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AFFIDAVIT OF GEOFFREY GOLDING
Sworn on November 8, 2023.

I, Geoffrey Golding, of the City of Toronto, in the Province of Ontario, SWEAR AND SAY THAT:
INTRODUCTION

1. | am a Vice President of Canadian Imperial Bank of Commerce (“CIBC” or the “Agent”). |
have been directly involved with the financing arrangements of Carey Management Inc. (the
“‘Borrower”) and its subsidiaries (collectively, the “CMI Group”) including Wallace & Carey Inc.
(“W&C”), Loudon Bros. Limited (“Loudon”), 772921 Alberta Inc. (“772"), Spruce It Up Land Corp.
(“SIU”) and Ridge Meadows Properties Ltd. (“Ridge Meadows” and, together with W&C, Loudon,
772 and SIU, the “Guarantors”) and as such, have personal knowledge of the facts and matters
hereinafter deposed to except where stated to be based on information and belief and where so

stated | do verily believe the same to be true.
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2. | have also had the opportunity to review the business records of CIBC relevant to the CMI
Group accounts and the within proceedings and application and have satisfied myself that | am
possessed of sufficient information and knowledge to swear this Affidavit on behalf of CIBC.

3. CIBC seeks to appoint KSV Restructuring Inc. as receiver (the “Receiver”) over the
property, assets and undertaking of 772, SIU and Ridge Meadows (the “Properties”). CIBC also
seeks an order approving the Receiver’s sale of certain assets and transfer of certain leases of 772
as part of a broader sale transaction with 7-Eleven Canada, Inc. (“7-11").

4, Additional details regarding the Borrower and the Guarantors relevant to this Application
are included in Affidavit No. 3 of Eric Rolheiser, sworn November 7, 2023 (the “Rolheiser
Affidavit”), to be filed in the CCAA Proceedings (as defined below) and the Sixth Report of KSV
Restructuring Inc., as Monitor and Proposed receiver(the “Sixth Report”). This Affidavit should be

read together with the Rolheiser Affidavit and the Sixth Report.

BUSINESS OF THE CMI GROUP

5. The Borrower is the parent company of the CMI Group.

6. W&C carries on a logistics business supplying inventories of tobacco products, food
products, and other convenience items to retailers across Canada. Until recently, Loudon carried
on business similar to W&C from its location in Thunder Bay, Ontario but that business was recently
discontinued in proceedings commenced by CMI, W&C and Loudon under the Companies’

Creditors Arrangement Act (the “CCAA Proceedings”).
7. The largest customer of W&C and Loudon is 7-Eleven Canada, Inc. (“7-11").

8. 772 is registered on title as the owner of a warehouse facility in Kelowna and a warehouse
facility in Calgary (the “772 Real Estate Assets”) that are used in the logistics business of W&C.
Alberta and British Columbia land title search results setting out the details of each of the 772 Real
Estate Assets are attached hereto as Exhibit “A”. 772 is also a tenant under two lease
agreements related to a warehouse located in Calgary and related to a warehouse located in
Nanaimo, British Columbia (the “772 Leases”). Copies of the 772 Leases are attached hereto as
Exhibit “B”.

9. SIU is registered on title as the owner of a commercial real property asset at 159 210
Avenue SW, Calgary (the “SIU Real Estate Asset”). Alberta land title search results setting out
the details of the SIU Real Estate Asset is attached hereto as Exhibit “C”. A yard and garden

centre operates on the SIU Real Estate Asset.
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10. Ridge Meadows is registered on title as the owner of an occupied residential real property
asset at 255156 Range Road 25 NW, Calgary (the “Ridge Meadows Real Estate Asset”). Alberta
land title search results setting out the details of the Ridge Meadows Real Estate Asset is attached
hereto as Exhibit “D”.

THE LOAN AGREEMENTS

11. The Borrower, the Guarantors, the Agent and the lenders party thereto from time to time
(the “Lenders”), entered into a Credit Agreement dated as of September 26, 2017, as amended
from time to time (the “Credit Agreement”), pursuant to which the Lenders agreed to provide the
Borrower with certain credit facilities all on the terms set out therein and in related and amending

documents (the “Credit Facilities”). The Credit Facilities included:

(a) revolving loans, now in the maximum amount of $55,000,000 (the “Revolving

Loans”); and

(b) a term loan in the aggregate principal amount of up to $6,250,000 (together with

the Revolving Loans, the “Loans”).
12. The obligations under the Credit Agreement are guaranteed by the Guarantors.

13. Each of the Guarantors has granted security over its personal property pursuant to a
General Security Agreement. A copy of the relevant General Security Agreement is attached
hereto as Exhibit “E”. Copies of the Personal Property Security Registry searches for Alberta and
British Columbia, current to November 6, 2023, provided to me by Evan Cobb of Norton Rose
Fulbright Canada LLP, counsel to CIBC, are attached hereto as Exhibit “F”.

14, The Loans have been in default since June 2023. From June 22, 2023, the Loans were
subject to a Forbearance Agreement among CMI, the Guarantors and the Agent (as amended from
time to time, the “Forbearance Agreement”). A copy of the Forbearance Agreement and
amendments thereto, as well as correspondence from the Agent in connection therewith are
attached hereto as Exhibit “G”.

15. The Forbearance Agreement was entered into in the context of the CCAA Proceedings.
CMI, W&C and Loudon required continued funding to implement a restructuring process and
requested that the Agent and the Lender continue to make available the Revolving Loans to fund
working capital requirements during that process. The Lenders agreed to do so subject to the

terms and conditions of the Forbearance Agreement. Attached hereto as Exhibit “H” is an Affidavit
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of Brian Birnie, sworn June 21, 2023, (without Exhibits) which provides background on the CCAA

Proceedings.
16. 772, SIU and Ridge Meadows were not parties to the CCAA Proceedings.

17. On June 22, 2023, as a condition of the Forbearance Agreement and the continued
provision of Revolving Loans thereunder, 772, SIU and Ridge Meadows agreed to grant mortgages
on their real property assets to the Agent. The mortgages were granted on July 20, 2023 (the
“CIBC Mortgages”). The mortgages are subordinate to prior registered mortgages of Canadian
Western Bank (“CWB”). Copies of the CIBC Mortgages are attached as Exhibit “I”. A copy of the
Subordination and Postponement Agreement between CIBC and CWB dated July 20, 2023,
regarding the priorities of the CWB and CIBC claims and security is attached hereto as Exhibit
“J”.

SALE AND INVESTMENT SOLICITATION PROCESS

18. On August 23, 2023, an order was granted in the CCAA Proceedings that, among other
things, approved a sale and investment solicitation process for the business and assets of CMI,
W&C and Loudon. Alvarez & Marsal Canada Securities ULC (“A&M”) was engaged as advisor to
the Applicants in the CCAA Proceedings to assist in the sale and investment solicitation process
(the “SISP”). A copy of the order approving the SISP is attached hereto as Exhibit “K”.

19. The 772 Real Estate Assets were marketed as part of the SISP.

20. Through the SISP, CMI, W&C and Loudon, in consultation with A&M and the Monitor,
determined that the transaction proposed by 7-11 was the highest or otherwise best transaction

available (the “7-11 Transaction”).
21. The 7-11 Transaction includes:

(a) the sale to 7-11 or its nominee of the 772 Real Estate Assets and the 772 Leases,

free and clear of claims and encumbrances;

(b) a requirement to monetize the Borrower’s subsidiary company assets, including the
SIU Real Estate Asset and Ridge Meadows Real Estate Asset, if necessary to assist in
satisfying the charges granted in the CCAA Proceedings. | am advised by Evan Cobb that
such a sale to a third party (other than 7-11), free and clear of claims and encumbrances,

can be achieved through a sale order approved in a receivership proceeding.
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22. A description of the SISP and the results of the SISP are set out in the Sixth Report.
SALE OF 772 REAL ESTATE ASSETS

23. The sale of the 772 Real Estate Assets and the 772 Leases to 7-11 is an integral part of
the 7-11 Transaction. A copy of the form of Agreement of Purchase and Sale for the 772 Real

Estate Assets and 772 Leases is attached hereto as Exhibit “L”.

24, | am advised by Evan Cobb that 772 is not a party to the CCAA Proceedings. As a result,
CIBC is also seeking approval of the sale of the 772 Real Estate Assets and the transfer of the 772
Leases by the Receiver, if appointed, in furtherance of the 7-11 Transaction that has been

determined to be the highest or otherwise best transaction available through the SISP.
DISTRIBUTION OF PROCEEDS OF SALE OF 772 REAL ESTATE ASSETS

25. CIBC is also seeking an Order that upon closing of the sale of the 772 Real Estate Assets,
the proceeds of such sale are to be distributed to stakeholders. Such distribution will permit the
payment of any municipal property taxes and related amounts, any amounts owing to Canada

Revenue Agency, and payment of CWB and CIBC, all in accordance with their respective priorities.

RECEIVER

26. On November 7, 2023, counsel for the Agent delivered Notices of Intention to Enforce
Security pursuant to Section 244 of the Bankruptcy and Insolvency Act (Canada) to 772, SIU and
Ridge Meadows. Copies of those notices, as well as consents from 772, SIU and Ridge Meadows

to waive the notice periods therein, are attached as Exhibit “M”.

27. By the terms of the CIBC Mortgages, in the event of a default by the Borrower or the
Guarantors, the Agent is entitled to exercise various remedies, one of which is the appointment of

areceiver.

28. In all of the circumstances, | believe that the appointment of the Receiver is necessary and
appropriate to (i) maximize value from the 7-11 Transaction and from the collateral of CIBC; and

(i) protect the interests of CIBC and CWB and to preserve and realize upon their security.

29. | do verily believe that KSV Restructuring Inc. (“KSV”) is qualified and prepared to act as
Receiver and will provide an executed consent to act as Receiver prior to the hearing of the

application scheduled to appoint KSV as Receiver. KSV has also gained detailed knowledge and
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experience regarding the business and assets of the CMI Group through its role as Monitor in the

CCAA Proceedings commencing in June.

30. 772, SIU and Ridge Meadows have advised that they consent to the appointment of the

Receiver.

CONCLUSION

31. | am authorized to swear this Affidavit on behalf of the Agent.
32. I make this Affidavit for no improper purpose.

33. I make this Affidavit in support of an Application to the Court to appoint KSV as Receiver

and for the approval of the sale of the 772 Real Estate Assets and the 772 Leases by the Receiver.

SWORN BEFORE ME at the City of Toronto,
Ontario, this _8th day of November, 2023.

Coan (Co86 /7[]}:&7

(Commissioner for Oaths in and for the Geoffrey Golding
Province of Ontario)
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This is Exhibit “A” referred to in the Affidavit of Geoffrey Golding
sworn by Geoffrey Golding at the City of Toronto, in the Province of
Ontario, before me on November 8, 2023 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Cran (Cobb

Commissioner for Taking Affidavits (or as may be)

EVAN COBB



LAND TITLE CERTIFICATE

]
LINC SHORT LEGAL TITLE NUMBER
0016 820 532 7911396;1;4 981 361 399 +1

LEGAL DESCRIPTION

PLAN 7911396

BLOCK 1

LOT 4

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 0.502 HECTARES (1.24 ACRES) MORE OR LESS

ESTATE: FEE SIMPLE
ATS REFERENCE: 5;1;25;2;SW

MUNICIPALITY: CITY OF CALGARY

REFERENCE NUMBER: 821 061 069 A .

REGISTERED OWNER(S)

REGISTRATION DATE (DMY) DOCUMENT TYPE VALUE CONSIDERATION
981 361 399 19/11/1998 TRANSFER OF LAND SEE INSTRUMENT
OWNERS

772921 ALBERTA INC.

OF 5445-8 ST NE, PO BAG 3959, STN B
CALGARY

ALBERTA T2M 4M5

ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION
NUMBER DATE (D/M/Y) PARTICULARS

761 116 078 20/09/1976 EASEMENT
"EXTENDED BY, OVER 20 FT. R/W ON PLAN 7610730 IN
LOT 4 PLAN 7610729"

771 000 659 05/01/1977 EASEMENT
"EXTENDED BY, OVER E. 20 FT. OF S. 20 FT. OF LOT 1
BLOCK 1 PLAN 7710004"

771 147 064 20/10/1977 ZONING REGULATIONS
( CONTINUED )



ENCUMBRANCES, LIENS & INTERESTS
PAGE 2

REGISTRATION # 981 361 399 +1
NUMBER DATE (D/M/Y) PARTICULARS

SUBJECT TO CALGARY INTERNATIONAL AIRPORT ZONING
REGULATIONS

821 061 067 07/04/1982 EASEMENT
AS TO PORTION OR PLAN:8210578
"SUBJECT TO"

221 026 290 08/02/2022 MORTGAGE
MORTGAGEE - CANADIAN WESTERN BANK.
CREDIT SUPPORT-PRAIRIES REGIONAL CENTRE
300,606-4TH STREET SW
CALGARY
ALBERTA T2P1T1
ORIGINAL PRINCIPAL AMOUNT: $12,000,000

221 026 291 08/02/2022 CAVEAT
RE : ASSIGNMENT OF RENTS AND LEASES
CAVEATOR - CANADIAN WESTERN BANK.
CREDIT SUPPORT-PRAIRIES REGIONAL CENTRE
300,606-4TH STREET SW
CALGARY
ALBERTA T2P1T1
AGENT - MOHAMMED ALI MEMON

231 275 608 12/09/2023 MORTGAGE
MORTGAGEE - CANADIAN IMPERIAL BANK OF COMMERCE.
199 BAY STREET, 4TH FLOOR
TORONTO
ONTARIO M5L1A2
ORIGINAL PRINCIPAL AMOUNT: $65,000,000

TOTAL INSTRUMENTS: 007

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN
ACCURATE REPRODUCTION OF THE CERTIFICATE OF
TITLE REPRESENTED HEREIN THIS 6 DAY OF
NOVEMBER, 2023 AT 12:08 P.M.

ORDER NUMBER: 48804603

CUSTOMER FILE NUMBER: 1000305633LP

*END OF CERTIFICATE¥*

( CONTINUED )



PAGE 3
# 981 361 399 +1

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).



LAND TITLE CERTIFICATE

]
LINC SHORT LEGAL TITLE NUMBER
0016 820 524 7911396;1;3 981 361 399

LEGAL DESCRIPTION

PLAN 7911396

BLOCK 1

LOT 3

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 1.06 HECTARES (2.62 ACRES) MORE OR LESS

ESTATE: FEE SIMPLE
ATS REFERENCE: 5;1;25;2;SW

MUNICIPALITY: CITY OF CALGARY

REFERENCE NUMBER: 821 061 069

REGISTERED OWNER(S)

REGISTRATION DATE (DMY) DOCUMENT TYPE VALUE CONSIDERATION
981 361 399 19/11/1998 TRANSFER OF LAND SEE INSTRUMENT
OWNERS

772921 ALBERTA INC.

OF 5445-8 ST NE, PO BAG 3959, STN B
CALGARY

ALBERTA T2M 4M5

ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION
NUMBER DATE (D/M/Y) PARTICULARS

761 116 078 20/09/1976 EASEMENT
"EXTENDED BY, OVER 20 FT. R/W ON PLAN 7610730 IN
LOT 4 PLAN 7610729"

771 000 659 05/01/1977 EASEMENT
AS TO PORTION OR PLAN:7710004
"EXTENDED BY, OVER E. 20 FT. OF S. 20 FT. OF ILOT 1
BLOCK 1"

( CONTINUED )



ENCUMBRANCES, LIENS & INTERESTS
PAGE 2

REGISTRATION # 981 361 399
NUMBER DATE (D/M/Y) PARTICULARS

771 147 064 20/10/1977 ZONING REGULATIONS
SUBJECT TO CALGARY INTERNATIONAL AIRPORT ZONING
REGULATIONS

791 207 758 10/12/1979 UTILITY RIGHT OF WAY
GRANTEE - THE CITY OF CALGARY.
AS TO PORTION OR PLAN:7911397

791 207 759 10/12/1979 RESTRICTIVE COVENANT

821 061 067 07/04/1982 EASEMENT
AS TO PORTION OR PLAN:8210578
"SUBJECT TO"

221 026 290 08/02/2022 MORTGAGE
MORTGAGEE - CANADIAN WESTERN BANK.
CREDIT SUPPORT-PRAIRIES REGIONAL CENTRE
300,606-4TH STREET SW
CALGARY
ALBERTA T2P1T1
ORIGINAL PRINCIPAL AMOUNT: $12,000,000

221 026 291 08/02/2022 CAVEAT
RE : ASSIGNMENT OF RENTS AND LEASES
CAVEATOR - CANADIAN WESTERN BANK.
CREDIT SUPPORT-PRAIRIES REGIONAL CENTRE
300,606-4TH STREET SW
CALGARY
ALBERTA T2P1T1
AGENT - MOHAMMED ALI MEMON

231 275 608 12/09/2023 MORTGAGE
MORTGAGEE - CANADIAN IMPERIAL BANK OF COMMERCE.
199 BAY STREET, 4TH FLOOR
TORONTO
ONTARIO M5L1A2
ORIGINAL PRINCIPAL AMOUNT: $65,000,000

TOTAL INSTRUMENTS: 009

( CONTINUED )



PAGE 3
# 981 361 399

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN
ACCURATE REPRODUCTION OF THE CERTIFICATE OF
TITLE REPRESENTED HEREIN THIS 6 DAY OF
NOVEMBER, 2023 AT 12:08 P.M.

ORDER NUMBER: 48804603

CUSTOMER FILE NUMBER: 1000305633LP

*END OF CERTIFICATE¥*

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).



TITLE SEARCH PRINT
File Reference: 1000305633
Declared Value $1463000

Land Title District

Land Title Office

Title Number
From Title Number

Application Received

Application Entered

Registered Owner in Fee Simple
Registered Owner/Mailing Address:

Taxation Authority

Description of Land
Parcel Identifier:
Legal Description:

2023-11-06, 11:11:23

Requestor: sandra.ng@nortonrosefulbright.com

*CURRENT AND CANCELLED INFORMATION SHOWN**

KAMLOOPS
KAMLOOPS

CA4082498
CA4061095

2014-11-17

2014-11-20

772921 ALBERTA INC.
5445 8TH STREET NE
CALGARY, AB

T2K 5R9

West Kelowna, City of

003-862-682

LOT C DISTRICT LOT 506 OSOYOOQOS DIVISION YALE DISTRICT PLAN 30698

Legal Notations

THIS TITLE MAY BE AFFECTED BY A PERMIT UNDER PART 14 OF THE LOCAL
GOVERNMENT ACT, SEE CA5704814

Charges, Liens and Interests

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:
Cancelled By:
Cancelled Date:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:
Cancelled By:
Cancelled Date:

Title Number: CA4082498

MORTGAGE
KD60641

1990-07-23 11:59
BANK OF MONTREAL
CA4150459
2014-12-19

MORTGAGE

CA2322226

2011-12-20 10:04

BUSINESS DEVELOPMENT BANK OF CANADA
CA4113976

2014-12-01

TITLE SEARCH PRINT
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TITLE SEARCH PRINT
File Reference: 1000305633
Declared Value $1463000

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:
Cancelled By:
Cancelled Date:

Nature:
Registration Number:

Registration Date and Time:

Remarks:
Cancelled By:
Cancelled Date:

Nature:
Registration Number:

Registration Date and Time:

Remarks:
Cancelled By:
Cancelled Date:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:
Cancelled By:
Cancelled Date:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:
Cancelled By:
Cancelled Date:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Title Number: CA4082498

2023-11-06, 11:11:23
Requestor: sandra.ng@nortonrosefulbright.com

ASSIGNMENT OF RENTS

CA2322227

2011-12-20 10:04

BUSINESS DEVELOPMENT BANK OF CANADA
CA4113977

2014-12-01

PRIORITY AGREEMENT

CA2322228

2011-12-20 10:04

GRANTING CA2322226 PRIORITY OVER KD60641
CA4113976

2014-12-01

PRIORITY AGREEMENT

CA2322229

2011-12-20 10:04

GRANTING CA2322227 PRIORITY OVER KD60641
CA4113977

2014-12-01

MORTGAGE
CA4082640
2014-11-17 11:52
BANK OF MONTREAL
CA6447898
2017-11-16

ASSIGNMENT OF RENTS
CA4082641

2014-11-17 11:52

BANK OF MONTREAL
CA6447899

2017-11-16

STATUTORY RIGHT OF WAY

CA5940341

2017-04-20 09:52

BRITISH COLUMBIA HYDRO AND POWER AUTHORITY

STATUTORY RIGHT OF WAY
CA5940342

2017-04-20 09:52

TELUS COMMUNICATIONS INC.
INCORPORATION NO. BC1101218

TITLE SEARCH PRINT
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TITLE SEARCH PRINT
File Reference: 1000305633
Declared Value $1463000

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:
Cancelled By:
Cancelled Date:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:
Cancelled By:
Cancelled Date:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Duplicate Indefeasible Title

Transfers

Pending Applications

Corrections

Title Number: CA4082498

2023-11-06, 11:11:23

Requestor: sandra.ng@nortonrosefulbright.com

MORTGAGE

CA6324578

2017-09-26 14:28

ALBERTA TREASURY BRANCHES
CA9521023

2021-11-19

ASSIGNMENT OF RENTS
CA6324579

2017-09-26 14:28

ALBERTA TREASURY BRANCHES
CA9521024

2021-11-19

MORTGAGE

CA9465179

2021-10-28 10:20

CANADIAN WESTERN BANK

ASSIGNMENT OF RENTS
CA9465180

2021-10-28 10:20

CANADIAN WESTERN BANK

MORTGAGE

CB806751

2023-08-03 15:48

CANADIAN IMPERIAL BANK OF COMMERCE

ASSIGNMENT OF RENTS

CB806752

2023-08-03 15:48

CANADIAN IMPERIAL BANK OF COMMERCE

NONE OUTSTANDING

NONE

NONE

NONE

TITLE SEARCH PRINT

Page 3 of 3



This is Exhibit “B” referred to in the Affidavit of Geoffrey Golding
sworn by Geoffrey Golding at the City of Toronto, in the Province of
Ontario, before me on November 8, 2023 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Cran (Cobb

Commissioner for Taking Affidavits (or as may be)

EVAN COBB



INDUSTRIAL LEASE AGREEMENT

WILLOW HOLDINGS LTD.

—-AND--

772921 ALBERTAINC.




ARTICLE 1 -

Section 1.01

ARTICLE 2 -

Section 2.01

ARTICLE 3 -

Section 3.01
Section 3.02
Section 3.03
Section 3.04

ARTICLE 4 -

Section 4.01
Section 4.02
Section 4.03
Section 4.04
Section 4.05

ARTICLE 5 -

Section 5.01
Section 5.02

ARTICLE 6 -

Section 6.01
Section 6.02
Section 6.03

ARTICLE 7 -

Section 7.01
Section 7.02

ARTICLE 8 -

Section 8.01

INDUSTRIAL LEASE

Table of Contents

SPECIAL DEFINITIONS
Variable Defined Terms

DEFINITIONS
Standard Definitions

LEASED PREMISES - TERM
Leased Premises and Term
Use of Additional Areas
Adjustment of Areas
Acknowledgement of Commencement Date

RENT
Agreement to Pay
Basic Rent
Recoveries
Late Payment Charge
Net Lease

COMPLEX - CONTROL & SERVICES
Control of the Complex by the Landlord
Substitution

ADDITIONAL TENANT COSTS
Third Party Services
Tenant’s Taxes
Tenant’s Responsibility

USE OF LEASED PREMISES
Use of the Leased Premises
Observance of Law

INSURANCE AND INDEMNITY
Tenant’s Insurance

Section 8.02 Increase in Insurance Premiums

Section 8.03 Cancellation of Insurance

Section 8.04 Loss or Damage

Section 8.05 Landlord’s Insurance

Section 8.06 Indemnification of the Landlord

Section 8.07 Limitations of Liability

ARTICLE 9 - MAINTENANCE, REPAIRS AND
ALTERATIONS

Section 9.01 Maintenance and Repairs by the Tenant
Section 9.02 Landlord’s Approval of the Tenant’s Repairs
Section 9.03 Maintenance and Repairs by the Landlord
Section 9.04 Surrender of the Leased Premises

Secticn 9.05 Repair Where the Tenant is at Fault
Section 9.06 Tenant Not to Overload Facilities

Section 9.07 Tenant Not to Overload Floors

Section 9.08 Removal and Restoration by Tenant

Section 9.09
Section 9.10
Section 9.11

ARTICLE 10
Section 10.01
Section 10.02

ARTICLE 11
Section 11.01
Section 11.02
Section 11.03
Section 11.04
Section 11.05

Initials

Notice by the Tenant
Tenant to Discharge All Liens
Signs and Advertising

- DAMAGE AND DESTRUCTION
Destruction of the Leased Premises
Destruction of the Complex

- TRANSFER AND SALE
Assigning and Subletting
Conditions of Transfer
No Advertising of the Leased Premises
Corporate Ownership
Assignment by the Landlord

i

ARTICLE 12 - ACCESS AND ALTERATIONS

Section 12.01
Section 12.02
Section 12.03
Section 12.04

Right of Entry

Right to Show Leased Premises

Entry Not Forfeiture

Landlord’s Covenant For Quiet Enjoyment

ARTICLE 13 - STATUS STATEMENT, ATTORNMENT
AND SUBORDINATION

Section 13.01
Section 13.02

Status Statement
Subordination and Attornment

ARTICLE 14 - DEFAULT

Section 14.01
Section 14.02
Section 14.03
Section 14.04
Section 14.05
Section 14.06
Section 14.07

Section 14.08
Section 14.09
Section 14.10
Section 14.11

Right to Re-Enter

Right to Re-Let
Termination

Accelerated Rent

Expenses
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INDUSTRIAL LEASE

ARTICLE 1 - SPECIAL DEFINITIONS

SECTION 1.01 - VARIABLE DEFINED TERMS
In this Lease the following terms will have the following meanings:

(1

2)

3)

4

&)

(6)
(7

(8)
®

(10)

(1)

(12)

(13)
(14)

(13)

“Basic Rent” — from the Commencement Date to the end of the lease, the Basic Rent is payable
per Schedule E, clause 1, absolute net per square foot of Rentable Area of the Leased Premises
per annum payable pursuant to Section 4.02 hereof.

“Building” means the building presently designated by the Landlord as 5225 — 8§ Street N.E.,
Calgary, Alberta in which the Leased Premises are situated.

“Commencement Date” means October 1, 2017,

“Complex” means the Lands and the buildings and other fixed improvements located thereon
and includes all structures and improvements from time to time thereunder associated therewith
including the Building, all as from time to time designated by the Landlord.

“Deposit” means the sum of Forty-seven (47} Thousand, Seven (7) Hundred and Sixteen (16)
dollars and Twenty (20) cents ($347,716.20) applied in accordance with Section 15.02 hereof.

“Landlord” - Willow Holdings L.td. and its successors and assigns.

“Landlord’s Address” c/o 11016 Willawisp Road S.E., Calgary, Alberta, T2J 1R2 or such other
address as is designated by the Landlord.

“Lands” means the land descfibed inSehedile A’ Sttached heréty.

“Lease” means this lease dated the 25th day>-of September, 2017, and includes all schedules
annexed hereto, as fromtimeto time amended ifwriging) This lease replaces an existing lease
between Landlord & Tendant for@8,000°sq. ffispace;in the building which was due to expire on
Sept. 30, 2017.

“Leased Premises” means those premisesdeased to the Tenant pursuant to Section 3.01 hereof,
cross-hatched on Schedule “B” héreto, being all of the ground floor in the Building and having a
municipal address of 5225 - 8th StregtN-E., Calgary, Alberta.

“Permitfed Use” The Leased Premtises shall be used for the purpose as specified in Schedule E,
sub-clause (7).

“Rentable Area of Leased Premises” Forty-eight thousand, (48,000) square feet of main floor
area and a small mezzanine office section in Bay 4 determined in accordance with the provisions
of this Lease, and subject to adjustment in accordance with Section 3.03 hereof.

“Tenant” — 772921 Alberta Inc. and its successors and permitted assigns.

“Tenant’s Address” - Prior to the Commencement Date, 5225 — 8% Street. NE, Calgary Alberta,
T2K 5R9 or such other address as is designated by the Tenant within the City of Calgary. from

and after the Commencement Date.

“Term” - means, Five (5) years beginning on the above Commencement Date.

ARTICLE 2 - DEFINITIONS

SECTION 2.01 - STANDARD DEFINITIONS

(1)

(2)

Initials

“Accounting Period” means the calendar or such other accounting year as the Landlord may
adopt from time to time for the Complex.

“Additional Rent” means all sums of money, other than Basic Rent, which are required to be
paid by the Tenant pursuant to any provision of this Lease.

LA




3)

4

&)

(6)

(N

®)

€))

(10)

11

(12)

(13)

“Amortization” means, for any Accounting Period, that amount of the Landlord’s capitalized
costs for furniture, signs, machinery and equipment (including electrical, mechanical, plumbing
and HVAC systems) and of the Landlord’s costs of capital replacements and major repairs to the
Common Facilities which is expensed through such Accounting Period in accordance with
generally accepted accounting principles together with simple interest on the unamortized
portion of such costs at the Bank Rate.

“Architect” means the architect, professional engineer or surveyor named by the Landlord from
time to time.

“Bank Rate” means the interest rate per annum as announced by Royal Bank of Canada at the
principal office of such bank in Toronto and reported by it to the Bank of Canada as its prime
rate.

“Building Area” means the total area of all floors of the Building expressed in square feet and
computed by measuring from the outside surface of all outer building walls.

“Common Fuacilities” means those areas, improvements and facilities of or for the Complex
which serve or benefit the Complex including, without limitation, roadways, parking lots or
parking garages as the case may be, landscaped areas, sidewalks, public entrance doors, common
halls and corridors, public lobbies, lavatories not wholly contained in any rentable premises for
the exclusive use of the tenant of such premises, stairways, passageways, elevators, property
management offices, signage including pylon signs, exterior weather walls, roofs, exterior and
interior structural elements and bearing walls of the Complex, music and public address systems,
fire prevention and fire detection systems, drainage equipment and installations, fountains,
furniture, furnishings, customer and service stairways, elevators, directory boards, maintenance
equipment, service, janitorial and mechanical rooms, transformer vaults, electrical distribution
rooms, water meter rooms, servied vampsyand common loading and receiving facilities and
Common Use Equipment, and which arg designated from time tontime by the Landlord, acting
reasonably, for the common se) 0T enjoymentiof the ténants in the:Complex and users of adjacent
properties, and their agent§;dnviteés; servants, employées anddicensees, or for use by the public,
but excluding rentable premisessin the’Complex androther portions of the Complex which are
from time to time degigiated:by the Sandlord for privatepse by one or a limited group of tenants.

“Common Use Equipment” ‘means @lP mechanical,“plumbing, electrical and heating, ventilating,
and air-conditioning equipmenfi pipesy ducts,2wiring, machinery and equipment and other
integral services, utility connections andthelike providing services to the Complex, where such
equipment serves the Common Faciljties2and/or more than a single rentable premise in the
Complex.

“Complex Area” means the total’area of all floors of all buildings comprising the Complex
expressed in square feet and|(computed by measuring from the outside surface of all outer
building walls.

“Enclosed Area” means, in respect of any rentable premises in the Building, the area of such
premises expressed in square feet and computed by measuring, in the case of outer building
walls, from the outside surface of such walls, and in the case of partition walls separating such
premises from corridors or interior Common Facilities, from the corridor or Common Facility
side of such partitions, and in the case of partition walls separating such premises from adjoining
rentable premises, from the centre line of such partitions, but excluding from such area the areas
of stairwells (other than stairwells contained within the premises of a tenant for exclusive use of
such tenant) and elevator shafts.

“Insurance Costs” means, for any Accounting Period, the total cost to the Landlord, calculated
in accordance with generally accepted accounting principles, for insuring the Complex, as set out
in this Lease, less any portions of such costs reasonably allocated by the Landlord to the
Common Facilities,

“Insured Damage” means that part of any damage occurring to the Complex, including the
Leased Premises, of which the entire cost of repair (except as to any deductible amount provided
for in the applicable policy or policies of insurance) is actually recovered by the Landlord under
a policy or policies of insurance from time to time effected by the Landlord pursuant hereto.

“Leasehold Improvements” means all items generally considered as leasehold improvements,
including, without limitation, all fixtures, equipment, improvements, installations, alterations and
additions from time to time made, erected or installed by or on behalf of the Tenant, or any
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(14)

(15)

(16)

17

(18)

(19)

(20)

b

previous occupant of the Leased Premises in the Leased Premises, and by or on behalf of other
tenants in other premises in the Building, including any stairways for the exclusive use of the
Tenant, all partitions, however affixed and whether or not movable, and all wall-to-wall
carpeting other than carpeting laid over finished floors and affixed so as to be readily removable
without damage; but excluding trade fixtures, unattached furniture or free-standing partitions and
equipment not of the nature of fixtures.

“Mortgage” means any mortgage, charge, deed of trust, document or security interest (resulting
from any method of financing or refinancing) or blanket mortgage pledge or other charge
(affecting the Complex as well as other property) now or hereafter secured upon the Complex or
any part thereof including the Building, and includes all renewals, modifications, consolidations,
replacements and extensions thereof.

“Morrtgagee” means the mortgagee, chargee or other creditor or trustee for bondholders or others
named in any Mortgage.

“Notice” means any notice, statement, consent, approval, demand or request herein required or
permitted to be given by any party to another pursuant to this Lease and shall be in writing and, if
to the Landlord, addressed to the Landlord at the Landlord’s Address, and if to the Tenant,
addressed to the Tenant at the Tenant’s Address. All Notices shall be hand-delivered or
delivered by telecopying device when the party receiving notice is equipped with such device and
the effective date of such Notices shall be the date of delivery when hand-delivered and the date
of receipt when received by telecopying device during normal business hours or the next
business day if received after normal business hours on any business day or on a day other than a
business day.

