, INTANGIBLES, CROPS, INVENTORY AND EQUIPMENT.

History - Amendment

Amendment Date: 23-Jul-2015 09:09:34

Registration #: 301367733
Transaction #: 2
Expiry Date: 23-Apr-2046

Event Type: Amendment
Transaction Reason: Regular
Life Time: Life Time Amended
Registrant

Party ID: 152330264 - 1 Address: 500 - 616 Main Street

Entity Type: Business Saskatoon, Saskatchewan

Name: McDougall Gauley LLP S7HO0J6

Canada
End of Search Result
Search #: 202839817 10-Sep-2018 09:10:35 Page 3
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This is Exhibit “"K” referred to in the Affidavit of
Hardeep Singh sworn before me on the
day of November, 2018.

Crpes e er
A Commigsioner for Oaths in and
for the Province of Alberta
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LAND TITLE CERTIFICATE

LINC SHORT LEGAL TITLE NUMBER
0032 162 174 0720020;151;8 072 004 376

LEGAL DESCRIPTION

PLAN 0720020

BLOCK 151

LOT 8

EXCEPTING THEREOUT ALIL MINES AND MINERALS
AREA: 0.809 HECTARES (2 ACRES) MORE OR LESS

ESTATE: FEE SIMPLE
ATS REFERENCE: 5;7;49;5;NE

MUNICIPALITY: TOWN OF DRAYTON VALLEY

REFERENCE NUMBER: 062 342 868

Dt R Rl ki e e e T e ke e e e K P ———

REGISTERED OWNER(S)
REGISTRATION DATE (DMY) DOCUMENT TYPE VALUE CONSIDERATION

072 004 376 03/01/2007 SUBDIVISION PLAN

OWNERS

1119658 ALBERTA LTD.

OF 155, 52304 RANGE ROAD 233
SHERWOOD PARK

ALBERTA T8B 1C9

ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION
NUMBER DATE (D/M/Y) PARTICULARS

882 228 085 27/09/1988 UTILITY RIGHT OF WAY

GRANTEE - ARC RESOURCES LTD.

PO BOX 6776 STN D

CALGARY

ALBERTA T2P2E7
(DATA UPDATED BY: CHANGE OF NAME 022036492)
(DATA UPDATED BY: CHANGE OF NAME 022036498)
(DATA UPDATED BY: TRANSFER OF UTILITY RIGHT

( CONTINUED )

RIS S
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ENCUMBRANCES, LIENS & INTERESTS
PAGE 2

REGISTRATION # 072 004 376
NUMBER DATE (D/M/Y) PARTICULARS

OF WAY 062590561)
(DATA UPDATED BY: CHANGE OF ADDRESS 152113621)

072 004 378 03/01/2007 UTILITY RIGHT OF WAY
GRANTEE - THE TOWN OF DRAYTON VALLEY.
BOX 6837
DRAYTON VALLEY
ALBERTA T7A1R3
AS TO PORTION OR PLAN:0720021

112 393 797 06/12/2011 RESTRICTIVE COVENANT

152 256 556 21/08/2015 MORTGAGE
MORTGAGEE - BUSINESS DEVELOPMENT BANK OF CANADZ.
200, 10665 JASPER AVE
EDMONTON
ALBERTA T5J3S9
ORIGINAL PRINCIPAL AMOUNT: $5,500,000

152 339 577 28/10/2015 MORTGAGE
MORTGAGEE - 1621804 ALBERTA LTD.
4710-58 sT
REDWATER
ALBERTA TOA2WO
ORIGINAL PRINCIPAL AMOUNT: $600,000

TOTAL INSTRUMENTS: Q05

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN
ACCURATE REPRODUCTION OF THE CERTIFICATE OF
TITLE REPRESENTED HEREIN THIS 6 DAY OF
NOVEMBER, 2018 AT 09:49 &.M.

ORDER NUMBER: 36201192

CUSTOMER FILE NUMBER: 184182 CPR

*END OF CERTIFICATE*

( CONTINUED )
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PAGE 3
# 072 004 376

THIS ELECTRONICALLY TRANSMITTED LAND TITLES PRODUCT IS INTENDED
FOR THE SOLE USE OF THE ORIGINAL PURCHASER, AND NONE OTHER,
SUBJECT TO WHAT IS SET OUT IN THE PARAGRAPH BELOW.

THE ABOVE PROVISIONS DO NOT PROHIBIT THE ORIGINAL PURCHASER FROM
INCLUDING THIS UNMODIFIED PRODUCT IN ANY REPORT, OPINION,
APPRAISAL OR OTHER ADVICE PREPARED BY THE ORIGINAL PURCHASER AS
PART OF THE ORIGINAL PURCHASER APPLYING PROFESSIONAL, CONSULTING
OR TECHNICAL EXPERTISE FOR THE BENEFIT OF CLIENT(S) .
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This is Exhibit “L" referred to in the Affidavit of
Hardeep Singh sworn before me on the
day of November, 2018.

/7}///._4,{:/
A Commiésioner for Oaths in and
for the Province of Alberta
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Province of Saskatchewan
Land Titles Registry
Title

Title #: 146957473 As of: 10 5ep 2018 09:00:10

Title Status: Active Last Amendment Date: 20 Oct 2015 13:44:23.703
Parcel Type: Surface Issued: 24 Aug 2015 08:33:21.593

Parcel Value: $2,500,000.00 CAD

Title Value: $2,500,000.60 CAD Municipality: CITY OF YORKTON

Converted Title: 55Y07276
Previous Title and/or Abstract #: 131898145

101285461 SASKATCHEWAN LTD. is the registered owner of Surface Parcel
#142833685

Reference Land Description: .ot 11 Blk/Par 7 Plan No 99Y06931 Extension 0
As described on Certificate of Title 99Y07276.

This title is subject to any registered interests set out below and the exceptions, reservations and
interests mentioned in section 14 of The Land Titles Act, 2000.

Registered Interests:

Interest #:
i72139779 CNV Easement
Value: N/A
Reg'd: 28 Feb 2000 00:02:51
Interest Register Amendment Date: N/A
Interest Assignment Date: N/A
Interest Scheduled Expiry Date: N/A
Expiry Date: N/A
Lt 11 W'y 3.0m & Lt 12 W'ly 5m
Holder as Tenant in Common
Interest Share: 1/2
Interest Share Number: 182805441
Holder:
Saslkatchewan Power Corporation
MN/A
N/A, Saskatchewan, Canada
Client #: 100869880

Holder as Tenant in Common
Interest Share: 1/2

Interest Share Number: 183605452
Holder:

Saskatchewan Talecommunications
13th Floor, 2121 Saskatchewan Drive
Regina, Saskatchewzan, Canada S4P 3Y2
Client #: 100006861

Int. Register #: 107698449
Converted Instrument #: 00Y01706

Interest #:

172159780 {Dominant)
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Mutual

Holder:

N/A

Interest #:
172159869 iMortgage

Holder:

Interest #:
172738503 Mortgage

Holder:

Addresses for Service:

Name

Owner:

101285461 SASKATCHEWAN LTD.
Client #: 130754730

Notes:

Parce! Class Code: Parcel (Generic)

Restrictive Covenant - Non- Value: N/A

Reg'd: 14 Jun 2010 15:59:43

Interest Register Amendment Date: N/A
Interest Assignment Date: N/A

Interest Scheduled Expiry Date: N/A
Expiry Date: N/A

The Current Dominant Tenement

n/a, Saskatchewan, Canada S4P 3V7
Client #: 100009099

Int. Register #: 116506739

Value: $5,500,000.00 CAD

Reg'd: 24 Aug 2015 08:33:24

Interest Register Amendment Date: N/A
Interest Assignment Date: N/A

Interest Scheduled Expiry Date: N/A
Expiry Date: N/A

Business Development Bank of Canada

Suite 200, One Bentall Centre PO Box 6, 505 Burrard Street
Vancouver, British Columbia, Canada V7X 1M3

Client #: 104272769

Int. Register #: 121046464

Value: $500,000.00 CAD

Reg'd: 20 Oct 2015 13:44:24

Interest Register Amendment Date: N/A
Interest Assignment Date: N/A

Interest Scheduled Expiry Date: N/A
Expiry Date: N/A

1621804 Alberta Ltd.

4710 - 58th Strest

Redwster, 4B, Canada TOA 2W0
Client #: 130981657

Int. Register #: 121166759

Address

1215 - 5TH STREET ESTEVAN, 5K, Canada S4A 025
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Title #: 146957484
Title Status: Active
Parcel Type: Suiface

Province of Saskatchewan
Land Titles Registry
Title

As of: 10 Sep 2018 08:58:28
Last Amendment Date: 20 Oct 2015 13:44:23.677
Issued: 24 Aug 2015 08:33:23.077

Parcel Value: $2,100,000.00 CAD

Title Value: $2,100,000.00 CAD Municipality: CITY OF YORKTON
Converted Title: 99Y07276

Previous Title and/or Abstract #: 131898156

101285461

SASKATCHEWAN LTD. is the registered owner of Surface Parcel

#142833674

Reference Land Description: Lot 12 Blk/Par 7 Plan Ne 99Y06931 Extension 0
As described on Certificate of Title 99Y07276.

This title is subject to any registered interests set out below and the exceptions, reservations and
interests mentioned in section 14 of The Land Titles Act, 2000.

Registered Interests:

Interest #:
1721829214

Interest #:
172159325

CNV Easement
Value: N/A
Reg'd: 17 Nov 1983 00:20:05
Interest Register Amendment Date: N/A
Interest Assignment Date: N/A
Interest Scheduled Expiry Date: N/A
Expiry Date: N/A

LE 12 W'y 3m

Holder:

Saskatchewan Telecommunications

13th Floor, 2121 Saskatchewan Drive

Regina, Saskatchewan, Canada S4P 3Y2

Client #: 100006861

Int. Register #: 107698450
Converted Instrument #: 83Y12045
Feature #: ¢99293

CNV Easement
Value: N/A
Reg'd: 28 Feb 2000 00:02:51
Interest Register Amendment Date: N/A
Interest Assignment Date: N/A
Interest Scheduled Expiry Date: N/A
Expiry Date: N/A

Lt 11 W'y 3.0m & Lt 12 W'ly 5m

Holder as Tenant in Common

Interest Share: 1/2

Interest Share Number: 132805523

Holder:

Saskatchewan Power Corporaticn

"o ey
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Interest #:
172182835

Interest #:
172159870

Interest #:
172738514

N/A
N/A, Saskatchewan, Canada
Client #: 100369880

Holder as Tenant in Common
Interest Share: 1/2

Interest Share Number: 133605519
Holder:

Saskatchewan Telecommunications
13th Floor, 2121 Saskatchewan Drive
Ragina, Saskatchewan, Canada S4P 3Y2
Client #: 100006861

Int. Register #: 107698449
Converted Instrument #: 00Y01706

Restrictive Covenant - Non- (Dominant)

Mutual Value: N/A
Reg'd: 14 Jun 2010 15:59:43
Interest Register Amendment Date: N/A
Interest Assignment Date: N/A
Interest Scheduled Expiry Date: N/A
Expiry Date: N/A

Holder:

The Current Dominant Tenement

N/A

n/a, Saskatchewan, Canada S4P 3V7

Client #: 100009099

Int. Register #: 116506739

Mortgage
Value: $5,500,000.00 CAD
Reg'd: 24 Aug 2015 08:33:24
Interest Register Amendment Date: N/A
Interest Assignment Date: N/A
Interest Scheduled Expiry Date: N/A
Expiry Date: N/A

Holder:

Business Deavelopment Bank of Canada

Suite 200, One Bentall Centre PO Box 6, 505 Burrard Street

Vancouver, British Columbia, Canada V7X 1M3

Client #: 104272769

Int. Register #: 121046464

Mortgage
Value: $500,000.00 CAD
Reg'd: 20 Oct 2015 13:44:24
Interest Register Amendment Date: N/A
Interest Assighment Date: N/A
Interest Scheduled Expiry Date: N/A
Expiry Date: N/A

Holder:

1621804 Alberta Ltd.

Nne N
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4710 - 58th Street

Redwater, AB, Canada TOA 2WO0
Client #: 130981057

Int. Register #: 121166759

Addresses for Service:

Name Address
Owner:
101285461 SASKATCHEWAN LTD. 1215 - 5TH STREET ESTEVAN, SK, Canada S4A 0Z5

Client #: 130754730
Notes:

Parcel Class Code: Parcel (Generic)

pany
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This is Exhibit “M" referred to in the Affidavit of
Hardeep Singh sworn before me on the __&o
day of November, 2018.

A Commfssioner for Oaths in and
for the Province of Alberta
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GUARANTEE

GUARANTOR: 101285461 Saskatchewan Ltd. the "Guarantor"
CREDITOR: Business Development Bank of Canada “BDC"
DEBTOR: 1119658 Alberta Ltd. the "Borrower"
DEBT: $2,750,000.00 the "Principal Sum"
LIMIT OF LIABILITY: UNLIMITED the "Limited Amount"
f'/7 ; -
DATED: ///./ le s ?3‘? ) . 2015
BDC BUSINESS .
CENTRE: ALBERTA the "Governing Jurisdiction"

{Frovince/Temitory)

IN CONSIDERATION of BDC agreeing to make a loan to the Borrower of the Principal Sum, the Guarantor
covenants with BDC as follows:

1. DEBT AND SECURITY
In this guarantee. "Loan Security" means all accepted letters of offer, loan agreements, promissory notes,
debentures, mortgages, hypothecations, pledges, assignmenis and security agreements of any kind which
BDC may hold at any time as security for the payment of the Principal Sum and all agreements amending,
extending or renewing those security instruments. The Guarantor has read all of the Loan Security held by
8DC as of the date of this guarantee.