“Operating Costs” means, for any Acedunting Period, the total cost to the Landlord calculated in
accordance with generally acceptédaccounting principles, for the maintenance, repair and
operation of the Common Facilifies Torspch A¢counting Period. Lhe total cost to the Landlord
for the maintenance, repair{and” operationtof thé Common Fagilities shall include, without
duplication or limitation, the Landlord’s costs dor Taxes andbusiness taxes which have been
reasonably approportioned by the Landlord totthe Common<Facilities, Amortization applicable to
the Common Facilities;the Landlordss feefor propertyamanagement and the Landlord’s costs for
cleaning, painting, contfolling@pests, “supervising), policing, gardening, landscaping, snow
removal, electricity, water, heatingy ventilation,.air conditioning, sewage and waste removal,
materials, supplies, equipment’eental,owages,~salaries and benefits paid and provided for
employees, maintenance, repaits, replacements, insurance and all other expenditures of a nature
required to be made by a prudentiownety, “Operating Costs shall not include debt service or any
ground rents payable by the Landlordjin:respect of the Complex.

“Proportionate Share” meansz {or any period, the fraction which has as its numerator the
Rentable Area of the Leased Premises and as its denominator the Total Complex Rentable Area.

“Recoverable Costs” means, for any Accounting Period, the aggregate, without duplication, of
Operating Costs, Utility Costs, Insurance Costs and Taxes for such Accounting Period.

“Recoveries” means, for any Accounting Period: (1) the amount determined by multiplying the
Recoverable Costs for such Accounting Period by the Proportionate Share, or; (ii) such other
portion of the Recoverable Costs for such Accounting Period as may be allocated without
duplication to the Leased Premises by the Landlord, acting reasonably, having regard without
limitation to:

(a) with respect to Utility Costs, the consumption recorded by meters and check meters,

engineering studies and the connected load of the Leased Premises and of specific areas
of the Complex;

(b) with respect to Insurance Costs, the value of the Leasehold Improvements, the Permitted
Use and directives from the Landlord’s insurers;

(c) with respect to Taxes, prevailing assessment principles, separate tax bills for the Leased
Premises, school support elected by the Tenant and information available from the
authorities having jurisdiction over Taxes.

In all instances the allocation of the Landlord shall be final.

“Rent” means Basic Rent and Additional Rent.




(22)

(23)

24)

(25)

(26)

(27)

(28)

(29)

“Rentable Area” means, in respect of any rentable premises in the Building, the area of such
premises expressed in square feet and computed by multiplying the Building Area by a fraction
the numerator of which is the Enclosed Area of the premises in question and the denominator of
which is the total Enclosed Area of all rentable premises in the Building.

“Rules and Regulations” means those rules and regulations stipulated in Schedule “C” annexed
hereto, any amendments thereto and any further reasonable rules and regulations of which the
Tenant receives Notice from the Landlord which the Landlord, in its judgment, may from time to
time stipulate for the proper operation of the Complex, and all such amendments and further
rules and regulations shall be read as forming a part of this Lease as if the same were embodied
herein.

“Taxes” means, for any Accounting Period, the total cost to the Landlord, calculated in
accordance with generally accepted accounting principles, for all taxes, rates, duties and
assessments whatsoever, whether municipal, provincial, federal or otherwise, now charged or
hereafter to be charged upon the Complex or upon the Landlord in respect thereof for such
Accounting Period, less any portions of such costs reasonably allocated by the Landlord to the
Common Facilities. The total of such costs to the Landlord shall include, without duplication or
limitation, school taxes, municipal taxes and taxes for local improvements or work assessed
against the Complex, capital taxes based upon or computed with reference to the Landlord’s
paid-up capital or place of business (provided however if the taxing authority does not proportion
such taxes as if the Complex were the only establishment of the Landlord, the amount of such tax
applicable to the Complex shall be determined by the Landlord on a reasonable basis) and any
costs and fees incurred by the Landlord in contesting or negotiating with the public authorities as
to the same. Taxes shall not include ingome taxes of the Landlord to the exient such income
taxes are not levied in lieu of taxes, ratés; duties and assessments as to the Complex or upon the
Landlord in respect thereof.

“Tenant’s Taxes” means the gparegate-of:

(a) all taxes imposediwhich are separately identified by the lawful taxing authority as being
attributable to the personal property; furiishings fixtures and Leasehold Improvements
installed in the Le&sed Premises and

(b) all taxes imposed upon‘the Temant which are attributable to the business, income or
occupancy of the Tenant’or afy other occupant of the Leased Premises, and to the use of
any of the Common Facilities by'the Tenant or other occupant of the Leased Premises.

“Total Complex Rentable Area” means the aggregate of all Rentable Area (including the Leased
Premises) in the Complex determtined in accordance with the provisions of this Lease and
adjusted from time to time tasreflect any addition, reduction, rearrangement or relocation of
space.

“Transfer” means an assignment of this Lease, a sublease of all or any part of the Leased
Premises, any transaction whereby the rights of the Tenanf under this Lease to the Leased
Premises are transferred to another, any transaction by which any right of use or occupancy of all
or any part of the Leased Premises is conferred upon anyone, any mortgage, charge or
encumbrance of this Lease or the Leased Premises or any part thereof, or other arrangement
under which either this Lease or the Leased Premises becomes security for any indebtedness or
other obligations, and includes any transaction or occurrence whatsoever which has changed or
might change the identify of the person or persons having lawful use or occupancy of any part of
the Leased Premises.

“Unavoidable Delay” means any delay by a party in the performance of its obligations under this
Lease caused in whole or in part by any acts of God, strikes, lockouts or other industrial
disturbances, acts of public enemies, sabotage, war, blockades, insurrections, riots, epidemics,
washouts, nuclear and radiation activity or fallout, arrests, civil disturbances, explosions,
breakage of or accident to machinery, any legislative, administrative or judicial action which has
been resisted in good faith by all reasonable legal means, any act, omission or event, whether of
the kind herein enumerated or otherwise, not within the control of such party, and which, by the
exercise of control of such party, could not have been prevented, but lack of funds on the part of
such party shall not constitute an Unavoidable Delay

“Utility Costs” means, for any Accounting Period, the total cost to the Landlord calculated in
accordance with generally accepted accounting principles, for electricity, heating, ventilating, air




conditioning, fuel, gas, water and sewerage charges supplied or relating to the Complex during
such Accounting Period including, without duplication or limitation, all taxes, surcharges or
other charges thereon, applicable Amortization, the cost of all fittings, machines, apparatus,
meters, materials, repairs, maintenance, labour, work or services required in connection with the
supply of the above the Complex, or the removal of sewage therefrom, less any portions of such
costs reasonably allocated by the Landlord to the Common Facilities.

ARTICLE 3 - LEASED PREMISES - TERM

SECTION 3.01 - LEASED PREMISES AND TERM

In consideration of the rents, covenants and agreements herein contained on the part of the Tenant to be
paid, observed and performed, the Landlord leases to the Tenant, and the Tenant leases from the
Landlord, the Leased Premises for the Term.

SECTION 3.02 - USE OF ADDITIONAL AREAS

The use and occupation by the Tenant of the Leased Premises includes for the purposes of carrying on its
business, the non-exclusive right of the Tenant, the Tenant’s employees, agents, invitees, supplicrs
(subject to the Rules and Regulations) and persons having business with the Tenant in common with the
Landlord, its other tenants, subtenants and all others entitled to or permitted the use of the Common
Facilities.

SECTION 3.03 - ADJUSTMENT OF AREAS
Deleted

SECTION 3.04 - ACKNOWLEDGEMENT OFE COMMENCEMENT DATE

The Tenant agrees to execute and return to the bandlord, within fifteen (15) days of written demand for
the Landlord, an acknowledgement of the<«Commencement Date in the form set forth in Schedule “D”
annexed hereto, subject to such variation§ as thefacts require.

ARTICLE 4+ RENT

SECTION 4.01 - AGREEMENT 70O PAY

The Tenant shall pay Basic Rent and))Addifibnal Rent as_herein provided in lawful money of Canada,
without any prior demand therefore and with¢ut any deduction, abatement, set-off or compensation
whatsoever save as expressly provided in this Deasg.) The Tenant agrees to pay the Landlord, in addition
to Basic Rent and Additional Rent, any goods-and services tax, business transfer tax, value-added tax,
multi-stage sales tax, sales, use or consumption tax, or any like tax imposed by any governmental
authority in respect of this Lease or in respéct’of the property and services provided hereunder, including
without limitation, such taxes calculatedon or in respect of any Rent (whether Basic Rent or Additional
Rent) payable under this Lease; any such tax shall be deemed not to be Rent, but the Landlord shall have
the same remedies for and rights of recovery of such amount as it has for recovery of Rent under this
Lease. The obligation to pay Additional Rent (and adjusiments thereto) shall survive the expiration or
sooner termination of this Lease. All mounts payable under this Lease, unless otherwise provided,
become due with the next instalment of Basic Rent. The Landlord may, at its option, upon Notice to the
Tenant direct that the Tenant pay any or all Rent by way of post-dated cheques and the Landlord may
direct the Tenant to make such payments to any other party specified by the Landlord, and such payment,
when made as directed, shall satisfy the obligation of the Tenant to pay hercunder.

SECTION 4.02 - BASIC RENT ‘

The Tenant shall pay from and after the Commencement Date to the Landlord the Basic Rent, such Basic
Rent to be computed in accordance with Section 1.01(1) and payable in equal monthly instalments in
advance on the first day of each and every month. If the Commencement Date is not the first day of a
calendar month, then the Basic Rent for the first and last months of the Term shall be appropriately
adjusted, on a per diem basis, based upon a period of three hundred and sixty-five (365) days, and the
Tenant shall pay upon the Commencement Date, the portion of the Basic Rent so adjusted from the
Commencement Date to the end of the month in which the Commencement Date occurs.

SECTION 4.03 - RECOVERIES

The Tenant shall pay from and after the Commencement Date to the Landlord the Recoveries for each
Accounting Period by monthly instalments on the first day of each and every month throughout the Term
and the amount of such instalments shall be reasonably stipulated from time to time by the Landlord.
Following the end of each Accounting Period the Landlord shall compute the Recoveries for such
Accounting Period and shall submit a statement thereof to the Tenant. If the total of the monthly
installments of Recoveries paid and payable by the Tenant in respect of such Accounting Period is less
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than the amount of Recoveries for such Accounting Period, the Tenant shall pay the difference to the
Landlord forthwith. If the total of such monthly instalments of Recoveries paid and payable is greater
than the amount of the Recoveries for such Accounting Period, the difference shall either, at the option of
the Landlord, be repaid to the Tenant with such statement, be applied in payment of other amounts owing
by the Tenant or be applied in reduction of future payments due under this Lease.

SECTION 4.04 - LATE PAYMENT CHARGE
Deleted

SECTION 4.05 - NET LEASE

The Basic Rent payable under this Lease is intended to be an absolutely net return to the Landlord,
except as expressly herein set out to the contrary. The Landlord is not responsible for any expenses or
outlays of any nature arising from or relating to the Leased Premises, or the use or occupancy thereof, or
the contents thereof or the business carried on therein. The Tenant shall pay all charges, impositions and
outlays of every nature and kind relating to the Leased Premises except as expressly herein set out to the
contrary.

ARTICLE 5 - COMPLEX - CONTROL AND SERVICES

SECTION 5.01 - CONTROL OF THE COMPLEX BY THE LANDLORD

The Complex is at all times subject to the exclusive control, management and operation of the Landlord.
Without limiting the generality of the preceding sentence, the Landlord has the right, in its control,
management and operation of the Complex and by the establishment of Rules and Regulations and
general policies with respect to the operation of the Complex or any part thereof at all times during the
period when the Tenant is given possession of thé:Leased Premises and throughout the Term to:

(a) construct improvements in or toSthe Comiplex and make alterations and additions thereto,
subtractions therefrom, rearrangements thereof~(including all entfances and exits thereto), build
additional storeys on the Complex and”comstruct additional facilities adjoining or proximate to
the Complex;

(b) relocate or rearrange(the various facilitjes@nd improvéments comprising the Complex or erected
on the Lands from thosg-existing @t the Commencement Date,

(c) do and perform such other actsdnand-tgzhe Complex as in the use of good business judgement
the Landlord determines to bevadvisable for the more efficient and proper operations of the
Complex;

provided such alterations or additions do ¢t result in a substantial reduction in the parking and loading
areas available for use by the Tenant ¢ria“substantial increase in Recoverable Costs. Notwithstanding
anything contained in this Lease, it isi/inderstood and agreed that if as a result of the exercise by the
Landlord of its right set out in this Section 5.01, the facilities in or improvements to the Complex are
diminished or altered in any manner whatsoever, the Landlord is not subject to any liability, nor is the
Tenant entitled to any compensation, nor shall any such diminution or alteration of the facilities or
improvements in or to the Complex be deemed constructive or actual eviction, or a breach of any
covenant for quiet enjoyment contained in this Lease or implied by law provided that the Landlord shall
not materially impede access to the Leased Premises except when necessary during the completion of any
such work and provided further that the Landlord shall complete all such work diligently and with due
speed. The Landlord shall not grant any rights or privileges to other tenants of the Complex which would
result in a substantial reduction in the parking and loading areas available for use by the Tenant.

SECTION 5.02 - SUBSTITUTION
Deleted

ARTICLE 6 - ADDITIONAL TENANT COSTS

SECTION 6.01 - THIRD PARTY SERVICES

The Tenant shall be solely responsible for, and promptly pay to the appropriate third party, all charges
for services used or consumed in or provided to the Leased Premises. In no event will the Landlord be
liable to the Tenant in damages or otherwise for any failure to supply any third-party services to the
Leased Premises.




SECTION 6.02 - TENANT’S TAXES

The Tenant shall pay to the appropriate and lawful taxing authorities, or to the Landlord, as appropriate,
and shall discharge when the same become due and payable, all Tenant’s Taxes. In the event that the
Tenant fails to do so, the same shall be deemed a failure to pay a sum due hereunder as contemplated in
Subsection 14.01(a) hereof and the Landlord shall have all of the rights or remedies provided in Article
14 in respect thereof.

SECTION 6.03 - TENANT’S RESPONSIBILITY

The Tenant shall promptly deliver to the Landlord copies of assessment notices, tax bills and other
documents received by the Tenant relating to Taxes and Tenant’s Taxes and receipts for payment of
Taxes and Tenant’s Taxes. The Tenant shall not contest any Taxes or Tenant’s Taxes or appeal any
assessments relating thereto without the Landlord’s prior written approval, which approval shall not be
unreasonably withheld or delayed. If the Tenant obtains such approval, the Tenant shall deliver to the
Landlord such security for the payment of such Taxes or Tenant’s Taxes as the Landlord deems
advisable and the Tenant shall diligently prosecute any such appeal or contestation to a speedy resolution
and shall keep the Landlord informed of its progress in that regard from time to time.

ARTICLE 7 - USE OF LEASED PREMISES

SECTION 7.01 - USE OF THE LEASED PREMISES

The Leased Premises shall be used only for the Permitted Use, provided such use complies with the
terms, covenants and conditions of this Lease and all applicable laws, by-laws, regulations or other
governmental ordinances from time to time in existence. The Leased Premises may not be used for any
other purposes. The Tenant shall be wholly responsible for ensuring that the Permitted Use is a use of
the Leased Premises permitied by law.

SECTION 7.02 - OBSERVANCE OF LAW

The Tenant shall at its sole cost and expense and, where applicable, in ¢ompliance with Sections 9.01
and 9.02 hereof, promptly observe:and comply svith alblaws or requirements of all governmental
authorities, including federal, pro¥incialZandCmunicipal legislative~enactments, by-laws and other
regulations and all other authgrities havingurisdiction, inchiding“fire insurance underwriters, now or
hereafter in force which pertain o oraffect the Leased Premises; the Tenant’s use of the Leased Premises
or the conduct of any business=in’the Eeased Premiises, . 6p)the making of any repairs, replacements,
alterations, additions, changes, substitutions@r imprevements of or to the Leased Premises. The Tenant
shall carry out all modifications, alterations or(ehanges-of or to the Leased Premises and the Tenant’s
conduct of business in or use of the Leased Prémisdsywhich are required by any such authorities.

ARTICLE 8 - INSURANCE AND INDEMNITY

SECTION 8.01 - TENANT’S INSURANCE

(a) The Tenant shall throughout the period that the Tenant is given possession of the Leased
Premises and during the entire Term, at its sole cost and expense, take out and keep in full force
and effect, the following insurance:

(i) all-risk insurance (including but not limited to sprinkler leakage, flood, earthquake and
collapse coverage) in an amount equal to the full replacement cost thereof upon property
of every description and kind owned by the Tenant or for which the Tenant is liable, or
installed by or on behalf of the Tenant and which is located within the Complex
including, without limitation, Leaschold Improvements, tenant’s fixtures, the Tenant’s
stock-in-trade, furniture, equipment and all other personal property provided that if there
is a dispute as to the amount which comprises full replacement cost, the decision of the
Landlord shall be conclusive;

(i1) business interruption insurance in such amount as will reimburse the Tenant for direct or
indirect loss of earnings attributable to all perils insured against in subclause (i) and
other perils commonly insured against by prudent tenants or attributable to prevention of
access to the Leased Premises or the Building or the Complex as a result of such perils;

(iii))  comprehensive general liability insurance, including property damage and bodily injury
and personal injury liability, tenant’s legal liability, contractual liability (including
contractual liability with respect to this Lease) and owners’ and contractors’ protective
insurance coverage with respect to the Leased Premises and the Tenant’s use of the
Complex, coverage to include the activities and operations conducted by the Tenant and
any other person for whom the Tenant is in law responsible. Such policies shall be
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(b)

(c)

(@

(e)

written on a comprehensive basis with inclusive limits of not less than Two Million
Dollars ($2,000,000.00) for bodily injury to any one or more persons or property
damage, and such higher limits as the Landlord, acting reasonably, requires from time to
time, and shall contain a severability of interests clause and a cross-liability clause;

(iv)  broad form comprehensive boiler and machinery insurance on a blanket repair and
replacement basis with limits for each accident in an amount not less than the full
replacement cost of all Leaschold Improvements and of all boilers, pressure vessels, air-
conditioning equipment and miscellaneous electrical apparatus owned or operated by the
Tenant or by others (other than the Landlord) on behalf of the Tenant in or serving the
Leased Premises;

(v) motor vehicle insurance having third party liability limits not less than Two Million
Dollars ($2,000,000.00) covering all vehicles owned or operated by the Tenant which are
at any time used in connection with the Tenant’s business at the Leased Premises or
which are at any time brought upon the Lands;

(vi) any other form of insurance which the Landlord, acting reasonably, requires from time to
time in form, in amounts and for risks against which a prudent tenant would insure.

All policies shall:

() Insurance shall be in the name of both 772921 Alberta Inc. and Wallace & Carey Inc and
shall be taken out with insurers acceptable to the Landlord, acting reasonably;

(ii) be in a form satisfactory from time to time to the Landlord, acting reasonably, which
form may include a reasonable’deductible, the amount of which will be subject to the
Landlord’s approval, whichfapproval may not be unreasonably withheld;

(iii)  be non-contributing with“and-shall apply enly as primaf§rand not as excess to any other
insurance availablgto the Landlord;

(iv)  exclude the exerciseof anyiclaim-of thedinsurer or insurers, whether by subrogation or
otherwise, againstothe landlords and against those for whom the Landlord is in law
responsible;

{(v)  contain an undertaking:by the)insarers to notify the Landlord in writing not less than
thirty (30) days prior to any cancgliation thereof; and

(vi)  name the Landlord as an additional insured party.

Certificates of insurance or if|required by the Landlord certified copies of each such insurance
policy will be delivered to the Landlord as soon as practicable after the placing of the required
insurance and in any event within ten (10) days of the effective date of coverage. Provided that
no review or approval of any such insurance certificate by the Landlord shall derogate from or
diminish the Landlord’s rights or the Tenant’s obligations contained in this Article.

If the Tenant fails to take out or keep in force any insurance referred to in this Section, or should
any such insurance not be approved by the Landlord and should the Tenant not commence
diligently to rectify {and thereafter proceed diligently to rectify) the situation within twenty-four
(24) hours after written notice by the Landlord to the Tenant (stating, if the Landlord does not
approve of such insurance, the reasons therefore), the Landlord has the right without assuming
any obligation in connection therewith to effect such insurance at the sole cost of the Tenant and
all outlays by the Landlord shall be paid by the Tenant to the Landlord on demand as Additional
Rent without prejudice to any other rights and remedies of the Landlord under this Lease.

The Tenant agrees that in the event of damage or destruction to the Leasehold Improvements in
the Leased Premises covered by insurance pursuant to subclause (a)(i), the Tenant shall use the
proceeds of such insurance for the purpose of repairing or restoring such Leasehold
Improvements. In the event of damage to or destruction of the Complex or the Building entitling
the Landlord to terminate the Lease pursuant to Section 10.01(b) or 10.02, then if the Leased
Premises have also been damaged or destroyed and the Lease is terminated, the Tenant shall
forthwith pay to the Landlord all of its insurance proceeds relating to the Leasehold
Improvements in the Leased Premises and if the Leased Premises have not been damaged or
destroyed, the Tenant shall upon demand deliver to the Landlord in accordance with the
provisions of this Lease the Leasehold Improvemenis and the Leased Premises.
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SECTION 8.02 - INCREASE IN INSURANCE PREMIUMS

The Tenant shall not keep, use, sell or offer to sell in or upon the Leased Premises any article which may
be prohibited by any fire insurance policy in force from time to time covering the Leased Premises, the
Building or the Complex. If:

(a) the occupation of the Leased Premises;
(b) the conduct of business in the Leased Premises; or
(c) any act or omission of the Tenant in the Complex or any part thereof;

causes or results in any increase in premiums for the insurance carried from time to time by the Landlord
with respect to the Complex, the Tenant shall pay any such increase in premiums as Additional Rent
forthwith upon demand by the Landlord. In determining whether increased premiums are caused by or
result from the use or occupancy of the Leased Premises, a schedule issued by the organization
computing the insurance rate on the Complex showing the various components of such rate shall be
conclusive evidence of the several items and charges which make up such rate. The Tenant shall comply
promptly with all requirements of any insurer now or hereafter in effect pertaining to or affecting the
Leased Premises, the Building or the Complex.

SECTION 8.03 - CANCELLATION OF INSURANCE

If any insurance policy upon the Complex or any part thereof shall be cancelled or shall be threatened by
the insurer to be cancelled or the coverage thereunder reduced in any way by the insurer by reason of the
use or occupation of the Leased Premises or any part thereof by the Tenant or by any assigns or
Subtenant of the Tenant, or by anyone permitted by the Tenant to be upon the Leased Premises, the
Tenant shall remedy the condition giving ris¢'t¢ cancellation, threatened cancellation or reduction of
coverage within twenty-four (24) hours aftet Noticgthercof by the Landlord.

SECTION 8.04 - LOSS OR DAMAGE

The Landlord shall not be liable fer“any death of-injury @risingfrom-otoout of any occurrence in, upon, at
or relating to the Complex, or-damage:to property<of the Tenant'or of others located on the Leased
Premises or elsewhere in the €omplex, nor-shalluit be responsible for any loss of or damage to any
property of the Tenant or others from amycalise> whatsoever; except for any such death, injury, loss or
damage which results from thenegligence @f>the Landlerd, its agents, servants or employees or other
persons for whom it may in law be fesponsibl¢ provided that in no event shall the Landlord be
responsible for any loss, injury or damage@ontémplated by Section 8.07(b), or for any indirect or
consequential damages sustained by Tendfit or others. Without limiting the generality of the foregoing,
the Landlord shall not be liable for any injiry’or damage to persons or property resulting from fire,
explosion, dampness, falling plaster, falling ceiling tiles, falling ceiling fixtures or from stcam, gas,
electricity, water, rain, flood, snow or lgaks from any rentable premises or from any rentable premises or
from the pipes, sprinklers, appliances plumbing works, roof windows or subsurface of any floor or
ceiling of the Complex or from the street or any other place or by any other cause whatsoever. The
Landlord shall not be liable for any such damage caused by other tenants or persons in the Complex or by
occupants of adjacent property thereto, or the public, or caused by construction or by any private, public
or quasi-public work. All property of the Tenant kept or stored on the Leased Premises shall be so kept
or stored at the risk of the Tenant only and the Tenant shall indemnify the Landlord and save it harmless
from any claims arising out of any damage to the same including, without limitation, any subrogation
claims by the Tenant’s ingurers.

SECTION 8.05 - LANDLORD’S INSURANCE
The Landlord shall at all times throughout the Term carry:

(a) insurance on the Building and any machinery, boilers and equipment contained therein or
servicing the Building and owned by the Landlord or the owners of the Complex and constituting
Common Use Equipment (specifically excluding any property with respect to which the Tenant
and other tenants are obliged to insure pursuant to Section 8.01 or similar sections of their
respective leases) against damage by fire and extended perils or all-risks coverage;

(b public liability and property damage insurance with respect to the landlord’s operations and
interest in the Complex;

{c) loss of rental income insurance, or loss of insurable gross profits commonly insured against by
prudent landlords, including loss of all rentals receivable from tenants in the Complex in
accordance with the provisions of their leases, including basic and additional rentals; and
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{d) such other form or forms of insurance as the Landlord or the Mortgagee reasonably considers
advisable.

Such insurance shall be in reasonable amounts and with such reasonable deductibles as would be carried
by a prudent owner of a reasonably similar building, having regard to size, age, use and location.
Notwithstanding the Landlord’s covenant contained in this Section, and notwithstanding any contribution
by the Tenant to the cost of insurance premiums provided herein, the Tenant acknowledges and agrees
that no insurable interest is conferred upon the Tenant under any policies of insurance carried by the

Landlord, and the Tenant has no right to receive any proceeds of any such insurance policies carried by
the Landlord.

SECTION 8.06 - INDEMNIFICATION OF THE LANDLORD

Except as provided in Section 8.07(a) but notwithstanding any other provision of this Lease, the Tenant
shall indemnify the Landlord and save it harmless from and against any loss (including loss of Basic Rent
and Additional Rent), claims, actions, damages, liability and expenses in connection with loss of life,
personal injury, damage to property or any other loss or injury whatsoever arising out of this Lease, or
any occurrence in, upon or at the Leased Premises, or the occupancy or use by the Tenant of the Leased
Premises or any part thereof, or occasioned wholly or in part by any act or omission of the Tenant or by
anyone permitted to be on the Leased Premises by the Tenant. If the Landlord shall, without fault on its
part, be made a party of any litigation commenced by or against the Tenant, then the Tenant shall protect,
indemnify and hold the Landlord harmless and shall pay all costs, expenses and reasonable legal fees
incurred or paid by the Landlord in connection with such litigation. The Tenant shall also pay all costs,
expenses and legal fees that may be incurred or paid by the Landlord in reasonably enforcing the terms,
covenants and conditions in this Lease unless a court of law having jurisdiction shall decide otherwise.

SECTION 8.07 - LIMITATIONS OF LIABILITY
Notwithstanding anything else in this Leas:

(a) The Tenant shall not be liable te/the Landlord.dfi respect of any loss, injury or damage insured or
required to be insured by the ISandlofd @hdesiSections8.05 (a) afd)(<); and

)] The Landlord shall not betliabléte 'the @enantan respect of any loss, injury or damage to property
insured or required tg-berinsured bythe Tenant under Section 8.01(a)(i), (ii) and (iv).

ARTICLE 9 - MAINTENANGE; REPAIRS AND ALTERATIONS

SECTION 9.01 - MAINTENANCE AND/REPAIRS BY THE TENANT

(a) Subject to Sections 10.01 and 10.02,the Tenant shall at all times at its sole cost, keep, maintain
and repair the Leased Premises, gx¢liisive of Common Use Equipment, in good order, first class
condition and repair (which shall ihclude, without limitation, periodic painting and decoration),
as determined by the Landlord, acting reasonably. The Tenant covenants to operate, keep,
maintain and repair in accordance with the foregoing, any heating, cooling, ventilating, air
conditioning system, plumbing or other mechanical installation serving only the Leased
Premises, whether or not such items were installed or furnished by the Tenant and to maintain a
temperature sufficient at all times to prevent damage to the Complex by cold or freezing and to
prevent any other tenant of the Complex having fo incur higher than normal heating costs;
provided that the Landlord shall have the right, upon Notice to the Tenant, to maintain and repair
any such system or installation and in such case the Tenant shall pay to the Landlord on demand
as Additional Rent the cost to the Landlord of such maintenance and repair. The Tenant
covenants to perform such maintenance such repairs, including major, minor, necessary and
fesser repairs and hereby expressly releases the Landlord from performing necessary repairs.
The Tenant shall not be required to effect those repairs in and to the Leased Premises which are
expressly the obligation of the Landlord pursuant to Section 9.03 of this Lease.

(b) The Tenant shall examine the Leased Premises before taking possession thereof and upon taking
possession of the Leased Premises, the Tenant shall conclusively be deemed to have accepted the
condition of the Leased Premises as in every way satisfactory to its purposes save as may be
expressly stated herein. The Tenant agrees that there is no promise, representation or
undertaking by or binding upon the Landlord with respect to the use of the Leased Premises or
any alteration, remodelling or redecorating of or installation of equipment or fixtures in the
Leased Premises, except such, if any, as are expressly set forth in this Lease and in Schedule “E”
hereto.
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SECTION 9.02 - LANDLORD’S APPROVAL OF THE TENANT’S REPAIRS

()

(b)

(©

(d)

Whether prior to the Commencement Date or during the Term of this Lease or any renewal or
extension hereof, the Tenant shall not make any change, alieration, repair, Leasehold
Improvements or installation in any part of the Leased Premises which affects the structure or
perimeter walls, any sprinkler system, any heating, ventilating and/or air conditioning system, the
plumbing, electrical and mechanical equipment or systems, the bearing floors, signage, ceilings,
columns or roof nor make any change, alteration, major repair, addition or improvement to the
Leasehold Improvements without first obtaining the Landlord’s written approval, such approval
not to be unreasonably withheld or delayed, and in connection therewith the Tenant shall, prior
to commencing any such work, submit to the Landlord:

(i) for its prior approval details of the proposed work, including drawings and specifications
prepared by qualified architects or engineers acceptable to the Landlord and its architects
or engineers and conforming to good engineering practice;

(ii) such indemnification against liens, costs, damages and expenses (including its costs and
expenses incurred, or which may be incurred, in reviewing the proposed work and
supervising its completion) and such insurance coverages as the Landlord requires; and

(iii)  evidence satisfactory to the Landlord that the Tenant has obtained at its expense all
necessary consenis, permits, licenses and inspections from all governmental and
regulatory authorities having jurisdiction.

All changes, alterations, repairs, Leasehold Improvements or installations made or installed by
the Tenant in the Leased Premises shall be performed:

(1) with first class materials owned\by the>Tenant at the sole cost of the Tenant;

(ii) by competent workmen whose:labous\ union affiliations. are compatible with others
employed by the Landlord andts contractoss;

(iiiy  ir a good and workmantike manner<such that it will not interfere or conflict with any
activities of the-Fandlord orany other Tefiant orwith the operation of the Complex;

(iv) in accordance with the’drawings tind’ specifications approved by the Landlord and its
architects or engineers; and

) subject to the reasonable reg@lations, supervision, controls and inspection of the
Landlord.

If any such repairs, replacements,”’Leasehold Improvements or trade fixtures would affect the
structure of the Building, or any of the electrical, mechanical or other base building systems or
their warranties, such work shall, at the option of the Landlord, be performed by the Landlord at
the Tenant’s expense. If such would affect such warranties, the Landlord may reasonably refuse
to allow such work to be done. Upon completion thereof, and thereafter, to the extent requiring
ongoing maintenance, repair or replacement, the Tenant shall pay to the Landlord as Additional
Rent the cost of such work, maintenance, repair or replacement.

Upon being invoiced therefor, the Tenant shall pay to the Landlord, as Additional Rent, an
amount equal to the reasonable costs and fees of the Landlord, direct and indirect for its services
in monitoring the Tenant’s construction and installation of Leasehold Improvements pursuant to
any agreement between Landlord and the Tenant prior to or at the commencement of the Term
(which costs shall include the costs of review and approval of plans and specifications by the
Landlord’s in-house staff, any cost or expense incurred by the Landlord in respect of approval of
plans, and supervision and/or inspection of such work by the Landlord’s architects and engineers,
the cost of garbage removal from the Complex loading dock, and the cost of the utilities
consumed in connection therewith (collectively, the “Included Costs™)). Thereafter, in respect of
future Leasehold Improvements and future repairs, alterations or replacements of or to the
Tenant’s Leasehold Improvemenits, the Tenant shall pay to the Landlord, as Additional Rent, an
amount equal to the reasonable costs and fees of the Landlord, direct and indirect, for its services
in monitoring the Tenant’s construction and installation thereof or the conduct thereof, as the
case may be (which costs and fees shall include the Included Costs).




SECTION 9.03 - MAINTENANCE AND REPAIRS BY THE LANDLORD

(a) Subject to Section 9.05 and Article 10, the Landlord shall make such repairs to the Common
Facilities and structural components of the Complex as the Landlord, acting reasonably,
considers necessary. The structural components of the Complex include, without limitation,
footings, foundations, pads, piers, columns, bearing walls, beams and joists but do not include
interior glass, glass forming exterior walls of the Complex or any other component of the Leased
Premises.

(b) If the Tenant refuses or neglects to carry out any repairs properly required to be carried out by it i
under this Lease and to the reasonable satisfaction of the Landlord, the Landlord may, but shall
not be obliged to, make such repairs without being liable for any loss or damage that may result :
to the Tenant’s merchandise, fixtures or other property or to the Tenant’s merchandise, fixtures
or other property or to the Tenant’s business by reason thereof and upon completion thereof, the
Tenant shall pay to the Landlord forthwith upon demand as Additional Rent the cost of such
repairs.

SECTION 9.04 - SURRENDER OF THE LEASED PREMISES F&
At the expiration of the Term or earlier termination of this Lease, the Tenant shall peaceably surrender
and yield up the Leased Premises to the landlord in as good condition and repair as the Tenant is required
to maintain the Leased Premises throughout the Term, reasonable wear and tear excepted, and the Tenant
shall surrender all keys for the Leased Premises to the Landlord at the place then fixed for the payment of
rent. The Tenant shall, however, remove all of its trade fixtures and any Leasehold Improvements if
requested by the Landlord as provided in Section 9.08 hercof before surrendering the Leased Premises as
aforesaid. The Tenant’s obligations under this covenant shall survive the expiration of the Term or y
earlier termination of this Lease. :

SECTION 9.05 - REPAIR WHERE THE TENANT IS AT FAULT

Save for the limitation of liability containedn Section)8.07(a) but notwithstanding any other provision of
this Lease, if the Complex or any part thigreof, or.any.equipment, machinery, facilities or improvements
contained therein or made thereto, or‘the rgofor ottstde Walls of the Complex or any other structural
portions thereof require repair or.feplacement or becortie-damaged. 6r destroyed by reason of any act,
omisston to act, neglect or default of the Tenant or those forwhomithe Tenant is in law responsible or ;
through any of them in any way stopping up-or datraging thecclitnate control, heating apparatus, water i
pipes, drainage pipes or other ¢quipmentor facilities-oxparts;of the Complex or the Building, the cost of ;
the resulting repairs, replacements ‘or-alterationsitogetheérswith an additional amount equal to fifteen "
percent (15%) of such costs shall be fortliwith paid-by the’Tenant as Additional Rent:

SECTION 9.06 - TENANT NOT TO OVERLOQAD FACILITIES

The Tenant shall not install any equipment which will exceed or overload the capacity of any utility,
electrical or mechanical facilities in the Leased Premises, and the Tenant will not bring into the Leased
Premises or install any utility, electrical:or mechanical facility or service which the Landlord does not
approve. The Tenant agrees that if aity|ichanges proposed or use by the Tenant requires additional utility,
electrical or mechanical facilities, the Landlord may, in its sole discretion, if they are available, elect to
install them in accordance with plans and specifications to be approved in advance in writing by the
Landlord and the cost thereof shall be paid to the Landlord as Additional Rent.

SECTION 9.07 - TENANT NOT TO OVERLOAD FLOORS "
The Tenant shall not bring upon the Complex or the Leased Premises or any part thereof any machinery, :
equipment, article or thing that by reason of its weight, size or use might in the reasonable opinion of the
Landlord damage the Complex or the Leased Premises and shall not at any time overload the floors of the
Leased Premises.

SECTION 9.08 - REMOVAL AND RESTORATION BY TENANT ,:
All Leasehold Improvements shall immediately become the property of the Landlord upon affixation or ]
installation without compensation therefore to the Tenant, but the Landlord is under no obligation to
repair, maintain or insure any Leasehold Improvements. Leasehold Improvements and trade fixtures
shall not be removed from the Leased Premises either during or at the expiration or carlier termination of
the Term except that:

(a) the Tenant may during the Term in the usual or normal course of its business and without the ‘[
prior written consent of the Landlord remove its trade fixtures provided that the Tenant is not in |
defanlt under this Lease; and ‘

b) the Tenant shall, immediately prior to the expiration of the Term and at its own cost, remove all
trade fixtures and such of the Leasehold Improvements as the Landlord requires to be removed and
all signs of the Tenant and repair any damage to the Leased Premises caused by installation

Initials Ei !J ; W :

£




and removal of such trade fixtures, Leasehold Improvements or signs, failing which such may be
completed and repaired by the Landlord and the cost to the Landlord shall be paid by the Tenant to
the Landlord as Additional Rent.

c) The previous Tenant Wallace & Carey Inc over previous years installed the following
refrigeration systems in the building:
(i) a milk cooler in Bay 5 c/w refrigeration equipment mounted on the building roof
(i1) a second cooler in Bay 6 c/w refrigeration equipment mounted on the building roof
(iii)  alarge ice cream freezer in Bay 2 ¢/w Bay 3 floor mounted refrigeration compressors
plus condensing systems and economizers either mounted on Bay 2 or 3 roof or hung
from the Bay 2 or 3 roof steel support girders. The ice cream freezer was installed
with special circulating glycol heating coils underneath or embedded in the new
freezer concrete floor. This floor was poured on top of the existing Bay 2 concrete
floor. The heating coils were to prevent freezing of the existing concrete floor and or
the existing piles holding up the roof of the building.
(iv) A small size ice cream freezer in Bay 1 c/w refrigeration compressor mounted inside
the bay and on the roof of the cooler unit.
This equipment is all considered in this lease as a Tenant trade fixture and as such when the existing
lease or a future lease terminates shall be removed by Tenant at Tenant’s sole expense, leaving the
various bays in the same general condition prior to the Tenant doing these Tenant Improvements.

The following areas are herein specifically identified as requiring special attention and Tenant shall bring
the building back to original condition when removing Tenant’s trade fixtures:

-all roof penetrations for cold air ducting, for refrigerant fluid piping, and for electrical wiring shall be
removed and the roof holes shall be filled in and paiched to the same standard as the existing roof
covering.

-all previous bay lighting which may have beerydeactivated due to the refrigeration systems installation
shall be reinstalled or replaced with new lighting te-provide adequate lighting where the coolers/freezers
were removed by Tenant.

-anchor bolts for the coolers/freezers) shallBe cufioff flush and anytholes in the concrete shall be
repaired. ‘

- the concrete floor c/w heating eoils i Bay @ freezer arca shall all’be removed and the floor shall be
restored to original condition;repairing any darmage

-any protective padding installedoon the roof to minimize reof damage which could result from the
weight of refrigeration equipment’shall be removediand the'roof shall be repaired if necessary.

For clarity, the following items arc“aot Tenant’s, trade fixtures and are considered as Leasehold
Improvements to be left in the building o everitual lease termination: all electrical panels, switches,
wiring and conduit, the main building transformer upgrade, except any wiring protruding through the
roof which shall be removed from the rgofdin a manner to provide a safe working electrical supply
system.

All property of the Tenant remaining on the Leased Premises after the termination of the tenancy shall be
deemed to have been abandoned by the Tenant in favour of the Landlord and may be disposed of by the
Landlord at its discretion without prejudice to the rights of the Landlord to claim damages from the
Tenant for failure to remove the same. The Tenant’s obligations under this Section shall survive the
expiration of the Term or earlier termination of this Lease.

SECTION 9.09 - NOTICE BY THE TENANT

The Tenant shall when it becomes aware of same notify the Landlord by Notice of any material damage
to or deficiency or defect in any part of the Complex, including the Leased Premises, and any Common
Facilities notwithstanding the fact that the Landlord may have no obligations with respect to same.

SECTION 9.10 - TENANT TO DISCHARGE ALL LIENS

The Tenant shall at all times ensure that no person has any right to register any lien against either the
Leased Premises or the Lands on account of any services or materials supplied with respect to the Leased
Premises. In the event of any such lien being so registered, the Tenant shall promptly discharge the
same. The Landlord shall be entitled to discharge any such lien registered and not discharged by the
Tenant within fifteen (15) business days of registration and the Tenant shall pay to the Landlord
forthwith all amounts, costs and expenses including the Landlord’s legal fees on a solicitor and client
basis incurred by the Landlord as a result of its discharging such lien together with an additional amount
equal to fifteen percent (15%) of such amounts.

e st




Landlord Waiver (Bailee letter) to Canadian Imperial Bank of Commerce — Landlord has executed a
waiver in favour of the CIBC re rights to the Coliateral of Wallace & Carey Inc. This waiver is attached
to this lease document as Schedule H.

SECTION 9.11 - SIGNS AND ADVERTISING

All signs installed by the Tenant at the Leased Premises shall conform to the Landlord’s policy for
identification signs for the Complex, and other than such identification signs, the Tenant shall not paint,
affix or display any sign, picture, advertisement, notice, lettering or decoration on any part of the
Complex or the Leased Premises for exterior view without the prior written consent of the Landlord
which consent may be unreasonably withheld. Any such signs shall remain the property of the Tenant
and shall be maintained at the Tenant’s sole cost and expense.

ARTICLE 10 - DAMAGE AND DESTRUCTION

SECTION 10.01 - DESTRUCTION OF THE LEASED PREMISES

(a) If the Leased Premises are at any time destroyed or damaged (including, without limitation,
smoke and water damage} as a result of fire, the elements, accident or other casualty required to
be insured against by the Landlord pursuant to Section 8.05 hereof or otherwise insured against
by the Landlord, and if as a result of such occurrence:

(i) the Leased Premises are rendered untenantable only in part, this Lease shall continue in
full force and effect and the Landlord shall, subject to Sections 10.01(b) and 10.02(a)
hereof, commence diligently to reconstruct, rebuild or repair the Leased Premises to the
extent only of its obligations under Section 9.03, and if the damage is such that the
portion of the Leased Premises rendered untenantable is not reasonably capable of use
and occupancy by the Tenant.for'the’purposes of its business for any period of time in
excess of ten (10) days, Rent shall)abate proportionately to the portion of the Leased
Premises rendered untenantablefrom-and after the date the damage occurred and until
the Landiord’s repair§thave been completed;

(i) the Leased Premises arerenddred wholly untenantable for a period in excess of ten (10)
days, this Leasg shall continue indull foree and effect and the Landlord shall, subject to
Sections 10.01¢(bY‘and _10;02(a) hereof)> commence diligently to reconstruct, rebuild or
repair the Leased Premises 0 the gxtentconly of its obligations under Section 9.03 and
Rent shall abate entirelyafrom@nd after the date the damage occurred and until the
Landlord’s repairs havesbeen Completed;

(iii)  the Leased Premises are not reridered untenantable in whole or mn part, this Lease shall
continue in full force and &ffect, the Rent and other amounts payable by the Tenant shall
not terminate, be reduced\or abate and the Landlord shall, subject to Sections 10.01(b)
and 10.02(a) hereof, ¢commence diligently to reconstruct, rebuild or repair the Leased
Premises to the extent only of its obligations under Section 9.03.

()] Notwithstanding anything contained in Section 10.01(a), if the2 Leased Premises are damaged or
destroyed by any cause whatsoever, and if, in the opinion of the Landlord reasonably arrived at,
the Leased Premises cannot be reconstructed, rebuilt or repaired and made fit for the purposes of
the Tenant within one hundred and twenty (120) days of the happening of the damage or
destruction, the Landlord, instead of reconstructing, rebuilding or repairing the Leased Premises
in accordance with Section 10.01(a), may at its option elect to terminate this Lease by giving to
the Tenant Notice of termination within forty-five (45) days after such damage or destruction,
and thereupon Rent and other payments for which the Tenant is liable under this Lease shall be
apportioned and paid to the date of such damage or destruction, and the Tenant shall immediately
deliver up vacant possession of the Leased Premises to the Landlord in accordance with the
terms of this Lease.

© Upon the Tenant being given Notice by the Landlord that the Landlord’s reconstruction,
rebuilding or repairs have been substantially completed, the Tenant shall forthwith complete all
repairs to the Leased Premises which are the Tenant’s responsibility under Section 9.01 and all
other work required to fully restore the Leased Premises for business in every case at the
Tenant’s cost and without any contribution to such cost by the Landlord, whether or not the
Landlord has at any time made any contribution to the cost of supply, installation or construction
of Leasehold Improvements in the Leased Premises. The Tenant shall diligently complete the
Tenant’s repairs and if the Leased Premises have been closed for business, commence carrying
on business within sixty (60) days after Notice that the Landlord’s reconstruction, rebuilding or
repairs have been substantially completed.
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(d)

Nothing in this Section 10.01 requires the Landlord to rebuild the Leased Premises in the
condition and state that existed before any such occurrence, provided that the Leased Premises as
rebuilt will have reasonably similar facilities and services to those in the Leased Premises prior
to the damage or destruction having regard, however, to the age of the Complex at such time.

SECTION 10.02 - DESTRUCTION OF THE COMPLEX

(2)

®

Notwithstanding anything contained in this L.ease and specifically notwithstanding the provisions
of Section 10.01 hereof, if:

(i) thirty-five percent (35%) or more of the area of the Building or the Complex; or
(i1) fifty percent (50%}) or more of the Total Building Rentable Area;

is damaged or destroyed by any cause whatsoever (irrespective of whether the Leased Premises
are damaged or destroyed) and if, in the opinion of the Landlord reasonably arrived at, such area
of the Building or the Complex or the Total Building Rentable Area, as the case may be, so
damaged or destroyed cannot be rebuilt or made fit for the purposes of such space within one
hundred and twenty (120) days of the happening of the damage or destruction; then and so often
as any of such events occur, the Landlord may, at its option (to be exercised by Notice to the
Tenant within thirty (30) days following any such occurrence), elect to terminate this Lease. In
the case of such election, the Term and the tenancy hereby created shall expire upon the sixtieth
(60th) day after such Notice is given, without indemnity or penalty payable by, or any other
recourse against the Landlord, and the Tenant shall, within such sixty (60) day period, vacate the
Leased Premises and surrender them to the Landlord, with the Landlord having the right to re-
enter and repossess the Leased Premises. discharged of this Lease and to expel all persons and
remove all property therefrom. Rent.shall be due and payable without deduction or abatement
subsequent to the destruction or damage:and until the date of termination, unless the Leased
Premises shall have been destréyed or-damaged as well, in which event Section 10.01 shall

apply.

If all or any part of the Complex:is at @ny tinfe:destfoyed ordamaged as set out in Section 10.02
(a), and the Landlord;-does not. elect tocterminate this’Lease in accordance with the rights
hereinbefore granted, theTLandlord shall, followifig <such destruction or damage, commence
diligently to reconstruct;rebaild or rgpair, if.ncgessary, that part of the Complex or the Building
which was damaged or destroyed;” butzonly,te) the extent of the Landlord’s responsibilities
pursuant to the terms of the various Jeases for the premises in the Complex and the Building, as
the case may be, and exclusive of)any fenant’s responsibilities set out therein. If the Landlord
clects to repair, reconstruct or rebuildithe Complex and the Building, as the case may be, or any
part thereof, the Landlord may repair,\reconstruct or rebuild according to plans and specifications
and working drawings other than.tliose used in the original construction of the Complex and the
Building, as the case may be, Orany part thereof.

ARTICLE 11 - TRANSFER AND SALE

SECTION 11.01 - ASSIGNING AND SUBLETTING

The Tenant will not enter into, consent to or permit a Transfer without the prior written consent of the
Landlord in each instance, which consent shall not be unreasonably withheld. It shall not be considered
unreasonable for the Landlord to take into account the following factors in deciding whether to grant or
withhold its consent:

(2)

(b)

(©)

(d)
(e)

whether any such Transfer is in violation or breach of any covenants or restrictions granted by
the Landlord to its Mortgagee, other tenants or occupants or prospective tenants or occupants in
the Complex;

whether in the Landlord’s opinion the financial background, business history and capability of
the proposed transferee is satisfactory;

whether in the Landlord’s opinion the proposed use of the Leased Premises by a proposed
transferee presents an unacceptable risk of environmental contamination; and

Deleted

whether the proposed person or entity to whom the Transfer is being made is an existing tenant
in the Complex.
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The consent by the Landlord to any Transfer, if granted, shall not constitute a waiver of the necessity for
such consent to any subsequent Transfer, whether by the Tenant or any sublessee of the Tenant. This
prohibition against a Transfer is construed so as to include a prohibition against any Transfer by
operation of law and Transfer shall take place or be deemed to have been consented to or approved by
reason of a failure by the Landlord to give notice to the Tenant within thirty (30) days as required by
Section 11.02.

SECTION 11.02 - CONDITIONS OF TRANSFER

(a) If there is a permitted Transfer, the Landlord may collect rent from the transferee and apply the
net amount collected to the Rent required to be paid pursuant to this Lease, but no acceptance by
the Landlord of any payments by the transferee shall be deemed a waiver of the provisions of
Article 11 hereof or the acceptance of the transferee as tenant or a release of the Tenant from the
further performance by the tenant of the covenants or obligations on the part of the Tenant herein
contained. Any consent by the Landlord shall be subject to the Tenant executing and causing
any such transferee to execute promptly an agreement directly with the Landlord agreeing:

6] to be bound by all of the terms, covenants and conditions contained in this Lease as if
such transferee had originally executed this Lease as tenant; and

(ii) to pay Rent directly to the Landlord if requested to do so by the Landlord.

(b Notwithstanding any such Transfer permitted or consented to by the Landlord, the Tenant shall
be jointly and severally liable with the transferee under this Lease and shall not be released from
performing any of the terms, covenants and conditions of this Lease.

(c) The Tenant agrees that if this Lease is ever disclaimed, terminated-or repudiated in a bankruptcy
proceeding or proposal relating 0 a trafsferge, or ifithe Landlordtérminates this Lease as a result
of any act or default of any’transferee,the-Tendnt shally at-the’Landlord’s option exercised by
Notice to the Tenant, enter info#’ new’sleaseof thezbeased Premises on terms identical to this
Lease for a term coramencing on. the datexwhick the Eandlord exercises its right to require the
Tenant to enter into such @mew lease and expiring uppn the date of expiry of this Lease; in such
event, the Tenant will aceept the’Leased Premises.inban “as is “ condition.

(d) The Landlord’s consent to aniysTrapsfer shall be subject to the condition that the Basic Rent
payable by the transferee thereafter shall be the greater of (i) the Basic Rent payable hereunder
and (ii) the Basic Rent payable underthe’Transfer agreement, and the Tenant (or the transferee at
the election of the Landlord) shall pay the full amount payable by the transferee as Basic Rent to
the Landlord.

(e) Any document or consent evidencing any Transfer permitted by the Landlord or setting out any
terms applicable to such Transfer or the rights and obligations of the Tenant or the transferee
thereunder, shall be prepared by the Landlord or its solicitors, and all reasonable legal and other
costs with respect thereto shall be paid by the Tenant to the Landlord or its solicitors forthwith
upon demand as Additional Rent.

SECTION 11.03 - NO ADVERTISING OF THE LEASED PREMISES

The Tenant shall not print, publish, post, display, or broadcast any notice or advertisement or otherwise
advertise the whole or any part of the Leased Premises for the purpose of any Transfer and it shall not
permit any broker or other person to do any of the foregoing, unless the complete text and format of any
such notice or advertisement is first approved in writing by the Landlord, such consent not to be
unreasonably withheld. Without in any way restricting or limiting the Landlord’s right to refuse any text
or format on other grounds, any text or format proposed by the Tenant shall not contain any reference to
the Rent nor to any proposed rent sought by the Tenant of and for the Leased Premises.

SECTION 11.04 - CORPORATE OWNERSHIP
Deleted

SECTION 11.05 - ASSIGNMENT BY THE LANDLORD

The Landlord, at any time and from time to time, may sell, transfer, lease, assign or otherwise dispose of
the whole or any part of its interest in the Complex, and at any time and fro time to time may enter into
any Mortgage of the whole or any part of its interest in the Complex. If the party acquiring such interest
shall have agreed, so long as it holds such interest, to assume and to perform each of the covenants,
obligations and agreements of the Landlord under this Lease in the same manner and to the same extent




as if originally named as the Landlord in this Lease, the Landlord shall thereupon be released from all of
its covenants a obligations under this Lease,

ARTICLE 12 - ACCESS AND ALTERATIONS

SECTION 12.01 - RIGHT OF ENTRY

The Landlord and its agents have the right to enter the Leased Premises at all reasonable times on prior
reasonable notice and at any time in cases of emergency to examine the same and to make such repairs,
alterations, changes, checks, adjustment, calibrations, improvements or additions to the Leased Premises
or the Complex or any part thereof or systems therein or any adjacent to the Leased Premises. The
Tenant shall not obstruct any pipes, conduits, ducts, mechanical shafts or electrical equipment so as to
prevent reasonable access thereto.

SECTION 12.02 - RIGHT TO SHOW LEASED PREMISES

The Landlord and its agents have the right to enter the Leased Premises at all times during business hours
to show them to prospective purchasers, lessees or Mortgagees and during the twelve (12) months prior
to the expiration of the Term, the Landlord may place upon the Leased Premises the usual “For Rent”
notices which the Tenant shall permit to remain thereon without molestation or complaint.

SECTTON 12.03 - ENTRY NOT FORFEITURE

No entry into the Leased Premises or anything done therein by the Landlord pursuant to a right granied
by this Lease shall constitute a breach of any covenant for quiet enjoyment, or (except where expressed
by the Landlord in writing) shall constitute a re-entry of forfeiture, or any actual or constructive eviction.
The Tenant shall have no claim for injury, damages of loss suffered as a result of any such entry of thing
done by the Landlord unless the Landlord acted.negligently or recklessly in effecting such entry. The
Rent required to be paid pursuant to this Lease shall net abate or be reduced due to loss or interruption of
business of the Tenant or otherwise while afiy:repairs;alterations, changes, adjustments, improvements or
additions permitted by this Lease are beifig'made by the Landlord.

SECTION 12.04 - LANDLORD S/ COVENANT FOROUIET. ENJOYMENT

The Landlord hereby agrees to-perfornor cause to besperformed all’ of the obligations of the Landlord
under this Lease and further agreesithat ifithe«Tenant pay the>Basic Rent and Additional Rent and
continnously performs all its obligations undérthis.Neasesthe Tenant shall, subject to the terms and
conditions of this Lease, peaceably possess and enjoy the Teased Premises throughout the Term without
any interruption or disturbance from theLandlord-or any)other person or persons lawfully claiming by ,
through or under the Landlord.

ARTICLE 13 - STATUS STATEMENT, ATTORNMENT AND SUBORDINATION

SECTION 13.01 - STATUS STATEMENT

Within ten (10) days after request by Notice therefor by the Landlord, the Tenant shall deliver, in a form
supplied by the Landlord, a status statement or a certificate to the Landlord, or to the Mortgagee or to any
proposed Mortgagee or purchaser, or as the Landlord may otherwise direct stating that this Lease is in
full force and effect, certifying the amount, if any, of any prepaid Rent, certifying the existence or not, as
the case may be, of any defaults and any amendments to this Lease and any other matter which the
Landlord may reasonably request.

SECTION 13.02 - SUBORDINATION AND ATTORNMENT

It is a condition of this Lease and the Tenant’s rights granted hereunder that this Lease and all of the
rights hereunder are and shall at all times be subject and subordinate to any and all Mortgages from time
to time in existence against the lands. Upon request, the Tenant shall subordinate the Lease and all of its
rights hereunder in such form as the Landlord reasonably requires to any and all Mortgages, and to all
advance made or hereafter to be made upon the security thereof and, if requested, the Tenant shall attorn
to the holder thereof. Any subordination will provide that the rights of the Tenant under this Lease shall
not be interfered with so long as the Tenant is not in default hereunder. The form of such subordination
shall be as required by the Landlord or any Mortgagee.
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ARTICLE 14 - DEFAULT

SECTION 14.01 - RIGHT TO RE-ENTER
If and whenever:

(a) the Tenant fails to pay any Basic Rent or Additional Rent or other sums due hereunder on the day
or dates appointed for the payment thereof; or

(b) the Tenant fails to observe or perform any other of the terms, covenants or conditions of this
Lease to be observed or performed by the Tenant (other than the terms, covenants or conditions 3
set out below in subparagraphs (¢) to (1), inclusive, for which no Notice shall be required), j
provided the Landlord first gives the Tenant ten (10) days’ (or such shorter period of time as is ;
otherwise provided herein) Notice of any such failure to perform and the Tenant within such :
period of ten (10) days ( or such shorter period, as aforesaid) fails to commence diligently and,
thereafter, to proceed diligently to cure any such failure to perform; or

(c) the Tenant or any agent of the Tenant falsifies any report or statement required to be furnished to
the Landlord pursuant to this Lease; or

(d) the Tenant or any person occupying the Leased Premises or any part thereof or any licensee,
concessionaire or franchisee operating any business in the Leased Premises becomes bankrupt or
insolvent or takes the benefit of any act now or hereafter in force for bankrupt or insolvent ;
debtors or files any proposal or makes any assignment for the benefit of creditors or any
arrangement or compromise; or B

(e) a receiver or a receiver and manager is.appointed for all or a portion of the property of the
Tenant, or any such occupant, licensee, oncegsionaire or franchisee or a material adverse change
in the financial status of the Guaranfor,oceurs;or

(H any steps are taken or any action)or proceedings argtinstituted bythe Tenant or by any other party
including, without limitatiér, “any @ourtergovernmental\ bodyoof competent jurisdiction for the
dissolution, winding-up;-or liquidation Gf the Tenantor its assets; or

[
(2) the Tenant makes a sale inhulk ¢f any 0bitsassets wherever situate (other than a bulk sale made ;
pursuant to a permitted transferhereunder 4nd pussuant to applicable legislation); or ;

tA

1

(h) the Tenant abandons or attempts to@bandon the Leased Premises or sells or disposes of a :
substantial part of the trade fixtures, goddsand chattels of the Tenant or removes them from the i
Leased Premises; or

(i) the Leased Premises become and:remain vacant for a period of thirty (30) consecutive days or are
used by any persons other than|sich as are entitled to use them hereunder; or

)] the Tenant purports to make a Transfer, except in a manner permitted by this Lease; or
(k) this Lease or any of the Tenant’s assets are taken under any writ of execution; or :
(D re-entry is permitted under any other terms of this Lease, :

then and in every such case, the Landlord, in addition to any other rights or remedies it has pursuant to
this Lease or by law, has the immediate right of re-entry upon the Leased Premises and it may repossess
the Leased Premises and enjoy them as of its former estate and may expe! all persons and remove all
property from the Leased Premises and such property may be removed and sold or disposed of by the
Landlord as it deems advisable or may be stored in a public warehouse or elsewhere at the cost and for
the account of the Tenant, all without service of notice or resort to legal process and without the
Landlord being considered guilty of trespass or becoming liable for any loss or damage which may be
occasioned thereby.

i
|

SECTION 14.02 - RIGHT TO RE-LET i
If the Landlord elects to re-enter the Leased Premises as herein provided or it takes possession pursuant ’
to legal proceedings or pursuant to any notice provided for by law, it may either terminate this Lease or it "
may from time to time without terminating this Lease, make such alterations and repairs as are necessary
to re-let the Leased Premises or any part thereof for such terms or terms (which may be for a term
extending beyond the Term) and at such rent and upon such other terms, covenants and conditions as the
Landlord in its sole discretion, acting reasonable, considers advisable. Upon each such reletting, all rent
received by the Landlord from such re-letting shall be applied, first, to the payment of any indebtedness
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other than Basic Rent or Additional Rent due hereunder from the Tenant to the Landlord; second, to the
payment of any brokerage fees and legal fees and of costs of such alterations, repairs and re-letting (
including tenant inducements); third, to the payment of Basic Rent and Additional Rent due and unpaid
hereunder; and the residue, if any, to the extent applicable to any period of time within the Term, shall be
held by the Landlord and applied in payment of future rent as the same becomes due and payable
hereunder. If such rent to be received from such re-letting during any month is less than that to be paid
during that month by the Tenant hereunder, the tenant shall pay any such deficiency which shall be
calculated and paid monthly in advance on or before the first day of each and every month. No such re-
entry or taking possession of the Leased Premises by the Landlord shall be construed as an election on its
part to terminate this Lease unless a Notice of such intention is given to the Tenant. Notwithstanding any
such re-letting without termination, the Landlord may at any time thereafter elect to terminate this Lease
for such previous breach.

SECTION 14.03 - TERMINATION :

If the Landlord at any time terminates this Lease for any breach, in addition to any other remedies it may
have, it may recover from the Tenant all damages it incurs by reason of such breach, including the
reasonable cost of recovering the Leased Premises, reasonable legal fees on a solicitor and his client
basis and including the worth at the time of such termination of the amount of Basic Rent, Additional
Rent and other charges required to be paid pursuant to this Lease for the remainder of the stated Term
together with all other damages incurred by the L.andlord by reason of any other default or breach of this
Lease prior to such termination, all of which amounts shall be immediately due and payable by the
Tenant to the Landlord.

SECTION 14.04 - ACCELERATED RENT

In any of the events referred to in Section 14.01, in addition to any and all other rights available to the
Landlord, the full amount of the current month’scinstalment of Basic Rent and of all Additional Rent for
the current month, together with the next threé {3) months’ instalments of Basic Rent and Additional
Rent shall immediately become due and payable agsacceelerated rent, and the Landlord may immediately
distrain for the same, together with any arpears then unpaid.

SECTION 14.05 - EXPENSES

If legal action is brought for recovery of-poss€ssionof the'beased Premises, for the recovery of Basic
Rent or Additional Rent or any-ether‘amount dueander the 1.ease) or because of the breach of any other
terms, covenants or conditions-herein @ontained on\the part of the tenant to be kept or performed
including damages sustained bythe [‘andlord’becatise of stich breach, and such breach is established, the
Tenant shall pay to the Landlord all reasonable;expenses incurred therefor, including legal fees on a
solicitor and client basis.

SECTION 14.06 - WAIVER OF DISTRESS

The Tenant hereby agrees that notwithstanding any law or statute now in force or hereafter enacted, none
of the goods and chattels of the Tenant@n the Leased Premises shall be exempt from levy by distress. If
any claim is made for such exemption|this provision may be pleaded as an estoppel against the Tenant.
In the event that the Landlord is entitled to levy by distress for any arrears of Rent, the Tenant hereby
authorizes the Landlord to enter the Leased Premises for the purpose of effecting such distress and the
Landlord may use a pass key or such force as may in the circumstances be necessary to gain entrance to
the Leased Premises for such purpose and the use of a key or such force shall not be deemed a re-entry or
termination of this Lease.

SECTION 14.07 - LANDLORD MAY CURE TENANT’S DEFAULT

OR PERFORM TENANT’S COVENANTS

If the Tenant fails to pay when due any amounts or charges required to be paid pursuant to this Lease, the
Landlord after giving five (5) days’ Notice to the Tenant may, but shall not be obligated to, pay all or any
part of the same. If the Tenant is in default in the performance of any of its covenants or obligations
hereunder (other than the payment of Basic Rent, Additional Rent or other sums required to be paid
pursuant to this Lease), the Landlord may, but shal! not be obliged to, from time to time after giving such
Notice as it considers sufficient (or without notice as provided for herein or in the case of an emergency)
having regard to the circumstances, perform or cause to be performed any of such covenants or
obligations, or any part thereof, and for such purpose may do such things as may be required, including,
without limitation, entering upon the Leased Premises and doing such things upon or in respect of the
Leased Premises or any part thereof as the Landlord reasonably considers requisite or necessary. All
expenses incurred and expenditures made pursuant to this Section 14.07 including the Landlord’s
overhead in connection therewith shall be paid by the Tenant as Additional Rent forthwith upon demand.

SECTION 14.08 - ADDITIONAL RENT
If the Tenant is in default in the payment of any amount or charges required to be paid pursuant to this
Lease, they shall, if not paid when due, be collectible as Additional Rent forthwith on demand, but
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nothing herein contained is deemed to limit any other remedy of the Landlord. All such monies payable
to the Landlord hereunder and all arrears of rent generally shall bear interest at a rate per annum which is
two (2) percentage points in excess of the Bank Rate calculated on a daily basis from the time such sums
or any Rent becomes due until paid by the Tenant.

SECTION 14.09 - REMEDIES GENERALLY

Mention in this Lease of any particular remedy of the Landlord in respect of the default by the Tenant
does not preclude the Landlord from any other remedy in respect thereof, whether available at law or in
equity or by statute or expressly provided in this T.ease. No remedy shall be exclusive or dependant upon
any other remedy, but the Landlord may from time to time exercise any one or more of such remedies
generally or in combination, such remedies being cumulative and not alternative. In the event of a breach
or threatened breach by the Tenant of any of the covenants, provisions or terms hereof, the Landlord shall
have the right to invoke any remedy allowed at law or in equity (including injunction) as if re-entry and
other remedies were not provided for herein.

SECTION 14.10 - HOLDING OVER

If the Tenant shall hold over after the original Term or any term hereof with the consent of the Landlord,
such holding over shall be construed to be a tenancy from month to month only and shall have no greater
effect, any custom, statute, law or ordinance to the contrary notwithstanding. Such month-to-month
tenancy shall be governed by the terms and conditions hereof, notwithstanding any statutory provision or
rule of law to the contrary. During any such period of holding over, whether with the consent of the
Landlord or not, the Tenant shall be required to pay twice the monthly Basic Rent payable during the
month immediately preceding the expiration or termination of this Lease, plus all Additional Rent
payable hereunder. The rights of the Landlord under this section shall be in addition to all other
remedies available to the Landlord under this Lease or otherwise at law or in equity arising as a result of
such holding over.

SECTION 14.11 - NO WAIVER

The failure of the Landlord to insist uponta strivt performance of any ofithe covenants and provisions
herein contained shall not be deemed@ waiveref anyrightsior remediesthat the Landlord may have and
shall not be deemed a waiver of afty subsgguent breactfor defanlt in‘the covenants and provisos herein
contained.

ARTICLE 1S - MISCELLANEOUS

SECTION 15.01 - RULES AND REGULATIONS

The Rules and Regulations adopted afd promulgated by the Landlord from time to time acting
reasonably including, without limitation, thoge set out in Schedule “C” attached, are hereby made a part
of this Lease as if they were embodied herein, and the Tenant shall comply with and observe the same.
Failure by the Tenant to keep and observe’any of the Rules and Regulations now or from time to time in
force constitutes a default under this Tlease. The Landlord reserves the right from time to time to amend
or supplement the Rules and Regulations applicable to the Leased Premises or the Complex. Notice of
amendments and supplements to Rules and Regulations shall be given to the Tenant and the Tenant shall
thereupon comply with and observe all such Rules and Regulations, provided that no Rule or Regulation
shall contradict any terms, covenants and conditions of this Lease. The Landlord is not responsible to the
Tenant in the event of non-observance or violation of any of such Rules and Regulations or of the terms,
covenants or conditions of any other lease of the premises in the Complex and is under no obligation to
enforce any such Rules and Regulations or terms, covenants or conditions. The Landlord shall use its
reasonable efforts to obtain compliance of the Rules and Regulations by all tenants and other occupants
within the Complex, but the Landlord may permit reasonable waivers so long as such waivers do not
unreasonably interfere with or materially and adversely affect the Tenant in the conduct of its business in
the Leased Premises or violate any right granted to the Tenant under this Lease.