2. GUARANTEE

The Guarantor unconditionally guarantees performance by the Borrower of all promises under the Loan
Security and payment by the Borrower of the Principal Sum, protective disbursements, interest and other
amounts the Borrower has promised to pay under the Loan Security (the foregoing amounts collectively are
called the "Outstanding Balance”). The Guarantor also promises to pay to BDC all legal fees and
disbursements, on a solicitor and client basis, incurred by BDC in reference to any suit upon this guarantee.
The liability of the Guarantor under this guarantee does not exceed the Limited Amount plus legal expenses
plus interest on the Limited Amount at the rate provided under the Loan Security calculated and
compounded monthly from the date BDC demands payment under this guarantee.

This guarantee shall be a continuing guarantee and the obligations guaranteed hereunder shall include all
present and future indebtedness and liabilities of the Borrower to BDC under the Loan Security, of any
nature whatsoever, and whether incurred by the Borrower alone or with others.

3. LIABILITY AS PRINCIPAL DEBTOR
As between BDC and the Guarantor, the Guarantor is liable as principal debtor for all of the Borrower's
covenants contained in the Loan Security notwithstanding any act or omission of the Borrower or of BDC

{E6918440.D0OCX; 1}Guarantee — Western Canada
Rev. April 30, 2015 Page 1
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which might otherwise operate as a partial or absolute discharge of the Guarantor if the Guarantor were only
a surety.

LIABILITY NOT DIMINISHED BY ACTS OF THE BANK OR THE BORROWER

Except for payment of all sums due under the Loan Security, payment of the amount due under this
guarantee or written discharge, no act or omission of BDC or of the Borrower, before or after default,
discharges or diminishes the liability of the Guarantor under this guarantee and without restricting the
foregoing, ihe Guarantor covenants with BDC as follows:

(a) BDC may grant time and other indulgences to the Borrower, to a Guarantor and to any
other person liable for all or any portion of the Principal Sumy,

(b) BDC may modify, extend or renew (in either case, on the then current, or on new, terms),
exchange, abstain from perfecting, discharge or abandon the Loan Security or any part of it or
anything mortgaged or charged by it;

{c) BDC may enter into any agreement with the Borrower to vary the terms of any agreement
affecting the payment or repayment of Principal Sum, including a change in the rate of interest
chargeable on the Principal Sum;

{d) BDC may enter into any agreement or accept any compromise that has the effect of
diminishing or extinguishing the liability of the Borrower to BDC or the value of the Loan Security or
the value of anything mortgaged by it;

(e) BDC need not ascertain or enforce compliance by the Borrower or any other person with
any covenant under the Loan Security;

] BDC bears no respansibility for any neglect or omission with respect to anything mortgaged
under the Loan Security, either during possession by the Borrower or by any third party or by BDC
or by anyone on behalf of BDC;

(@) BDC is not bound to seek recourse against the Borrower before requiring payment from the
Guarantor and BDC may enforce its various remedies under this guarantee and the Loan Security
or any part of it at any time, in any manner and in any order as BDC may choose;

{h) BOC bears no duty to the Guarantor in respect of the liquidation of anything mortgaged
under the Loan Security and, without restricting the foregoing, it is under no duty to avoid waste of,
to obtain a fair price for or to avoid neglect in the liquidation of anything mortgaged under the Loan
Security;

(i) BDC has no obligation to ensure that any Loan Security, other guarantee or security
collateral to a guarantee is executed, perfected or delivered and, if by reason of want of authority or
failure of execution and delivery or failure to comply with laws respecting perfection and registration
of instruments or any other reason, any intended Loan Security, guarantee or collateral security is
not granted, is unenforceable or becomes unenforceable, the liability of the Guarantor under this
guaraniee remains enforceable and undiminished; and

(j) The Guarantor confirms and agrees that any modifications of the loan terms or Loan
Security may be agreed upon directly between BDC and the Borrower without notice to the
Guarantor and without the Guarantor's further concurrence.

SUBROGATION
The Guarantor shall not be subrogated in any manner to any right of BDC until all money due to BDC under
the Loan Security is paid.

RELEASE
If more than one person guarantees any of the abligations of the Borrower to BDC under this guarantee or
any other instrument, BDC may release any of those persons on any terms BDC chooses and each person

{E6818440.D0CX; 1}Guarantee — \Western Canada
Rev. April 30, 2015 Page 2
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12,

13.

101285461 SASKATCHEWAN LTD.

executing this guarantee who has not been released shall remain liable to BDC under this guarantee as if
the person so released had never guaranteed any of the obligations of the Borrower.

PAYMENT AND REMEDYING DEFAULTS

The Guarantor shall pay the amount guaranteed or rectify any defauit immediately upon receiving a demand
from BDC and shall do so whether or not BDC has exhausted its recourses against the Borrower, other
parties. the Loan Security or anything mortgaged under the Loan Security. A demand is effectually made
when a letter is posted to the address of the Guarantor last known to EDC.

NO COLLATERAL AGREEMENTS OR REPRESENTATIONS

Any agreement between BOC and the Guarantar diminishing the liability of the Guarantor under this
guarantee, altering any term of this guarantee or imposing any condition against the operation of any such
term is of no further force or effect. Any representation made by BDC having such effect is waived. The
Guarantor warrants that there are no agreements, representations or conditions that have been relied upon
by the Guarantor that are not expressed in this guarantee.

CHANGES MUST BE IN WRITING

This guarantee may only be amended by writing executed by BDC. No agreement has the effect of
diminishing or discharging the liability of the Guarantor under this guarantee unless the agreement is in
writing and executed by BDC. The Guarantor shali not rely upon any future representation made by BDC in
respect of the liability of the Guarantor under this guarantee unless such representation is in writing
executed by BDC.

JOINT AND SEVERAL LIABILITY

Where this guarantee has been executed by more than one person, the liability of the persons executing
this guarantee is joint and several and every reference in this guarantee to the "Guarantor” shall be
construed as meaning each person who has executed it as well as all of them. This guarantee is binding on
those who have executed it notwithstanding that it may remain unexecuted by any other person.

JURISDICTION
The laws of the Governing Jurisdiction shall govern the enforcement of this Guarantee and the Guarantor
agrees to submit to the jurisdiction of the Courts of the Governing Jurisdiction.

ASSIGNS

This guarantee is binding upon the Guaranior and the Guarantor's heirs, executors, administrators,
successors and assigns and shall enure to the benefit of BDC, its successors and assigns. BDC may
assign this guarantee.

COUNTERPARTS

This guarantee may be axecuted in any number of counterparts each of which shall be deemed an original
with the same effect as if the signatures thereto and hereto were upon the same instrument. Delivery of an
executed counterpart of a signature page of this guarantee by telecopy shall be effective as delivery of a
manually executed counterpart of this guarantee.

- > - - oo
by its authorized signatory(ies). £ 2
il . - .\‘V
Yol Lnrrarain V0
; . e . P
Voo % . v s AR Y “heetf NN
\\ A |8 \_“‘\ ‘\.a'\ \“'j‘;,—"‘\"- St Do \' I "’i / \/.;";'
- - e PPN SO
Authorized signatory .} O g 4,_4“‘
o I e &
S X
e

{E6918440.D0CX; 1}Guarantee — Western Canada
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This is Exhibit “N” referred to in the Affidavit of
Hardeep Singh sworn before me on the __Zeo
day of November, 2018.

/7/‘(-4/0’
A Commiésioner for Oaths in and
for the Province of Alberta
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August 23, 2018

1119658 Alberta Ltd.
155 Fountain Creek Way,
Sherweod Parl, AB T8B 1C9

Subject: BDC Loan, Account No. 089654-01

Dear Sir/Madam:

You are in DEFAULT under the terms of the security for the subject loan and BBC hereby
invokes the accelerztion clause contained in the security and demands the repayment of the

loan in full.

The amount due and payablz on the date of this letier is:

l.oan Na. 01

Principal N . $2,570,548.15

Interest $39,939.14

TOTAL L $2,610,487.289

Daily interest $414.81
Daily interest is required up to and including the date of paymant. Intarest is compounded

monthly and the daily interest amount will incraa ev as aresult.

If the sum is noi raceived within 10 days from the date of this letter, BDC shall take such aciion
as may be necessary to eniorca ifs nig h as set out in the security.

#e enclose the Form 88 Notice of Intention to Erforce Security pursuant to Subsaciion 244{) of
the Bankruplcy end Insolvency Act.
/’n
Yours, tf g, .7
Ry -
’,_'j;’ ey e },L
I W | hodronsre
hﬁ'm.ep Singh Adriane Grabarevic
S@nzor Account Manager, Special Accounts Area Office Manager, Special Accounts
T (403) 292-4945 T 604-666-4266
E hardeep.singh@bdc.ca £ Adriane.grabarevic@bddc.ca

Encl. Form 86

CC: 101285451 Saskaichewan Lid., Kuideep {Kelly) Kaur Maan

ls ﬁ"-h Qavsiermiert Aznk ¢ cHlanada

g"”l“
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FORM 86

Notice of intention to Enforce a Security
(Rule 124)

To: 1119658 Alberta Ltd. an insclvent parson.
Take notice that:

i Business Dzvelopiment Bank of Canada, a secured craditor, intends o enforce iis security on the
inzolvent person's property described belovy:

Land and building located al 5002-34 Avenug, Drayton Vailey, Albera
All personal property of the inscivent person except conzumer goods,
2. The security that is (0 be eniorced is in the form of a Morigage and Generat Securily Agreemant.

=

3. The ioial amount of the indebisdnass securad by the securily 15 $2,610,487 29, as al Augusi 23,
2018 with interaest thereafter at the Bank's ilnaling base rate per annum c0’nponrm°d monthiy and
all costs and charges of anforeziment

4. The secured craditor will not have the right to enforce the security until zfter the expiration of the

il-gday pariod siter this notice is cant unless tha insclvent person consenis to an sariier
enforcement, '

Nated at Calgary AB., this 23rd day of August, 2018.

BUSINESS DEVELOPMENT BANK OF CANADA

( ((Hm_ (.

Adriane Grabaravic, Ale r,O.ﬂm ﬁ/.unager Special Accounts

Qﬁ“ V4 /z’/t ral
f-'arc.'°~p \mcﬁ*‘Semor Accaunt Manager, Special Accounts

U

CONSEMT AND WAIVER
THE UNGERSIGNED hereby:
1. Acknowledges receipt of the akove Form 86 iotice;

2 Waives lhe ten day pericd of nolice required under Section 244 of the Bankrupicy and Insclvency
Act; and

d. Consents to the immediate enforcement by Business Developmanl Bank of Canada of the Secunily
referred {o in the above Forrn 85 Molice.

DATED at A . this day of , 2018,

1119658 Alberta Lid.

Par

Authorized Signaiory
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August 23, 2018

1119858 Albkeria Lid.
1-52319 Range Read 231
Shenwscod Park, AB T3B 1A8

AP S

"M 514 678 824 cA

\

3
| S

Subject: BDC Loan, Account Mo. 089654-01

Daar SirfMadam:

You are in DEFAULT under the terms of the security for thie subject Ioan and BDC hareby

invokes the acceleration clause contained in the security and demands the repayment of the
foan in full.

The amount due and payable on the date of this letier is:

Loan No. 01
_Principal $2,570,648.15
Interest $39,039.14
TOTAL - $2,610,487.29
Daily interest T T %414 .81

Daily interest is required up to and including ihe date of payment. Interest is compeunded
monthly and the daily interest amount will increase as a resuit.

ceived within 10 davs from the date of this lelter, BDC shall {ake such action

Il the sum is niot is!
v to enforce its rights as set out in the secunty.

re
x5 may be necessan

. - . B : - . ]
We enclose the Form 86 Notice of Intention 1o Enforce Security pursuant to Subsection 244(i) of
the Bankruptcy aind Insolvenicy Acl.

Youis truly - ,:

(J\ (fgi(,a&,lk@/ L,L/L_,

Adriana Grabarevic

R Y =]

LSanior Account Manager, Special Accounts

T (403) 292-4845
E hardeep.singh@bdc.ca

Encl. Form 86
Busness Daveisumest i o of Cannda

Spicaal Accounis
1635 - 'x,-', g B F

LR ~
CEgnng A2 TIEICL T

Area Office Manager, Special Accounis
T 604-666-42606
E Adriane.grabarevici@bde.ca
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FORM 386

Motice of Intention to Enforce a Security
(Rule 124)

To: 1119658 Alberta Ltd. an insclvent person.

Take

notice that:

Business Development Bank of Canada, a secured creditor, intends to enforaa its secunty on the
insolvent parson’s property described belaw:

Land and buiiding located at 5002-34 Avenue. Cravton Vatley, Atberta

All personal property of the insolvent person excepl consumer geods.
The security that is to be enforced is in the form of 5 Mortgage and General Secunty Agraement.

2 total amount of the indebtedness secuied by ihe saeurity is §2,810,437.29. as at August 23.