SECTION 15.02 - DEPOSIT AND SECURITY DEPOSIT

The Landlord acknowledges receipt from the Tenant of a Deposit in the amount of Forty-Seven (47)
Thousand, Seven (7) Hundred, Sixteen (16) dollars and Twenty (20) (847,716.20) This Deposit is
allocated as follows:

Basic Rent for October, 2017 $29 200.00
Additional Rent for October, 2017 $16,244.00
GST - for October, 2017 $2,272.20
Total Deposit $47.716.20
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Landlord holds a damage deposit of $37,063.34 consisting of the existing long time deposit of $6,063.34
including GST presently held by landlord from the original lease of bays 5 & 6 plus an additional damage
deposit of $11,000 without any GST paid in a previous lease agreement dated September, 2005 and
310,000 without any GST paid in the previous lease agreement dated September, 2010 and $10,000
without any GST paid in the lease agreement with 772921 Alberta Inc. dated September 8, 2015. The
Tenant acknowledges that at any given time the portion of the Damage Deposit which has not previously
been applied to Basic Rent shall also be held by the Landlord to secure performance by the Tenant of its
obligations and covenants under this Lease. The Landlord may apply the Damage Deposit to the
payment of any amount not paid by the Tenant when due and payable hereunder without notice to the
Tenant and the Tenant shall then forthwith pay to the Landlord on demand an amount equal to such
payment to replenish the Damage Deposit.

SECTION 15.03 - HAZARDOUS SUBSTANCES
Schedule “F” attached forms a part of this Lease.

SECTION 15.04 - PEST CONTROL

The Tenant shall, at its expense and at such reasonable intervals as the Landlord may require, use such
pest extermination contractors for the Leased Premises as the Landlord may direct. If the Tenant fails to
exercise such pest control measures as so directed by the Landlord, the Landlord shall have the right at
its option to exercise such pest control measures for the Leased Premises and the cost thereof shall be
forthwith paid by the Tenant as Additional Rent.

SECTION 15.05 - OBLIGATIONS AS COVENANTS
Bach obligation or agreement of the Landlord or the Tenant expressed in this Lease, even though not
expressed as a covenant, is considered to be a covenant for all purposes.

SECTION 15.06 - AMENDMENTS AND SUPPLEMENTARY LEASE PROVISIONS

This Lease shall not be modified or amerided except by an instrument in writing of equal formality
herewith and signed by the parties heretd or by theif\ permitted successors or assigns. Each of the
Landlord and Tenant agrees that, if & Schedule “F>Xis"ansiexed to thisTgase, the terms and provisions
thereof shall be binding upon the patties hereto as part ofithe Lease.

SECTION 15.07 - TIME
Time shall in all respects be of the@ssence of this:Lease:

SECTION 15.08 - SUCCESSORS ANIXASSIGNS

This Lease and everything contained shall extend o, and bind and enure to the benefit of the Landlord
and its successors and assigns and the Tepant, andifs successors and permitted assigns. No rights shall
enure to the benefit of any transferee unless>the provisions of Article 11 hereof relevant to such
transferee are complied with.

SECTION 15.09 - GOVERNING LAW
This Lease shall be construed and governed by the laws of the province in which the Lands are situated.

SECTION 15.10 - HEADINGS

The Section numbers, article numbers headings and table of contents appearing in this Lease are inserted
only as a matter of convenience and in no way define, limit, construe or describe the scope or intent of
such paragraphs or articles of this Lease nor in any way affect this Lease.

SECTION 15.11 - ENTIRE AGREEMENT

This Lease and the schedules attached hereto and forming a part hereof set forth all the covenants,
promises, agreements, conditions and understandings between the Landlord and the Tenant concerning
the Leased Premises and there are no covenants, promises, agreements, conditions or understandings,
either oral or written, between them, other than as are herein and therein set forth.

SECTION 15.12 - SEVERABILITY

If any term, covenant or condition of this Lease or the application thereof to any person or circumstances
shall to any extent be invalid or unenforceable, the remainder of this Lease or the application of such
term, covenant or condition to persons or circumstances other than those as to which it is held invalid or
unenforceable shall not be affected thereby and each term, covenant or condition of this Lease shall be
valid and enforceable to the fullest extent permitted by law.

SECTION 15.13 - NO OPTION




The submission of this Lease for examination does not constitute a reservation of or option for the
Leased Premises and this Lease becomes effective as a lease only upon execution and delivery thereof by
Landlord and Tenant.

SECTION 15.14 - EXTENDED MEANINGS

The words “hereof”, “herein”, “hereunder” and similar expressions used in any section or subsection of
this Lease relate to the whole of this Lease and not to that section or subsection only, unless otherwise
expressly provided. The use of the neuter singular pronoun to refer to the Landlord or the Tenant is
deemed a proper reference, even though the Landlord or the Tenant is an individual, a partnership, a
corporation or a group of two or more individuals, partnerships or corporations. The necessary
grammatical changes required to make the provisions of this Lease apply in the plural sense where there |
is more than one Landlord or Tenant and to either corporations, association, partnerships or individuals, :
males or females, shall in all instances be assumed as though in cach case fully expressed. ‘

SECTION 15.15 - UNAVOIDABLE DELAY

Notwithstanding anything to the contrary contained in this Lease, if either party hereto is bona fide
delayed, or hindered in or prevented from the performance of, any term, covenant or act required
hereunder by reason of Unavoidable Delay, then performance of such term, covenant or act is excused
for the period of the delay and the party so delayed, hindered or prevented shall be entitled to perform
such term, covenant or act within the appropriate time period after the expiration of the period of such
delay. However, the provisions of this Section do not operate to excuse the Tenant from the prompt
payment of Basic Rent, Additional Rent or any other payments required by this Lease, unless, through
the fault of the landlord, the Leased Premises are not available for carly occupancy by the Tenant by in ;
which case the Commencement Date and the date on which Basic Rent first becomes payable shall be ‘
extended to dates acceptable to both Landlord.and-Tenant.

SECTION 15.16 - REGISTRATION

The Tenant agrees with the Landlord@ot tosregister this Lease under The Land Titles Act. The Tenant
may, with the prior approval of th&’Landlgid, netto bezunreagonablyowithheld, register a Caveat under
The Land Titles Act in respect of this Lease.

SECTION 15.17 - JOINT AND SEVERAL LTABILETY

The liability to pay Rent andvperform all ether: obligations under this Lease of each individual,
corporation, group, partnership or business assogiationsigning this Lease or otherwise agreeing to be
bound by the terms hereof and of eath partiiersofimember of any such group, partnership or business
association the partners or members of whieh aré by law subject to personal liability, shall be deemed to
be joint and several (including, in any eventjany person who ceases to be a partner or member or any
person who becomes a partner or member, inceach case following the execution of this Lease.)

SECTION 15.18 - NAME OF COMPLEX

The Landlord may designate, change, alter or remove the name of the Complex or any part thereof at any
time without requiring the Tenant’s consent thereto or incurring any liability to the Tenant thereby. Any
trade name or mark adopted by the Landlord for the Complex shall be used by the Tenant only in
assoclation with its business conducted in or from the Leased Premises and subject to such limitations,
regulations and restrictions as the Landlord may from time to time impose on its use. The Tenant will :
not acquire any rights to or interest in any such trade name or mark and shall cease all use thereof upon
ceasing to be a permitted occupant of the Leased Premises.

SECTION 15.19 - CHANGES IN THE COMPLEX

This Lease shall affect only the Lands from time to time directly benefiting the Building as designated by
the Landlord and as such Lands may from time to time be altered, varied, diminished, enlarged or
supplemented by the Landlord. The Tenant shall, at the request of the Landlord, enter into such further
assurances, releases or other documents as may reasonably be required by the Landlord to give effect to
such alteration, variation, diminution, enlargement or supplementation, provided such does not
unreasonably affect access to the Leased Premises.

IN WITNESS WHEREOF the Landlord and the Tenant have executed this Lease.

‘
1
[
[
8
-
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WILLOW HOLDINGS LTD.
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SCHEDULE “A”

LEGAL DESCRIPTION

PLAN 7710004
BLOCK 1
LOT 1

EXCEPTING THEREOUT ALL MINES AND MINERALS
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Schedule “B”

PLAN SHOWING LOCATION OF LEASED PREMISES

The building location plan is for idmtiﬁcaﬁoh purposes only and is not to be mtm?reted as being a
representation of warranty on the part of the Landlord as to the exact location, configuration and lgyout. |
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11,

12.

13.

14.

15.

16.

SCHEDULE “C”

RULES AND REGULATIONS

The sidewalks, loading areas, hallways, entries, passages, clevators and staircases shall not be
obstructed or used by the Tenant, his agents, servants, contractors, invitees or employees for any
purpose other than ingress to and egress from the Leased Premises.

The Tenant shall not place or cause to be placed any additional locks or locking device upon any
doors of the Leased Premises without the approval of the Landlord, and subject to any conditions
imposed by the Landlord.

The water closets and other water apparatus shall not be used for any purpose other than those
for which they were constructed, and no sweepings, rubbish, rags, ashes or other substances shall
be thrown therein and Tenants shall not let the water run unless it is in actual use. Any damage
resulting from misuse shall be borne by the Tenant by whom or by whose agents, servants, or
employees the same is caused.

No one shall use the Leased Premises for slecping apartments or residential purposes, or for the
storage of personal effects or articles other than those required for business purposes.

Canvassing, soliciting and peddling in or about the Complex is prohibited.
No animals or birds shall be brought into the Complex or kept in the Leased Premises.

The Tenant shall not install or permit thevigstallation or use of any machine dispensing goods for
sale in the Leased Premises or the Complex ©ther than vending machines designated for use by
employees of the Tenant.

No Tenant shall do or permitianything to be dong)in or upon ¢he Leased Premises, or bring or
keep anything therein, which will;in any wayconflicE withicthe laws relating to fire or with the
regulations of the Fire DPepartmentior the-Health -Depattment, or with any of the rules or
regulations of any géverningiauthority having jugisdiction over the Complex.

Each Tenant shall keep the LeasedPrémises in & good state of preservation and cleanliness.

The Tenant shall not place or maintdin“any supplies, merchandise or other articles outside the
Leased Premises.

The Tenant shall not place any debris, garbage, trash or refuse or permit the same to be placed or
left in or upon any part of the Complex outside of the Leased Premises except arcas designated
for such purposes, and the Tenant shall not allow any undue accumulation of any debris, garbage,
trash or refuse in the Leased Premises. If the Tenant is using perishable articles or generates wet
garbage, the Tenant shall provide suitable storage facilities approved by the Landlord in writing
and remove such garbage at such time or times as required by the Landlord.

No flammable oils or other flammable, dangerous or explosive materials (save those approved in
writing by the Landlord’s insurers), shall be kept or permitted to be kept in the Leased Premises
which the Landlord’s insurers prohibit and, if not prohibited by the Landlord’s insurers, shall be
kept in protective containers.

The Tenant shall give the Landlord prompt notice of any accident to or any defect in any
Common Use Equipment.

If the Tenant desires any electrical or communications wiring, the Landlord reserves the right to
direct qualified persons as to where and how the wires are to be introduced, and without such
directions, no borings or cuttings for wires shall take place. No other wires or pipes of any kind
shall be introduced without the prior written consent of the Landlord.

The Landlord shall have the right to make such other and further reasonable rules and regulations
and to alter the same as in its judgement, reasonably exercised, may from time to time be
necessary for the safety, care, cleanliness, operation and appearance of the Leased Premises and
the Complex and for the preservation of good order therein, and the same shall be kept and
observed by the tenants, their employees and servants. The Landlord also has the right, acting
reasonably, to suspend or cancel any or all of these rules and regulations herein set out.

No auction sales shall be allowed to take place in the Leased Premises.

|
!,
|
I
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17. The Landlord shall have exclusive control of all parking areas forming part of the Complex. The
Tenant shall not park or allow its employees, customers, invitees, suppliers or others with whom
it does business to park in areas other than those designated for parking. No vehicles shall
remain parked in any parking area overnight except with consent of the Landlord. The Landlord
shall not be responsible for damage to or theft of any vehicle, its accessories or contents, whether
the same be the result of negligence or otherwise.

Tenant will be allocated all parking spaces at the front of the building.
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SCHEDULE “D”
ACKNOWLEDGMENT OF COMMENCEMENT DATE

TO: WILLOW HOLDINGS LTD.
(the “Landlord”).

The undersigned Tenant under a certain lease between the undersigned and the
Landlord dated September 28, 2017 (the “Lease™), hereby acknowledges and certifies to you that:

1. The Commencement Date of the Lease was October Ist, 2017.

2. We have accepted possession of the Leased Premises pursuant to the terms of the Lease
and are now in possession thereof.

3. The Leased Premises have been erected and delivered in accordance with the terms of the
Lease.

4. The Leased Premises have been fixtured and our normal business operations are being
conducted therein.

5. There has been no violation of any of the terms of the Lease, there is no set-off of Rent or

any other payment under the Lease, and none of the Rent reserved under the Lease has

been prepaid. %
%)

é@%@% %gase elthethe part of the Landlord or
PO @ RYESL

7. The Lease is now j i‘%@e %@m @ce with the terms, and there are no
oral or written mo @la‘u&g @@é thereof.

8. We have no knowledge of a& t &@he Lease.

DATED at Calgary, this _ If\®day of /Zﬂl“"é" ,2017.

@7
% 772921 ALBERTA ING.

Per:

6. There is no violation of a.ny ((4 T@%
the Tenant. F@
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SCHEDULE “E”

SUPPLEMENTARY LEASE PROVISIONS g'.
1. Basic Rent Plus Additional Rent

Recoverables, referred to as Additional Rent shall be defined as having Landlord pay for
certain Operating Costs, Insurance Costs and Property Taxes and recover such costs from the
Tenant.

Landlord and Tenant hereby agree that Basic Rent and Additional Rent will be fixed for the
five (5) year lease period as described below.

Additional Rent as included in the fixed rent payments includes the following:

a) Building Taxes

b} Building Insurance

¢) Landscaping Maintenance

d) Parking Lot Maintenance - Sweeping, Line Painting, Signs

e) Snow Removal

) General Exterior Building Maintenance

g) Painting of Building

h} Asphalt Roof Replacement

1) Parking Lot — Asphalt Repair,

i) Management Fees D Vo
e

and any other Landlord responsibiliti b

pEt-a @d edule “(‘@@
Basic Rent payable dunné@g% @Hal&@?as@w@

@ %

@ @ @ Monthly Rent

\@%/%g (Excluding GST) ;

7@@

Oct.1, 2017 — Dec. 31, 201 %Q $29,200.00
Jan.1, 2018 — Dec. 31, 2018 < @é@g $29,200.00
Jan.1,2019 —Dec. 31, 2019 \& $29,600.00
Jan.1, 2020 —Dec. 31, 2020 % $7.50 $30,000.00
Jan.1, 2021 —Dec. 31, 2021%® $7.60 $30,400.00
Jan.1, 2022 —Sept. 30, 2022 $7.70 $30,800.00

Additional Rent payable during the lease term shall be fixed to minimise accounting work as

follows:
Rate Monthly Rent
($/sq. ft.) (Excluding GST)
Oct.1, 2017 — Dec. 31, 2017 $54.061 816,244.00
Jan.1, 2018 — Dec. 31, 2018 34.11 816,440.00
Jan.1, 2019 —Dec. 31, 2019 $4.18 $16,720.00 ;
Jan.1, 2020 —Dec. 31, 2020 $4.25 817,000.00
Jan.1, 2021 —Dec. 31, 2021 $4.32 817,280.00
Jan.1, 2022 —Sept. 30, 2022 $4.37 $17,480.00

The above fixed Additional Rent is based on City of Calgary taxes of $700,256.00 for year 2017.
This may increase for years 2018 and beyond. Increases above the base of $100,256.00 will be
additive to the rates above stated for each year and will be advised to Tenant once the final tax
notices are received by Landlord. In addition to City of Calgary taxes, the cost of fees charged by




tax consultants assisting Landlord in challenging tax increases shall be included in the annual tax
cost for purposes of this clause, provided that Landlord has received prior written approval of the
hiring of such tax consultant from Tenant. Landlord hereby agrees that Tenant may choose the |
“tax consultant” rather than use the Landlord’s choice, provided that Tenant shall pay for such
services. Tenant shall reimburse Landlord within 30 days of Landlord’s invoice for shortfalls in
Additional Rent caused by the above total tax increases.

2. LANDLORDS WORK

Prior to the commencement date of October Ist, 2017, the Landlord has completed all necessary
work:

3. ASSIGNMENT AND SUBLETTING :

Further to Article 11 of the Lease Proper:

For purposes of maintaining the nature of the building in regard to the type of tenancy, both Tenant
and Landlord hereby agree that Landlord may withhold permission for Tenant to sublease to
companies such as fumniture or other type moving companies, companies servicing or repairing trucks
or automobiles including auto body repairs, video or adult movie businesses, or other type companies
requiring excessive parking for their customers which could impede building traffic flow.

4. TENANT’S SIGNAGE

Tenant signage on the building will)be located in, the mjddle of théteast wall of Tenants space at a
height location matching tenaritzs standard forthe bailding: Signgshall be of good taste and tenant
shall provide details of these proposedCsign_for” Landlords>approval prior to being installed.
Installation shall be using=bolting with>sealing compound>built into the bolt to prevent water
penetration through the bolt hgles. Al signage shallibe in strict accordance with City of Calgary sign
regulations.

5. TENANT’S WORK {
The Landlord will allow the Tenant ‘to_tnake alterations from time to time to the LEASED :
PREMISES necessary to the Tenant’s busitiess, provided the Tenant receives the Landlord’s prior
written approval for alterations, such’approval not to be unreasonably withheld or delayed. All
Tenants work shall comply with all (Municipal and Provincial Government regulations. Any such
work shall be at the sole cost and’expense of the Tenant.

Landlord may require Tenant prior to doing the work to commit in writing to remove any or all
alterations and restore the building to prior condition. Should such alterations be extensive in cost,
then Tenant must restore the premises to original condition and Landlord may also require an
increase in the Damage Deposit to ensure funds are available for such future restoration process.

Tenant Improvements which were approved during the previous lease are listed as follows:

1) Landlord in a previous lease with Wallace & Carey Inc. dated September 2005, agreed to
allow the Tenant to install a new freezer compartment in Bay 2 provided the power draw
does not exceed the existing main power system supply in the building.

For clarity it is hereby agreed that any and all freczer or cooler compartments and their associated i
components installed by previous Tenant Wallace & Carey Inc. either previous to the September, :
2005 lease agreement or subsequent to this September 20035 lease agreement shall be considered as
trade fixtures and must be removed at the end of this lease or at the end of a future lease. When a
freezer or cooler is removed, the building heating units, building lighting and building concrete floor
and any other features affected by the freezer or cooler installation shall be returned to the original
condition existing before the freezers or coolers were installed by previous Tenant. Previous
Tenant’s equipment used for the execution of Tenant’s business shall be considered as trade
fixtures.

B i ]




6.

7.

8.

10.

2) A cooler compartment installed in Bay 6 was never approved by Landlord in a previous
lease with Wallace & Carey Inc. and must be removed and the building must be restored
simifar to Clause 5 above at the end of the lease.

Possible future “Tenant Improvements” which are hereby conceptually approved but still require
Landlord’s final approval, once details are in place, are listed as follows:

a) Again provided the power supply is adequate, Landlord hereby agrees to allow Tenant to
sublease space in Bay 1. As part of this sub-tenancy Tenant is permitied to install ventilation
ducting penetrating through the roof of Bay 1. When Tenant vacates the space all of the
above roof penetrations made as part of the Tenant Improvements shall be repaired by
removing the exhaust ducting, replacing the roof steel g-deck and installing insulation and a
tar & gravel roof system matching that which was originally removed to accommeodate the
penetrations.

b) Deleted

All of the above Tenant improvements shall be strictly governed by the appropriate clauses in
Article 9 of this lease agreement.

UTILITIES

Upon occupancy including early occupancy as provided for in this lease, the Tenant shall be
responsible for and pay for all UTILITIES ¢onsumed or used in the LEASED PREMISES during
the TERM of the lease. The obligation of thie”Teant to pay for UTTILITIES shall extend to, but not
be limited to, payment of gas, watergsewenlectricity, and telephone used or consumed in the
LEASED PREMISES.

Tenant shall pay all utilities;stich as7itycof>Calgary eleetrigityy) water and sewage charges and
Direct Energy natural gas charges and such/utilitiés shallbe in the name of the Tenant.

TENANT USAGE

Landlord warrants that the zoning is«¢orrect for the. Fenant’s use. The Leased premises shall be used
and occupied only for the purposctef genoral (warchouse, storage of food including dry cooler &
freezer, bakery operation and general mérchdandise, and general office space, with Tenant having the
right to invite the public into the buildingron’a regular basis, and for no other purposes whatsoever.
Tenant will not be doing any welding@nhe building but will be permitted to do some occasional
soldering provided the City of Calgary is advised of this activity and Tenant meets the City of
Calgary ventilation requirements by'adding any exhaust fans as required.

JANITORIAL

Tenant shall also handle and pay for jamitorial costs. Such janitorial work shall be frequent, of
professional quality, and shall ensure that carpets, walls and general office space do not deteriorate
unduly due to inadequate janitorial work quality. -

MAINTENANCE RESPONSIBILITY MATRIX

See Schedule “G”

TENANT OPTION TO RENEW

It is agreed that, provided the Tenant pays the Basic Rent and Additional Rent as and when due and
punctually observes and performs all of the terms, covenants, and conditions contained in the lease,
then the Landlord will, upon the written request of the Tenant delivered to the Landlord not later than
six (6) months before the lease expiration, grant to the Tenant the right to renew the terms of this
lease for a further three year term at lease rates that are fair market value.




11. ARBITRATION

In the event that the parties are unable to agree on the amount of rent to be payable under a renewal
lease pursuant to Clause 10. hereof, or in the event that the Tenant and Landlord fail to agree as to
any of the terms, conditions, rights, duties or liability under this agreement, the dispute shall be
referred (unless the parties mutually concur in the appointment of a single arbitrator) to two
arbitrators (one appointed to each party of the dispute} who shall meet, establish their procedure and
resolve the dispute pursuant to the Alberta Arbitration Act and their decision shall be final and
binding upon the parties. In no event shall the Basic Rent and or Additional Rent be lower than the
last month prior to the renewal period.

In the event of dispute requiring arbitration as to the rent payable during any such three year renewal
period, the Tenant shall continue to pay rent at the rate payable during the time period immediately
preceding the renewal period in question, and upon receipt of the arbitration decision setting the
revised rent if such decision provides for an increase in the rental rate payable, the Tenant shall
forthwith and without demand pay to the Landlord the total amount of such increase accrued during
the period from the first day of the renewal period to and including the last day of the month in which
the arbitration decision setting the rent is received together with interest thereon at the prime rate
plus two percent (2%).

SCHEDULE “F”
HAZARDOUS SUBSTANCES

SECTION 1 - DEFINITIONS

ey

2

(3)

Q)

“Environmental Audif” means an inspéetion or inspections of the Leased Premises or other
affected locations at the Complex b¥.an independent contractor acceptable to the Landlord
together with such other tests, surveys andCinquiries as such contractor deems advisable in the
circumstances into the use, trangport, storagei=disposal, handlingsale or manufacture of any
Hazardous Substance in, on ondboutihe Leased Premises or thexComplex by the Tenant, those
for whom the Tenant is inJaw responsible’or afy otherpefson using or occupying the Leased
Premises, or into the condition or\Status-of the l.eased Premises in relation to possible
contamination by any jhazardous <Substafice, and> any Environmental Audit by such contractor
shall include the said gentractor’s written report. delivered to the Landlord summarizing the
nature and results of all inspections; &ests, strveyscand inquiries conducted by the contractor, and
the said contractor’s recommendationsefap any rémedial or precautionary actions to be taken in
relation to the presence of Hazardous.Substance on the Leased Premises or the Complex.

“Environmental Claim™ means all ¢laims, losses, costs, expenses, fines, penalties, payments
and/or damages (including, without Jimitation, all solicitors’ fees on a solicitor and client basis)
relating to, arising out of, resulting from or in any way connected with the presence of any
Hazardous Substance at the Ledsed Premises or the complex, including, without limitation, all
costs and expenses of any remediation or restoration of the Leased Premises, the Complex and/or
any property adjoining or in the vicinity of the Complex required or mandated by the
Environmental Law.

“Environmental Law” means any law, bylaw, order, ordinance, ruling, regulation, certificate,
approval, policy, guideline, consent or directive of any applicable federal, provincial or
municipal government, governmental department, agency or regulatory authority or any Court of
competent jurisdiction, relating to environmental matters and/or regulating the import, storage,
distribution, labelling, sale, use, handling, transport or disposal of any Hazardous Substance
which may be in force from time to time.

“Hazardous Subsiance” means:

@ any substance which is hazardous to persons or property and includes, without limiting
the generality of the foregoing, the following:
6} radicactive materials;
(i) explosives;

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

)] any solid, liquid, gas or odour or combination of any of them that, if emitted into the air,
would create or contribute to the creation of a condition of the air that:
(i) endangers the health, safety or welfare of persons or the health of animal life;
(ii) interferes with normal enjoyment of life or property; or




(iit}  causes damage to plant life or to property;

() toxic substances; and

(d) any material or substance declared or deemed to be hazardous, deleterious, caustic,
dangerous, a contaminant, a waste, a source of contaminant, a pollutant or toxic under
the Environmental Law.

fs

SECTION 2 - TENANT’S COVENANT AS TO HAZARDOUS SUBSTANCES
The Tenant covenants and agrees that it will:

(a) not bring or allow any Hazardous Substance to be brought onto the Complex or the Leased
Premises except in compliance with the Environmental Law;

(b) comply at all times and require all those for whom the Tenant is in law responsible to comply at
all times with the Environmental Law as if affects the Leased Premises or the complex;

(©) give Notice to the Landlord of the presence at any time during the Term of any Hazardous
Substance on the Leased Premises (or the Complex if such substance is in the control of the
Tenant) together with such information concerning such Hazardous Substance and its presence
on the Leased Premises or the Complex as the Landlord may require;

(d) give Notice to the Landlord of any occurrence which might give rise to a duty under the
Environmental Law in either the Tenant or the Landlord with respect to the presence of any
Hazardous Substance on the Leased Premises or the Complex including, without limitation,
Notice of any spill or escape into the environment of any Hazardous Substance at the Leased
Premises or the Complex;

(e) in any case where the Tenant hasZgiven Netice.as'to the presence of:a Hazardous Substance at the
Leased Premises or the Complex or is-required to give such Notice or where the Landlord has
reasonable grounds to beli¢ve that7any Hazardons Substance ds or has been brought upon the
Leased Premises or the Compléx: by thie Tenant’ or any person for whom the Tenant is in law
responsible, to commission afi Environmental Audit” at-the Tenant’s expense when required by :
the Landlord to do so; ;

(H) comply with any investigativeX remedial or ‘precautionary measures required under the
Environmental Law or as reasonably required by the Landlord, and the Tenant shall be fully and
completely liable to the Landlord for anytand ali clean up costs or costs incurred to comply with
the Environmental Law or any request by the Landlord that investigative, remedial or
precautionary measures be taken;

{(g) protect, indemnify and save ef¢h of the Landlord and its directors, officers, employees, agents,
successors and assigns completely harmless from and against any Environmental Claim, directly
or indirectly incurred, sustained or suffered by or asserted against the Landlord and/or its
directors, officers, employees, agents, successors and assigns caused by or attributable to, either
directly or indirectly, any act or omission of the Tenant and/or any person for whom the Tenant
is in law responsible;

(h) enter into any additional contract of insurance respecting the Leased Premises which the i
Landlord may reasonably require to protect the Landlord and its directors, officers, employees, :
agents, successors and assigns from any Environmental Claim respecting the Leased Premises; 4
and

(1) provide to the Landlord such security as the Landlord may from time to time require, acting
reasonably, to ensure compliance by the Tenant of its covenants herein contained.

SECTION 3 - INQUIRIES BY LANDLORD
The Tenant hereby authorizes the Landlord to make inquiries from time to time of any government or ¢
governmental agency with respect to the Tenant’s compliance with the Environmental Law at the Leased
Premises, and the Tenant covenants and agrees that the Tenant will from time to time provide to the
Landlord such written authorization as the Landlord may reasonably require in order to facilitate the
obtaining of such information. The Landlord or its authorized agent may inspect the Leased Premises
from time to time, without Notice, in order to verify the Tenant’s compliance with the Environmental
Law and the requirements of this Lease respecting Hazardous Substances. Upon request by the Landlord 2
from time to time, the Tenant shall provide to the Landlord a certificate executed by a senior officer of -
the Tenant certifying ongoing compliance by the Tenant with its covenants contained herein. H
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SECTION 4 - OWNERSHIP OF HAZARDOUS SUBSTANCES

If the Tenant shall bring or create upon the property of the Leased Premises or the Complex any
Hazardous Substance or of the conduct of the Tenant’s business shall cause there to be any Hazardous
Substance upon the Complex or the Leased Premises then, notwithstanding any rule of law to the
contrary, such Hazardous Substance shall be and remain the sole and exclusive property of the Tenant
and shall not become the property of the Landlord notwithstanding the degree of affixation of the
Hazardous Substance or the goods containing the Hazardous Substance to the Leased Premises or the
Complex and notwithstanding the expiry or ¢arlier termination of this Lease.

SECTION 5 - LANDLORD’S REMEDIES UPON DEFAULT

Upon the Tenant’s material default under this Article and in addition to the rights and remedies set forth
elsewhere in this Lease, the Landlord shall be entitled to the following rights and remedies:

(a) at the Landlord’s option, to terminate this Lease; and/or

(b) to recover any and all damages associated with the material default, including without limitation,
1 addition to any rights reserved or available to the Landlord in respect of an early termination
of this Lease, cleanup costs and charges, civil and criminal penalties and fees, loss of business
and sales by the Landlord and other tenants of the Complex, any and all damages and claims
asserted by third parties and Landlord’s solicitors’ fees and costs.




Schedule G
LANDLORD & TENANT RESPONSIBILITIES MATRIX
WALLACE & CAREY
5225 - 8™ STREET N.E

Landlord Tenant
A) EXTERIOR MAINTENANCE & REPAIRS

e Lawn maintenance and landscaping incl. X :
irrigation system repair :

» Repair/ replacement of the front, side and X
rear personnel doors and overhead doors
unless caused by Tenant neglect or vehicle
collision

e Concrete step repairs including steel railings X - Note 2
* Snow removal from concrete steps . X -Note 2

e Repair or replacement of parking lot drains, X
building drains, water and sewer lines

¢ Parking lot repairs/maintenance incl. X
painting of parking spot divider lines and .
repair of potholes

e Cleaning of the parking lot includyggb%\@ X - Note 3
removal and sweeping of grav@

IS
e Repair or replacement of v@@ @§9@©

unless caused by the ne@@ nce’o N

Tenant ®® $ <i§© ®®
» Repair of exterior Ilghtu@m%@d@bu @ ONQ X

replacement Q 0%@ gg@o

S

¢ Repair and painting of the build‘@ég ®\% X - Note 4
¢ Repairs and maintenance to thg@f to X ~-Note 5

prevent roof leaks g@
¢ Management and administrative costs of X

the landlord
* Garbage removal {bins) X
 Building signs (approved by landlord) X

Modified September 20, 2010
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Schedule G

LANDLORD & TENANT RESPONSIBILITIES MATRIX

WALLACE & CAREY
5225 - 8™ STREET N.E

Landlord

¢ Repairs and maintenance of the roof
mounted heating & air conditioning unit,
including filter replacement every six
months maximum time plus thermostat
repair/replacement

o Exterior building washing incl. exterior X
windows

B. Interior Maintenance & Repairs Landlord

¢ Drywall and interior door repair - spackling
and painting of drywall where repairs are
required and repair of interior doors

+ Concrete floor “pot hole” repair X

+ Repair and maintenance of all electrical
- wiring, receptacles, switches, fixtures, etc.
including emergency lighting

» Replacement of all incandescent; metal
halide, and fluorescent bulbs and/ballasts
and replacement of broken fluorescent
fixture lenses in office@réas;

¢ Repair and maintenance of toilets and hot
water heaters including any blocked:sewer
lines within Tenant's bays (between-toilets/
sinks and main sewer line connectiononly).