Zu ld with interest thereafter at the Banld's {loating base rate par annum compeunded monthly and
all cosis and chargss of enforcement.
The secured creditor will not have the right to enferee the securily untit after the exprration of the
10-day p crsocl aiter this notice is sent unless the insolvent person consents to an sarlier
saforcement.

Daled =t Calgary AB., this 23rd day of August, 2018.
BUSINESS DEVELOPMENT BAMK OF CANADA

Al ree

Adriane Grabaravu, X;‘?.J Office Manager. Special Accounts

Qa- £ NIV

)/deep Q/nqh "‘en/or “Account tanager, Special Accounts

7

CONSENT AND WAIVER

THE UMDERSIGNED haraby

1. Acknowlzdges receizt of the above Form 86 Notice;

2. Waives the ten day period of notice requirad undar Section 244 of the Bankrupicy and Insolvency
Act, and

3. Consents to the :/mmediaie enforcement by Business Davelopment Bank of Canada cf the Security
referred to in the sbove Foirm 86 Motice.

DATED si . L ihis day of . 2018,

1118858 Alberta Lid.
Par:

Authorized Signatory

]
(]

o~

e

s
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Subject: BDC Loan, Account No. 089654-01

Dear Sir/Madam:

You are in DEFAULT under the terms of the security for the subject loan and BDC hereby
invokes the acceleration clause contained in the securily and demands the repaymeni of the

foan in full.

The amount due znd payable on the date of this leiter is;

L Loan No. 01
Principal $2.570,648.15
Interest . $39,939.14
TOTAL _ $2,610,487.29
Daily interest 3414.81

Daily interest is required up to and including the date of payment. Interest is compounded
monthly and the daily interest amount wili increase as a result.

If the sum is not received within 10 days from the daie of this latier, BDC shsil take such aciion
&as may be necessary to enforce its rights as sel out in the security.

We enclose the Form 86 Notice of Intention to Enforce Security pursuani (o Subsection 244(1} of
he Bs-zn!rrup:.‘c}g_\ and Inscivizncy A,

7

{ our stUlV,, / ) /

L U UJ/“
H: {rdeep Singh
Sénior Ascount Manager, Special Accounts
T (403} 292-4945
E hardeep.singh@bdc.ca

A NEAAAR,
Grabaravic

Area Office Manager, Special Accounts
T 604-666-4266
E Adriane.grabarevic@bdc.ca

Eaci. Form 86

RN 314 678 838 CA

P2

[~

o>

<o



.

- L L

— £ [ [

I

o

. &= - -

FCRM 86

Notice of Intention to Enforce a Security
(Rule 124)

To: 1119658 Albarta Ltd. an insclvent person.

Take notize that:

1. Businzss Cevelopment Bank of Canada, a secured creditor. intends to enforce its security on the
~
npe

insoivent persan's proparty described beiow
Land and building locatad at 5002-34 Avenue, Drayton Valley, Alberla

All personal property of the insolvent person except consumear goods.

2. The security that is (o be enforced is in the form of a Morigage and General Security Agreement.

3. The intal amount of the indebledness secured by the security 1s 52,610,487 29. as at August 23,
2018 with interest theraaiter at the Bank's floating base rate per annum compounded monthly and

all costs and charges of enforcement.

4 The secured creditor will ot have the right to enfarce the security until after the expiration of the
10-day period after this nolics is sent unlass the insolvent person consenis to an earlier

enforcement.

[Dated at Calgary AR, thus 22rd day of August, 2018,

BUS!NESS DEYELOPMENT BANK OF CANADA

.

(\}‘(0 {s Q‘erw—&«\\

Adrizne Grabaravic, f»; ?’O-*:ce I‘;sandger Special Accounts

///z/ /@C/fﬂ

CONSENT AND WAIVER
THE UNDERSIGNED hereby.

1. Acknowigdges recaist of the above Form 56 Natic

Act; and

3. Consents (o the immediate enfarcement by Business Davelopment Bank of Ca
referred 1o in the above Form 83 MNolice.

DATED ai Chis _ day of . 2018.

1119658 Aiberizs Lid.

Per:

l—za.d 7% Singh br'r‘Lwaoun! Manager, Special Accounls

Waives the ten day penod of notice required undsr Sachicn 244 of the Bankrupicy and Insolvency

nada of tha Security

Authorized Signaiciy

k'

FATNG I e
U

- —_—
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August 23, 2018

1119658 Alberta Lid.
5002-34 Avenue

P T ) l,; -
Dravton Valley, AB. T7A 0C6 i ! c" T
Subject: BDC Loan, Account No. 089654-01

Dear Sir/Madam:

You are m DEFAULT under the terms of the security for the subject ioan and BDC hereby
invokes the acceleration clause contained in the security and demands the repayment of the
loan in full.

Th2 amount duz and payable on the date of this letter is:

| ____ Loan No. 01
Principal $2,570,548.15
Interest 3 $39,939.14

- TOTAL _ 52,610,487.29

| Daily interest — $414.81

Daily interast is required up lo and including ihe date of payment. Intarest is compounded
monthly and the daily interest amount will increase as a resull.

If the sum is not received within 10 days from the date of this leiter, BDC shail take such action

5s may be necessary (o 2nforce its rignts as set out in the security.

We enclose the Form 86 Notice of Iniention to Enforce Sscurity pursuant io Subsection 244(1) of

the Bankrupicy and Insolvency Ast,

-7

-7 7z

Yours fruly. . "

festade maagee

314 578 841 QA

Vo ¢ /f/\/{ /{f{/ l_z/ \ MWLU*V'Q

. ©_ €

L

'ﬂﬂrd/ep Singh

Senior Account Manager, Spaci
T (403) 292-4945

E hardesp.singh@bdc.ca

Accounits

Enci. Forim 58

s ol Canady

Adriane Grabarevic

Area Office Manager, Special Accounts
T 604-666-4266

E Adriane.grabarevic@bdc.ca
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FORM 86

Notice of Inteniicn to Enforce a Security

(Rule 124)

To: 1119688 Alberta i_td. an insolvent person.

Take notice tha

Business Davelopment Bank of Canada, a securad craditor. intends to enforce its securily an the

wigolvenl persen's property descrined below:

Land and building located at 5002-34 Avenug, Drayion Valley, Alberia

All personal property of the insolvent person except consumer goods.

2. The secunity thet is to be enfarced is in the form of 2 Morigage and General Security Agreemeant.
3 ihe tolal amount of the indebledness sacurad by ths security is 52.510,487.29. as at August 23,
2018 with interest therzafisr at the Bank's floatmg bas= rate per snnum compoundm monthly and

vi
all costs and charges of enforcemant.

4 The secured credilor will not have the right to eniorce the security until after the ex :piration of the
10-day pericd after this notice is sent uniess the insolvent person consents io an earlier
enforcement.

Dated at Calgary AB., this 23rd day of August, 2018.
BUSINESS DEVELOPMENT BANIK OF CANADA
’3 ¢ ¢ .
(‘ ‘Z/a/uu—ut_
Adriana Crabaravic, Areailice Manager, Special Accounts
L P ,.7 -
7
\\ .}.m '{%/
Hardsa} Singh uSumor Account Ma mgos apenal ccounts
CONSENT AND WAIVER
THE UNDERSIGNED hereby:
i Acknowledges receipt of the above Form 86 Nolice;

2. Waives the ten day pariod of notice

Act; and

2 raquired under Secticn 244 of the Bankrupicy and Insolvency

3. Consenis to the immediate enforcement by Business Development Bank of Canada of ihe Security
referred {o in the above Form 86 Notice.

DATED at

. s day of .

N
<3
———
o

1118858 Alberia Lid.

Per:

Authorized Signaiory

LI
{en
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August 23, 2018

pa N :
" e et

TL208 00 23 -
101285481 Saskatchewan Lid. e ' "ii'?:r'i'ff-'-"i“"i“:f.l‘i.
Choice Quality inn L g

PO Box 79202 RPO Nottingham

Sherwood Park AB. T8A 583 N

R Sates

Subject: BDC Loan No. 1119558 Alberta i.td. - Account no. 089654-01
Dear Sir/Madam

We enclose hicrewith a copy of our notice of our demand addressed to the above named
borrower, which you will find sslf-explanatery.

As you are aware, BDC holds a guarantee as underlying security for the above loan. We
rermind you that pursuant to the terms of the guarantee, BDC is not required to reaiize on the
assels of the borrower mortgaged to BDC before making demand for payment upon you as the
guarantor.

This letter constitutes demand upon you for the satisfaction of your guarantee obligation,
concurrent with BDC's demand upon the company, and, ii the indebtedness to BCC is not
settled within 10 days from dzie of this lelter, we prepose (o take such action as may ba
necessary for collection thereof.

“Loan No. 01 |
Guzrantee Detall . Full lozn outstanding |
Guarantee Amount Now Due $2,610,487.29 |
Datly interast on the quaranies amount | 3414.43 j

Daily interest is required up to and inciuding the date of payment. Interast is compounded
monihly and the dady interest amount will incresse as a result.

We enclose the Form 86 Notice of Intention to Enforce Security pursuant to Subsection 244(1) o
the :iamkruptcyfaﬁajlnsolvency Act.
Y g /7 /
Yours m,)/// . -" ”' /)
Rl L é(/ /u-/«/ Q o s e
Hardgep \mg.. Adriane Grabarevic
Sznior Account Manager, Speciai Accounts Area Office Manager, Special Accounis
T (403) 292-4945 T 604-566-4266
£ hardesg singh@bdc.ca E Adriane.grabarevic@bdc.ca

cionmant 2k of $anzta

Arcounts
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FORM 88

Notice of Intention to Envorce a Security
(Rule 124)

101285461 Saskatchewan Ltd. an insoivent person.

Take notice that;

Business Development Bank of Canada, a secured creditor, intends to enforce s secunty on the
insolvent person’s proparty described below:

Land and building located at 2 Kelsey Bay Yorkton, Saskaichawan (Lots11-12)

All personal propery of the insolvent parson except consumer goods.
The security that 1s to be enforced is in the form of a Mortgage and General Secunty Agreement.
The total amount of the indsbtedriess secured by the security is $2,610,487.29. as at Augusl 23,
2018 with interest thareafter at the Bank's floaling base rzie per annum compounded monthly and
ail costs and charges of enforcemant.
The secured creditor will not have the right to enforce the sacurity until after the expiraticn of the
10-day period afier this notice is sent unless the insolvent person consents to an 2arlier
anforcement,

Dated st Calgary AB., this 23rd day of August, 2018.

SUSINESS DEVELOPMENT BANK OF CANADA

Qe Son, oo

Adriane Grabaravic, A/(A?Omrp Manager, Special Accounts

ey ’véx /M’Q//ﬂ/‘)

Hardeap Singh, Senior Account Manager, Special Accounls

CONSENT AND WAIVER

THE UNDERSIGNED hereby:

1. Acknowledges receipt of the zhove Form 86 Notice;
2. Waives the ten day period of notice required under Section 244 cf the Bankrugtcy and Insolvency
Azt and
3. Consenis to the immediate enforcement by Business Development Bank of Canada of the
Secuniy referred to in the abiobve Form 36 Notics.
DATED at , . this day of , 2018,

101285461 Saskatchewan Ltd.
Per

Authorized Signalory

LLEN
l\__JL
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August 23, 2018

101285461 Saskatchewan Ltd.
Choice Qualiy Inn

1515 — 5" Streei

Estavan, SK. 844 025

Subject: BDC Loan No. 1119658 Alberta Ltd. - Account no. 089654-01
Dear SirfMadam

We enclose herawith a copy of our notice of our demand addressed to the above namad
borrower, which you will tind seif-explanatory.

As you are aware, BDC hoids 3 guarantee as underiying security for the above loan. We
reming you thal pursuant o the terms of the guaranise, 2DC is not reguired to realize on the
assels of the borrower mortgaged to BDC before making demand for paymant upon you as the
guarantor.

This letter constitutes demand upon you for the satisfaction of your guarantee obligation,
concurrent with BDC's demand upon the company, and, if the indsbtedness to 8DC is nol
settled within 10 days from date of this letter. we propose to take such action as may be
necessary for collection theraoi.

Loan No. 01 ;
L ntee Detail ___} Fuii l'oan outstanding .
' (;ng antee Amount Now Dus $2,610,487.29
I‘Hxly inferest on (he quarantes amaunt 3414 .81

Daily interast is required up to and including the date of paymenit. Interest is compounded
monthly and the daily interest amount will increase as a resuit.

We enclose the Form 86 Notice of Intention to Enforce Security pursuant to Subsection 244(1) of

the Ranirupicy and Insclvency Acl.
Ly A {’

Yours truly, -«

e 7"51”1_4_./ 7

/«dmn- Grabarevic

Senier Account Manager, Special Accounis Area Office Managar, Spaciai Accounts
T (403) 292-4945 T 304-566-4266

E nardeep.smgn@bdc.ca E Adriane.grabarevic@bdc.ca

Su=mess Develspment Bank of Cesdn

‘nu ci) AcTounts’
G 2% A rnc‘d E . Gate s
Jiqary Al TRETCB T 1621000 wiawlucea

ﬁ"'\ a ;—i..
(LY Y |
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raRiM 88

Notice of Intention to Enforce a Security
{Rule 124)

To: 101285461 Saskatchewan Lid. an insolvent person.

I2ke nolice that

1. Business Development Bank of Canada, a sacured creditor, intends to enforce its security on the
inschvent person’s property describzd below
tand and building locaied at 2 Keisey Bay Yorkion, Saskatchswan {Lots11-12
Al personal praperiy of the insolvent person excapt consumar goods.
2, The security that is to be enfarced is in the form of a Mortgage and General Security Agreement.
3 The total amount of the indebtedness secured by the security is $2,610,487.28. as al August 23,

2018 with interest thereaiter at the Bank's floating base ule per annum c‘ompounded manihly and
ali vosts and charges of enforcement,

4. The secursd craditor will not have the right to enfarce the security until alter the expiration of the
10-day pericd aiter this notica 15 sent unless the insolvent person consents to an earlier
anforcernent.

Daled at Calgary AB., this 23rd day of August, 2018.
BUSINESS DEVELOPMENT BANK OF CANADA

/‘\ i
{ @Q"‘{'\QJCYLNU-’UC s

Adnane Grabarevir, Ar(-aff_'f‘ﬂce Managnr Spoc:al Accounts

N}f ,,.__,/L,/(W/%_

!-'a:rfevp Singly/'Senior Accotint Manager, Special Accounts

COMSENT AND WAIVER
THE UNDERSIGNED hereby:
1. Acknowisdges receipt of the above Form 86 Notice,

2. Waivas the ten day period of natics reauired under Seclion 244 of the Bankrupicy and Insolvency
Act: and

3. Consenis ic the immediate enforcement by Business Davelopment Bank of Canada of the
Securily referraed to in tha zbove Form 86 Notice.

DATED at  this ___ day of 2018,

10612858451 Saskatchewan Ltd.
Per:

Authorized Signaltory

,"\'\cl—r‘
! .....JO
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Kuldeep (Keily ) Kuar Maan
79202 Nottingham o
Sherwood Park AB. T8A 533 B

Subject: 3DC Loan No. 1119658 Alberta L.td. - Account no. 089654-01
Dear Sir:

We enclose herewith a copy of cur notice of our demand addressed to the above named
borrower, which you will {ind seli-axglanatory

23 you are aware, BDC holds a guarantee from yourseif as underlying security for the above
loan. We remind you that pursuant to the terms of the guarantee, BDC is nat required fo realize
on the assets of the borrower mortgaged to BDC hefore making demand for payment upon you
as the guaranior.

This latter constitutes demand upon you for the satisfaction of your guarantee obiligation,
concurrenit with BDC's demand upon the company, and, if the indebtedness {o BDC is not
settled within 10 days from date of this letter, we propose lo take such action as may be
necessary for collection thereof.

__ _ o __| LoanNo, 01
Guarantee Datall $250,000 00
Guarantce Amount Now Dug $250,000.00

Qaily interest on the quarantes amount  ; $3%

h

{3

PRI {

L)ally intersst is required up ic and including the date of payment. Interest is compounded
monthly and { hr= rhllv nr»:crest amount will increase as a result.

Yours iruly/ /

/7.

Q./ﬂ [//(_/ {I/ /j?\ \_,\ [‘(( 1 L&,/\,u e

arc‘ec»p Sihgi ‘«~ Adriana Grabaravic

=n"€/‘ Account Manager, Special Accounts Area umw Manager, Special Accounts
T (403) 282-4945 T 604-566-4266

E hardeep.singh@bdc.ca € Adrizne.grabarevic@bdc.ca

Encl

{ Canaos

= BD e badn e

S*\ A0 ) RN 314 678 872 CA
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August 23, 2018 i _.;9«(\ .m,)

‘ \ . ;:_—;" f ,HLL»Ef ‘?; T

101285461 Saskaichewan Lid
Choice Quality Inn

PO Box 79202 RPC Nottingham
Sherwood Park, AB. T8A 533

- RN 314 678 920 caA

Sukject: BDC Loan, Account No. 089712-01

Dear Sirfviadam:

You are in DEFAULT under the terms of the security for the subject loan and BDC hereby
invokes the acceleration clause contained in the securily and demands the repayment of the

loan in full.

The amount due and payable on ihe date cf this lelter is:

Loan Mo. 01
Principal _ $2,640,850.00
Interest $93,373.96
Held in Reserve Account without inierest {$96,068.29)
TOTAL $2,638,265.67
Daily interest $434.48

Daily interest is required up to and including the date of payment. Interest is compounded
monthly and the daily interest amount will increase as a result.

If the sum is not received within 10 days from the date of this lelter. BDC shali take such action
as may pe necessary to enforce iis rights as set out in the security.

Va2 enclose the Form 86 Notice of intention to Enforce Security pursuant to Subsection 244(1) of
the Bankgupicy andHnsoivency Act.

Yours ‘trgly’; ;7

Adridite Grabarevic

m /nior Account Manager, Special Accounts Area Oifice Manager, Special Accounls
T (403) 282-4945 T 604-666-42G6
E hardeep.singh@bdc.ca E Adriane.grabarevic@bdc.ca

Encl. Form 86

CC: 1119658 Alberta Ltd., & Kuideap (Kelly) Kaur Maan

Businzzs Developmant Bank of Canzaa
Special A tﬁunls
1935-2

r
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FORM 86

a7

K‘s.

otice of Intention fo Enforce a Security

Rule 124)

To: 101285461 Saskatchewan Lid. an insolvent person.

Ia

}'.vJ

L

e notice that:

Business Development Bank of Canada. a sscured creditor, iniends 1o enforce its secuiily on the
insolvent person's property descrived helow:

Land and building located at 2 Kelsey Bay Yorkton, Saskaichewan {Lots11-12)

All personal property of the insolvent person excepl consumer goods.
The secunily that is to be enforced 's m the form of a iiorigage and Genaral Secunty Agreesment.
The tolal amount of the indebtadness secured by the security is $2,633,265.67 as at August 23,
2018 with interast thereafter at the Bank's flosling base rate per annum compounded monthly an
ali costs and charges of enforcement.
The secured creditor wili not have the right to enforca the securiy until after the expiration of the
1G-dlay period after this netice is sent unless the insolvent persen consents to an earker
enforcement.

Dalad at Calgary AB., this 23rd day of August, 2048

BUSINESS DEVELOPMENT BANK OF CANADA

1

LA YT - QN& AR ST

Adriane Grabarevic, "T@Offn:f}aﬁanug } Special Accounts

N ?/{/b//{/ ”7L7

FHardeep Smg’l Senior ACGount MEnager, Spetial Accounis

CONSENT AND WAIVER

THE UNDERSIGNED hereby:

Acknowledges receipt of the abova Form 36 Motice,

2 Waives the ten day period of notice requirad under Seclicn 244 of the Bankruptey and Insolvency
At and
3 Consenis to the immediate enforcement by Business Development Bank of Canada of the
Security referrad to in the above Form 86 Notica.
DATED at , , this day of , 2018

1012B5451 Saskatchewan Ltd.
Pear:

Authorized Signatory
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August 23, 2013

101285461 Saskatchewan Lid.
Choice Quality inn

1215 -5 Strest

Eslevan, 5K, S4A 0Z5

S PP

RN 314 §78 625 CA

Subject: BDC Loan, Accaount No. 089712-01

Dear Sir/fMadam:

You are in DEFAULT under the ierms of the security ior the subjact loan and BDC hereby
invokes the acceleration clause contained in the szcurity and demands the repaymeant ¢f the

lean in full,

The amount dug and payable on the date of this !sttar is:

L Loan No. 01 ;
Principal $2,640,960.00
Interest 303,373.96 |
Held in Reserve Account without interest {358, 058. 29\
TOTAL $2,638,265.67
Daily interest $434.48

Daily interest is raquired up 1o and including the date of paymeant. interest is compounded
nonthly and the daily intérsst amount will increase as a resuit.

If the sum is not received within 10 days from the date of this letter, BDC shall take such action
as may be necessary o enforce its rights as set oui in the security.

We enclose the Form 86 Notice of intention to Enforce Security pursuant to Subsection 244(f) of
tha Bankru;;{qy any-nsolvency Acl.

s
5

S S
raurv‘ruhf / s 7

oy -
‘A é \/ g %M@w

\Has"\e«fa on~gn ‘ L\dnaﬁ«“ Grebaravic

enior Account Manager, Special Accounts Area Office Manager, Special Accounts
T (403) 202-4945 T 604-656-£266

E hardeep.singh@bdc.ca E Adriana.grabarevic@bdc.ca

Encl. Form 856

Condil
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o
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FORM 86

Notice of Intention to Enforce a Security
{(Rule 124)

To: 1601285461 Saskatchewan Lid. an insolvent parsen.

Take notice thal:

1. Business Development Bank of Cznadz, 8 secured creditor, intends to enforce its secunty an the
insolvent person’s property described below:

Land and building lncated at 2 Kelsey Bay Yorkion, Saskatchewan {Lots13-12)

Al personal preperiy of the insolvent person excepl consumer goods.

o

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

3. The total amount of the indebiedness secured by the security is $2,638,263.67 as at August 23,
2018 with interest thereafter at the Bank's finating basa rate per annum compounded manthly and
all costs and charges of enforcement.

4. The secured creditor will not have the right to eniorce the security until after the expiration of the
10-day pencd after this notice is sent unless the insalvent person consants to an earlier
enforcamant.

Dated at Calgary AB., this 23rd day of August, 2018.
BUSINESS DEVELOPMEMT BANK OF CANADA

Adriane Grabarsvic, A:e_a/ffé,‘rf’.‘ice/ Manager, Special Actounls
s . ,-" N

™ "-//"/4 .'"(' ‘ ?" "“.‘?
O G, Uie72

Hardedp Singi;,:}.‘:?enia‘:".»ﬁ:‘:four;t Nanager, Special Accounts

CONSEMT AND WAIVER
THE UMDERSIGNED hereby:

1 Acknowledges recsipt of the above Form 86 Notice:

"

Waives the tan day penod of nolice required under Sactich 244 of the Bankruptcy and Insolvency
Act; and

3. Consents to the immediate enforcament by Business Development Bank of Canada of the
Security referrad in in the above Form 86 Nolics.

DATED & : ,this __ day of . 2018.

1012858461 Saskaichewsn Lid.
Par

Authorized Sinatary
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August 23, 2018

101285481 Saskatchewan Ltd.
Cheice Quality Inn

- Kelsey Bay
Yorkton, SK. S3N 4C5

Subject: BEDC Loan, Account No. 039712-01

Dezr SirfMadam:

You are in BEFAULT under the terms of the security for the subject loan and BDC hereby
involes {he ascceleration ciause containad in the securniy and demands tha repayment of the

loan in fuil.

The amount due 2nd paysble cn the date of this letter is:

Loan No. 01 |

 Principal . 32,540,950.00 |

; Intarest - $93,373.96 }
Held in Reserve Account without interest {596,068.29) |
TOTAL ) i $2,5638,265.67

| Daily interest ] $5434.48

L.

L

Daily interast is required up to and including the date of 1
monthly and the daily interest amount wili increass 2s a

Ii the sum is not rac ved Mthm IO ddys frn"x the uate of tf is iettar BOC snali tare such action

We enciose the F 356 Notice of Intention te Enforce Sacurity pursuant to Subsection 244(1) of
the Ba nI\rumcy"' ;!nootvenm' Act.
Yours tru!y ay /,: / .
e~ g / / /,'M // Q 9& *
Ve \/g/‘ Ve $ M
1 ardeep bsngn ~ Adriane Grabarevic
2=nior Account Manager, Spaciai Accounts Area Office Manager, 3pecial Accounts
T (403) 252-4945 T 504-666-4266
= hardeep singh@bdc.ca E Adriane.grabarsvic@bdc.ca

zncl. Form 86
August 23. 2018

frng
LR 1



L

L

— -

I

— . - BENE BENUE BERG A

rORM 86

Notice of Intention o Enforce a Security
(Rule 124)

To: 101285461 Saskatchewan Lid. an insolvent person
Take notice that

1. Business Devaicpment Bank of Canada, a secured cradilor, niends to enforce iis securily on the
insoivent persen's propeny described below:

Lznd and buitding lecated at 2 Kelsey Bay Yorkion, Saskatchewan (1.ols11-12)
All personal property of the inzolvent person except consumer gooeds.

2. The security that is lo be enforced is in the form of a Morigage and General Securily Agreement.

{2

The totai amoaunt of the indebtadnass secured by the secunty is $2,838.265 67 as at August 23,
2018 with interest thereailer at the Bank's floating base rate per annum compoundad manthly and
alt costs and charges of enforcement.

4, The securad creditor will not have the right o enforce the security until after the expiration oi the
1C-day period aiter this notice is sent uniess the insolvent person consents to an earlier
eniorcement.