¢ Repair and maintenance of all iinterior main X
water & main sewer
line(sanitary/storm/water) s

» Repair and maintenance of all telephone
lines and equipment, including internet and
computer networks and security systems

e Repair of forklift damage to concrete block

Modified September 20, 2010
C:\Wsers\Ron\DesltopWillow Building Awge schedule G newest edition.com.doc

Tenant
X -Note 1

Tenant
X
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Schedule G
LANDLORD & TENANT RESPONSIBILITIES MATRIX
WALLACE & CAREY
5225 — 8™ STREET N.E

Landiord Tenant
walls and other interior walls/partitions |
e Carpet repair or replacement {(if required) X
uniess due to Tenant neglect.
¢ All janitorial services X
¢ All Tenant leasehold improvements : X
including repairs, alterations and additions
{approved in advance by Landlord) ]
¢ Repair / replacement of all Landlord- 'X
supplied window blinds
¢ Repair of dock load levelers, dock seals, and X
dock bumpers
+ Repair and maintenance to the firewater X -Note 6 5
sprinkler system :
?.
e Window washing (interior) V X ]
f
* Repair and maintenance of the@e % S X-Note 1 :
unit heaters incl. thermosta %ﬁ ) 1”
o® e
repair/replacement @ @ @) @ g
C. Miscellaneous @ Q@Q@D 3d|ord Tenant l
.= - @ <> é
¢ Provision and mamtena f» f % X :
extinguishers @ B E
% 0%@‘ &y
o Liability insurance &@ %® X
e Fire and water damage insuranc "i@ludmg X
monitoring cost for firewater s@(ler
system
e Business taxes X ':
¢ Llicense fees X
+ Payment of all utilities including water X

supply for office, warehouse and lawn

Modified September 20, 2010
C:WUsers\RonDesktopWillow Building Aw&¢c schedule G newest edition.com.doc |
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Schedule G
LANDLORD & TENANT RESPONSIBILITIES MATRIX
WALLACE & CAREY
5225 - 8™ STREET N.E

Landlord Tenant
irrigation
+ All capital taxes including property, real X
estate, local improvement, school taxes, etc.
¢ Insurance - building inside contents and X
exterior parking lot contents.
¢ Insurance - general liability and fire, X

building rents

Note 1 - Landlord intends to inspect the Tenant’s proper maintenance of the office
HVAC unit and the various warehouse unit heaters. Unit heaters must be inspected
once a year and dirt shall be blown out and the pilot operation shall be checked.
Tenant shall be ready to present evidence that a certified commercial heating
contractor has been employed by Tenant to perform the proper maintenance on all
units including filter changes on the HVAC unit.

Note 2 - Damage to the concrete steps and the associated handrails has been caused
by Tenant using salt on the concrete for “safety reasons” as well as trucks backing
into them. Concrete spalling is the result of such salt application as is corrosion of the
steel at the bottom of the handrails. Repair costs to concrete or handrails will be an
extra cost invoiced to Tenant by Landlord-each year, unless Tenant agrees to
eliminate salt usage. Damage caused by trucks backing into them will be an extra cost
invoiced to Tenant each year.

Note 3 — Snow cleaning is done only when Tenants trucks have problems navigating
the snow, especially around theloading'docks.‘Gravel shall be spread by Landlord
when Tenant advises Landlord of slippery conditions causing trucks to lose traction
and be without adequate control. Frequency of-snow removal and gravel spreading
shall conform to normal standards agréed to between Tenant and Landlord during the
past five years lease period. Gravel removal from the parking lot shall be limited to
one time per year in late spring.

Note 4 — Painting of the building’shall be done about every 7-8 years. The entire
building was repainted in the 2009 - 2010 years. Graffiti on the building shall not be
cause for re-painting, being beyond the control of the Landlord {Unless it is on the
east side of the building). Steel railings on the east side concrete stairways shall be
repainted every 3 years.

Note 5 - When Tenant installed the freezer system in Bay 2 they added roof mounted
equipment and thus needed numerous pipe penetrations through the roof. Roof leaks

Modified September 20, 2010
C:Wsers\Ron'\Desktop'Willow Building A'w&c schedule G newest edition.com.do¢
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Schedule G
LANDLORD & TENANT RESPONSIBILITIES MATRIX
WALLACE & CAREY
5225 - 8™ STREET N.E

caused by such equipment or associated piping are the responsibility of the Tenant for
the entire term of the lease.

Note 6 — Repair and maintenance of the firewater sprinkler system includes one

annual inspection done at the same time each year as the lawn irrigation system

backflow device testing is being done. Vendor shall supply an inspection tag on the

water room door as evidence that this test has been done. Any testing that is in :
excess of this requirement due to changes in the Tenant’s insurance companies or the :
City of Calgary’s standards shall be at extra cost to the Tenant. ;

®
Q@©@©® @© @ ®@®O
o & & P’
GFEINIS @\@Q IS
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BAILEE LETTER

September , 2017

Willow Holdings Ltd.
11016 Willowisp Road S.E.
Calgary, AB T2J 1R2

Re: Wallace & Carey Inc. (the “Bailor")
Ladies and Gentlemen:

This letter (the “Letter’) is to advise Willow Holdings Ltd. {the “Bailee”) that the Bailor
executed and delivered to Canadian Imperial Bank of Commerce, in its capacity as Agent for
certain lenders (the "Agent’) a Credit Agreement {as may be modified, amended, renewed,
extended, restated, or replaced from time to time, the “Credit Agreement”), pursuant to which
the Bailor granted to the Agent a security interest in, among other things, all inventory of the
Bailor, some of which is in possession of the Bailee from time to time (the “Controlled
Inventory®). By executing this Letter, the Bailee acknowledges that from time to time the Bailee
is in possession of Controlled Inventory and that, because of the Agent's interest in the
Controlled Inventory, the instructions contained in this Letter are irrevocable and cannct be
altered or amended without the prior written consent of the Agent. The Bailor's execution of this
Letter is conclusive evidence to the Bailee of its confirmation of, and agreement to, the
foregoing and of its agreement to be bound by all terms of this Letter on which the Bailee is
entitled to rely for all purposes until written notice of termination of this Letter is given to the
Bailee by the Agent.

The Bailee recognizes the Agent’s continuing security interest in the Controlted Inventory
and in the proceeds thereof. The Baileg'covenants and agrees that the Controlled Inventory is
and shall remain owned by the Bailorzand that the.Agent may at any-time and from time to time
inspect, remove and/or repossessdthe” Conirolled Inventory whileCin-possession of the Bailee
without accountability to the Bajlée thergfor and-freezof apy.lien“sécurity interest, right or claim
which the Bailee may now or-hereafteFhave; suchtright.of the Agent being independent of any
other right or remedy the Agent may have: The Bailee hereby authorizes and empowers the
Agent to access the premises wheresthe Controlled Inventory is located for the purposes of
guarding and maintaining the.Controlled_Inventory, preparing and showing the same for sale
and/or conducting a sale thereof. The Bailee hérebyywaives and releases, for the benefit of the
Agent, its successors and assignszany and all liens, security interests, rights and claims of
every kind, whether statutory, contractualer byfaw, which the Bailee may now or hereafter have
with respect to the Controlled Inventery, including, without limitation, any rights to seize, hold,
restrain, levy upon, take possession of sell or otherwise transfer or dispose of the Controlled
Inventory and the Bailee further acknowledges and agrees that no negotiable warehouse
receipts or documents of title will berissued covering the Controlled Inventory.

So long as no Default Period (hereinafter defined) is continuing, the Bailor may control
the Controlled Inventory. From the date on which the Agent notifies the Bailee that an “Event of
Default” (as defined in the Credit Agreement) has occurred and thereafter until the Bailee
receives notice from the Agent that such Event of Default is no longer continuing and that no
other Event of Default is continuing {such period being referred to herein as a “Default Period”),
the Bailee, the Bailor and the Agent agree that the Agent shall have the exclusive right to direct
the Bailee as to control of the Controlled Inventory, which includes, without limitation, the right to
dispose of, repossess or remove the Controlled Inventory, and the Bailee shall not comply in
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any respect with any request or direction by the Bailor in connection with the Controlled
Inventory, unless consented to in writing by the Agent.

At any time when the Bailee has possession of the Controlled Inventory, the Bailee
agrees to prevent the commingling of the Conirolled Inventory in its possession with other
Inventory, goods or items in the Bailee’s possession by clearly separating, dividing or otherwise
isolating the Controlled Inventory from all such other items in the Bailee's possession. The
Bailee will also clearly identify the Controlled Inventory as belonging to the Bailor, through the
use of labels, tags, or other similar coding methods.

The Bailee will from time to time deliver to the Agent, upon the written request of the
Agent (which request may be by facsimile transmission) and at the Bailor's cost and expense,
such information regarding the Controlled Inventory as may be reasonably requested by the
Agent, and the Bailee will notify the Agent promptly if the Bailee acquires knowledge that the
Controlled Inventory shall become subject to any injunction, writ or warrant of attachment or
garnishment, judgment, levy and execution, or similar process. The Bailee confirms in favour of
the Agent that it has not, prior o the date hereof, executed in favour of any third party any
document, instrument or agreement pursuant to which (a) the Bailee has acknowledged a
security interest in the Controlled Inventory in favour of such third party, or (b) the Bailee has
agreed to follow the instructions of such third party in respect of the Controlled Inventory.

The Bailor agrees that the Bailee shall be fully protected in acting on any notice or
direction by the Agent relating to the Controlled Inventory without making any inquiry
whatsoever as to the Agent’s right or authority to give such notice or direction. Further, the
Bailee shall have no liabilities to the Bailor or the Agent other than those imposed upon it by law
for its own lack of good faith, gross negligence or wilful misconduct. The Bailee shall not be
liable for consequential, indirect or special damages, even if the Bailee has been advised of the
possibility of such damages. The Bailee shall not be liable for any failure or delay in performing
any service under this Letter in the event andto)the extent that such failure arises out of causes
beyond the Bailee's control, including’bit natlimited to war, civil commotion, an Act of God, fire,
flood, explosion, sabotage, failure or intefruption ofelectrical groother power supplies or of
transportation services, compliance with>goverrimental laws, regiilations or orders, and strikes
and lockouts.

The Bailor agrees 1o _pay thezBailee's” cgsts’ and ©xpenses, including reasonable legal
fees, in connection with the eéxecution, delivery:and administration of this Letter.

The Bailor and the Agent, jointly and severally, hereby agree to indemnify and save the
Bailee harmless from and against any)and.@l) losses, costs and expenses arising out of the
compliance by the Bailee with the terms’ of the instructions contained herein.

If the Bailor is unable to fulfillGits-obligations to the Bailee in respect of warehouse fees
and other expenses payable by the Bailor to the Bailee in connection with the storage, handling
and delivery of the Controlled Inventory (collectively, the “Storage Fees"), the Agent agrees that,
as a condition to the Agent’s rights of access to the Controlled Inventory and the Agent’s rights
of inspection, removal and/or repossession of the Controlled Inventory provided for in this
Letter, it will pay to the Bailee all Storage Fees which remain unpaid as at the commencement
of any Default Period together with any Storage Fees incurred during the continuance of a
Default Period.

The Bailor acknowledges and agrees that (a) any amounts paid by the Agent to the
Bailee hereunder shall constitute “Obligations” of the Bailor for purposes of the Credit
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Agreement, and (b) that this Letter is a “Loan Document” as such term is defined in the Credit
Agreement dated September __, 2017 between the Agent and the Bailor, as borrower.

This Letter may only be terminated by the Agent upon written notice to the Bailee.

This Letter may be execute in one or more counterparts by facsimile transmission, each
of which shall be deemed to be an original and all of which, when taken together, shall
constitute one and the same agreement.

If the foregoing instructions, terms and agreements are acceptable to the Bailee, please
indicate the Bailee's acceptance by signing this letter in the space provided below and returning
it to the Bailor.

Sincerely,

WALLACE & CAREY INC.

By:

Name:
Title:

AGREED AND ACCEPTED:

CANADIAN IMPERIAL BANK OF COMMERCE  Address for Notice:

Froai
By: K 1@%&1 Street, 4™ Floor
0

Name: N ON M5L 1A2

Title: ©@ @%]t @enlor Dlr@ Portfolio Management,
@© t Group

WILLOW HOLDINGS }g] ©@@§© ®@O

By: &%o

Na . <><>

Titlr::e fronibty K ﬁmﬁf@%\\ @

VALY ®®

x@

@)
Q
A
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Schedule “I”
September? , 2017

Willow Holdings Ltd. i
1101 Willowisp Rd S.E. j
Calgary, Alberta T2T 1R2 )

Subject: Guarantee and Addendum Letter Clarification to Industrial Lease Agreement dated
September 4.8, 2017
Re: Warehouse at 5225 — 8 Street NE, Calgary, Alberta

772921 Alberta Inc. will be leasing the warehouse located at 5225 — 8% Street NE, Calgary,
Alberta to Wallace & Carey Inc.

In consideration of Willow Holdings Ltd. entering into a Lease of the warehouse located at 5225
— 8 Street NE, Calgary, Alberta to 772921 Alberta Inc., the sum of $10.00, and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, Wallace &
Carey Inc. guarantees performance of all obligations of the tenant under the Lease between
Willow Holdings Ltd and 772921 Alberta Inc. dated September  2017. ’

Yours Truly, y
Wallace & Carey Inc. >

_ %V o
.gs%w C. Blom, CA, TEP, ICD.D @@@%0

Vice President — Finance

I am authorized to bind Wallace @@% @@ \@

OIS Sk
SRORYPNAS
0%\\ " @@ %@
<&©%@@®
L L
O |
> l
W
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LEASE EXTENSION AND AMENDING AGREEMENT

THIS AGREEMENT made effective as of the 30™ day of September, 2022.

BETWEEN:
WILLOW HOLDINGS LTD.
(the “Landlord”™)
OF THE FIRST PART
AND
772921 ALBERTA INC.
(the “Tenant™)
OF THE SECOND PART

WHEREAS: @ ®®

13 3 s \ . @ OO 13 k)

A. By a Lease (the “Origin e’ ok ﬁ.fa ard ance Company (“SLAC”) and
Wallace & Carey Inc. £ SL4 %t of six (6) industrial bays located
at 5225 — 8™ Street 1@9 al . , % erm expiring on December 30, 2000.

B. In or around 1997, the @d@% ec@% the%§ s§&§% all right, title and interest of SLAC in the
Lands and all the leases there % @ N

C. In or around 2000, the Landlorda red into a Lease Renewal Agreement to renew the
Original Lease for a further period 1‘[‘& years, commencing on January 1, 2001 and expiring
on December 31, 2005, and agreed third (3') bay would be leased by W&C.

D. In or around 2005, the Land]o@ W&C entered into a new Lease (the “2005 Lease”) for all six
(6) bays on the Lands, for a period of approximately four (4) years, commencing on September 16,
2005 and expiring on September 30, 2010.

E. In or around 2010, the Landlord and W&C entered into a new Lease (the “2010 Lease”) for all six
(6) bays on the Lands, for a period of five (5) years, commencing on October 1, 2010 and expiring
on September 30, 2015.

F. In or around 2015, W&C requested that a new lease be entered into with the Tenant, being an
affiliate of W&C, as tenant, and the Landlord and Tenant entered into a new Lease (the “2015
Lease”) for all six (6) bays on the Lands, for a period of two (2) years, commencing on October 1,
2015 and expiring on September 30, 2017.

G. In or around 2017, the Landlord and the Tenant entered into a new Lease (the “Lease”) for all six

(6) bays on the Lands (the “Leased Premises™), for a period of five (5) years, commencing on
October 1, 2017 and expiring on September 30, 2022 (the “Term”).
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The Landlord and the Tenant have agreed to extend the Term of the Lease and to amend certain
provisions of the Lease, as more particularly set out herein.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the mutual
covenants and agreements between the parties to this Agreement and the sum of One ($1.00) Dollar paid
by each party to the other (the receipt and sufficiency of which is hereby acknowledged), the parties agree
as follows:

L.

2.

The foregoing recitals are true and form part of this Agreement.

All capitalized terms in this Agreement, unless otherwise defined herein, shall have the same
meaning as those ascribed to them in the Lease.

The Term of the Lease is hereby extended for a period of Three (3) years and Three (3) months,
commencing on October 1, 2022 and expiring on December 31, 2025 (the “Extension Term”).

The Tenant shall have the right to extend the Term of the Lease for up to one (1) further period of -

three (3) years, provided that the Tenan Mt then in default of the Lease and delivers a written

request for extension to the Landlordé@%ss yan Six (6) months and no greater than Twelve (12)
10

months prior to the expiry of the I@ . Any extension of the Term will be on the same
terms and conditions as provid r h \'\ and except for Basic Rent, any leasehold
incentives and any further 0 %@n ¥

ess rwise a g@) 0 in writing). Basic Rent for
the extension term will b é@@ eqaal @ @ \@
the Building, taking in on the rentSfor -‘.‘ para uildings in comparable locations
in Calgary, Alberta ﬁ &ﬁ W t will be negotiated by the Landlord

{'rent for improved premises in
and Tenant acting in oni

R
@(@ﬁ Ninety (90) days following the receipt
of the Tenant’s notice %@t e 1on egﬁkt? the Landlord and Tenant cannot agree on

the Fair Market Rent, the Fai &etermlned in accordance with the Arbitration
Act of Alberta and the decisio will be final and binding on the parties.

The Lease is hereby amended as fo ow®
(a) In Section 1.01, subsecti Ci%}l (15) is deleted in its entirety and replaced by the following:

““Term” — means ]g%ht (8) years and Three (3) months beginning on the above
Commencement Date.

(b) In Section 8.01(a)(iii), “Two Million Dollars ($2,000,000.00)” is deleted and replaced by
“Five Million Dollars ($5,000,000.00)”.

(c) In Section 8.01(c), the following is added to the end of the paragraph:
“For any insurance policy that is renewed or replaced, the Tenant shall deliver new
certificate(s) of insurance or if required by the Landlord certified copies of each such
insurance policy as soon as practicable after the renewal or replacement of the required
insurance and in any event within (10) days of the effective date of coverage.”

(d) In Section 9.08, subsection b) is deleted in its entire and replaced by the following:

“the Tenant shall, immediately prior to the expiration or earlier termination of the Lease
and at its own cost, remove all trade fixtures, such Leasehold Improvements that the
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Landlord requests to be removed (including the removal of any additional concrete poured
by the Tenant), all signs of the Tenant, and shall restore the Leased Premises to base
building conditions as viewed by W&C or the Tenant, as the case may be, when possession
of each bay of the Premises was originally delivered. The Tenant shall not remove any
Leasehold Improvements that the Landlord specifically requests not to be removed. The
Tenant shall repair any damage to the Leased Premises caused by the installation or
removal of such trade fixtures, Leasehold Improvements or signs, failing which such
repairs may be completed by the Landlord and the costs of repair shall be paid by the
Tenant to the Landlord as Additional Rent.”

In Schedule “E”, the following is added to the end of section 1:

“Basic Rent payable during the lease term shall be as follows:

Period Rate Monthly Amount
(Per sq. ft.) (Excluding GST)
Oct. 1,2022 - Dec. 31,2022}/ $7.70 $30,800.00
<&
Jan. 1,2023 — Dec. 31,2023 . OV $7.85 $31,400.00
SN o@v& 00 S
Jan. 1,2024 — D 2 %> $8 o $32,000.00
@ 9 & &’
Jan. 1, 202@\19&; @&é@@ @® 3@9? %0 $32,680.00

S

Beginning on J anuar? 1,4 %@ﬁent payable by the Tenant will not longer be
fixed. Prior to the be ounting Period, the Landlord shall compute and
deliver to the Tenant a @ mate of the Additional Rent for such Accounting
Period based on the actua g costs, property taxes and other items of Additional

Rent actually incurred in ev10us Accounting Period. The Tenant shall pay to the
Landlord in monthly i ents one-twelfth of such estimate simultaneously with the
Tenant’s payments o ic Rent. The Landlord may from time to time re-estimate any
items of Additional Rernt and may fix monthly instalments for the then remaining balance
of the Accounting Period so that such items will be entirely paid during such Accounting

Period.

The Landlord shall deliver to the Tenant within six (6) months from the end of an
Accounting Period, a written statement (the “Statement™) setting out in reasonable detail
the amount of such items of Additional Rent that were actually incurred. If the Additional
Rent paid by the Tenant to the Landlord during such Accounting Period differs from the
actual amount incurred, the Tenant shall pay such difference or the Landlord shall credit
the Tenant’s account (as the case may be), without interest within 30 days after the date of
delivery of the Statement. Failure of the Landlord to render any Statement shall not
prejudice the Landlord’s right to render such Statement thereafter or with respect to any
other Accounting Period. The Landlord may render amended or corrected Statements.
Notwithstanding the foregoing, should the Landlord become aware of an occurrence or
circumstance that would reasonably be expected to result in a material change in the
amount of Additional Rent the Landlord estimated for the current Accounting Period, the
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Landlord will notify, in writing and within a reasonable period of time, the Tenant of the
change and the estimated amount of and the particulars of such change, in reasonable detail.

The estimate for Additional Rent for 2023 is set out in Schedule "A" hereto.

This Agreement is subject to W&C entering into an indemnity agreement in favour of the Landlord
in the form set out in Schedule "B" hereto.

Other than the provisions set out in this Agreement, all other terms of the Lease will remain
unchanged and will continue to apply during the Extension Term.

This Agreement expresses the entire agreement between the parties and there are no other
agreements, covenants, representations, warranties, or conditions, whether expressed or implied, in
addition to this Agreement.

[f any provision of this Agreement is or later becomes invalid or unenforceable, such provision will
be severed from this Agreement and the remainder of this Agreement will remain in force.

Y

This Agreement will enure to the benefit\6f and be binding upon the parties and the successors and

assigns of the Landlord and the pe '-- §@ sors and assigns of the Tenant.

[r ema@@ @%e z g blank&Q
@
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12, This Agreement may be executed in counterparts with the same effect as if all parties had signed
one document and all of which together will constitute and be construed as one document.
Counterparts may be delivered by facsimile, in PDF format, or by other electronic means and will
be binding on the parties as an originally signed counterpart.

IN WITNESS WHEREOF the Landlord and the Tenant have properly executed this Lease Extension and
Amending Agreement as of the day and year first above written,

LANDLORD: TENANT:

WILLOW HOLDINGS LTD. 772921 ALBERTA INC.

Per: @éw Tl Per: m&, =% %\ —
Name: Vi atherive Mbtreraell Name B Ay . B 2o ik

Title: D izcto— Title: qup Finamce « CoRpornic "DEVEIMENT

4

K

N @é @@% Name: ®
Tltlc @@ @\@ @é§® @@

I/we have the authority to bm @ © /\?\é@%{ h'é_> uthority to bind the corporation.

N
@ @Q %® ON@@
N




SCHEDULE "A"

ESTIMATE ADDITIONAL RENT FOR 2023

Page 6 of 13

Based on the new lease strategy of estimating the upcoming annual lease “Additional Rent” costs and
adjusting the actual cost at the end of the calendar year, the 2023 Additional Rent costs are as follows:

1) City of Calgary Taxes + Challenge Cost ~ $110,000

2) Amortization (Condo Costs) $52,172
3) Operating Costs $50,350
4) Willow Management Costs @ 9.1% $19,340
Total Annual “Additional Rent” $231,862
Total Monthly “Additional Rent” $19,322
The resultant predicted monthly total rent for 2023 calendar year is as follows:
Basic Rent Additional Rent  Total Rent
Monthly Monthly Monthly
Year 2023 payments: $31,400 $1 $50,722

Building Replacement Reserves ( @\T QN?};gIte bwe) @®®

(per Section 2.01 (3) of S@e@%@re@% L@A%e@ment)

A) Asphalt Roof Rep @@ent % @ L\@%

%
Building Size = 48,000 Sq.l§ %@ ﬁ <8@

Asphalt Surface Replacement

Total Charge for Asphalt Roof wk@ﬁie @ $816,000
Roof Life Estimated =25 Years
Annual Reserve Set Aside for Eve %Roof Replacement

= $816.000 / 25 ,640 / Year = $0.680 / year

B) Building Repainting Rese

Building Size =300 Ft. x 160 Ft. x 26 Ft. High

Estimated Repainting Cost = $65,000

Estimated Normal Paint Life = 8 Years

Annual Reserve Set Aside for Eventual Repainting of Entire Building

=$65,000/8 =$8,125/ Year = $0.169 / year

C) Interior Unit Heater Replacement

Heater Size Large Size 4 units @ $6,500 = $26,000

Medium Size 5 units @ $6,000 = $30,000

Total Replacement Cost : $56,000
Estimated Normal Unit Life : 25 years
Annual Reserve Set Aside for Eventual Replacement

= $56,000 /25 = $2,240 / Year = $0.0467 / year

Sq. Ft. (per Peddie Roofing estimate)



D) Exterior HVAC Unit

Unit Size: 3 Ton

Replacement Cost : $13,000

Estimated Normal Unit Life: 20 years

Annual Reserve Set Aside for Eventual Replacement
=$13,000/20= $650/year =$0.0135/ year

E) Overhead Doors

Sizes: 9@ 8ftWx8ftT Replace Cost =$3,500 ea =$31,500 total
1@10ft Wx 10t T Replace Cost = $4,200 ea = $4,200 total
Total Replacement Cost = $35,700
Estimated Normal Life: 15 years
Annual Reserve Set Aside for Eventual Replacement
=$35,700/ 15 = $2,380 / year = $0.04958 / year

F) Personnel Doors

Glass 36” x 84> 7 umts %g@%ﬁ
Steel 36”x84” 9 /
Total Replacement & $ & @ @ ®®
Estimated No (5ryears © ©
Annual Rese(g)?%% Rvie

$ &

G) Plate Glass Wind
Sizes : 1@5’)’@(1 @50@?&
15@ 39" x 1 M%@
4 @487 x 11 nit
Total Replacement Cost= $54,6
Estimated Normal Life: 20
Annual Reserve Set Asid @@&Eventual Replacement
=$ /20 =$2,730/ year = $0.057 / year

H) Electrical Room Switch/Breakers
Estimated Main Breakers Replacement Costs = $29,000
Estimated Panel Breakers or Main Panel Replacements = $15,000
Total Replacements = $44,000
Estimated Normal Life = 20 years
Annual Reserve Set Aside for Eventual Replacement
= $44,000 / 20 = $2,200 / year = $0.046 / year

GRAND TOTALS: $52,172/year  $1.087 / year / Sq.Ft.

Page 7 of 13
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General Annual Operating Costs — Estimate for Calendar Year 2023 — Item 3 Above

A) Building Insurance $11,000

B) Jobs that we contract out to 3" Party Companies

1) Unit Heater Repairs $300
2) Snow Removal — Parking Lot $4,500
3) Electrical Room Switch/ Breaker Every 2 Years Heat Sense Testing $1,500
4)Bay 1 HVAC Repairs & Filter Changes $600
5) External Roofing Repairs $1,500
6) Plumbing — Hot Water Tanks and Major Emergencies $600
7) Sprinkler System Repairs and Annual Testing $1,300
8) Concrete Work — Parking Lot $7,000
9) Parking Lot Sweeping - Annual $1,400
10) Irrigation System — Major Repairs Y $500
11) Electrical Panel — Breaker Repair \% N $300
12) Roof Lighting Repairs & Repla %ent@% $600
Subtotal S @ S $20,100

@ & S

HENOMRO) ¢

C) Jobs that Willow Staff defcor .. in® &) &°
AW : 1za i&%g, @eed Spraying  $8,000

2) Irrigation Syste e Q $500
3) Interior Lights Rep @éﬁ% &?@% @o® $3,200
V@ &g

4) Building Repairs Miscellane s§ @ N@@ $500
5) Cleanup of Misc. Roof Leak @% S $250
6) Parking Lot Maintenance & Gz@aﬁe&up $600
7) Graffiti Repainting — Material and@ ur $600
8) Fixing Concrete Floors — Interi $500
9) Exterior Window Cleaning &g & Fall $300
10) Interior Painting $200
11) Electrical — Various Unknowns $400
12) Ceiling Tile repairs $300
13) Concrete Stair Repairs $600
14) Asphalt Patching $2,000
15) Truck Bumper Pads $1,000
16) Painting Stair Railings $300
Subtotal $19,250

GRAND TOTAL
$50,350
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NOTES
1) Above estimated costs of sections A & B will not include any cost of Willow staff. Such costs
of Willow staff are handled by the management fee of 9.1%.
2y Section C involves Willow staff doing some or all of this work. Willow staff charges
summarized below includes tools and truck usage and included in the estimated cost of section
C.
Todd Price - $85/ hr
Ronald Price - $65/ hr
Pierre Arsenault - $40/ hr
Willow staff will keep monthly timesheets of their time and the type of work performed.
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SCHEDULE "B"

FORM OF INDEMNITY AGREEMENT

INDEMNITY AGREEMIENT

THIS AGREEMENT is made effective the 1% day of October, 2017.

BETWEEN:
WILLOW HOLDINGS LTD.
(the “Landlord”)
-and -
WALLACE & CAREY INC.
(the “ nlfier”)

WHEREAS: @

A. The Landlord is the own%@h 6@@@0 gs ated@%% — 8" Street NE, Calgary,
Alberta (the “Lands”); @

B. By a Lease (the “I@Qse” de :\ 0rd;® landlord, and the 772921 Alberta Inc.
(the “Tenant”), as te o 5.\ f ch ‘reto as Schedule "A", the Landlord leased
to the Tenant six (6) in str cat @g&mds

%

C. By a Lease Extension and Amﬁ %@@m (the “Amendment”), a copy of which is attached
hereto as Schedule "B", the Lan Tenant agreed to extend the term of the Lease and
to amend certain provisions of the L@ as more particularly set out therein; and

D. It is a condition of the Amen: @ﬁt that the Indemnifier enter into an Indemnity Agreement in

favour of the Landlord to en@n;e the performance of all the Tenant’s obligations under the Lease,
as amended.

NOW THEREFORE for good and valuable consideration (the receipt and sufficiency of which

are acknowledged by the Indemnifier), the Indemnifier agrees with the Landlord as follows:

[.

The Indemnifier shall be bound, as principal obligor, to make all payments due by the Tenant, and
to perform all of the obligations of the Tenant under the Lease and any extension, renewal, or
overholding thereof and any period of abandonment by the Tenant, and any possession by the
Landlord on behalf of the Tenant, to the same extent and with the same effect as if the Indemnifier
was the Tenant named in the Lease as the sole Tenant and, without limiting the generality of the
foregoing, the Indemnifier shall:

(a) make due and punctual payment of all Basic Rent, Additional Rent, and any other money
payable;
(b) promptly observe and perform of all terms, covenants and conditions contained in the

Lease or in any renewal, extension or overholding thereof on the part of the Tenant to be
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kept, observed and performed; and

(c) indemnify and save harmless the Landlord from and against all losses or damages arising
directly or indirectly from any failure of the Tenant to pay any Basic Rent, Additional
Rent or other money payable, and from any failure of the Tenant to observe or perform
any of the terms, covenants and conditions on the part of the Tenant to be kept, observed
and performed.

The obligations of the Indemnifier under this Indemnity Agreement are absolute and
unconditional and shall not be released, discharged or reduced, and the rights of the Landlord shall
be in no way be prejudiced or impaired, by any act, default, neglect or omission of the Landlord
or any other person whatsoever, and the Landlord’s right to enforce the obligations of the
Indemnifier shall continue in all such events and nothing but payment and satisfaction in full of
all money due to the Landlord under the Lease and any extension, renewal, or overholding thereof,
and the due observance and performance of all terms, covenants and conditions on the part of the
Tenant to be observed and performed shall release the Indemnifier from the Indemnifier’s
obligations under this Indemnity Agreement Without limiting the generality of the foregoing,
the obligation of the Indemnifier shall not be released discharged or reduced, and the rights of the
Landlord shall not be prejudiced or 1m&

(b) the termination o % & e @%ease by operation of law or

(a) the unenforceablhty of .Q;, &_@ ;glon of the Lease or any extension, renewal, or

otherwise or a ise may have the effect at law of

terminating is S OQ@% nt under the Lease or any renewal,
extension o m@e Q

(c) the bankruptcy ce1 01 er liquidation or creditor's proceedings of
or against the Tenant 01 dissolution of the Tenant, or any surrender,
repudiation, dlsafﬁrm laimer of the Lease by the Tenant or a trustee in
bankruptcy of the Tenant @ R@S%%)er Receiver-Manager or other creditor or creditor’s
agent;

(d) any waiver or failure by ﬁt{b andlord to enforce any of the terms or covenants of the

Lease or any rene (ll tension or overholding thereof, against the Tenant, the
Indemnifier or any othér obligated person, including, without limitation, any neglect,
delay or forbearance in demanding, requiring or enforcing performance or payment of
any obligation or payment, except as to the particular performance or payment which has
been waived;

(e) any amendment, alteration or modification of the Lease and any agreements or other
dealings between the Landlord and the Tenant having the effect of amending, modifying
or altering the Lease or any renewal, extension, or overholding thereof or the obligations
of the Tenant thereunder, with or without the knowledge or consent of the Indemnifier;

® any renewal or extension of the Term or any overholding or other possession by the
Tenant thereafter, or any abandonment of the Leased Premises;

(2) the expiration or earlier termination of the Term or of any renewal, extension, overholding
or other possession of the Tenant;

(h) the repossession of the Leased Premises by the Landlord on behalf of the Tenant pursuant
to the terms of the Lease;
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(i) any proceeding, action, recovery, judgment or collection by the Landlord against the
Tenant or any Indemnifier, guarantor, or other person with regard to the Lease or any
extension, renewal, overholding or other possession by the Tenant of the Leased Premises
or this or another Indemnity Agreement;

() any transfer, assignment or sublease of all or any part of the Leased Premises by the
Tenant or any trustee, receiver, receiver manager or liquidator, or any change of control
of the Tenant, even if consented to by the Landlord;

(k) any sale, transfer, assignment, or encumbrance by the Landlord of the Lease (or any
extension, renewal, overholding or other possession by the Tenant), the Leased Premises,
the Building or the Lands;

) any relocation, expansion or reduction of the Leased Premises and any resulting changes
to the Lease or any extension, renewal, or overholding thereof; or

(m) any other guarantees, indemnities or additional security accepted by the Landlord.

Term and during any renewal or exte of the Term and during any overholding or other

The obligations of the Indemnifier under, this Indemnity Agreement shall continue during the
possession by the Tenant or the so % ation thereof or the repossession of the Leased

Premises by the Landlord on be na unt11 all money due to the Landlord has been
paid and all terms, covenants a bS@ged or peﬁ@d by the Tenant have been
observed and performed. 0

@

In the event of any def; & e a i % sole discretion bring any actions
Or pursue any reme rNr a n @mt any Indemnifier, and shall not be
required to first proc \, emnifier, guarantor or other person for

any other remedy avai @r eas r at law, and the Landlord may apply or
withhold any prepaid rent anﬁ fher security in favour of the Tenant, and shall
not be required to apply any s p n securlty deposit, or security before bringing any
actions or pursuing any remedy avaj st the Indemnifier or either of them.