Dated at Calgary AB., this 23rd day of Augusi, 2018.
BUSINESS DEVELOPMENT BANK OF CANADA

O\u}:‘/& ot T

Adriana Grabarevic, Area /fi:rfz‘ N’an;aeer pet;zl Accounts
/

vl
Nor D ia. L/(/‘{"ﬂ’z

He:rdeep? Singh, S?Q;JIEH Account Manager, Spetial Accounls

CONSENT AND WAIVER

THE UNDERSIGNED hereby:

1. Acknowiedoes raceipt of the 2bove Form 86 Notice:

2. Wawes the ten day pencd of notice required under Section 244 of the Bankruptcy and Insolvency
Act; and

3. Consents to the immediate enforcement by Business Deveiopment Bank of Canada of the

Securily referred te in the above Form 26 Molice,

OATED at , this day of , 2018,

101285461 Saskatchawan Lid.

ar

Awitiorized Signatory
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August 23, 2018

101285461 Saskatchewan Lid.
Choice GQuality Inn

5002-34 Avenue

Drayten Valley, AB. T7TA 0C8

ST et M mrtar

ML S eriaeee ca 10

Al RN 314 678 909 ca

A \zr*cu_“r:; ;

Subject: BDC Loan, Account No. ¢89712-01

Dear Sir/fMadam:

You are in DEFAULT under the terms of the security for the subjsct loan and BDC hereby
invokes the acceleration clause contained in the security and demands the repaymaent of the

jozn in full,

The amouni dus and payable on the date of this letier is:

: 5 Loan No. 01 |

i Principal o _$2,640,960.00

| Interest $93,373.96
i Held i Reserve Account withouf interest {$96,068.29)
TOTG.L $2,638,265.67

; Dzily interest $434.43

Daily interest is required up to and including the date of payment. Interest is compounded
monthly and the daily interest amount will increase as a result.

f"mp sum 1s not received within 10 days from the date of this letter, BDC shall take such action
may ba necessary lo enforcs its rights as sel out in the security.

We enclose tha Form 88 Notice of Intention to Enforce Security pursuant to Subsection 244(1) of
the Baniruplcy and insolvency Act
-~

P

R /_-‘ /}'
: »

YGiirs ‘ru}y, y 7
/

;S ,_,,._.

I CGrabarevic
Serjigr Account Manager, Special Accounis Arza Office Manager, Special Accounis
T (403) 292-4945 T 604-866-4285

E hardeep.singh/@bdc.ca E Adriane.grabarevic@bdc.ca

i v oA 4. ‘\ o-&U{L/\_,
(-fi@%ngh 4SS /V{/ :—\r!nanc

Engl. Form 86

s rds
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FORNM 86

Matice aof Intention fo Enforce a Securily

{Rule

124)

To: 101265461 3askatchewan Lid. an insalvent person

Taka notice that:

Business Development Bank of Canada, a securad craditor, intends to enforce ils sacurily en tha
insolvent person’s praperty described below:

Land and buldinig located at 2 Kelsey Bay Yorkton, Saskatchewan (Lols11-12)

All personal properly of the insolvent person except consumer goods.
The securily that is to be enforced is in the form of 2 Mortgage and General Secunty Agreement.
The iotal amount of the indebiedness secured by the security is $2.638,265 67 as at August 23,
2018 with interes! theraafter at the Bank's floating base rate per annum compounded monthly and
zll cosls and charges of enforcement.
The secured craditer will not have the right 1o enforce the security unti! sfier the expiration of the

13-day period after this notice 15 sent unless the insclvent person consenis lo an earker
anforcement.
1

Caled a! Caigary AB.. this 23rd day of August, 2018.

BUSINESS DEVELOPMENT BANK OF CANADA

{ c'\“’l\{i‘/‘\ G\%CU._MH

Adriane Graharevic, Area Oﬂy’“‘&laua 725 Special Accounts

N (ﬁ///f/{/

Hardeel Singh, VPW Account MaTager. Shecial Acounts

CONSENT AND WAJVER

THE UNDERSIGNED hersb

93]

DATED ai

Acknowledges receipt of the above Form 86 Notice;

Waives the ten day panod of notica requirad under Section 244 of the Bankrupicy and insaivancy
Act; and

Consents to the immediate enforcement by Business Develapment Bank of Canada of the
Sacunty referred o in tha abova Form 88 Notice.

, Cihis _ day of , 2018

01285461 Saskatchewan Lid.

Par:

Authorized Signatory
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August 23, 2018

1119658 Alberta Lid.
55 Fountain Creek Way

i
1
Shanvood Park, AB. T8E 1C9

Subject: BDBC Loan, Account Mo. 089712-01 - 101285461 Saskatchewan Lid.

Dear SirfMadans:

RN 214 678 886 CA

We enclose herewith a copy of our notice of our demand addressed to the above named

borrower, which vou wiil find szlf-explanatory.

As you are aware, BDC holds a guarantee as underlying security for the

zbove loan.

We

remind you that pursuzant to the terms of the guarantee, BDC is not requirad to realize on the

assets of the borrcwer morigaged (o

guaranior.

This laiter constitutes demand upon you for tha

8DC before making demand for payment upon yau as the

satisfaction of your guaraniee obligation,

concurr;,nt wsth BDC's damand upon the company, and, if the indebtedness to BDC is not

satiled witt

—

i

i Loan Mo. 01

" Guarantse Detad

~ull loan out

i b

standing

| Guarantee Amount Now Due
_v_l,i‘;nty mlerast on the ngxmt e jimoum

| az,st 265.67

Dsily intzrast is required up to and including the
morthly and the daily interest mmount wiil increas

ult.

n 10 days from date of this lener, we propose to take such action as may be
necessary fo: collection thereof.

of payment. Interest 1s compoundaa
res:

We enclose the Form 88 Notice of Intention to Enforce Security pursuant to Subsection 244(1) of

the Bankrupicy and {nsolvency Act.

Re . -ﬁ
\/ 3 - - '/ /':7
Yours truly,” - L
. //
//
(\\\Q.\ A‘ /[
' £ ./

AN iar(ck.pn Singh

Senisr Account Manacﬂr Sp =c*al Accounts

T (403} 202-49-
3’1@bdc.ca

lL. <
= hardeep.si

< of Canads

¢ wwmtacn

Ll ; C’Jﬂa/@@ubi&ur

«dr.gn < Grabarevic

Area Office Manager,

T
o~
£

£04-386-4268

sl

Acdiriene.graharevic@bdc.ca

Special Accounts

(e
J N
[

o
‘m..

N dard s gy Le FLse

-
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FORM &6

HMotice of Intention o Enforce a Security
(Rule 124)

To: 1118858 Alberta Ltd. an insclvent parson.

(%]

R

Businsss De\.«,xopmam Bank of Canada, a secured craditor, intends ta enierce its security on the
nsoivent person’s proparty describad below: :

Land and building located at 5002-34 Avenuse, Drayion Valley, Alberia

Al personal property of the insolvent person except consumer goods,
Tre security that is {o be enforced is in the form of 3 Morigage and General Szcurity Agraement.
The total amount of the indebledness secured by tha security is $2,638,265.67 as at August 23,
2018 with interest theraafter at the Bank’s floating base rate per annum compounded monthly and
all costs and charges of eniorcement.
The secured creditor wiil nol havu the right to enforce the security until aiter the expiralion of the
10-day period after this notice is sent unless the insolvent person consents to an earlier
enforcemant.
Dated at Calgary AB., this 23rd day of August, 2018,

BUSINESS DL‘VELOPML\!T BANK OF CANADA

N

( (L/\_ \od&kemx A

Adriang Grabarevic, ,fxre/azﬁmce AManager, Special Accounis
e PR ,{ 2

” /’.' . /r . ‘,
N A TaPA
< / (o e
Hanl.,e);' é.f@/h./ Se:na/ Account Manag¥r, Spacial Accounts

CONSENT AND WAIVER

THE UNDERSIGNED hereby:

N

DATED at

Acknowledges receipt of tha abovs Form 86 Natice;

Waives the i2n day perind of notics
Act; and

(u

required under Section 244 of the Bankruptey and lnsolvency

Consents to the immediate enforcement by Business Devslopment Bank of Canada of the Securily
refered {0 in the above Form 335 Notice.

(B

. Jihis ___ day of , 2018,

1119658 Alberia Ltd.
Per

Authorized Signatory

LD
]
(W]
L

[
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1119358 Albarta Lid. 3
1- 52318 Range Road 231 —
Sherwood Park, AB. T8B 128

Subject: BDC Loan, Account No. 089712-01 - 101285461 Saskatchewan Ltd.
Dear SirfMiadam:

We enciose herewith a copy of our notice of our demand addressed to the abova named
borrower, which you will find self-explanztory.

As you are awara, BDC holds a guarantee as underlying security for the above loan. We
remind you that pursuant to the terms of the guarantee, BDC is not required to realize on the
asseis of the borrower mortgaged to BDC before making demand for payment upon you as the
quarantor.

This letter constiutes demand upon you for the satisfaction of your guarantee cbligation,
concurrent with BDC's demand upen ihe company, and, if the indebtedness to 8DC is ot
seltled within 10 days from date of this letter, we propose to take such action as may be
nacessary for collection thareof.

pom—— - - S,

L o LoanNo.0O1 |
._Guarantee Detail . Fuli loan outstanding ]
g  Guarantee Amount Now Dus $2,638,255.67 i
! Daily interest on the guarantes amount | 54234 48 o J

Daily interest is required up to and including the date cf payment. Interest is compcunded
monihly and the daily interest amount wili increase as a resuit.

Wa encicse the Form 86 Notice &f Intention to Enforce Securily pursuant to Subsection 244(1) of
the Bankrup :f,:v-‘nizd Insolvency Act.

L P
Yours trgl\}t. P // e 7 p
o ’ 7 i ,_7‘./ / { "I L
M 4/ 'L, )'»’ / i
A L/!" LCAS L (gr qu._u%
A Hargsep Singh Axfiahé Crabaravic
A\Serior Account Manager, Spscial Accounts Area Office Manager, Specizal Accounts
T (403) 292-4945 T 604-666-4266
E hardeep.singh@kbdc.ca E Adrians.grabarevici@bdce.ca
Encl.
Do Sac el

- RY 314 73 590 CA
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FORM 86

Notice of Intention to Enforce a Security
{Rule 124)

To: 1119653 Alberta Ltd. an insolvent person.

Take notics that:

1. Business Development Bank of Canada, a securad crediior, intends lo enforce tts securily on the
insolvent parson's property described below:

Land and buikling located at 5002-34 Avenue, Drayton Valley, Alberta
Ali persanal propaity of the insolven! person except consumer goods.

2. The security that is {0 be enforced is in the form of a Morigaoe and General Security Agreement.

2

The total amount of tha indeblednass secured by ths sscurity is 52,638,265.67 as at August 23,
2618 with interest thereafler at the Bank’s floaling basa rate per annum compounded monihly and
ali costs and charges of enicreemant.

4 The secured craditor will not have the right to enforce the security untii afier the expiration of the
10-day perod atter this notice is sent uniess the insolvent persen consents (o an zarlier
enforcemsant
Dated at Calgary A8, this 23rd day of August, 2018.

BUSINESS DEVELOPMENT BANK OF CANADA

S‘L\aﬁ;‘ N SIS

Adnane Gralarevic, Arca,@p:e Mznagel bpoc lal Accounts

e l"///’l[/é//

Hardcé,ﬁ Qmahé S'*mu/ Account NManager, qﬂ.:‘ul‘n’ AmaunL.

CONSENT AND WAIVER
THE UNDERSIGHED hereby:

3 Acknowledges receipt of the above Farm 85 hMotice

I

Weives the ten day period of noiice required under Saciion 244 of the Bankruptcy and insoivency
Act and

Consznts io the immediale enforcament by Business Development Bark of Canada of the Securily
referred to in tive above Form 86 Motlics.

DATED at

2
[
et
o5

. . this day of .

1119658 Alberta Lid.
Per

Auihorized Signatory
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August 23,

)
2
@

Kuideep (Kelly) Kaur Maan
823919 Range Road, APit1
Sherweood, AB. T8A 1A8

Subject: BDC Loan, Account No. 085712-01 - 101285461 Saskatchewan Lid.
Oear Sir:

We encioze herewiih 2 copy of our nolice of our demand addressad to the above nzined
borrower, which you will find seli-explanatory.

A 3 you are aware, BDC holds a guarantee from yourself as underlying security for the above

an. We remind you that pursuant to the terms of the guaraniea. BDC is not required io realize
on the assets of the borrower mortgaged to BDC before making demand for payment upon you
as the guarantor.

This letter constitutzs demand upen you for the satisfachion of your guarantse obligation,
concurrent with 8DC's damand upon the company, and, if the indebtedness to BOC is not
settled within 10 days from daig of this letter, we propose 1o take such action as may be
necessary for collection thereoi.

"f_oan No. 61
 Guarantee Detall I Full loan outstanding
i Guaraniee Amount Now Due 5250, 000.00

{ Daily interest on the guarantee amount ! $39.7

i
i
H

Daily interest is required up (o and including the data of payment. Interest is compoundad
monthly and the daily inferest amcunt will increase as a result.

Yours uly, /,/;7
e R A4
- AV A
ra ™ AT IRV ( q t ( :
A Y= NA” S s o 09): VEPEL &

Adriane Grabargvic

Area Office Manager. Special Accounts
T 604-G66-4266

£ Adriane.grabaravici@bdc.ca

|t"fd€n.. bmch

Senior Account Manager, Special Accounts
T {403) 262-4945

E harde=zp singh@bdc ca

Encl.

L}
v 2
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Chent Romer 059710
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This is Exhibit “0" referred to in the Affidavit of
Hardeep Singh sworn before me on the
day of November, 2018.

(el oer
A Commissfoner for Oaths in and
for the Province of Alberta
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TOWN OF DRAYTON VALLEY
BOX 6837, 5120 -52 STREET
DRAYTON VALLEY, AB T7A 1A1

Phone: 780.514.2200 Fax: 780.542.5753
Website: www.draytonvalley.ca

L

-

TAX CERTIFICATE

Rol | Number: 53107700 Certi fi cate Number: 1154
Legal Description: Lot -Bl ock -Plan
8 -151 0720020
Muni ci pal Address: 5002 34 AVENUE
Property Area: LINC # 0032162174

Title #: 072004376

Tax Year: 2018 2017 2018

Tax Levy: $ 24, 320. 36 19, 623.52

Suppl ementary Tax Levy: $ .00 .00

Local Improvement Levy: $ 12,918. 62 12,918. 62

Local Improvement Expiration Date: 2022
Current Taxes Outstanding: $ 37,423. 46
Arrears Taxes Outstanding: $ .00

Total amount of taxes payable at this date: $ 37,423. 46

This certificate is binding on the municipality only to the date below and
does not include taxes on buildings that are under construction but not yet
assessed, and that may be added to the tax roll by the municipality as
provided for in the Municipal Government Act, and does not include any money
owing to the municipality but not to this date added to the tax roll of the
muni ci pal i ty under the provision of any statute.

For an abstact of encumbrances other than taxes, apply to:
The Registrar, Land Title Offices, Edmonton, Alberta

Tax payments returned by the bank after the date certified will make this
certificate void.

Your File ID. 184182

MCLENNAN ROSS LLP

600 MCLENNAN ROSS BUI LDING

12220 STONY PLAIN ROAD Mai ri Smi th)
EDMONTON AB T5N 3Y4 Revenue Manager

Town of Drayton Valley
2018/11/16 16:28: 07

NN s M~
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This is Exhibit “P"” referred to in the Affidavit of
Hardeep Singh sworn before me on the
day of November, 2018.

/Jyfl-—f—/([
A Commis$ioner for Oaths in and
for the Province of Alberta
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CITY OFYORKTON

]
= PO. BOX 400

YORKTON, SK 83N 2Ww3

L

L

Tel.:(306) 786-1736  Fax: (306) 786-6880

Tax (Folio) No.: 000 0515100300

- i Name of Registered Owner(s): 101285461 SASKATCHEWAN LTD.

L

City of

Yorkton

TAX CERTIFICATE

PARKLAND INN

BOX 79202

SHERWOOD PARK AB T8A 583

' Property Address: 2 KELSEY BAY

Date :

16-Nov-18

Certificate N0.:26663

Lot Size: SEE FIELD SHEET

w Legal Description: LOT: 11-12 BLOCK: 7 PLAN NUMBER: 99Y06931
ZONE: C-3 YEAR BUILT: 1999
‘ { Extra Legal ISC PARCEL NOS. 142833685/142833674
= 2018 Assessments-s-res-mm-e- Property Land Improvements ---—-----
Gross  Exempt Net Gross  Exempt Net Gross  Exempt Net Total NET
~ + Assessed Value 7567000 0 7567000 0 0 0 0 0 0 0
™ Taxable Value 7567000 0 7567000 0 0 0 0 0 0 0
| Utility Billing Billing
I..et Account No. Period Amount Owing  Last Levy Billing Period Duge Date
035-0001190-000 BIMTH2 1602.04 1602.04 01/09/2018 31/102018 30/11/2018
‘; f 035-0001190-001 BIMTH?2 0.00 2061.17 01/07/2015 31/08/2015 17/09/2015
ws 035-0001195-000 BIMTH2 1110.71 1110.71 01/09/2018 31/10/2018 30/11/2018
035-0001195-001 BIMTH2 0.00 1819.65 01/07/2015 31/08/2015 17/09/2015
i
5-1 Tax Information
2018 Tax Levy: 198558.09 Penalty: 4963.95
| Balance as of 16-Nov-18
- Current: 203522.04 Arrears: 203134.76
Total Due: 406656.80 Interest: 0.00
;
- I HEREBY CERTIFY that the above information is correct.
; Dated at YORKTON, Saskatchewan
This .“_)_é\)___ day of M(J\S@Y\\(\ﬁ(\ o &)Lg_ at _ \ ___o'clock "\ M.
l
[

£ 0 L.

L

AHug

S8ECTION 246.1 of the CITIES ACT of the PROVINCE OF SASKATCHEWAN

T ( j

GIVEN UNDER AUTHORITY of

EXCLUDING ANY POSSIBLE SUPPLEMENTAL BILLINGS
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This is Exhibit “Q" referred to in the Affidavit of
Hardeep Singh sworn before me on the _ 2o
day of November, 2018.

ety
A Commissibner for Oaths in and
for the Province of Alberta
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TR el REGISTERED

— CAUADA

RECDMMANDE

DOMESTIC :
REGIME INTER
hﬂ CUST!JMEFI RECEIPT REGU DU CUERT 'EUR
bdc Dmlnalalre

May 18, 2017

City I Prov. Postal Cogdp

1888 55_0.6333
—
O Racting By g,

33-086-584 (14-05)

Ms. Kuldeep (Kelly) Maan
1119658 Alberta Ltd.

155 Fountain Creek Way
Sherwood Park, AB., T8B 1C9

Subject: BDC Loan Account No.089654-01

Ms. Maan:

Further to our discussions please be advised that if the defaults on your account set out below
are not satisfied within 15 days of the date of this letter the Bank will be obliged to demand full
repayment of your loan.

ARREARS
Amounts in arrears:

Mulit. no. 01
Principal $64,120.00
TOTAL $64,120.00

Your cheque for the arrears set out above must be received within 15 days of the date of this
letter. Please ensure there are adequate funds in your account to cover the upcoming regularly
scheduled payment as well.

TOTAL CARE PROGRAM
We enclose the Total Care Program brochure for your information.

CONTACT
Please contact the undersigned as soon as possible so that we can address these issues.

Ot o bicnnSO

Adriane Grabarevic

enior Account Manager, Special Accounts Area Office Manager, SA
T (403) 292-4945 T 604-666-4266
E hardeep.singh@bdc.ca E Adriane.grabarevic@bdc.ca
Encl.

CC: 101285461 Saskatchewan Ltd., & Kuldeep (Kelly) Kaur Maan

Business Development Bank of Canada

Special Accounts

Sovereign Building, 250 - 6500 MacLeod Trail SE
Calgary, AB T2H OL3 1888 Info-BDC  www bdc ca
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* ADACUS JUeries - [dummary oI salances (etaiij) rage { or 1
. 3y
Client Number 089654 1S
C/A Number .... 08965401
1 Description Outstanding (Includes payments In arrears) " Arrears
PRINCIPAL 2,683,880.00 64,120.00 :
INTEREST 866198 000
Total 2,692,541.98 64,120.00 i
j Description | Value 1
UNDISBURSED 0.00
INTEREST RATE PLAN Daily float
EFFECTIVE BASE RATE 4.700000 % !
SPREAD RATE 0.000000 % i
INTEREST ADJUSTMENT DATE :
BILL TYPE PRINCIPAL ONLY :
i
FREQUENCY MONTHLY
NEXT PAYMENT DATE 23/05/2017 ;
NEXT PRINCPAL DUE 9,160.00
TARGET IRR 0.000000 % ’
ACTUALIRR -0.890450 % |
httn://lahrcauieh ram hde £a/an/NROASA/NT NN/ GeatNetail/NRQASANT 1R/08707
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ADACUS QUErIes - [LCUSIOmer rayments (Leian)} rage 1 011
" FEY
Client Number 089654 e
" From 01/03/2017 To 18/05/2017
C/A Number ._. 08965401 1119658 Alberta Ltd.
Trans- :
action Principal . Interest $ Royalties $ Fees Other
Date :
01/03/2017 000 -10,716.17 0.00 0.00 0.00
23/03/2017 -54,960.00 -9,682.19 0.00 0.00 0.00
27/03/2017 54,960.00 9,682.19 0.00 0.00 0.00
29/03/2017 0.00 -9,682.19 0.00 0.00 000 !
24/04/2017 -64,120.00 -10,718.44 0.00 0.00 000 |
26/04/2017 64,120.00 10,718.44 0.00 0.00 0.00
11/05/2017 0.00 -10,718.44 0.00 0.00 000
o Toal 0.0 . -31,116.80 _0.00 0.00 0.00
httn//ahrca_vieh rarn hde ~a/an/NROASAINT INNTICatNetail /INROAS AN 1/657017



i CoraN REGISTERED RECOMMANDE
l DOMESTIC  REGIME mTEmEURm

CUSTOMER RECEIPT REGU DU CLIENT
I " I‘ . h Destinataire

Hame Nom

FORDELERY ConmRMaTID
CONFRUATON TELALIY SL.-

Address

Adiesse

R LIS oy ¥ pastescancdy oy
orcy

1888 550-6333

CrTclagiester  Rentrs terpiap s sen

RN 232 473 546 caA

May 18, 2017

City 7 Prov. I Postal Code

Ville 7 Prov. Chge pastal

Ms. Kuldeep (Kelly) Maan
101285461 Saskatchewan Ltd.
PO Box 79202 RPO Naottingham
Sherwood Park, AB. T8A 5§S3

Subject: BDC Loan, Account No 089712-01

Ms. Maan:

Further to our discussions please be advised that if the defaults on your account set out below
are not satisfied within 15 days of the date of thrs letter the Bank will be obliged to demand full
repayment of your loan.

ARREARS
Amounts in arrears:

Mult, no. 01
Principal $27,510.00
Tax Reserve Account $3,000.00
TOTAL $30,510.00

TOTAL CARE PROGRAM ,
We enclose the Total Care Program brochure for your information.

CONTACT
Please contact the undersigned as soon as possible so that we can address these issues.
Yours truly,
o (ol
_ . G cgl(ut
Hafdeep Singh Adriane Grabarevic
Senior Account Manager, Special Accounts Area Office Manager, SA
T (403) 292-4945 T 604-666-4266
E hardeep.singh@bdc.ca E Adriane Grabarevice@bdc.ca
Encl.

CC: 1119658 Alberta Ltd., & Kuldeep (Kelly) Kaur Maan

Business Development Bank of Canada

Special Accounls

Sovereign Building, 250 - 6500 MacLeod Trail SE
Calgary, AB T2H OL3 1688 Info-BOC  www bdc.ca
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ADECUS JUETIES - [DUTIHIIATY U1 DYIANCes (weidn)) rage 1 ul't
Ia
Client Number 089712 e
C/A Number ... 08971201
' Description Outstanding (Includes payments in arrears) Arrears I
) PRINCIPAL . 2,723,49000 27,510.00
INTEREST 8,789.81 0.00 :
DEPOSIT WITHOUT INT.-OVERDUE INSTALMENT 3,000.00 3,000.00 ‘ Vd
i
Total 2,735,279.81 30,510.00 |
' Description ' Value
DEPOSIT ACCOUNT WITHOUT INTERESTS 17,000.00
Total Deposit 17,000.00
Total Net 2,718,279.81
UNDISBURSED 0.00
INTEREST RATE PLAN Daily float
EFFECTIVE BASE RATE 4.700000 %
SPREAD RATE 0.000000 %
INTEREST ADJUSTMENT DATE
BILL TYPE PRINCIPAL ONLY
FREQUENCY MONTHLY
NEXT PAYMENT DATE 23/05/2017
NEXT PRINCIPAL DUE 9,170.00
TARGET IRR 0.000000 % |
ACTUAL IRR -0.957880 % .
httn+//ahecen-weh carn hde calen/OR9712/01/003/GetNetail/NRQG71 201 1R/05/7017
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H PR A
CURPRSARS )



-18 -

This is Exhibit “"R” referred to in the Affidavit of
Hardeep Singh sworn before me on the __ &»
day of November, 2018.

A Commisdioner for Oaths in and
for the Province of Alberta
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1119658 Alberta Ltd.
(Operating as: Westwood Inn)
Financial Statements
June 30, 2017
(Unaudited)
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[DOYLE &COMPANY

CHARTEZRED PROFESSIONAL
ACCOUNTARTS

Allan J. Grykuliak, CPA, CA* 11210 - 107 Aveaue N.W., 2ud Fir
Scott T, Mockford, CPA, GA” Edmonton, Alberta TSH 0Y1
Allen Lee, CPA, CMA* . Tel (750) 452-2300, Fax (780) 452-2333
Jason Bondarevich, GPA, CA*

* Operates as 2 Professional Corporation

REVIEW ENGAGEMENT REPORT

To the Shareholders of 1119658 Alberta Ltd.

We have reviewed the balance sheet of 1119658 Alberta Ltd. (Operating as: Westwood Inn) as at
June 30, 2017 and the statcments of deficit, earnings, and cash flows for the ycar then ended. Our review
was made in accordance with Canadian generally accepted standards for review engagements and
accordingly consisted primarily of enquiry, analytical procedures, and discussion related to information
supplied to us by the company.

A review does not constitute an audit and consequently we do not express an audit opinion on thesc
financial statements.

Based on our review nothing has come to our attcntion that causes us to belicve that these financial
statemenis are not, in all material respects, in accordance with Canadian Accounting Standards for
Private Enterprises.

Edmonton, Alberta \,<(‘7'4 ; W’?