(7

The Indemnifier waives notice of the,acg

of non-payment, non-observance,
the terms, covenants and conditi
or other possession thereof
generality of the foregoing:

eptance of this Indemnity Agreement and of any notice
erformance or default on the part of the Tenant of any of
ontained in the Lease or any renewal, extension, overholding
e obligations of the Tenant thereunder. Without limiting the

(a) All notices, demands and requests which may be or are required to be given to the
Indemnifier shall be in writing and shall be sufficiently given if delivered personally to the
Indemnifier or if mailed prepaid and registered to the address of the Indemnifier as
specified herein. A party may, from time to time by notice in writing to the other, change
that party’s address.

(b) The date of receipt of any such notice, demand, or request shall be deemed to be the date
of delivery of such notice, demand, or request if delivered; or if mailed as aforesaid it
shall be deemed to be received on the third (3*¢) day (excluding Saturdays, Sundays, and
statutory holidays in Alberta) next following the date of such mailing, unless there is,
between the date of mailing and actual receipt, a mail strike or other labour dispute which
adversely affects mail service in Alberta, in which case the party giving the notice,
demand, or request shall deliver such notice, demand, or request by an alternative method.

(c) Any notices under this Indemnity shall be given to the Landlord as provided in the Lease.
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6. The Landlord shall not be obliged to exercise its remedies against the Tenant or any other person
or against the Leased Premises or to exhaust any security given by the Tenant before demanding
payment of monies or performance of covenants by the Indemnifier or otherwise enforcing this
Indemnity Agreement against the Indemnifier.

T This Indemnity Agreement shall apply to and bind the heirs, executors, administrators, successors
and assigns of the Indemnifier, and shall enure to the benefit of and be enforceable by the Landlord
and the Landlord’s successors, transferees and assigns. Any assignment by the Landlord of its
interest in the Lease operates as an assignment to such assignee of the benefit of this Indemnity
Agreement,

8. If the Indemnifier consists of more than one person or entity, their covenants and obligations are
joint and several and binding upon each of them, and the release of one or more such Indemnifier
does not release any other Indemnifier or the Tenant.

9. The grammatical changes required to make the provisions of this Indemnity Agreement apply in
the plural sense where the Indemnifier comprises more than one person and to corporations, firms,
partnerships, or individuals male or female, will be assumed as though in each case fully
expressed, and if the Indemnifier c@éﬁ ofo more than one person, the obligations of the
Indemnifier shall be deemed to b @sevcml obligations of each such person. This
Indemnity Agreement shall be ¢ c

ortlance with the laws_of Alberta.
10. The Indemnifier acknowle p @th Leasg @d covenants, represents and
i ﬁ§

warrants that it has full 'a ercanty this Indemnity Agreement and
to perform its obligati s Indemnity Agreement shall be
effective unless it is G demnifier and the Landlord.

11, The Indemnifier ackn%@ 2 e@ e@gve independent legal advice about this
Indemnity Agreement %Q @ sa received or hereby waives such advice.

12, Whenever any reference is m @& l%ﬂy Agreement or the obligations of the Tenant
under the Lease, such reference @Q to include any and all agreements and instruments
executed by the Tenant in connectién e Lease or pursuant to the Lease and which relate to

the Leased Premises. Any capltdllze@m’d or phrase used in and not defined in this Indemnity
Agreement shall have the meani n to it in the Lease.

IN WITNESS WHEREOF t@?Land!ord and Indemnifier has executed this Indemnity Agreement
as of the date first written above.

LANDLORD: INDEMNIFIER:
WILLOW HOLDINGS LTD. WALLACE & CAREY INC.
or: Ky A7 loFatvaretd Per: /5 Q»(-P*\ /}p —
Name: %ﬂwnhe_ Wiptherwell’ Name: BA/A~ 4 '}%:ﬁn{. P -
Title: Direcfo— Title: SvP Fiaauwc € ¢ ColPoRATE DEVELCP Ik,
Name: Name:
Title: Title:

I/we have the authority to bind the corporation. I/we have the authority to bind the corporation.



Dated this 19® day of December, 2016

BETWEEN:
FIELD CONSTRUCTION LTD., carying on business under the trade
name and style of FIELD INVESTMENTS, all bodies corporate duly
incorporated under the laws of the Province of British Columbia, and having
an office at 101-403 6th Street, New Westminster, in the Province of British
Columbia,
(hereinafter called the "Landlord")
OF THE FIRST PART
AND:
772921 ALBERTA INC.
5445 8 Street NE
Calgary, AB T2K 5R9
(hereinatfter called the "Tenant")
OF THE SECOND PART

ARTICIEI- DEMISE

1.01 WITNESSETH that in consideration of the rent, covenants and agreements
herein reserved and contained on the part of the Tenant to be paid, observed and performed, the
. Landlord does hereby demise and lease unto the Tenant on the terms and conditions herein contained,
those premises located in_Unit SB. 4386 Boban Drive, Nanaimo , British Columbia containing 3.615
square feet and shown outlined in red on the plan attached as Schedule "A*” hereto, which premises
are hereinafter referred to as the "Demised Premises®.

ARTICLE II - DEFINITIONS

2.01 The Parties hereto agree that for the purpose of this Indenture, the words set
out in this Article shall have the meaning herein ascribed to them.

2.02 "Area of Premises" shall be the area of the demised premises in square feet,
which is hereby agreed to be __3,615 square feet, calculated from the centre of intemal wall
partitions that separate the Leased Premises from other premises and from the outside of external
walls where the Leased Premises are defined by external walls.

2.03 "Building” means that Building and other buildings and attached
improvements built upon the Development, fiom time to time, in which the demised premises are
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2.04 "Common Area" or "Common Areas" or "common area” shall include the
cominon entrances, corridors, passageways, pedestrian malls, truck ways, platforms, walls, parking
areas, driveways, walkways, flowerbeds, lawns, ramps and other areas and facilities in the
Development provided from time to time for the use or benefit, in whole or in part, of the Landlord,
its other tenants and the Tenant, and their respective invitees, licensees, customers, servants and
employees. R -

204A “Contaminants” means any pollutants, contaminants, deleterious substances,
underground or above-ground tanks, lead asbestos, asbestos-containing materials, hazardouns,
corrosive, or toxic substances, special waste, polychlorinated biphenyl (“PCBs™), PCB-containing
equipment or materials, pesticides, defoliants, or any other solid, liquid, gas, vapour, odour, heat,
sound, vibration, radiation, or combination of any of them, which is now or hereafter prohibited,
controlled, or regulated under Environmental Laws.,

2.05 "Cost of Common Area" shall be the total cost of operating and maintaining
the Development without duplication, calculated in accordance with generally accepted accounting
principles consistently applied and including without restricting the generality of the foregoing, the
reasonable costs of operating, lighting, heating, ventilating, air conditioning, removal of snow,
supervision, management not to exceed the amount set out in paragraph 4.05, policing, liability
insurance, replacement of fluorescent light bulbs and ballasts, maintenance, repairs, relining of
parking areas, Teplacements including awnings, supplies, improvements and any business or real
property taxes and imsurance in respect of the common areas except for those costs which are
Landlord's costs as set out in paragraph 4.14.

205A “Environmental Laws” means any statutes, laws, regulations, orders, bylaws
standards, guidelines, protocols, permits, and other lawful requirements of any governmental
authority having jurisdiction over the Demised Premises now or hereafter in force relating in any way
to the environment, health, occupational health and safety, or transportation of dangerous goods,
including the principles of common law and equity.

2.06 "Event of Default" shall have the meaning ascribed to it in Paragraph 9.01.

2.07 “Landlord’s Work™ shall be the work described in the Offer to Lease made the
15" day of December , 2016 _between the Parties hereto attached Schedule “B”,

2.08 "Lease Year” shall be a twelve (12) month period commencing on the first day
of the month coinciding with or next following the date of commencement set out in Paragraph 3.01
and thereafter from year to year PROVIDED THAT where the Lease Year does not coincide with the
date of conunencement or termination of this Lease or any renewal hereof, any payments required
hereunder shall be apportioned for such shorter period.

2.09 The name of the Development shall be *BRANNEN LAKE BUSINESS
PARK" or such other name as the Landlord may from time to time designate to identify the
INIFIAL
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Development.
2.10 "Demised Premises” shall have the meaning ascribed to it in Paragraph 1.01.
211 "Pro Rata Share” or "Tenant's Pro Rata Share" as applied to any amount shall

be that portion of the amount as bears the same ratio to the whole of the arnount as the floor area of
Demised Premises bears to the total rentable area of the Developiment, both calculated in the manner
set forth in paragraph 2.02.

2.12 "Real Property Taxes" shall mean all taxes, rates, and assessments, whether
general or specially levied or assessed for Municipal, school, general or any other purposes by any
lawful government sauthority payable by the Landlord in respect of the Development and
improvements thereon and shall include any other taxes payable by the Landlord which are irnposed
in substitution of the foregoing taxes, the whole as finally determined for each calendar year as a
result of assessment, appeal or judicial review, and shall include any reasonable legal fees or
appraisers fees incurred by the Landlord in respect of such final determination but shall exclude any
name tax or large corporation capital tax of the Landlord.

2.13 "Right of Way Areas" shall have the meaning ascribed thereto in Paragraph
8.01.
2.14 "Development" shall mean those certain lands and demised premises and

improvements thercon being that certain parcel or tract ofland, situate in the City of Nanaimo __and
more particularly known and described as:

Lot 19, SEC 5. Plan 38953. Wellington Land District

2.15 "Tepant's Auditor" and "Landlord’s Accountant” shall mean a Chartered
Accountant or a person or party certified to perform audits in the Province of British Columbia.

2.16 "Tenant's Taxes" shall mean all taxes, licenses, rates, duties and assessments
imposed or levied by lawful government authority for any period during the term or any renewal
thereofrelating to or in respect of personal property and all business or frade fixtures, machinery and
equipment, cabinet work, furniture and moveable partitions owned or installed by the Tenant at the
expense of the Tenant or being the property of the Tenant, or relating to or in respect of improvements
to the demised premises, built, made or installed by the Tenant or at the Tenant's request, whether any
such taxes are payable by law by the Tenamt, or by the Landlord, and whether such taxes are included
by the Taxing authority in the taxes, rates and assessments imposed or levied on or with respect to the
Development and included in real property taxes.
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ARTICLEIII - TERM

3.01 The term of this Lease shall be for ___Five (5) YEARS computed from
the 1% day of March, 2017 up to and including the _28" __day of February , _2022.

ARTICLE IV - RENT AND OTHER PAYMENT BY THE TENANT

4.01 Rent
During the term of the Lease hereof the Tenant shall pay to the Landlord as

rent:
€)] Year One (1) to Year Two (2)

The Tenant shall pay to the Landlord in and for first to second Lease
years, the minimuin rent in an amount of $_34.342.50 per year by
equal consecutive monthly instalments of $_2.861.88 payment in
advance on the 1st day of each and every month commencing the 1st
day of _March 2017 ;

(®  Year Three (3)

The Tenant shall pay to the Landlord in and for third Lease year, the
minimum rent in an amount of $__35246.25 per year by equal
consecutive monthly instalments of $ 2.937.19 payment in advance on
the 1st day of each and every month commencing the 1st day of
March ,_ 2019;

{© Year Four (4) to Year Five (5)

The Tenant shall pay to the Landlord in and for fourth fo fifth Lease
years, the minimum rent in an amount of $_36,150.00 per year by
equal consecutive monthly instalments of $_3.012.50 payment in
advance on the 1st day of each and every month commencing the 1st
day of _March 2020;

Provided that in consideration of'the said rent, the Landlord covenants
to deliver to the Tenant, premises having an area of approximately
3,615 _square feet. Should the actual area ofthe premises be different
than this said area, the rent shall be adjusted and retroactive to the date
of remeasurement by the factor of (Year One (1) to Year Two (2)
$9.50, Year Three (3) $9.75 and Year Four (4) to Year Five (5) $10.00
) per square foot per annuin difference from the prescribed area;
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4.02 Payment of Rent

All payments of any nature made pursuant to this Lease shall be in lawful
money of Canada at such place as the Landlord may in writing designate from time to time, and shall
be paid without prior demand therefor and without any set-off, abatement, compensation or deduction
of whatsoever nature or for whatsoever reason, and shall be applied in such manner as the Landlord
may see fit in respect to the Tenant's obligations to the Landlord hereunder.

403 Apportionment for Partial Period

If any rent repayment, adjustment or any other repayment hereunder is
required to be made by the Tenant in respect of any period and ifthis Lease commenced or temminates
on other than the beginning or end or such period, the Tenant shall pay a proportionate amount for
that portion of the period in which the term of this lease was in effect.

4,04 Additional Rent

‘Whenever, under the terms of this Lease, any sum of money is required to be
paid by the Tenant, in addition to the rent herein reserved, and such additional amount is not
designated as “additional rent” or provision is not made in the Article covering such payment for the
collection of the said amount as "additional rent", such amount shall nevertheless, if not paid when
due, be deemed "additional rent” and collectable as such with the next instalinent of rent falling due
hereunder, but nothing herein contained shall be deemed to suspend or delay the payment of any sum
at the time such sum becomes due and payable hereunder, or limit any other remedy of the Landlord.

4.05 Cost of Common Areas & Management

The Tenant shall pay to the Landlord as additional rent, the Tenant's pro rata
share ofthe Cost of Common Areas in every calendar year during the tern or any renewal thereofas
and when required pursnant to Paragraph 4.03. The Landlord may, at its sole discretion, charge an
amount up to FIVE (5%) per cent of the net Lease value, which amount is to form part of the Cost of
Commion Areas on account of service, management and accounting charges.

4,06 Real Property Taxes

The Tenant shall pay to the Landlord as additional rent the Tenant's pro rata
share of all real property taxes in every calendar year during the term or any renewal thereof as and
when prescribed by the Landlord pursuant to Paragraph 4.07 or within ten (10) days of the date of
receipt by the Tenant of the Statement set out in Paragraph 4.08, provided same have not been
included in the Tenant's pro rata share of the Cost of Common Areas, such that there is to be no
duplication of payment by the Tenant of its pro rata share of Real Property Taxes.

4.07 The Landlord may, at it's option, from time to time, estimate the amount which
may be payable by the Tenant pursuant to Paragraph 4.06 and the Tenant shall pay to the Landlord
with the monthly payments of rent as and when required by the Landlord, a part thereof, so that the
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Landlord will have sufficient funds on hand to pay the estimated amount of taxes when such taxes
next become due and payable.

4.08 In respect of any calendar year, the Landlord, after any tax bill is recetved by
it in respect of the real property taxes, shall compute the Tenant's pro rata share thereof and submit to
the Tenant a statement in writing showing such amount and in reasonable detail the computation
thercof and refund to the Tenant forthwith any overpayment made by the Tenant under paragraph
4,07.

4.09 Taxes on Iimprovements

The Tenant shall pay as they become due, or on written demand of the
Landlord, any and all Tenant's Taxes which are levied during the term or any renewal thereof]
PROVIDED that if the Landlord shall receive any notice of such a levy of taxes it shall forthwith
furnish the same to the Tenant, AND PROVIDED FURTHER that the Tenant upon indemmifying the
Landlord to the Landlord’s reasonable satisfaction, shall have the right at its own expense to appeal
any such tax levy.

4.10 Utility Rates

The Tenant shall pay as they become due any and all water, gas, electricity,
cablevision, fuel, heat and air conditioning charges together with all other utility charges, in respect
of the Demised Premises, and, if supplied by the Landlord, shall pay the same to the Landlord monthly
within ten (10) days of receiving a statement thercfore, and the Landlord shall have the right to cut
off or discontinue without notice any such service wherever and during any time for which accounts
for the same or rent are not paid by the Tenant to the Landlord when due PROVIDED THAT nothing
herein shall limit any other remedy ofthe Landlord.

4.11 Insurance

The Landlord shall insure the Development against loss by fire, broad
extended coverage perils, malicious damage, including and without limiting the generality, impact by
aircraft or vehicles, lightning, riot, smoke, leakage, flood, explosion, windstorm or hail, earthquake,
boiler, loss of rental income insurance, plate glass insurance, and public lability insurance in the
amount of THREE MILLION ($3,000,000.00) DOLLARS or such greater amount as the Landlord
may require in respect of bodily injury including death to one or more persons and property damage
and such other coverage as the Landlord may reasonably desire, as would a prudent owner, and the
Tenant's pro rata share of the cost of such insurance shall be paid by the Tenant as and when invoiced
for the same by the Landlord as additional rent.
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4,12 Accounts

All accounts submnitted by the Landlord for which the Tenant is responsible
shall be due and payable ten (10) days after delivery of the same to the Tenant.

4.13 Tenant's Utilities

In addition to the payments to the Landlord required by this Article IV, the
Tenant shall pay all rates, charges, costs and expenses as may be assessed or levied by any supplier
of utilities directly against the Tenant in respect of utilities that are separately metered.

4.14 Intent of Lease

This Lease shall be absolutely net to the Landlord such that the Tenant shall
pay for its own account, and without any variation, set-off or deduction all costs, expenses, rates, taxes
and charges in any way relating to the Demised Premises and the business of the Tenant as well as
the Tenant's Pro Rata Share of all taxes, insurance premiums and other rates, costs, and expenses and
charges, including management fees (only as permitted under paragraph 2.05), relating to the
operation ofthe Development, other than the payment of any interest or principal required to be paid
by the Landlord under any mortgage related to the Development, any income taxes payable by the
Landlord, the cost of structural repairs, all costs of upgrading requests or orders of any applicable
government authority except those which relate solely to the Tenant's use of the Demised Premises,
all costs related directly or indirectly to environmental matters except those arising solely due to the
negligence of the Tenant, and all expenses of a capital nature in accordance with normal accounting
practice, (which exceptions are collectively referred to in this Lease as the “Landlord's Costs”.).

415 Business Transfer Tax

The Tenant shall pay to the federal provincial or mumicipal authority
imposing the same, all service, business transfer, transaction value, ad valorem, sales or other taxes
by whatever name called, if any, assessed upon or as a direct result of the payment of Rent hereunder
as often as such taxes become due and whether or not such taxes are applicable on the date of the
execution of this Lease or become applicable thereafter. In the event that such taxes are by statute,
by-law or regulation imposed upon or payable by the Landlord as recipient of the Rent, the Tenant
shall reimburse the Landlord for the fill amount of such taxes within thirty (30) days of such taxes
becoming due.

ARTICLE V - COVENANTS OF TENANT

5.01 The Tenant covenants and agrees with the Landlord as follows:

(a) To pay rent as provided heremn;

®) @) To pay as they become due all other payments and additional
INI




rent provided herein;
(i)  To complete all Tenant's Work;

(c) To repair and maintain, subject to the following exceptions
only, reasonable wear and tear and damage by insurable hazards, tempest,
impact or air-craft, acts of God or the Queen's enemies, riots, insurrections,
structural defects in the Building and explosion (unless such damage is caused
by the negligence of the Tenant, his or its agents, employees, vitees or
licensees) and except for those items which are Landlord's Costs as defined in
paragraph 4.14 and items which are the obligation ofthe Landlord to maintain,
repair or replace;

@) That the Landlord, upon reasonable prior notice and at
reasonable times except in the case of emergencies, may enter and view state
of repair and that the Tenant will repair according to notice subject to the
exceptions aforesaid;

(e) To leave the demised preniises in good repair, subject to the
exceptions aforesaid;
@ Not to assign, mortgage or encumber this Lease or sublet or

grant a license in respect of or suffer or penmit the Demised Premises or any
part thereof to be used by others without the prior written consent of the
Landlord, such consent not to be unreasonably withheld, in each instance,
AND FURTHER PROVIDED that such assignment or subletting or
occupying permitted by the Landlord shall in manner release the Tenant from
any covenant to be observed or performed by it hereunder and the Tenant shall
be liable for the Landlord's reasonable costs incurred in connection with the
Tenant's request for consent;

() The Tenant will not store or permit to be stored upon the
Dermised Premises anything of a dangerous, inflammable or explosive nature;
described, as to which the Landlord shall be the sole judge acting reasonably;

(h) Not to do or permit to be done in or about the Development
anything which may mjure the Common Area or like areas in the
Development or be a nuisance to any other tenant of the Landlord or other
Owner of part of the Development or their tenants inn the Development;

@ To comply with all Statutes, By-laws, rules and regulations of
any governmental authority relating in any way to the use and occupation of
the Demised Prennses except with respect to those matters which are the
responsibility of the Landlord under this Lease;
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) To not do or omit or permit to be done or omitted upon the
Demised Premises anything which shall cause the rate of insurance upon the
Building of which the demised premises are part or any part thereof or any
other building in the Development to be increased;

(e} To keep the Demised Preniises in a clean, tidy, and wholesome
condition and upon the expiration of the term or any renewal thereofto leave
the demised premises in such condition;

O To not at any time use any advertising media which the
Landlord or other tenants may reasonably consider objectionable;

(m) In connection with its advertising in relation to the business
carried on in the demised premises, to use and promote the name of the
Development, in a manner from time fo time approved by the Landlord;

(1) To not use the name of the Development in regard to any
business other than the business of the Tenant upon the demised premises;

(o) To not grant any concessions, licenses or permission to any
third party to sell or take orders for merchandise or services in the premises
without the written approval of the Landlord;

®) To obey and to cause its agents, servanis and employees to
obey all reasonable rules and regulations made from time to time by the
Landlord for the regulation of all activities and maiters in and about the
Development and the use of the common areas;

)] If the Landlord supplies any equipment, installation of
inachinery in connection with heating or air-conditioning of the demised
premises, the Tenant shall bear the Tenant’s pro rata share of the expense of
maintenance of such equipment and machinery and if so required by the
Landlord, shall concur in such maintenance being carried out pursuant to a
service contract in the terms and with such persons as directed by the
Landlord, PROVIDED that the cost of the same shall not exceed those costs
which a reasonable and prudent owner would be willing to incur to carry out
the same maintenance. If such heating or air-conditioning equipment or
machinery is installed by the Landlord on the demised premises for the
exclusive use of the Tenant, the Tenant shall carry out at its own expense such
reasonable maintenance program as shall be required by the Landlord;

§3)] To carry out all other covenants and agreements by it herein
contained.
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(8) Not to use or occupy the Demised Premises or any part thereof
for any purpose other than the operation of a_general warehousing _and
administration and shall be operated continuously throughout the Term by the
Tenant,

3] To not penmnit any vehicles, trailers or shipping containers to
occupy the common areas for the purpose of storing the Tenant’s goods or
chattels. To fumish, within five (5) days of demand in writing from the
Landlord, to the Landlord the current license number of all motor vehicles
owned, used or brought upon the demised premises by the Tenant, its
employees, servants or agents or anyone on its behalf and to cause all such
vehicles to be parked in the exact location which the Landlord may direct;

The Tenant covenants and agrees as follows:

not to use or permit to be used all or any part of the Demised Premises for the
sale, storage, manufacture, disposal, use or any other dealing with any
Contaminants, without the prior written consent of the Landlord, which may
be unreasonably withheld;

to strictly comply, and cause any person for whom it is in law respomnsible to
comply, with all Environmental Laws regarding the use and occupancy of the
Demised Premises;

to promptly provide to the Landlord a copy of any environmental site
assessment, audit, or report relating to the Demised Premises conducted by or
for the Tenant. In the event the Tenant or any other person for whom it is in
law responsible causes any release of a Contarmninant or any other occurrence
or condition at the Demised Premises which could contaminate the Demised
Premises or subject the Landlord or the Tenant to any fines, penalties, orders,
investigations, or proceedings under Envirommnental Laws the Tenant shall at
the Landlord’s request obtain from an independent environmental consultant
approved by the Landlord an environmental site assessment of the Demised
Premises or an environmental audit of the operations at the Demised Premises,
the scope of which shall be satisfactory to the Landlord, and shall include any
additional investigations as the environmental consultant may recommend and
to properly provide such written authorizations as the Landlord may require
from time to time to make enquiries of any governmental authority regarding
the Tenant;

to waive the requireinent, if any, for the Landlord to provide a site profile for
the Demised Premises under the Waste Management Act or any regulation
pursuant thereto;

to maintain all environmental site assessments, audits, and reports relating to
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the Demised Premises in strict confidence (including without limitation any
govermnmental authority) except as required by law, or to the Tenant’s
professional advisers and lenders on a need-to-know basis, or with the prior
written consent of the Landlord, which consent may be unreasonably
withheld;

- to promptly notify the Landlord in writing of any release ofa Contaminant or

any other occurrence or condition at the Demised Premises or any adjacent
property which could contaminate the Demised Premises or subject the
Landlord or the Tenant to any fines, penalties, orders, Investigations, or
proceedings under Environmental Laws;

on the expiry or earlier termination of this Lease, or at any time if requested
by the Landlord or required by any govemmental authority under
Environmental Laws, to remove from the Demised Premises all
Contaminants, and to remediate any contamination of the Demised Premises
or any adjacent property resulting from Contaminants, in either case brought
onto, used at, or released from the Demised Premises by the Tenant or any
person for whom it is in law responsible. The Tenant shall perform these
obligations promptly at its own cost and in accordance with Environmental
Laws. The Tenant shall provide to the Landlord fitll information withrespect
to any remedial work performed under this section and shall comply with the
Landlord’s requirements with respect to such work. The Tenant shall use a
qualified environmental consultant approved by the Landlord to perform the
remediation. The Tenant shall, at its own costs, obtain such approvals and
certificates from the B.C. Ministry of Water, Land and Air Protection and
other applicable governmental authorities in respect of the remediation as
required under Environmental Laws or by the Landlord, including without
limitation, a certificate of compliance evidencing completion of the
remediation satisfactory to the Ministry and the Landlord. All such
Contaminants shall remain the property of the Tenant, notwithstanding any
ruje oflaw or other provision of this Lease to the confrary and notwitlistanding
the degree of their affixation to the Demised Premises; and

to indemnify the Landlord and its directors, officers, employees, agents,
suceessors, and assigns from any and all liabilities, actions, damages, claims,
remediation cost recovery claims, losses, costs, orders, fines, penalties, and
expenses whatsoever (including any and all environmental or statutory
liability for remediation, all legal and consultants’ fees and expenses and the
cost of remediation of the Demised Premises and any adjacent property)
arising from or in connections with:

any breach of or non-compliance with the provisions of this Article by

the Tenant; or )
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(ii) any release or alleged release of any Contaminants at or from the
Demised Premises related to or as a result of the use and occupation
of the Demised Premises or any act or omission of the Tenant or any
person for whom it is in law responsible.

The obligations of the Tenant under this Article shall survive the expiry or carlier terminations of this
Lease.

ARTICLE VI - GRANT OF RIGHTS BY TENANT

6.01 Without restricting the rights of the Landlord, and obligations of the Tenant
provided elsewhere herein, the Tenant hereby grants to the Landlord the following rights with respect
to the Demised Premises in addition to all other tights arising out of this Lease or otherwise incidental
to the Landlord's title and any interference by or on behalf of the Tenant with any such rights shall be
deemned a breach of a covenant on the part of the Tenant herein, namely:

(a) The right to inspect or to authorise in writing an agent to
inspect the Demised Premises at all reasonable times and upon reasonable
prior notice except in the case of emergencies;

(b) The right at any time within One Hundred Eighty (1 80) days
prior to the expiration of the term hereby granted or any renewal thereof to
enter upon the Demised Premises at all reasonable times for the purpose of
offering the same for rent and exhibiting the same to prospective tenants, and
to place and keep upon the windows and doors of the Demised Premises for
rent;

(c) The right to install, maintain, replace, repair and service or
cause to be installed, maintained, replaced, repaired and serviced, wires, ducts,
pipes, conduits or other installations in, under or through the Demised
Premises for or in connection with the supply of any service or utility to the
Demised Premises or to other parts of the Development PROVIDED that
same does not interfere with or disrupt the Tenant's business;

{d The right to make any repairs at the expense of the Tenant for
which the Tenant is responsible under Paragraph 5.01 (c) if the Tenant fails to
do so within a reasonable time after written notice from the Landlord, and the
right at the Landlord's option to remedy any breach or covenant on the part of
the Tenant to repair and maintain at the expense of the Tenant for which the
Tenant is responsible without in any manner affecting the Tenant's obligations
and covenants under this Lease. Nothing in this Article contained shall be
deemed or construed to impose upon the Landlord any obligation,
responsibility or liability whatsoever for the care, maintenance and repair of
the Demised Premises or any part thereof, except as otherwise in this Lease
specifically provided.
INIIAAL
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(e) In the event of an emergency, the Landlord shall have the right
to enter into the demised premises, without notice to the Tenant, to effect such
repairs as may be necessary to protect the demised premises or the
Development.

ARTICLE VI - COVENANTS OF THE LANDLORD

7.01 The Landlord covenants with the Tenant as follows:
(a) - For quiet enjoyment;
(b) To provide and maintain in good condition, repair and replace

the common areas, structural portions of the Building, roof and Building
systems not within and exclusively serving the Demised Premises at the
expense of all of the tenants in the Development in accordance with the
definition of “Cost of Common Area”,

ARTICLE VIII - GRANT OF RIGHT BY LANDLORD

8.01 The Landlord hereby grants to the Tenant an Easement and Right of Way in
common with the Landlord and all others having a like right at all times with or without vehicles to
enter, go, return, pass and re-pass over that part of the Development more particularly described in
Schedule “C" hereto (the “Right of Way Areas") and to park upon and depart from those parts afthe
Right of Way Areas designated therefore by the Landlord from time to time with the intention that
the rights aforesaid shall be appurtenant to the premise demised herein and shall be binding upon the
Right of Way Areas, PROVIDED that nothing herein shall restrict the rights of the Landlord to re-
designate the use of the Right of Way Areas aforesaid or limit the Landlord's rights pursuant to
Paragraph 8.02.

8.02 , Not withstanding the grant of rights in Paragraph 8.01 the Tenant agrees:

(@) That the Landlord may add to the Building or add other
improvements upon or adjacent to the Right of Way Areas from time to time,
or vary the same witbout the consent of the Tenant, PROVIDED always that
at all times during the term or any renewal hereof, the Tenant has reasonable
ingress to and egress from the detnised premises over parts of the Right of
Way Areas;

®) If, as a result of exercising its rights set out in Sub-Paragraph
(a) or (b) aforesaid, the actual areas of Right of Way are varied, the Tenant
will, at the cost of the Landlord, execute such documents as reasonably
required by the Landlord to release the Tenant's interest in those parts 6f the
Right of Way Areas designated by the Landlord.

INTFIAL
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ARTICLE IX - RIGHTS AND REMEDIES OF THE LANDLORD

9.01 Events of Default

The Tenant shall be in default hereof upon the occwirence of any of the
following:

(a) If'the rents or any other payments hereby reserved or required
of the Tenart to be made or any part thereof are in arrears or unpaid for seven
(7) days after written notice of non-payment to the Tenant from the Landlord;

‘(b) Thirty (30) days after notice in writing to the Tenant that it is
in default or breach of any other covenant or agreement herein contained, if
after such period such default or breach shall continue,

9,02 Interest on Monies Remaining Unpaid

All monies payable to the Landlord by the Tenant pursuant to this Agreement
and remaining unpaid, shall bear interest at the rate of twenty-four percent (24%) per annum from the
date of default to the date of paymment.

9.03 Re-en

Upon the occurrence of an Event of Default, it shall be lawful for the Landlord
at any time thereafter without notice to re-enter the Demised Premises and the same to have again,
repossess and enjoy as of its former estate, anything herein contained to the contrary notwithstanding;
and no acceptance of rent subsequent to any default or breach and mo condoning, excusing or
overlooking by the Landlord on previous occasians of any default, breach of event of default similar
to that for which re-entry is made shall be taken to operate as a waiver of this condition or in any way
to defeat or affect the rights of the Landlord hereunder, unless so expressly stated by the Landlord in
writing.

9.04 Bankruptey

If the term hereof or any renewal thereof shall at any time be seized or taken
in execution or attachment by any creditor of the Tenant or if the Tenant shall make any assignment
for the benefit of creditors or shall become bankrupt or insolvent or shall take the benefit of any
bankruptcy or insolvency legislation or in case the Demised Premises shall become vacant or
unoccupied for the period of seven (7) days, the then current month's rent together with the rent
including additional rent, accruing for the next three (3) months shall immediately become due and
payable and the term hereof or any renewal thereof shall at the option of the Landlord become
forfeited and void. Neither this Lease nor any interest therein nor any estate hereby created shall pass
to or enure to the benefit of any Trustee in bankruptcy or any receiver or any assignee for the benefit
of creditors or otherwise by operation of law.
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9.05 Distress

Whensoever the Landlord shall be entitled to levy distress against the goods
and chattels of the Tenant it may use such force as it may deem necessary for that purpose and for
gaining admittance to the Demised Premises without being lable in any action in respect thereof, or
- for any loss or damage occasioned thereby and the Tenant hereby expressly releases the Landlord
from all actions, proceedings, claims or demands whatsoever for or on account of, or in respect of any
suchi forcible entry or any loss or damage sustained by the Tepant in connection therewith. The Tenant
hereby waives and renounces the benefit of any present of future statute limiting or eliminating the
Landlord's right of distress,

9.06 Non-Waiver

The waiver by the Landlord of any default or breach of any covenants or
agreement herein or any Event of Default by the Tenant must be in writing and shall not be construed
as, or constitute a waiver of any firrther or ofher breach ofthe same or any other covenant or condition,
and the consent or approval of the Landlord to or of any act by the Tenant requiring the Landlord's
consent or approval must be in writing and shall not be deemed to waive or render unnecessary the
Landlord's consent or approval to any subsequent act similar or oflerwise by the Tenant.