October 31, 2017 Chartered Professional Accountants
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1119658 Alberta Ltd.
(Operating as: Westwood Inn)
Balance Sheet
As at June 30, 2017
(Unaudited)
2017 2016
(Note 12)
$ 3
ASSETS

Current
Cash 20,463 632,843
GST receivable - 996
Corporate taxes recoverable 23,059 53,752
Due from related parties (Note 3) 2,935,151 2,816,307
Inventory for consumption 3,000 5,069
Prepaid expenses 12,610 25,719
2,994,283 3,534,686
Investments 796,317 783,365
Capital Assets (Note 4) 1,733,302 1,821,281
5,523,902 6,139,332

LIABILITIES

Current
Accounts payable (Note 5) 39,306 35,470
GST payable 1,638 -
Shareholders loan (Note 6) 789,151 1,167,315
Current portion of long-term debt (Note 8) 127.812 99,510
957,907 1,302,295
Long-Term Debt (Note 8) 2,608,628 2,674,504
3,566,535 3.976.799

RETAINED EARNINGS
Share Capital (Note 9) 100 100
Retained Earnings 1,957,267 2,162.433
1.957.367 2,162,533
5,523,902 6,139,332
Approved by the Board of Directors:
Dircctor

The accompanying notes form part of these financial statements.
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1119658 Alberta Ltd.
(Operating as: Westwood Inn)

Statement of Retained Earnings
For the year ended June 30, 2017

(Unaudited)
2017 2016
(Note 12)
3 $
Balance, beginning of year 2,162,433 2,434,129
Net loss for the year (205,166) (271,696)
Balance, end of year 1,957,267 2,162,433

The accompanying notes form part of these financial statements.
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1119658 Alberta Ltd.
(Operating as: Westwood Inn)

Statement of Earnings

For the year ended June 30, 2017

(Unaudited)
2017 2016
(Note 12)
$ $
Revenue 227,037 226,101
Expenses
Advertising and promotion 2,657 3,902
Amortization 77,489 116,665
Business taxes & dues 4,870 3,196
Property taxes 37,037 55,676
Insurance 23,264 26,499
Interest and bank charges 6,050 9,239
Interest, long-term obligations 126,740 119,672
Office 225 589
Professional fees 2,528 45,264
Management fees 14,550 19,744
Repairs and maintenance 14,641 11,819
Hotel taxes 8,224 6,337
Supplics 20,227 19,763
Telephone, utlitites and intemet - 61,372 59.861
Travel 10,133 2,861
Wages and employee benefits 51,291 54,230
Workers compensation board 120 -
461,418 555,317
Loss before Other Income (234,381) (329,216)
Other Income
Interest 2,502 3.768
Loss before Income Taxes (231,879) (325,448)
Income Taxes
Current (recovery) (26,713) (53,752)
Net Loss for the Year (205,166) (271,696}

The accompanying notes form part of these financial statements.
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1119658 Alberta Ltd.
(Opcrating as: Westwood 1nn)
Statement of Cash Flows
For the year ended June 30, 2017
(Unaudited)
2017 2016
(Note 12)
3 3
Operating Activities
Cash received from customers 227,037 226,101
Cash paid to suppliers and employees (163,583) (487,321)
Interest paid (126,740) (119,672)
(63,286) (380,892)
Financing Activities
Advances to related parties (118,844) (2,176,858)
Advances (to) from shareholders (378,164) 69,447
Proceeds [rom long term debt - 2,750,000
Repayment of long term debt (37,574) (679,585)
(534,582) (36,996)
Investing Activities
Increase in investments (12,952) (7,819)
Additions to capital assels (1,560) (7,696)
(14,512) (15,515)
Increase in Cash during the Year (612,380) (433,403)
Cash, beginning of year 632,843 1.066.246
Cash, end of year 20,463 632,843

The accompanying notes form part of these financial statcments.
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1119658 Alberta Ltd.
(Operating as: Westwood Inn)
Notes to the Financial Statements
June 30,2017
(Unaudited)

Nature of Operations

1119658 Alberta Ltd. (the "Company") is a privately owned company incorporated in July 26, 2004 under the
Business Corporations Act of the Province of Alberta. The Company's principal business activity is the provision of
operating a motel in Drayton Valley, Alberta. The Company operates as a Westwood Inn.

1. Significant Accounting Policies

These financial statcments are prepared in accordance with Canadian Accounting Standards for Private
Enterprises. The significant accounting policies are described below:

@

(b)

(©)

(d)

(e

0

Cash

Cash consists of funds on deposit at a Canadian financial institution.

Inventory for consumption

Inventory consists of hotel room supplies and is valued at the lower of cost and net reatizable value.
Investments

Investments consists of land and is recorded at cost.

Capital Assets

Capital assets are recorded at cost. The company provides for amortization using the decling balance
method at the following rates to amortize the cost of the capital assets aver their cstimated useful lives.

The annual amortization rates arc as follows:

Land 0%
Automotive 30%
Building 4%
Computer equipment 30%
Equipment and furniturc 20%
Parking and paving 4%
Signs 20%

It is management's policy to only recognize capital asset additions which are over a minimum cost of
$500.

Income taxes

The Company accounts for income taxcs using the future income taxes method. Under this method,
future income tax assets and liabilities are recorded based on temporary differences between the
carrying amount of balance sheet items and their corresponding tax hases. In addition, the future
benefits. of income tax assets, including unused tax losses, are recognized, subject to a valuation
allowance, to the extent that it is more likely than not that such future benefits will ultimately be
realized. Future income tax assets and liabilities are measured using substantively enacted tax rates
and laws expected to apply when the tax liabilitics or assets are to be either settled or realized.

Revenue Recognition

Revenue from hotel] services and products are recognized at the point of sale.

()
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1119658 Alberta Ltd.
(Operating as: Westwood Inn)
Notes to the Financial Statements
June 30,2017
(Unaudited)

Measurement uncertainty

The preparation of financial statements in conformity with Canadian Accounting Standards for Private
Enterprises requires management to make estimates and assurmptions that effect the reported amounts of
assets and lLiabilities and disclosures of contingent liabilities at the date of the financial statements and the
reported amounts of revenue and expenses during the reported period. Actual results could differ from those
estimates.

Due from Related Parties

2017 2016
$ $
101285461 Saskatchewan Ltd. 2,303,492 2,178,759
1058205 Alberta Ltd. 631,659 637,548
2,935,151 2,816,307

101285461 Saskatchewan Ltd. is related by common control and 1058205 Alberta Ltd. is related due 10
being controlled by related persons.

The amounts due from related partics, are non-intercst bearing, unsecured and have no {ixed terms of
repayment.

Capital Assets
2017 2016
Accumulated Net book Net book
Cost Amortization Value Value
$ $ $ 3
Land 278,949 - 278,949 278,949
Automotive 94,212 76,146 18,066 25,809
Building 2,352,947 983,471 1,369,476 1,426.538
Computer equipment 7,576 7,437 139 199
Equipment and furniture 173,825 129,081 44,744 54,174
Parking and paving 47322 28,855 18,467 31,286
Signs 22,921 19,460 3,461 4.326
2,977,752 1,244,450 1,733,302 1,821,281
Accounts Payable
2017 2016
3 3
Trade 35,089 31,813
Vacation payable 663 2,662
CRA - source deductions payable 3,554 995
39,306 35470
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1119658 Alberta Ltd.
(Operating as: Westwood Inn)
Notes to the Financial Statements
June 30,2017
(Unaudited)

Shareholder Loan
Amounts owing to the sharcholder are unsecured, non-interest bearing, and have no set terms of repayment.

The sharcholder loan is held as collateral for the BDC mortgage.

Related Party ‘I'ransactions

During the year, the Company received $18,781 (2016 - nil) from 101285461 Saskatchewan Ltd. for
supplies.

This transactions are in the normal course of operations and are measured at the exchange amount, which is
the amount of consideration established and agreed to by the related parties.
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1119658 Alberta Ltd.
(Operating as: Westwood Inn)
Notes to the Financial Statements
June 30,2017
(Unaudited)

Long-Term Debt

BDC Mortgage bearing interest at 4.8% pcr annum, rcpayable in
monthly principle payments of $9,160 and maturing in January 2041.
The mortgage is securcd by the land and building with a net book value
of $1.666,892 (2016 - $1,736,773).

BMW loan bearing interest at 4.9% per annum, repayable in bi-weekly
pavments including interest of $317.36, and matures in April 2019. The
loan is secured by the automotive with a net book value of $29,249
(2016 - $41,784).

Drayton Valley loan bearing interest at 4.6% per annum, repayable in
semi-annual payments including interest of $6,459.31, and matures in
December 2022. The loan is secured by the land and building with a net
book value of $1,666,892 (2016 - $1,736,773).

Amounts payable within one vear

2017 2016
3 $

2,659,877 2,680,380

14,437 21,793

02,126 71841
2,736,440 2,774,014

(127,812) (99,510

2,608.628 2,674,504

The BDC Mortgage is also secured by a general security agreement, a guarantee from 101285461
Saskatchewan Ltd., a personal guarantee of the shareholder, and by assignment of the shareholder loan.

Furture principal repayments are approximately:

$

2018 127,812
2019 127,276
2020 121,059
2021 121,579
2022 122,124
Thereafter 2,116,590

2,736,440

frenp
w0 d
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1119658 Alberta Ltd.
(Operating as: Westwood Inn)
Notes to the Financial Statements
June 30,2017
(Unaudited)

10.

Share Capital

Authorized:
Unlimited Class A common voting shares
Unlimited Class B common voting sharcs
Unlimited Class C common non-voting shares

2017 2016

Issued:
100 Class A common vou'u.gLshares 100 100

Financial Instruments and concentration of risk

The financial instruments of the Company consist of cash, corporate taxes recoverable, due from related
parties, accounts payable, GST payable, shareholders loan, and long-term debt. The fair value of these
financial instruments approximatcs their carrying values unless otherwise noted.

Credit risk

Credit risk arises from the potential that a counter party will fail to perform its obligations. The company is
exposed o credit sk from customers. In order to reduce its credit risk, the company reviews a new
customer’s credit history before extending credit and conducts regular reviews of its existing customers'
credit performance. As allowance for doubtful accounts is established based upon factors surrounding the
credit risk of specific accounts, historical wends and other information. The company has a significant
number of customers which minimizes concentration of credit risk.

Interest rate risk

Interest rate risk is the risk that the value of a financial instrument might be adversely affected by a change
in the interest rates. The company is exposed to interest rate risk primarily through its long term debits. In
secking to minimize the risks from interest rate fluctuations, the company manages exposure through its
normal operating and financing activities.

Liquidity risk

Liquidity risk is the risk that the company will not be able to meet its financial obligations as they fall due.
The majority of the company’s assets are in capital assets. The substantial capital assets arc not casily
liquidated. The company is exposed to liquidity risk through its significant current and long term debt

obligations. The company seeks 1o rcduce its liquidity risk by maintaining sufficient cash flow to meet its
liabilities when due, under both normal and challenging conditions.

10.
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1119658 Alberta Ltd.
(Operating as: Westwood Inn)
Notes to the Financial Statements

June 30, 2017
(Unaudited)

1.

Going Concern

These financial statements have been prepared on a going concern basis, which contemplates the realization
of assets and the payment of liabilities in the ordinary course of business. Should the Company be unable to
continue as a going concern, it may be unable to realize the carrying value of its assets and to meet its
liabilities as they become duc.

The Company’s ability to continue as a going concern is dependent upon its ability to operate profitably,
generate positive cash flows and obtain funds from third parties as required to meet its obligations. These
financial statements do not reflect the adjustments or reclassification of assets and liabilities which would be
necessary if the Company were unable to continue its operations

Comparative Figures

Certain comparative figures have been restated to conform to the current year presentation. The
comparative figures have been prepared on a notice to rcader basis.
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This is Exhibit “S” referred to in the Affidavit of
Hardeep Singh sworn before me on the __ oo
day of November, 2018.

/ VAR
A Commissioner for Oaths in and
for the Province of Alberta
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101285461 Saskatchewan Litd.
(Operating as: Quality Iun)
Financial Statements
June 30,2017
(Unaudited)
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Allan J. Grykuliak, CPA, CA*
Scott T. Mockford, CPA, CA*
Allen Lee, CPA, CMA¥

Jason Bondarevich, CPA, CA*

* Operates as a Professional Corporation

DOYLE & (COMPANY

cﬂAaTZRED PROFESSIONAL
ACCOQUNTANTS

11210 -107 Avenue N.W., 2nd Flir

Edmeonton, Alberta TSH 0Y1
Tel (780) 452-2300, Fax (780) 452-2335

REVIEW ENGAGEMENT REPORT

To the Shareholders of 101285461 Saskatchewan Ltd.

We have revicwed the balance shect of 101285461 Saskatchewan Ltd. (Operating as: Quality Inn) as
at June 30, 2017 and thc statements of deficit, earnings, and cash flows for the year then ended. Our
review was made in accordancc with Canadian generally accepted standards for review engagements and
accordingly consisted primarily of enquiry, analytical procedurcs, and discussion related to information

supplied to us by the company.

A review does not conslitute an audit and consequently we do not express an audit opinion on these

financial statements.

Based on our review nothing has come to our attention that causes us to believe that these financial
statements are not, in all material respects, in accordance with Canadian Accounting Standards for

Private Enterprises.