9.07 Landlord's Right to Perform

Subject to the other provisions of this Lease, ifthe Tenant shall fail to perform
any of 1ts covenants or agreements herein contained, the Landlord may from time to time use its
discretion and without prior notice to the Tenant perform, cause to be performed or enforced any of
such covenants or agreements or any part thereof and for such purpose may do such things as may be
requisite and may enter upon the Denised Premises, and all expenses incurred and expenditures made
by or on behalf of the Landlord including the Landlord's legal fees and disbursements on a
solicitor/client basis shall be forthwith paid by the Tenant to the Landlord, and if the Tenant fails to
pay the same the Landlord may add the same to the rent and recover the sare by all remedies available
to the Landlord for the recovery of rent in arrears; PROVIDED that if the Landlord conimences or
completes either the performance, the causing to be performed or enforced of any of such covenants
Or agreements or any part thereof] the Landlord shall not be obliged to complete such performance or
causing to be performed or be later obliged to act in like fashion.

ARTICLE X - ADDITIONS AND IMPROVEMENTS TO DEMISED PREMISES

10.01 The Tenant covenants and agrees with the Landlord that it will not, without the
previous written consent of the Landlord not to be unreasonably withheld:
(a) Erect, install, or place any signs or advertising on the Demised
Premises;
) Install plumbing, fixtures, shades or awnings or exterior

lighting, decorations or painting or any exterior erection, installation or
' INIRIA
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construction of any kind;

{c) 3 Mark, paint, drill or in any way deface any walls, ceilings,
partitions, floors, wood, stone, iron or other work on the Demised Premises;

(d) Install or permit to be installed in the Demised Premises any
special locks or safes or similar security devises;

(e) ‘ Install or permit fo be installed in the Demised Premises any
apparatus for illumination, air-conditioning, cooling, heating, refrigeration or
ventilation.

10.02 The Tenant shall make no alterations, installations, removals, additions or
Improvements in or about the Demised Premises without the Landlord's prior written consent not to
be unreasonably withheld, conditioned or delayed and in the event of such consent, all work shall be
done at the Tenant's sole expense and at such times and in such manner as the Landlord may approve,
and only by contractors or tradesmen approved in writing by the Landlord acting reasonably.

10.03 The Tenant shall not suffer or Ppermit any Builder's Liens to be filed against the interest
ofthe Landlord in the lands and Demised Premises or the demijsed premises by reason of work, labour,

whatsoever, the Tenant shall cause the same to be discharged or record forthwith upon the Tenant
having knowledge of any such filing, and upon failure to do so by the Tenant, then the Landlord, in
addition to any right or remedy, may but shall not be obliged to, discharge the same by paying the
amount claimed to be due or by procurring a discharge of such liens by deposit in Court and in such
event the Landlord shall be entitled, if it so elects, to expedite the prosecution of any action for the
enforcement of such lien by the lien claimant and to pay the amount of the Judgment, if any in favour
ofthe lien claimant with interest costs and allowance and all expenses incurred and expenditures made
by or on behalf ofthe Landlord in conjunction therewith, together with all disbursements and costs of
such proceedings on a solicitor/client basis, shall be forthwith paid by the Tenant to the Lan dlord and
ifthe Tenant fails to pay same, the Landlord may add the same to the rent for the recovery ofrent in
arrears, PROVIDED HOWEVER that the Tenant shall not be required to pay or discharge any such
Builder's Lien so long as the Tenant shall in good faith proceed to contest the same by appropriate
proceedings, after first having given notice in writing to the Landlord of its intention to so contest the
validity of the lien claim, and after, at the option of the Landlord, paying into Court sufficient security
to enable the lien to be discharged in respect ofthe Jands and Demised Premises or Demised Premises
or after furnishing a surety bond of a company satisfactory to the Landlord in an amount sufficient
to pay such contested lien claim with all interest thereon and Court costs and expenses including
reasonable solicitor's fees, whiclh may at such time be allowable by law, which might be incurred in
connection therewith.

10.04 All articles of personal property and all business and trade fixtures, machinery and
equipment, cabinet work, furniture and moveable partitions owned or installed by the Tenant at the
expense of the Tenant in the Demised Premises shall remain the property of the Tenant and mnytr_}?c_
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removed by the Tenant at any time during the term, PROVIDED that the Tenant at its expense shall
repair any damage to the Demised Premises or the Building caused by such removal of the original
installation.

10.05 The Landlord may elect within thirty (30) days after the termination of this Lease, to
require the Tenant to remove all or any part of the business and trade fixtures, machinery and
equipment, cabinet work, furniture and moveable and immoveable partitions owned or installed by
or on behalf of the Tenant at the expiration of this Lease, in which event such removal shall be done
at the Tenant's expense and the Tenant shall, at its expense, repair any darpage to the Demised
Premises or to the Building cansed by such removal,

10.06 Ifthe Tenant does not remove the property set out in Paragraph 10.05, forthwith afier
written demand by the Landlord, such property shall, ifthe Landlord elects, be deemed to become the
Landlord’s property or the Landlord may remove the same at the expense of the Tenant and the cost
of such removal will be paid by the Tenant forthwith to the Landlord on written demand, and the
Landlord will not be responsible for any loss or damage to such property because of such removal.

ARTICLE X1 - LANDLORD'S PROTECTION AGAINST CLAIMS

11.01 The Landlord shall not be Hable and the Tenant Lereby covenants and agrees to
indemnify and save harmless the Landlord of and from all claims and demands of any and every
nature whatsoever by the Tenant or any other person located on the Demised Premises arising out of
the following:

(a) Loss of or damage to any property of the Tenant or any other
person located on the Demised Premises from time to time in any way
occurrng;

®) Damage or injury, including injury resulting in death to persons

or property in any way occuring;

© Latent defects in the Demised Premises caused or created by
the Tenant herein;
(d) Any business carried on i the Demised Premises either by the

Tenant, any sub-Tenant or otherwise;

11.02 Landlord Unable to Perform

Whenever and to the extent that the Landlord, having made all reasonable
efforts, shall be unable to fulfill or shall be delayed or restricted in the fulfillment of any
obligation hereunder in respect of the supply or provision of any service or utility or the doing
of any work or the making of any repairs by reason of being unable to obtain the material,
goods, equipment, service, utility or labour required to enable it to fulfill sach obligation or
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ARTICLE XII - INSURANCE

12,01 Notwithstanding any other provision hereof, the Tenant Covepants and agrees that it

(a) Public Liability and Property Damage Insurance covering the

Demised Premises and any plate glass thereon, the business of the Tenant and

THOUSAND ($200,000. 00) DOLLARS in respect of any loss or damage to
the property or such further amounts as the Landlord may reasonably require;
such policy to show both the Landlord and the Tenant as insured parties and
to contain a cross-liability clause;

(b) Loss of Rental Income Tnsurance for the benefit of the
Landlord by proper policies of insurance covering the risk of loss of rentals in
the event of damage or destruction by fire or other hazards covered by policies
of insurance normally issued from time to time during the term hereof for
buildings of a similar nature in an amount of not more than one (1) year's full
rental value; and in the event of such damage or destruction by fire or other
hazard,;

(©) All risk insurance for the full replacement value of the
Demised Premises and improvements and equipment thereof, including and
without limiting the generality, fire, impact by aircraft or vehicles, lightning,
riot, smoke, leakage, flood, malicious damage, explosion, windstorm or hail,
earthquake and boiler; such policy to contain a waiver of subrogation as
against the Tenant and its employees;

12.02 The Tenant shall not do or permit to be done any act or thing which may render void
or voidable or conflict with the requirements of any policy or policies of insurance including any
regulations of fire insurance underwriters applicable to such policy or policies whereby the Demised
gl
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Premises are insured or which nay cause any increase in premium to be paid in respect of any such
policy. Inthe event that any such policy or policies is or are cancelled by reason of any act or omission
of the Tenant, the Landlord shall have the right, at its option, to terminate this [ ease forthwith by
8iving notice oftermination to the Tenant, PROVIDED that the Landlord shall first have delivered to
the T:enar?t a notice of such act or ormission and given the Tenant reasonable time to comply with the

ARTICLE XTI - DESTRUCTION OR DAMAGE TO DEMISED PREMISES AND

EXPROPRIATION
13.01 Substantial Destruction

Inthe event of damage or destruction ofthe Demised Premises, or of: any other
portion of the Development, whether or not the Demised Premises be affected thereby, to the extent
* that, in the reasonable opinion of the Landlord’s architect:

(a) The cost of repair, restoration or reconstruction exceeds Fifty
Percent (50%) of the replacement cost (excluding foundation and excavation
costs) of such damaged or destroyed portions of the Development; and

(b) The repair, restoration or reconstruction cannot, with the
exercise of reasonable diligence, be accomplished to enable such portions of
the Development to re-open for business within twelve (12) months ofthe date
of such damage or destruction,

then the Landlord may, within sixty (60) days afier such damage or destruction, and on giving thirty
(30) days' written notice to the Tenant, DECLARE this Lease terminated forthwith and in such event,
the Term shall be deemed to have expired on the date stated in such notice and the Tenant shall deliver
up possession of the Dermised Premises accordingly, rent shall be apportioned and shall be payable
up to the date of damage, and the Tenant shall be entitled to be repaid by the Landlord any rent paid
in advance and unearned or an appropriate portion thereof,

13.02 Architecis's Certificate

The certificate of the Landlord's architect certifying that damage or destruction
has occurred to the extent set forth in Article 13.02, shall be binding and conclusive upon the Tenant
for the purposes thereof;
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13.03 Rebuilding

If this Lease is not terminated pursuant to Article 13.01, and such damage or
destruction is insured against by the Landlord, the Landlord shall cause such damage or destruction
to be repaired, restored or reconstructed, save as to such items as are the Tenant's work,

13.04 Expropriation

{(a) If during the Term, title is taken to the whole or any part of
the Development (whether or not such part includes the Demised Premises)
by any competent authority under the power of eminent domain or by
expropriation, which taking, in the reasonable opinion of the Landlord, does
mot leave a sufficient remainder to constitute an economically viable
development, the Landlord may, at its option, terminpate this Lease on the date
of possession is taken by or on behalf of such authority. Upon such
ternunation, the Tenant shall immediately deliver up possession of the
Demised Premises, rent shall be payable up to the date of such termination,
and the Tenant shall be entitled to be repaid by the Landlord any rent paid in
advance and unearned or an appropriate portion thereof: and

) In the event ofany such taking, the Tenant shal have no claim
upon the Landlord for the value ofits property or the unexpired portion of the
Term, but the Parties hereto shall each be entitled to separately advance their
claims for compensation for the loss of their respective interests and to receive
and retain such compensation as may be awarded to each respectively. Ifan
award of compensation made to the Landlord specifically includes an award
for the Tenant, the Landlord will account therefor to the Tenant.

ARTICLE XIV - SALE. FINANCING AND SUBORDINATION

14.01 Sale of Development - The Tenant agrees that the Landlord may assign its interest in
this Lease, and in the event of a conveyance, assignment or other divesting by the Landlord of its
interest in this Lease, the Tenant shall, from time-to-time upon request by the Landlord, promptly
execute, acknowledge and deliver to the Landlord within five (5) days of such request, a statement in
writing, addressed to the person, firm or corporation acquiring the said interest and stating that the
Tenant shall attorn Tenant and shall pay all future rent to such person, firm or corporation or its
nominee, provided that the Tenant has received from the party acquiring the interest of the Landlord
an agreement, in form reasonably satisfactory to the Tenant, whereby such party has attorned to the
Tenant as Landlord under the Lease,

seek to record in a land tile office as a "mortgage” against the Development and to all advances made
or to be made thereunder, and shall execute promptly from time-to-time any assurances, including a
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registerable form of subordination agreement, that the Landlord may request to confirm this
Subordination; PROVIDED that subordination to any such mortgage, debenture or trust deed shall be .
on terms whereby the Tenant is entitled to remain in possession of the Demised Premises while not
in default of any of the provisions of this Lease.

14.03 Assignment of Rents - The Landlord may assign all rents and other payments payable
by the Tenant to the Landlord hereunder to any lender, or the trustee for any lender, financing the
Development. Upon notice of such assignment being forwarded to the Tenant, the Tenant shall,
within five (5) days of receipt of such notice, sign and return to the lender an acknowledgement of
the assigmment in such reasonable form as the lender may require.

14.04 Attornment - In the event of foreclosure proceedings or the exercise of the power of
sale contained in any mortgage, debenture or trust deed made by the Landlord upon the security of
the Development, the Tenant shall attom to the mortgagee, to the debenture-holder or trustee orto the
purchaser upon any such foreclosure or sale and recognize such person as the Landlord under this
Lease, provided that such person agrees in writing with the Tenant to be bound by the obligations of
the Landlord under this Lease.

14.05 Estoppel Letters - The Tenant shall, from time-to-time, within five (5) days after the
written request of the Landlord, deliver to the Landlord, or to whomsoever the Landlord shall direct,
a statement, executed under corporate seal of the Tenant, setting forth such reasonable information as
may be requested by the Landlord pertaining to this Lease.

ARTICLE XV - OBLIGATIONS OF GUARANTORS

See Schedule "D" if applicable

ARTICLE XVI - MISCELLANEOUS PROVISIONS
16.01 No Agency or Partnership

Nothing herein contained shall be construed as creating the relationship of
principal and agent or of partners or of joint ventures between the Parties hereto, their only
relationship being that of Landlord and Tenant,

16.02 Over-Holding

If the Tenant continues to occupy the Demised Premises with the consent of
the Landlord after the expiration of this Lease or any renewal thereof without any further written
agreement the Tenant shall be a monthly tenant at a monthly rental equivalent 125% of the rental
payable by the Tenant on the last month of occupancy under the term or any renewal thereof this
lease.
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16.03 Control of Comporation

Ifthe Tenant is a corporation, other than a corporation the shares of which are
listed on any recognized stock exchange, effective control of the corporation shall not be changed
directly or indirectly by a sale, encumbrance or other disposition of shares or otherwise howsoever,
without first obtaining the written consent of the Landlord; PROVIDED that the Landlord's consent
shall not be required for any sale or other disposition of shares by the present shareholders to and
between themselves or in the event of any transmission of shares on death or by operation of law and,
PROVIDED FURTHER that the Landlord's consent shall not be unreasonably withheld.

16.04 Notices

Any notice required or contemplated by any provision of this Lease shall be
given in writing enclosed in a sealed envelope addressed, in the case of the notice to the Landlord, to
the Landlord at:

Field Iivestments
101-403 6th Street
New Westminster, B.C., V3L 3B1

or at such other address as the Landlord may from time to time notify the Tenant as hereinbefore
provided, and in the case ofthe notice to the Tenant at:

772921 Alberta Inc.
5445 8 Street NE
Calgary, AB T2K 5R9

or such other address as the Tenant may from time to time notify the Landlord, and mailed, registered
and postage prepaid. The time of giving of such notice shall be conclusively deemed to be the second
business day after the date of such mailing. Such notice shall also be sufficiently given if and when
the same shall be delivered and in the case of notice to the Landlord to an executive officer of the
Landlord, and in the case of notice to the Tenant, to an officer of the Tenant if the Tenant is a
corporation or to the registered office of the Landlord or the Tenant as the case may be. Such notice,
if delivered, shall be conclusively deemed to have been given and received at the time of such
delivery. If in this Lease two {2) or more persons are named as Tenant, such notice shall also be
sufficiently given if and when the same shall be delivered personally to any one (1) of such persons.

16.05 Right of First Refusal in Landjord

Notwithstanding and without prejudice to any other provision herein, if the
Tenant shall be desirous of subletting or assigning all or a portion of the Demised Premises to anyone
other than an affiliated company, the Tenant prior to so doing, shall give a right of first refusal to the
Landlord to re-acquire the same on the same terms and conditions and for the sarie cost as the Tenant
is desirous of subletting or assigning the same to any other party, which offer shall be made to the
Landlord in writing and open for acceptance by the Landlord for a period of thirty (30) days from
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receipt of such notice, to be accepted in writing, and in lien of such acceptance, subject to the
provisions of Paragraph 5.01, the Tenant may assign or sublet the same on the same terms and
conditions as offered to the Landlord within a period of three (3) months of the date of such offer to
the Landlord either expiring or being declined on the same terms and conditions and after the period
of three (3) months if such assignment or subletting is not completed, the provision hereof required
the offer to be made to the Landlord shall again apply.

16.06 Whole of Agresment

The Tenant agrees that the Demised Premises are leascd by the Tenant without
any representations or warranties other thaa as contained in this Lease, and that no representative or
agent of the Landlord is or shall be authorized or permitted to make any representations with reference

hereto or to vary or modify this Lease in any way, except in writing under seal, and that this Lease
contains all of the agreements and conditions made between the Parties hereto.

16.07 Time

Time shall he of the essence of this Agreement,
16.08 Waiver or Set-off

Without limiting the generality of anything hereinbefore contained, the Tenant
hereby waives and renounces any and all existing and future claims, set-offs and compensation against
any rent or other amounts due hereunder and agrees to pay such rent and other amounts regardless of
any claim, set-off or compensation which may be asserted by the Tenant or on its behalf,

16.09 Provincial Laws

This Lease shall be construed in accordance with the laws of the Province of
British Columbia.

16.10 Effect of Headings

The article headings or sub-headings nsed throughout this Lease are inserted
for convenience of reference only and are not otherwise to be relied upon or considered in the
interpretation hereof,

16.11 Interpretation of Words

Wherever the singular or the masculine is used in this Lease, the same shall
be deemed to include the plural or the feminine or the body politic or corporate, where the context or
the Parties so require.
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16.12 Binding Apreement

This Lease shall be binding upon and enure to the benefit of the Parties hereto
and their respective heirs, executors, administrators, snccessors and assigns.

IN WITNESS WHEREOF the Parties hereto have hereunto set their hands,
the day and year first above written.

FIELD CONSTRUCTION LTD. )
) IMTIAL
) X
) v
— 7 )
N .. — -
—Authorized Signarory
772921 ALBERTA INC.

Mo - e

Authorized Signatory
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SCHEDULE "B"

LANDLORD'S WORK AND TENANT'S WORK

The Tenant shalf take the Leased Premises on an “as (s” basis, save and except the following work.
Afl work to comply with alf city, provinciat and fedgral building codes and bylaws. All Landlord’s
Work shall be completed prior to the Commencement Daie.

LANDLORD’S WORK

The tandlord shalt:

a} Ensure thal all existing mechanical and electrical systems, including but not limited to
heating units, sircanditioning-units, efectrical switches and plugs, toilets and sinks, and all
doors are all in good working order.

o} Upgrade the fighting in the warehouse to T5.

¢} Provide and install dock levellers with bumpers at two dock loading doors. Dock levellers
10 be edge of dock. ( V'L’i?'"\)

d} Finish the existing office build out to include paint and floars (UET).

TENANT'S WORK

The Tenant shalt complete any and alf work required in order for the Tenant to take occupancy of
the Leased Premiszs and commence operating its business {collectively, the “Tenant’s Work”}.
The Tenant’s Work is subject to the Landiord’s prior weitten approval in accordance with the Lease
and must comply with any and ali city, provincial and federal building codes and bylaws applicable
10 the Leased Premises and must not damage the facla or structural components of the Buiiding.

aj Tne Tenant shall be permiited to install coolers in {he Leased Premises if required.
Coolers shall not be water cooled.

Page 8
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OFFER TO LEASE
{the “Offer”}

[\

Fleep
AMONG: MNOORT INVESTIVIENTS %

(hereinafter referred to as the "Landlord”} g
e 2
» /OF THE FIRST PART

N
ra)

-and -

772821 ALBERTA INC.

(hereinafter referred to as the "Tenant”)
OF THE SECOND PART

This Offer to Lease is made by the Tenant on the terms and conditions herein set forth.

Acceptance of this Offer to Lease by the Landlord will constitute a binding agreement and contract
between the parties, subject to the canditions precedent set forth herein.

1, SCHEDULES
The Schedules to this Offer to Lease are incorporated into and form a part of it and consist of:

A. Schedute “A":  Leased Premises outlined;
B. Schedule “B”:  Landlord‘s Work and Tenant's Work;

2, LEASED PREMISES

The Tenant heraby offers to lease from the Landiord those premises at Unit 5B, 4386 Boban
Drive, Nanaimo, British Columbia contining Three Thousand Six Hundred Fifteen (3,615} square
feet more or less {which shall be verified} on the main floor and having the configuration and
location shown outlined in Schedule "A" {“Leased Premises”) and within the building municipally
described as 4386 Boban Drive, Nanaimo, British Columbia {the “Building"}.

3, TERM

The Term of the Lease shall be Five (S} years, commencing on the first {1%) day of March, 2017,
(the "Commencement Date"} and expiring the last day of February, 2022.




The Tanant shall pay to the Landiord Basic Reni as describad below, per annum payable in equal
sonthly instalments plus Lthe applicable GST, in advance, on the first day of each and every monih

of the term of the Lease;

Year Square Feet Rate Annuai Basic Monthly Basic
Rent Rent
1-2 3,615 $9.50 PSF $34,342.50 $2,661.88
3 3.615 $9.75 PSE $35,246.25 §2,937.19
4-5 3,615 $10.00 PSF $36,150.00 $3,012.50 -

5. ADDITIONAL RENT v

The Tenant shall pay to the Landlord Additional Rent in each lease year, by monthly instalments in
advance, as reasonably estimatad by the Landlord and subject to an annual adjustment, and shall
include the Tenant's proportionate share of Property Taxes and Operating Costs including, but are
not limited to, repairs and maintenance of the building, general outside maintenance, and
maintenance, insurance, real estate taxes and managerrentfadministration fees as further defined

in the Landiord’s standard Izase. Such amount charged shall be based on actual costs but are
estimated at $3.62 per square foot which equals One Thousand Ninety Dellars Fifty Three Cents
{$1,090.53] plus the applicable GST monthly for the 20.‘1% }ﬁrating year.

— PLUS A mavheenenT Fez ORSI OF Trs RBale Aen Tl
6. FIXTURING PERIOD  —~ (=4 -0 «F PAF wHiek EQuics i

\

¥ 79480 PeR Atewtic Flvs GET,
The Tenant shall be permitted non-exclusive access to occupy the Leased Premises on or before

January 1, 2017 for the purpose of {ixturing, provided alt of the Landlord's and Tenant's Conditions
pPrecedent are waived, the Deposit has been provided, the necessary insurance is in place, and the ‘,«"
formal lease document has been executed by the Tenant znd is in the Landlord's possession. All of
the terms and conditions of the Lease shall apply during the Fixturing Period except for the
payment of Basic Rent and Additional Rent. The Tenant shall be permitted to operate their
business during this period.

7. UTILITIES

The Tenant shall pay the cost of utilities, lights, heat, gas, electricity, water, sewer and power,
including those utilities, if any, provided exclusively for and metered, directly to the Tenant in

respect of the Leasad Premises.
%
e
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8. USE OF PREMMISES

The Leased Premises shall be used and occupied for the purpose of general warehousing and
administration and shall be operated continvously throughout the Term by the Tepant,

9. INTENT OF LEASE

The Lease shall be absolutely net to the Landiord such that, without limiting the generality of the
foregoing, the Tenant shall pay all expenses relating to the Leased Premises as well as a share of all
gxpenses relating to the opearation, repair and maintenance of the Building and the Lands as sat

out in the Lease.
10. CONSTRUCTION AND COMPLETION OF PRENISES

The Leased Premuses shall be constructed in accordance with Schedule "B" atiached hereto. The
Landlord shafi, at its expense, be responsible for the work described as “Landlord’s Work" as per
chedule B. The Tenant at its sole cost shall complete any and all work required beyond the
Landlord’s Work as detailed in Schedule B, to ensure the teased Premises are complete for
purposes of the Tenant being able Lo occupy the Leased Premises and commence its business
activities. Al such work shall be designed, approved, performed and completed in strict
compliance with the provisions of Schedule *B* and any design criteria provided by the Landlord to

the Tenant.

11.  DEPOSIT , .y Y
Sever Sy it Tk, Tg687%°

A Deposit of Eight Thousand Favo- Hundred Fifty Thrae Dallars Six Cents {$8;253:86) shali be
delivered by the Tenant within five (S} days of muiual acceptonce af this Offer to Lease io

4

Cushrman & Wakefield Ltd., in trust, and shall be forwarded to the Landiord upon execution of the J,r"'
Lease, to be applied against the first month Basic Rent and Additional Rent, including GST, due '
under the Lease with the balance to be held as a security deposit, without interest, for the term of

the Lease.

12, LANDLORD'S CONDITION PRECEDENT

This Offer to Lease is subject to the following condition which is inserted for the sole benefit of the
Landlord:

aj The Landlord's review and approval of the financial sirength of the Tenant on or before
December 23, 2016. The Tenant shall submit to the Landlord, within three (3) business days
of mutual acceptance of this Offer to Lease, such information as required by the Landlord to

determine its corporate financial status. Va A
p C { //;?/f
rd
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if the above condition Is not waivad in writing by the Landiord within the timeframe specified, this
Offer to Lease will be deemed null and void and no fonger in force or effect.

13. TENANT'S CONDITIONS PRECEDENT

This Offer to Lease is subject 1o the following conditions which are insarted for the sole benefit of

the Tenant:

a} The Tenant's review and approval of the Landlord’s standard form of leass and subject 1o
both parties agreeing to the proposed changes, if any, within fiva{5} business days of mutual
acceptance af this Offer. The Landiord shall provide the word version of the standard form of
lease upon mutuai acceptance of this Offer to Lease, The Tenant snd Landlord agree to
negotiate in good faith and act reasonably in raspect to modifications to portions of the
Lease not specifically provided for in this Offer to Lease provided such modifications do not
alter or vary the financial ierms or intent of the terms set forth in this Offer to Laase.

b) The Tenant oblaining executive approvals of this Offer to Lease at their sole and absolute
discration withun five (S) business days of mutual acceptance of this Offer.

¢} The Tenant completing a physicai inspection and confirming the electrical supply and fire
suppressors in the Leased Premises is suificient for their use, within five {5} business days of

mutual acceptance of this Offer.

if the above tonditions are not waived in writing by the Tenant within the time frame specified,
this Offer to Lezse will be deemed nuil and void and no longer in force or effect.

14. EXECUTION OF LEASE

The Landiord's existing standard form of lease is to be modified in accordance with this OHer to
Lease and incorporate any changes mutually agreed to as per 13 a) of this Offer to Lease (the
"Lease"]. The Tenant agrees to execule the Lease on or before December 23, 20186, failing which,
the Landiord at its sole option may consider this Offer to Lease as repudiated without prejudice to

any of the Landlosd's other rights or remedies.

15, REGISTRATION

Neither this Offer to Lease nor any claim based on it shail be registered in any Land Titles Office.

16. ASSIGNMENT/SUBLETTING {Y S
e




The Tenant shall have the right to assign this Offer to Lease or sublet the Leased Premises if
written consent :5 obtained from the Landiord which the Landiord shall not unreasonably
withhaold, subject to the terms of the Lease

17, SIGNAGE

The Landiord shall permit the Tenant to install signage identifying the Tepant’s name and/or
corporate logo on exterior areas of the Building specified by the Landiord and on the inside of
windows within the Leased Premises, subject fo approval by the tandlord, acting reasonably, and

in accordance with the Landlord’s signage guidelines and the City of Nanaimo.

18. INSURANCE

The Tenani agreas to provide evidence to Lhe Landlord of insurance recuired as per the Lease.
19, NO REPRESENTATION

It is understood and agreed that there are no covenants, representations, agreements, warranties,

or conditlons in any way relating to the subject matter of this Offer, whether expressed or implied,
callateral or otherwise, except those set forth herein.

20. AGENCY

The parties to this agreement acknowledge that Brent Johanneszn {the “Agent”) of Cushman & 3
Wakefield Ltd. have recommended that they obtain advice from their legal counsel prior to signing _
this document. The parties further acknowledge that the information provided by the Agent is not 2
legal, accounting, environmental or tax advice and the parties are cautioned not to rely on any
such information without seeking specific legal, accounting, environmental or tax advice with
respect to their unique circumstances. Furlher, it is understood that the Agent rapresents the
Tenant in this Offer to Lease and that real estate fees and applicable GST shall be payable by the
Landlord. The Tenant represents and warrants that its only dealings with respect to the Leased

Premises have been with the Agent.

21, ACCEPTANCE hj =y




This Offer to Lease shall be irrevocabie and open for acceptance by the Landiord untif 4:00 PM,

M.D.T., on the 14™ dey of December, 2016, and if not then accepted, may ke withdrawn.

Py
Dated rl’us/f i day of December, 2016.

s 772921 ALBERTA INC.

::{‘(4.-‘ Per: Mﬁﬁv—\ . '{é}' —

Authorized Sigiature

4

ACCEPTANCE BY THE LANDLORD
The Landlord hereby accepts the above Offer to Lease this ~ 2 day ot December, 2016.

NOORT INVESTIMENTS

pPer; Gl
Lo

.-*”}ﬂrﬁfffurized Signature
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FIELD CONSTRUCTION LTD.

#101 — 403 6™ Street, New Westminster, BC V3L 3B1
Phone: (604) 526-3604FAX: (604) 526-7651

June 29, 2021

772921 Alberta Inc.
5445 8 Street NE

Calgary, AB T2K 5R9

«@“

Dear Sir/Madam: @@@ @ @@

Re:

Lease at #5B — quén %)at @er 19, 2016 between 772921
Alberta Inc., T @ ruct Lt%@a

We agree to amend and re@@l n@ﬂor&gﬁ @@er the following terms and conditions:

1.

2.

Term FIVE (5) @ @ncu@@archl 2022

Rate : Year 1-2 @ per sq ft per annum plus triple net and mgmt. fee
Year 3-5 \Ik 50 per sq ft per annum plus triple net and mgmt. fee

All other terms and conditi %the above mentioned lease shall remain in full force and
effect except as to the op f which there are none.

Agreed to this ! day of «Sﬁﬁ 7 , 2021

500, B L W

772921 Alberta Inc. — Tenant Field Construction Ltd{. - Landlord



This is Exhibit “C” referred to in the Affidavit of Geoffrey Golding
sworn by Geoffrey Golding at the City of Toronto, in the Province of
Ontario, before me on November 8, 2023 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Cran Cobb

Commissioner for Taking Affidavits (or as may be)

EVAN COBB



LAND TITLE CERTIFICATE

S
LINC SHORT LEGAL TITLE NUMBER
0019 265 678 5235JK;A 051 463 482

LEGAL DESCRIPTION

PLAN 5235JK

BLOCK A

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 8.4 HECTARES (20.75 ACRES) MORE OR LESS

ESTATE: FEE SIMPLE
ATS REFERENCE: 5;1;22;14;SW

MUNICIPALITY: CITY OF CALGARY

REFERENCE NUMBER: 001 266 272

REGISTERED OWNER (S)

REGISTRATION DATE (DMY) DOCUMENT TYPE VALUE CONSIDERATION
051 463 482 06/12/2005 TRANSFER OF LAND $3,050,000 $3,050,000
OWNERS

SPRUCE IT UP LAND CORP.

OF 5445-8 ST NE

CALGARY

ALBERTA T2K 5R9
(DATA UPDATED BY: CHANGE OF ADDRESS 181235675)
(DATA UPDATED BY: CHANGE OF NAME 201115405)

ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION
NUMBER DATE (D/M/Y) PARTICULARS
6453GC . 03/12/1949 UTILITY RIGHT OF WAY
GRANTEE - CANADIAN WESTERN NATURAL GAS COMPANY
LIMITED.
AS TO PORTION OR PLAN:GL85
917KA . 28/07/1967 RESTRICTIVE COVENANT

001 332 857 21/11/2000 CAVEAT

( CONTINUED )



ENCUMBRANCES, LIENS & INTERESTS
PAGE 2

REGISTRATION # 051 463 482
NUMBER DATE (D/M/Y) PARTICULARS

RE : ROADWAY

CAVEATOR - HER MAJESTY THE QUEEN IN RIGHT OF
ALBERTA

AS REPRESENTED BY THE MINISTER OF INFRACTURE
C/0 LANDS ADMIN, HIGHWAY & ROADSIDE PLANNING
TECHNICAL STANDARDS BRANCH

2 FLR, TWIN ATRIA BLDG

4999-98 AVE

EDMONTON

ALBERTA T6B2X3

AGENT - JARRETT BEREZANSKI

051 463 483 06/12/2005 MORTGAGE
MORTGAGEE - 772921 ALBERTA INC.
C/O WALLACE & CAREY INC
5445 8 ST NE
CALGARY
ALBERTA T2K5R9
ORIGINAL PRINCIPAL AMOUNT: $4,000,000

051 463 484 06/12/2005 CAVEAT
RE : ASSIGNMENT OF RENTS AND LEASES
CAVEATOR - 772921 ALBERTA INC.
ATTN: ROBERT T HOUSMAN
C/O0 GOWLING LAFLEUR HENDERSON LLP
1400,700 2 ST SW
CALGARY
ALBERTA T2P4V5
AGENT - ROBERT T HOUSMAN

101 354 558 07/12/2010 CAVEAT

RE : LEASE INTEREST

CAVEATOR - ROGERS COMMUNICATIONS INC.