Edmonton, Alberta
October 11, 2017

ot 5

Chartered Professional Accountants
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101285461 Saskatchewan Litd.
(Operating as: Quailty Inn)

Balance Sheet
As at June 30, 2017
(Unaudited)
2017 2016
$ $
ASSETS
Current
Cash 66,245 31,934
Accounts receivable 46,965 58,667
Future income taxcs 118,713 58,143
Inventory for consumption 3,047 3,966
Prepaid expenses - 22,452
234,970 175,162
Capital Assets (Note 3) 4,929,548 5,029,557
5,164,518 5,204,719
LIABILITIES
Current
Accounts payable (Note 4) 176,430 173,126
GST payable 15,343 1,592
Shareholders loan (Note 6) 227,493 199,084
Due to Rclated Parties (Note 5) 2,398,492 2,263,489
Current portion of long-term debt (Note 8) 661,321 164,190
3,479,079 2,801,481
Long-Term Debt (Note 8) 2,595,110 2,807,557
6,074,189 5,609,038
CAPITAL DEFICIENCY
Share Capital (Note 9) 100 100
Deficit (909,771) (404 419)
(909,671) (404,319)
5,164,518 5,204,719
Approved by the Board of Directors:
Director

The accompanying notes form part of these financial statements.
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101285461 Saskatchewan Ltd.
(Operating as: Quailty Inn)

Statement of Deficit
For the year ended June 30, 2017
(Unaudited)
2017 2016
h) 3

Balance, beginning of year (404,419)

Net loss for the year (503,352) (404,419)
Balance, end of year (909,771) (404,419)

‘The accompanying notes form part of these financial statements.
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101285461 Saskatchewan Ltd.
(Operating as: Quailty Inn)
Statement of Earnings
For the year ended June 30, 2017

(Unaudited)
2017 2016
$ 3
Revenue 1,146,112 1,016,244
Cost of Goods Sold
Continantial breakfest 87,018 89,753
Room tax 53,505 37,612
Royalty fees 106,389 37,571
Wages and benefits 559,265 461,400
806,177 626,336
Gross Profit 339,935 389,908
Expenses
Advertising and promotion 22,898 27,489
Amortization 185,774 94,158
Business taxcs & dues 7,059 480
Equipment rental 4,603 -
Insurance 21,604 18,904
Interest and bank charges 21,965 14,787
Interest, long-term obligations 136,219 123,580
Office 3,287 10,201
Professional fees 2,717 2,860
Property taxes 230,549 228,529
Repairs and Maintenance 41,582 51,017
Subcontractors - 1,000
Supplies 64,098 44,744
Telephone, utlitites and sanitation 137,031 122,756
Travel 16,959 24,434
Workers compensation board 7,162 6,574
903,507 771,513
Loss before Other Expenses - (563,572) (381,605)
Other Expenses
Start-up costs - 33,952
Union grievance 2,350 47,005
2,350 80,957
Loss before Income Taxes (565,922) (462,562)
Income Taxes
A Future (recovery) (60,570) (58,143)
Net Loss for the Year (505,352) (404,419)
The accompanying notes form part of these financial statements.
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101285461 Saskatchewan Ltd,
(Operating as: Quailty Inn)

Statement of Cash Flows
For the year ended June 30, 2017

(Unaudited)
2017 2016
$ 3
Operating Activities
Cash received from customers 1,099,147 957,577
Cash paid to suppliers and employees (1,238,509) (1,11 2,768)
Interest paid (136,219) (123,580)
(275,581) (278,771}
Financing Activities
Advances from related parties 135,003 2,263,489
Advances from shareholders 28,409 199,184
Proceeds from long term debt 400,000 2979917
Repayment of long term debt (136,680) (8,170)
426,732 5434420
Investing Activities
Additions to capital assets (116,840) (5,123,715)
Increase in Cash during the Year 34,311 31,934
Cash, beginning of year 31,934 -
Cash, end of year 66,245 31.934

The accompanying notes form part of these financial statements.
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101285461 Saskatchewan Ltd.
(Operating as: Quailty Inn)
Notes to the Financial Statements
 June 30,2017

(Unaudited)

Nature of Operations

101285461 Saskatchewan Ltd. (the "Company") is a privately owned company incorporated on July 17,
2015 under the Business Corporations Act of the Province of Saskatchewan. The Company's principal
business activity is the provision of operating a Quality Inn hotel in Yorkton, Saskatechwan.

Significant Accounting Policies

Thesc financial statements are prepared in accordance with Canadian Accounting Standards for Private
Enterprises. The significant accounting policies are described below:

(a) Cash
Cash consists of funds on deposit at a Canadian financial institution.
(b) Inventory for consumption
Inventory consists of hotel room supples and is valued at the lower of cost and net realizable value.

(c) Capital Assets

Capital assets are recorded at cost. The company provides for amortization using the decling balance
method at the following rates to amartize the cost of the capital assets over their estimated useful lives.

The annual amortization rates are as follows:

Land 0%
Building 4%
Computer equipment 30%
Equipment 20%
Franchise fees 10%
Signs 20%

It is management's policy to only recognize capital asset additions which are over a minimum cost of
$500.

(d) Income taxes

The Company accounts for income taxes using the futurc income taxes method. Under this method,
future income tax assets and liabilities are recorded based on temporary differences between the
carrying amount of balance sheet items and their corresponding tax bases. In addition, the futurc
benefits of income tax assets, including unused tax losses, are recognized, subject to a valuation
allowance, to the extent that it is more likely than not that such futurc benefits will ultimately be
realized. Future income tax assets and liabilities are measured using substantively enacted tax rates
and laws expected to apply when the tax liabilities or asscts are to be either settled or realized.

(e} Revenue Recognition

Revenue from hotel services and products are recognized at the point of sale.

[Rer )
V.2
2
[ )
-3



101285461 Saskatchewan Litd.
(Operating as: Quailty Inn)
Notes to the Financial Statements
June 30,2017
(Unaudited)

Measurcment uncertainty

The preparation of financial statements in conformity with Canadian Accounting Standards for Private
Enterprises requires management to make estimates and assumptions that effect the reported amouats of
assets and lisbilities and disclosures of contingent liabilities at the date of the financial statements and the
reported amounts of revenue and expenses during the reported period. Actual results could differ from those
cstimates.

Capital Assets

2017 2016
Accumulated Net book Net book
Cost Amortization Value Value
$ $ 3 3
Land 1,000,000 - 1,000,000 1,000,000
Building 4,030,070 226,707 3,803,363 3,793,592
Computer equipment 16,584 6,639 9,945 19,220
Equipmeat 77,738 21,096 56,642 110,490
Franchisc fees 30,044 4,382 25,662 28,666
Signs 50,250 16,314 33,936 77,589
5,204,686 275,138 4,929,548 5,029,557
Accounts Payable
2017 2016
3 $
Trade 135,968 141,626
Royality fees 30,085 22,000
BDC reserve 5,000 5,000
CRA - source deductions payablc 5,377 4,500
176,430 173,126
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101285461 Saskatchewan Ltd.
(Operating as: Quailty Inn)

Notes to the Financial Statements

June 30,2017
(Unauditcd)
Duc to Related Parties
2017 2016
3 $

1119658 Alberta Ltd. 2,303,492 2,168,489
1058205 Alberta Lid. 95,000 95.000

2,398,492 2,263,489

1119658 Alberta Ltd. is realted by common control and 1058205 Alberta Ltd. is related due to being
controlled by related persons.

The amounts due from related parties, are noan-interest bearing, unsecured and have no fixed terms of
repayment.

Sharcholder Loan
Amounts owing to the sharcholder arc unsecured, non-interest bearing, and have no set terms of repayment.

The sharcholder loan is held as colleratal for the BDC mortgage.

Related Party Transactions
During the year, the Company paid $18,781 (2016 - nil) to 1119658 Alberta Ltd for supplies.

This transactions are in the normal course of operations and are measured at the exchange amount, which is
the amount of consideration established and agreed to by the rejated parties.
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101285461 Saskatchewan Ltd.
(Operating as: Quailty Inn)
Notes to the Financial Statements
June 30,2017
(Unaudited)

Long-Term Debt
2017 2016

BDC Mortgage bearing interest at 4.70% per annum, repayable by
interest only uatil commencment of monthly principle payments of
$9,170 starting in December 2016. The mortgage matures on April 23,
2041 and is secured by the land and building with a nel book value of
the land and bulding is $4,347,925 (2016 - $4,864,328). 2,705,150 2,341,830

1621804 Alberta Ltd. Mortgage bearing interest at 4.50% per annum,
repayable in one payment of $100,000 on August 14, 2016 and a
second payment of $500,000 plus all interest on August 14, 2017. The
morlgage matures on August 14, 2017 and is secured by the land and
building with a net book value of the land and bulding is $84,347,925
(2016 - $4,864,328). This morigage has second rights to the assets after

the BDC Mortgage. 551,281 629,917
3,256,431 2,971,747

Amounts payable within one year (661,321) (164,190)
2,595,110 2,807,557

The BDC Morlgage is also secured by a general seceurity agreement, a guarantee from 1119658 Alberta
Ltd, a personal guarantee of the sharcholder, and by assignment of the shareholder loan.

Future principal repayments are approximately:

2018 661,321

2019 110,040

2020 ‘ 110,040

2021 110,040

2022 110,040

Thereafter 2,154,950

3,256,431
Share Capital
Authorized:
Unlimited Class A common voting shares
2017 2016
3 b3
Issued:
100 Class A common voting shares 100 100

()
]
v I

oot

-
!\-



101285461 Saskatchewan Ltd.
(Operating as: Quailty Inn)
Notes to the Financial Statements
June 30, 2017
(Unaudited)

10.

11.

12.

Financial Instruments and concentration of risk

The financial instruments of the Company consist of cash, accounts receivable, future income taxes,
accounts payable, GST payable, shareholders loan, due to related parties, and long-term debt. The fair value
of these financial instruments approximates their carrying values unless otherwise noted.

Credit risk

Credit risk arises from the potential that a counter party will fail to perform its obligations. The company is
exposed to credit risk from customers. In order to reduce its credit risk, the company reviews a new
customer’s credit history before cxtending credit and conducts regular reviews of its existing customers'
credit performance. As allowance for doubtful accounts is established based upon factors surrounding the
credit risk of specific accounts, historical trends and other information. The company bas a significant
number of customers which minimizes concentration of credit risk.

Interest rate risk

Interest rate risk is the risk that the value of a financial instrument might be adverscly affected by a change
in the interest rates. The company is exposed to interest rale risk primarily through its long term debts. In
seeking to minimize the risks from interest rate fluctuations, the company manages exposure through its
nornial operating and financing activities.

Liquidity rigk

Liquidity risk is the risk that the company will not be able to meet its financial obligations as they fall due.
The majority of the company's assets are in capital assets. The substantial capital assets are not easily
liquidated. The company is exposed to liquidity risk through its significant current and long term debt
obligations. The company seeks to reduce its liquidity risk by maintaining sufficient cash flow to meet its
liabilities when due, under both normal and challenging conditions.

Going Concern

These financial statements bave becn prepared on a going concern basis, which contemplates the realization
of assets and thc payment of liabilities in the ordinary coursc of business. Should the Company be unable to
continue as a going concern, it may be unable to realize the carrying value of its assets and to mect its
Liabilities as they become due.

The Company’s ability to continuc as a going concern is dependent upon its ability to operate profitably,
generate positive cash flows and obtain funds from third parties as required to mect its obligations. These
financial statcments do not reflect the adjustments or reclassification of assets and liabilitics which would be
necessary if the Company were unable to continue its operations

Comparative Figures

Certain comparative figures have been reclassified to conform to the current year presentation.

10.
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Hardeep Singh sworn before me on the __ &0
day of November, 2018.

A Commi<sioner for Oaths in and
for the Province of Alberta

et e N

dmﬁn ‘z/{ﬁmuééf

Cety 3 2

00184182 - 4139-5361-3384 v.1

g



T L. . .. t_. ©_- t_

L_

L

COURT FILE NUMBER: 1803-

COURT COURT OF QUEEN'S BENCH
OF ALBERTA

JUDICIAL CENTRE EDMONTON

IN THE MATTER OF THE BANKRUPTCY AND
INSOLVENCY OF 1119658 ALBERTA LTD. and
101285461 SASKATCHEWAN LTD.

PLAINTIFF/APPLICANT BUSINESS DEVELOPMENT BANK OF CANADA

DEFENDANTS/RESPONDENTS 1119658 ALBERTA LTD. and 101285461
SASKATCHEWAN LTD.

DOCUMENT: CONSENT TO ACT

ADDRISS FOR SERVICE AND McLENNAN ROSS LLP

CONTACT INFORMATION OF #600 McLennan Ross Building

PARTY FILING THIS DOCUMENT 12220 Stony Plain Road
Edmonton, Alberta TSN 3Y4
J.awyer: Charles P. Russell, Q.C.
Telephone: (780) 482-9115
Fax: (780) 733-9757
File No.: 184182

CONSENT TO ACT

HARDIE & KELLY INC. HEREBY CONSENTS to act as Receiver, or
Receiver and Manager, pursuant to section 243 of the Bankruptcy and Insolvency Act,
R.S.C. 195, ¢. B-3, section 13(2) of the Judicature Act, R.S.A. 2000, c. J-2, section 99(a)
of the Business Corporations Act, R.S.A. 2000, c. B-9, and section 65(7) of the Personal
Property Security Act, R.S.A. 2000, ¢.P-7 each as amended, of all of the current and
future assets and undertakings and properties of every nature and kind whatsoever, and
wherever situate, including all proceeds thereof, of 1119658 Alberta Ltd. and 101285461
Saskatchewan Ltd.

Dated at the City of Calgary, inthe ) HARDIE & KELLY INC.
Province of Alberta this j’_“ day of )

November, 2018 ) o\ g
[ Per: { OM \O\Z’VI&

Kevin Meyler, CA, CIRP, LIT
Senior Vice President

nAaag -

Woe e