C/0O DALE R. SPACKMAN

PARLEE MCLAWS

2400 SUNCOR ENERGY CENTRE

150- 6 AVENUE SW

CALGARY

ALBERTA T2P3Y7

AGENT - DALE R SPACKMAN
(DATA UPDATED BY: TRANSFER OF CAVEAT
111306281)

221 026 290 08/02/2022 MORTGAGE
MORTGAGEE - CANADIAN WESTERN BANK.
CREDIT SUPPORT-PRAIRIES REGIONAL CENTRE
300,606-4TH STREET SW
CALGARY
ALBERTA T2P1T1

( CONTINUED )



ENCUMBRANCES, LIENS & INTERESTS
PAGE 3

REGISTRATION # 051 463 482
NUMBER DATE (D/M/Y) PARTICULARS

ORIGINAL PRINCIPAL AMOUNT: $12,000,000

221 026 291 08/02/2022 CAVEAT
RE : ASSIGNMENT OF RENTS AND LEASES
CAVEATOR - CANADIAN WESTERN BANK.
CREDIT SUPPORT-PRAIRIES REGIONAL CENTRE
300,606-4TH STREET SW
CALGARY
ALBERTA T2P1T1
AGENT - MOHAMMED ALI MEMON

221 026 292 08/02/2022 POSTPONEMENT
OF MORT 051463483 CAVE 051463484
TO MORT 221026290 CAVE 221026291

231 275 608 12/09/2023 MORTGAGE
MORTGAGEE - CANADIAN IMPERIAL BANK OF COMMERCE.
199 BAY STREET, 4TH FLOOR
TORONTO
ONTARIO M5L1A2
ORIGINAL PRINCIPAL AMOUNT: $65,000,000

231 275 609 12/09/2023 POSTPONEMENT
OF MORT 051463483 CAVE 051463484
TO MORT 231275608

TOTAL INSTRUMENTS: 011

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN
ACCURATE REPRODUCTION OF THE CERTIFICATE OF
TITLE REPRESENTED HEREIN THIS 6 DAY OF
NOVEMBER, 2023 AT 12:08 P.M.

ORDER NUMBER: 48804603

CUSTOMER FILE NUMBER: 1000305633LP

*END OF CERTIFICATE¥*

( CONTINUED )



PAGE 4
# 051 463 482

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).



This is Exhibit “D” referred to in the Affidavit of Geoffrey Golding
sworn by Geoffrey Golding at the City of Toronto, in the Province of
Ontario, before me on November 8, 2023 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Cran (Csb6

Commissioner for Taking Affidavits (or as may be)

EVAN COBB



LAND TITLE CERTIFICATE

S
LINC SHORT LEGAL TITLE NUMBER
0018 511 544 8031JK;A;5 071 176 466

LEGAL DESCRIPTION

PLAN 8031JK

BLOCK A

LOT 5

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 7.85 HECTARES (19.4 ACRES) MORE OR LESS

ESTATE: FEE SIMPLE
ATS REFERENCE: 5;2;25;32;NW

MUNICIPALITY: ROCKY VIEW COUNTY

REFERENCE NUMBER: 821 079 176

REGISTERED OWNER(S)

REGISTRATION DATE (DMY) DOCUMENT TYPE VALUE CONSIDERATION
071 176 466 13/04/2007 TRANSFER OF LAND $3,500,000 $3,500,000
OWNERS

RIDGE MEADOWS PROPERTIES LTD.
OF 202, 1812-4 STREET SW
CALGARY
ALBERTA T2S 1Wl
(DATA UPDATED BY: CHANGE OF NAME 131332023)

ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION
NUMBER DATE (D/M/Y) PARTICULARS
2381KI . 11/02/1969 AGREEMENT
"DEFERRED RESERVE COVENANT"
5121KR . 06/08/1970 UTILITY RIGHT OF WAY

GRANTEE - ENMAX POWER CORPORATION.

AS TO PORTION OR PLAN:7180JK

"PTN WITHIN E. 20' OF THE W 660' OF N 2574' OF BLK
A"

( CONTINUED )



ENCUMBRANCES, LIENS & INTERESTS
PAGE 2

REGISTRATION # 071 176 466
NUMBER DATE (D/M/Y) PARTICULARS

(DATA UPDATED BY: TRANSFER OF UTILITY RIGHT
OF WAY 9511234097)
(DATA UPDATED BY: TRANSFER OF UTILITY RIGHT
OF WAY 001287038)

221 026 290 08/02/2022 MORTGAGE
MORTGAGEE - CANADIAN WESTERN BANK.
CREDIT SUPPORT-PRAIRIES REGIONAL CENTRE
300,606-4TH STREET SW
CALGARY
ALBERTA T2P1T1
ORIGINAL PRINCIPAL AMOUNT: $12,000,000

221 026 291 08/02/2022 CAVEAT
RE : ASSIGNMENT OF RENTS AND LEASES
CAVEATOR - CANADIAN WESTERN BANK.
CREDIT SUPPORT-PRAIRIES REGIONAL CENTRE
300,606-4TH STREET SW
CALGARY
ALBERTA T2P1T1
AGENT - MOHAMMED ALI MEMON

231 275 608 12/09/2023 MORTGAGE
MORTGAGEE - CANADIAN IMPERIAL BANK OF COMMERCE.
199 BAY STREET, 4TH FLOOR
TORONTO
ONTARIO M5L1A2
ORIGINAL PRINCIPAL AMOUNT: $65,000,000

TOTAL INSTRUMENTS: 005

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN
ACCURATE REPRODUCTION OF THE CERTIFICATE OF
TITLE REPRESENTED HEREIN THIS 6 DAY OF
NOVEMBER, 2023 AT 12:08 P.M.

ORDER NUMBER: 48804603

CUSTOMER FILE NUMBER: 1000305633LP

*END OF CERTIFICATE¥*

( CONTINUED )



PAGE 3
# 071 176 466

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).



This is Exhibit “E” referred to in the Affidavit of Geoffrey Golding
sworn by Geoffrey Golding at the City of Toronto, in the Province of
Ontario, before me on November 8, 2023 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Cran (Cob6

Commissioner for Taking Affidavits (or as may be)

EVAN COBB



THIS GENERAL SECURITY AGREEMENT dated as of this 26™ day of September, 2017.

BETWEEN.:
EACH OF THE UNDERSIGNED GRANTORS
(collectively, the “Grantors”, and each a “Grantor”)

-and-

CANADIAN IMPERIAL BANK OF COMMERCE, as agent
(“Agent”)

WHEREAS pursuant to a credit agreement dated as of September 26, 2017, between Carey
Management Inc., as borrower (the “Borrower”), the Grantors, as guarantors, the Agent, as agent, and
the lenders signatory thereto from time to time as lenders (the “Lenders”) (as the same may be further
amended, restated, renewed or otherwise modified from time to time, the “Credit Agreement’), the
Lenders have agreed to make available to the Borrower certain credit facilities on the terms and
conditions set out in the Credit Agreement;

AND WHEREAS in accordance with a guarantee dated as of the date hereof, the Grantors have
agreed to guarantee and to be liable for the full and indefeasible payment and performance when due of
the Obligations;

AND WHEREAS each of the Grantors has agreed to execute and deliver this security agreement
to and in favour of the Agent as security for the payment and performance of the Obligations;

WITNESSES THAT FOR VALUE RECEIVED each of the Grantors covenants and agrees with Agent as
follows:

SECTION 1. DEFINITIONS

All terms used herein which are defined in the PPSA (as defined below) or the Credit Agreement
shall have the meanings given therein unless otherwise defined in this Agreement. All references to the
plural herein shall also mean the singular and to the singular shall also mean the plural unless the context
otherwise requires. All references to Grantors, Borrower, the Lenders or Agent (as defined in the recitals
hereto), or any other person herein, shall include their respective successors and assigns. The words
“hereof”, "herein”, “hereunder”, “this Agreement” and words of similar import when used in this Agreement
shall refer to this Agreement as a whole and not any particular provision of this Agreement and as this
Agreement now exists or may have been or may hereafter be amended, modified, supplemented,
extended, renewed, restated or replaced. The word “including” when used in this Agreement shall mean
“including, without limitation”. References herein to sections or schedules are to sections of and
schedules to this Agreement unless otherwise indicated in this Agreement. References herein to any
statute or any provision thereof include such statute or provision as amended, revised, re-enacted and/or
consolidated from time to time and any successor statute thereto. An Event of Default shall exist or
continue or be continuing until such Event of Default is waived in accordance with Section 5.3 or is cured
in a manner satisfactory to Agent, acting reasonably. For purposes of this Agreement, the following terms
shall have the respective meanings given to them below:

1.1 “Accounts” shall mean all present and future rights of a Grantor to payment for goods sold or
leased or for services rendered which are not evidenced by instruments or chattel paper, and
whether or not earned by performance.

1.2 “BIA" means the Bankruptcy and Insolvency Act (Canada).

1.3 “CCAA" means the Companies’ Creditors Arrangement Act (Canada).



1.4

1.5
1.6

1.7
1.8

1.9

1.10

1.11

“Equipment’ shall mean all of the Grantor's now owned and hereafter acquired equipment,
machinery, computers and computer hardware and software (whether owned or licensed),
vehicles, tools, fumiture, fixtures, all attachments, accessions and property now or hereafter
affixad thareto or used In connection therewith, and substitutions and replacements thereof,
wherever located.

“Event of Default” shall have the meaning set forth in Section 4.1 hereof.

“Inventory” shall mean all of the Grantor's now owned and hereafter existing or acquired raw
materials, work in process, finished goods and all other inventory of whatsoever kind or nature,
wherever located. :

“Loan Documents” shall have the meaning given to it in the Credit Agreement.

"Obligations” shall mean all obligations, liabilities and Indebtedness of the Grantors’ to the
Agent, the Lenders or a Lender with respect to the principal of and interest on the Loans and the
payment or performance of all other obligations, liabilities and Indebtedness of the Grantors to the
Agent, the Lenders or a Lender arising under or pursuant to any one or more of the Loan
Documents or with respect to the Loans, including (j) all reimbursement and indemnity obligations
of the Grantors’ to the Agent, the Lenders or a Lender hereunder, (i) all interest (including all
intorest that accrues after the commencement of any case or proceeding by or against a Grantor
under any federal, provincial or state bankruptcy, insolvency, receivership or similar law, whether
or not allowed In such case or proceeding), and all charges, expenses, fees, legal fees, filing fees
and any other sums chargeable to a Grantor under the Credit Agreement, under another Loan
Document, or under any other agreement or instrument with the Agent or the Lenders, and (iii) all
obligations of the Grantors’ to the Agent, a Lender or any of their respective Affiliates in respect of
any Cash Management Services.

“Person” or “person”’ shall mean any individual, sole proprietorship, partnership, limited
partnership, corporation, limited liability company, business trust, unincorporated association,
joint stock corporation, trust, joint venture or other entity or any government or any agency or
instrumentality or political subdivision thereof.

*pPPSA” shall mean the Personal Property Security Act (Alberta) and any other applicable
Canadian or provincial personal property security or similar legisiation, together with all rules,
regulations and interpretations thereunder or related thereto.

*Records” shall mean all of the Grantor's present and future books of account of every kind or
nature, purchase and sale agreements, invoices, ledger cards, bills of lading and other shipping
evidence, statements, correspondence, memoranda, credit files and other data relating to the
Collateral or any account debtor, together with the tapes, disks, diskettes and other data and
software storage media and devices, file cabinets or containers in or on which the foregoing are
stored (including any rights of a Grantor with respect to the foregoing maintained with or by any
other person).

SECTION 2. GRANT OF SECURITY INTEREST

To secure payment and performance of all Obligations, each of the Grantors hereby grants to

Agent, for the rateable benefit of the Lenders, a continuing security interest in all personal property and
Intellectual property rights of the Grantor including, without limitation, all trademarks listed on Schedule A
now or hereafter annexed hereto, as well as a continuing security interest, a lien upon, and a right of set-
off against, and hereby assigns to Agent, for the rateable benefit of the Lenders, as security, all of the
present and after-acquired property of the Grantor, including the following property and interests in
property of Grantor, whether now owned or hereafter acquired or existing, and wherever located
(collectively, the “Collateral”):
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Accounts;

all present and future contract rights, general intangibles (including tax and duty refunds,
registered and unregistered patents, trademarks, service marks, copyrights, trade names,
industrial designs, applications for the foregoing, trade secrets, goodwill, processes, drawings,
biueprints, customer lists, licenses, whether as licensor or licensee, choses in action and other
claims and existing and future leasehold interests in equipment, real estate and fixtures), chattel
paper, documents, Instruments, securiies and other investment property, letters of credit,
bankers’ acceptances and guarantees;

all present and future monles, securities, credit balances, deposits, deposit accounts and other
property of the Grantors now or hereafter held or recelved by or in transit to Agent or the Lenders
or their respective affiliates or at any other depository or other institution from or for the account of
the Grantors whether for safekeeping, pledge, custody, transmission, collection or otherwise, and
all present and future liens, security interests, rights, remedies, titte and interest in, to and in
respact of Accounts and other Collateral, including (a) rights and remedies under or relating to
guarantess, contracts of suretyship, letters of credit and credit and other insurance related to the
Collateral, (b) rights of stoppage in transit, replevin, repossession, reclamation and other rights
and remedies of an unpaid vendor, lienor or sacured party, (c) goods described in Invoices,
documents, contracts or instruments with respaect to, or otherwise representing or evidencing,
Accounts or other Collateral, Including, retumed, repossessed and reclaimed goods, and deposits
by and property of account debtors or other persons securing the obligations of account debtors;

Inventory;
Equipment;
Records; and -

all products and proceeds of the foregoing, in any form, including, insurance proceeds and any
claims against third parties for loss or damage to or destruction of any or all of the foregoing.

Notwithstanding the foregoing, Collateral shall not include (a) the last day of the term of any lease
of real property (but upon the enforcement of Agent's rights hereunder, Agent shall stand
possessed of such last day in trust to assign the same to any person acquiring such term) or (b)
any consumer goods.

SECTION 3. COLLATERAL COVENANTS

34

Accounts Covenants

(a) Agent shall have the right at any time or times, in Agent's name or in the name of a
nominee of Agent, to verify the validity, amount or any other matter relating to any
Account or other Collateral, by mail, telephone, facsimile transmission or otherwise.

(b) Following the occurrence of an Event of Default which is continuing, each of the Grantors
shall deliver or cause to be delivered to Agent, with appropriate endorsement and
assignment, with full recourse to the Grantor, all chattel paper and instruments which the
Grantor now owns or may at any time acquire immediately upon the Grantor's receipt
thereof, except as Agent may otherwise agree.

(c) Agent may, at any time or times that an Event of Default exists or has occurred and is
continuing, (i) notify any or all account debtors that the Accounts have been assigned to
Agent and that Agent has a security interest therein and Agent may direct any or all
accounts debtors to make payment of Accounts directly to Agent, (il) extend the time of
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payment of, compromise, settle or adjust for cash, credit, retum of merchandise or
otherwise, and upon any terms or conditions, any and all Accounts or other obligations
inoluded In the Collateral and thereby discharge or release the account debtor or any
other party or parties In any way liable for payment therecf without affecting any of the
Obligations, (i) demand, collect or enforce payment of any Accounts or such other
obligations, but without any duty to do so, and Agent shall not be liable for its fallure to
collect or enforce the payment thereof nor for the negligence of its agents or attomeys
with respect thereto and (iv) take whatever other action Agent may deem necessary or
desirable for the protection of its interests. At any time that an Event of Default exists or
has occurred and Is continuing, at Agent's request, all involces and statements sent to
any account debtor shall state that the Accounts and such other obligations have been
assigned to Agent and are payable directly and only to Agent and each of the Grantors
shall deliver to Agent such originals of documents evidencing the sale and delivery of
goods or the performance of services giving rise to any Accounts as Agent may require.

Inventory Covenants. With respect to the Inventory: (a) each of the Grantors shall at all times
maintain inventory records reasonably satisfactory to Agent, keeping correct and accurate
records itemizing and describing the kind, type, quality and quantity of Inventory, the Grantor's
cost therefor and dally withdrawals therefrom and additions thereto; (b) each of the Grantors shall
not remove any Inventory from the locations set forth or permitted under the Credit Agreement,
without the prior written consent of Agent, except for sales of Inventory in the ordinary course of
the Grantor's business and except to move Inventory directly from one location set forth or
permitted under the Credit Agreement to another such location; (¢) each of the Grantors shall
produce, use, store and maintain the Inventory, with all reasonable care and caution and in
accordance with applicable standards of any insurance and in conformity with all applicable law;
(d) each of the Grantors assumes all responsibility and liability arising from or relating to the
production, use, sale or other disposition of the Inventory; and (e) each of the Grantors shall keep
the Inventory in good and marketable condition.

Equipment Covenants. With respact to the Equipment: (a) each of the Grantors shall keep the
Equipment in good order, repair, running and marketable condition (ordinary wear and tear
excepted); (b) each of the Grantors shall use the Equipment with all reasonable care and caution
and in accordance with applicable standards of any insurance policies and in conformity with all
applicable law; (c) the Equipment is and shall be used in the Grantor's business and not for
personal, family, housshold or farming use; (d) each of the Grantors shall not remove any
Equipment from the locations set forth or pemitted in the Credit Agreement, except to the extent
necessary to have any Equipment repaired or maintained In the ordinary course of the business
of the Grantor or to move Equipment directly from one location set forth or permitted in the Credit
Agreement to another such location and except for the movement of motor vehicles used by or
for the benefit of the Grantor in the ordinary course of business; () the Equipment is now and
shall remain personal property and each of the Grantors shall not permit any of the Equipment to
be or become a part of or affixed to real property uniess the Grantor is the owner of such property
and has granted Agent a security interest charge thereon or other arangements preserving and
protecting Agent's security interest thereon have been made; and (f) each of the Grantors
assumes all responsibility and liability arising from the use of the Equipment.

Power of Attomey. Each of the Grantors hereby irrevocably designates and appoints Agent (and
all persons designated by Agent) as the Grantor's true and lawful attorney-in-fact, and authorizes
Agent, in the Grantor's or Agent's name, to: (a) at any time an Event of Default exists or has
occurred and is continuing (i) demand payment on Accounts or other proceeds of Inventory or
other Collateral, (il) enforce payment of Accounts by legal proceedings or otherwise, (iii) exercise
all of the Grantor's rights and remedies to coliect any Account or other Collateral, (iv) sell or
assign any Account upon such terms for such amount and at such time or times as Agent deems
advisable, (v) settle, adjust, compromise, extend or renew an Account, (vi) discharge and release
any Account, (vii) prepare, file and sign the Grantor’s name on any proof of claim in bankruptcy or
other similar document against an account debtor, (viil) notify the post office authorities to change
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the address for delivery of the Grantor's mall to an address designated by Agent, and open and
dispose of all mall addressed to the Grantor, and (Ix) do all acts and things which are necessary,
in Agent's determination, to fulfil the Grantor's cbligations under this Agreement and the other
Loan Documents and (b) at any time to (f) take control in any manner of any item of payment or
proceeds thereof, (il) have access to any lock-box or postal box into which the Grantor's mail Is
deposited, (i) endorse the Grantor's name upon any items of payment or proceeds thereof and
deposit the same in Agent’s account for application to the Obligations, (iv) endorse the Grantor's
name upon any chattel paper, document, instrument, invoice, or similar document or agreement
relating to any Account or any goods pertaining thereto or any other Collateral, (v) sign the
Grantor's name on any verification of Accounts and notices thereof to account debtors and (vi)
execute In the Grantor's name and file any PPSA or other financing statements or amendments
thereto. Each of the Grantors hereby releases Agent and its officers, employees and designees
from any liabilities arising from any act or acts under this power of attorney and In furtherance
theraof, whether of omission or commission, except as a result of Agent's own gross negligence
or wilful misconduct as determined pursuant to a final non-appealable order of a court of
competent jurisdiction.

Bight to Cure. Agent may, at its option, () cure any default by any Grantor under any agreement
with a third party or pay or bond on appeal any judgment entered against any Grantor, (b)
discharge taxes, liens, security interests or other encumbrances at any time levied on or existing
with respect to the Collateral and (c) pay any amount, incur any expense or perform any &act
which, in Agent's judgment, acting in good faith, is necessary or appropriate to preserve, protect,
insure or maintain the Collateral and the rights of Agent and the Lenders with respect thereto.
Agent may add any amounts so expended to the Obligations and charge Borrower's account
therefor, such amounts to be repayable by the Borrowers on demand. Agent shall be under no
abligation to effect such cure, payment or bonding and shall not, by doing so, be deemed to have
assumed any obligation or liability of any Grantor. Any payment made or other action taken by
Agent under this Section 3.5 shall be without prejudice to any right to assert an Event of Default
hereunder and to proceed accordingly.

Access to Premises. From time to time as requested by Agent, at the cost and expense of the
Borrower, (a) Agent or its designee shall have complete access to any of the Grantor’s premises
during normal business hours and after reasonable notice to such Grantor, or at any time and
without notice to such Grantor if an Event of Default exists or has occurred and is continuing, for
the purposes of inspecting, verifying and auditing the Collateral and all of any Grantor's books
and records, including, the Records, and (b) each of the Grantors shall promptly fumnish to Agent
such copies of such books and records or exiracts therefrom as Agent may reasonably request,
and (c) use during normal business hours such of the Grantor's personnel, equipment, supplies
and premises as may be reasonably necessary for the foregoing and if an Event of Default exists
or has occurred and is continuing for the collection of Accounts and realization of other Collateral.

Control. Subject to the provisions of the Intercraditor Agreement, each of the Grantors shall at all
times take all steps necessary to give “control® (as defined in the PPSA) over all Collateral that is
a security and other Collateral that is investment property to the Agent on terms and conditions
satisfactory to the Agent.

SECTION 4. EVENTS OF DEFAULT AND REMEDIES

4.1

4.2

Events of Default. The occurrence or existence of any Event of Default under the Credit
Agreement Is referred to herein individually as an “Event of Default”, and collectively as “Events
of Default’.

BRemedies

(a) At any time an Event of Default exists or has occurred and is continuing, Agent shall have
all rights and remedies provided in this Agreement, the other Loan Documents, the PPSA



(b)

(c)

and other applicable law, all of which rights and remedies may be exercised without
notice to or consent by the Grantor, except as such notice or consent is expressly
provided for hereunder or required by applicable law. All rights, remedies and powers
granted to Agent hereunder, under any of the other Loan Doouments, the PPSA or other
applicable law, are cumulative, not exclusive and enforceable, in Agent's discretion,
altematively, successively, or concurrently on any one or more occasions, and shall
include, without limitation, the right to apply to a court of equity for an injunction to
rastraln a breach or threatened breach by each of the Grantors of this Agreement or any
of the other Loan Doouments. Agent may, at any time or times, proceed directly against
each of the Grantors to collect the Obligations without prior recourse to the Collateral.

Without limiting the foregoing, at any time an Event of Default exists or has occurred and
Is continuing, Agent may, in its discretion and without limitation, (i) accelerate the
payment of all Obligations and demand Immediate payment thereof to Agent (provided
that, upon the occurrence of any Event of Default described in Sections 7.1(h), (i) or (j) of
the Credit Agreement, all Obligations shall automatically become immediately due and
payabile), (Il) with or without judiclal process or the aid or assistance of others, enter upon
any premises on or in which any of the Collateral may be located and take possession of
the Collateral or complete processing, manufacturing and repair of all or any portion of
the Collateral and carry on the business of the Grantor, (iif) require each of the Grantors,
at the Grantor's expense, to assemble and make available to Agent any part or all of the
Collateral at any place and time designated by Agent, (lv) collect, foreclose, receive,
appropriate, set-off and realize upon any and all Collateral, (v) remove any or all of the
Collateral from any premises on or in which the same may be located for the purpose of
effecting the sale, foreclosure or other disposition thereof or for any other purpose, (vi)
sell, lease, transfer, assign, deliver or otherwise dispose of any and all Collateral
(including entering into contracts with respect thereto, public or private sales at any
exchange, broker's board, at any office of Agent or elsewhere) at such prices or terms as
Agent may deem reasonable, for cash, upon credit or for future delivery, with Agent
having the right to purchase the whole or any part of the Collateral at any such public
sale, all of the foregoing being free from any right or equity of redemption of the Grantor,
which right or equity of redemption Is hereby expressly walved and released by the
Grantor, (vii) borrow money and use the Collateral directly or indirectly in carrying on the
Grantor's business or as security for loans or advances for any such purposes, (vii) grant
extensions of time and other indulgences, take and give up security, accept
compositions, grant releases and discharges, and otherwise deal with the Grantor,
debtors of the Grantor, sureties and cthers as Agent may see fit without prejudice to the
liabllity of the Grantor or Agent's right to hold and realize the security interest created
under this Agreement. If any of the Collateral is sold or leased by Agent upon credit terms
or for future delivery, the Obligations shall not be reduced as a result thereof until
payment therefor is finally collected by Agent. If notice of disposition of Collateral is
required by law, ten (10) days prior notice by Agent to the Grantor designating the time
and place of any public sale or the time after which any private saie or other intended
disposition of Collateral is to be made, shall be deemed to be reasonable notice thereof
and the Grantor walives any other notice. In the event Agent Institutes an action to
recover any Collateral or seeks recovery of any Collateral by way of prejudgement
remedy, the Grantor waives the posting of any bond which might otherwise be required.

Agent may apply the cash proceeds of Collateral actually received by Agent from any
sale, lease, foraclosure or other disposition of the Collateral to payment of the
Obligations, in whole or in part and in such order as Agent may elect, whether or not then
due. Each of the Grantors shall remaln liable to Agent and the Lenders for the payment of
any deficlency with interest at the highest rate provided for in the Credit Agreement and
all costs and expenses of collection or enforcement, including reasonable legal costs and
expenses.



(d) Agent may appoint, remove and reappoint any person or persons, including an employee
or agent of Agent or of a Lender to be a receiver (the “Receiver”) which term shall
include a receiver and manager of or agent for, all or any part of the Collateral. Any such
Recelver shall, as far as concems responsibility for his acts, be deemed to be the agent
of the Grantor and not of Agent or the Lenders, and neither Agent nor the Lenders shall
be in any way responsible for any misconduct, negligence or non-feasance of such
Receiver, his employees or agents. Except as otherwise directed by Agent, all money
received by such Receiver shall be received in trust for and paid to Agent, for the
Lenders. Such Receiver shall have all of the powers and rights of Agent described in this
Section 4.2. Agent may, either directly or through its agents or nominees, exercise any or
all powers and rights of a Recelver.

(o) Each of the Grantors shall pay all reasonable costs, charges and expenses incurred by
Agent or any Lender or any Recelver or any nominee or agent of Agent or a Lender,
whether directly or for services rendered (including, legal costs on a full indemnity basis,
auditor's costs, other legal expenses and Receiver remuneration) in enforcing this
Agreement and In enforcing or collecting Obligations and all such expenses together with
any money owing as a result of any borrowing permitted hereby shall be a charge on the
proceeds of realization and shall be secured hereby.

SECTION 5. JURY TRIAL WAIVER; OTHER WAIVERS AND CONSENTS; GOVERNING LAW
5.1 Governing Law. Choice of Forum, Service of Process: Jury Trial Waiver.

(a) The validity, interpretation and enforcement of this Agreement and the other
Loan Documents and any dispute arising out of the relationship between the
parties hersto, whether in contract, tort, equity or otherwise, shall be govemed by
the laws of the Province of Alberta and the federal laws of Canada applicable
therein.

(b) Each of the Grantors irrevocably consents and submits to the non-exclusive
jurisdiction of the Courts of the Province of Alberta, in the judicial district of
Calgary and any apeliate court thereof and waives any objection based on venue
or forum non conveniens with respect to any action instituted therein arising
under this Agreement or any of the other Loan Documents or in any way
connected with or related or incidental to the dealings of each Grantor, Agent and
the Lenders in respact of this Agreement or any of the other Loan Documents or
the transactions related hereto or thereto, in each case whether now existing or
hereafter arising, and whether In contract, tort, equity or otherwise, and agrees
that any dispute with respect to any such matters shall be heard only in the
courts described above (except that Agent and the Lenders shall have the right
to bring any action or proceeding against each Grantor or its property in the
courts of any other jurisdiction which Agent or the Lenders deem necessary or
appropriate in order to realize on the Collateral or to otherwise enforce their
rights against each Grantor or its property).

(©) To the extent permitted by law, each of the Grantors hereby waives personal
service of any and all process upon it and consents that all such service of
process may be made by registered mall (return receipt requested) directed to its
address set forth on the signature pages hereof and service so made shall be
deemed to be completed five (5) days after the same shall have been so
deposited in the Canadian mails, or, at Agent's option, by service upon the
Grantor in any other manner provided under the rules of any such courts. Within
thirty (30) days after such service, the Grantor shall appear in answer to such
process, failing which the Grantor shall be deemed in default and judgment may
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be entered by Agent or the Lenders against the Grantor for the amount of the
claim and other relief requested.

(d) EACH OF THE GRANTORS HEREBY WAIVES ANY RIGHT TO TRIAL BY
JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (i) ARISING
UNDER THIS AGREEMENT OR ANY OF THE OTHER LOAN DOCUMENTS
OR (i) IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO
THE DEALINGS OF THE GRANTOR, AGENT AND THE LENDERS IN
RESPECT OF THIS AGREEMENT OR ANY OF THE OTHER LOAN
DOCUMENTS OR THE TRANSACTIONS RELATED HERETO OR THERETO
IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING, AND
WHETHER IN CONTRACT, TORT, EQUITY OR OTHERWISE. EACH OF THE
GRANTORS HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM,
DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURT
TRIAL WITHOUT A JURY AND THAT THE GRANTOR, AGENT OR THE
LENDERS MAY FILE AN ORIGINAL COUNTERPART OF A COPY OF THIS
AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE
CONSENT OF THE GRANTOR, AGENT AND THE LENDERS TO THE WAIVER

" OF THEIR RIGHT TO TRIAL BY JURY.

(e) Agent and the Lenders shall not have any liability to each Grantor (whether in
tort, contract, equity or otherwisse) for losses suffered by each such Grantor in
connection with, arising out of, or in any way related to the transactions or
relationships contemplated by this Agreement, or any act, omission or event
ocourring in connection herewith, unless It is determined by a final and non-
appealable judgment or court order binding on Agent and/or the Lenders, as
applicable, that the losses were the result of acts or omissions constituting gross
negligence or wilful misconduct of Agent and/or the Lenders. In any such
litigation, Agent and the Lenders shall be entitled to the benefit of the rebuttable
presumption that it acted in good faith and with the exercise of ordinary care in
the performance by It of the terms of this Agreement and the other Loan
Documents.

)] Each of the Grantors heraby expressly waives all rights of notice and hearing of
any kind prior to the exercise of rights by Agent from and after the occurrence of
an Event of Default to repossess the Collateral with judicial process or to replevy,
attach or levy upon the Collateral or other security for the Obligations. Each of
the Grantors waives the posting of any bond otherwise required in favour of
Agent or the Lenders in connection with any judicial process or proceeding to
obtain possession of, replevy, attach or levy upon the Collateral or other security
for the Obligations, to enforce any judgment or other court order entered in
favour of Agent or the Lenders, or to enforce by specific performance, temporary
restraining order, preliminary or permanent injunction, the Credit Agreement or
any other Loan Document. )

Walver of Notices. Each of the Grantors hereby expressly waives demand, presentment, protest
and notice of protest and notice of dishonour with respect to any and ali instruments and
commercial paper, included In or evidencing any of the Obligations or the Collateral, and any and
all other demands and notices of any kind or nature whatscever with respect to the Obligations,
the Collateral and this Agreement, except such as are expressly provided for herein. No notice to
or demand on each such Grantor which Agent may elect to give shall entitie such Grantor to any
other or further notice or demand in the same, similar or other circumstances.

Amendments and Waivers. Neither this Agreement nor any provision hereof shall be amended,
modified, waived or discharged orally or by course of conduct, but only by a written agreement
signed by an authorized officer of each of Agent and each of the Lenders, and as to
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amendments, as also signed by an authorized officer of each of the Grantors. Agent shall not, by
any act, delay, omission or otherwise be deemed to have expressly or impliedly waived any of its
rights, powers and/or remedies unless such walver shall be in writing and signed by an
authorized officer of Agent. Any such waiver shall be enforceable only to the extent specifically
set forth therein. A walver by Agent of any right, power and/or remedy on any one occaslion shall
not be construed as a bar to or walver of any such right, power and/or remedy which Agent wouid
otherwise have on any future occasion, whether similar in kind or otherwise.

Walver_of Counterclaims. Each of the Grantors walves all rights to interpose any claims,
deductions, set-offs or counterclaims of any nature (other than compulsory counterclaims) in any
action or proceeding with respect to this Agreement, the Obligations, the Collateral or any matter
arising therefrom or relating hereto or thereto.

. Each of the Grantors shall, save and except for losses, claims, damages,
liabilities, costs or expenses arising from the gross negligence or wilful misconduct of the Agent
and/or the Lenders, indemnify and hold Agent and the Lenders, and their directors, agents,
employees and counsel, harmless from and against any and all losses, claims, damages,
liabilities, costs or expenses imposed on, incurred by or asserted against any of them in
connection with any litigation, investigation, claim or proceeding commenced or threatensd
rolated to the negotiation, preparation, execution, delivery, enforcement, performance or
administration of this Agreement, any other Loan Documents, or any undertaking or proceeding
related to any of the transactions contemplated hereby or any act, omission, event or transaction
related or attendant thereto, including amounts paid in settlement, court costs, and the fees and
expenses of counsel. To the extent that the undertaking to indemnify, pay and hold harmless set
forth in this Section 5.5 may be unenforceable because it violates any law or public policy, each
of the Grantors shall pay the maximum portion which It is permitted to pay under applicable law to
Agent or the Lenders in satisfaction of Indemnified matters under this Section 5.5. The foregoing
indemnity shall survive the payment of the Obligations, the termination of this Agreement and the
termination of the Credit Agreement. All of the foregoing costs and expenses shall be part of the
Obligations and secured by the Collateral.

SECTION 6. MISCELLANEOUS

6.1

6.2

6.3

6.4

Notices. All notices, requests and demands hereunder shall be in writing and shall be made in
the manner set forth in Saction 9.1 of the Credit Agreement.

Partial Invalidity. If any provision of this Agreement is heid to be invalid or unenforceable, such
invalidity or unenforceability shall not invalidate this Agreement as a whole, but this Agreement
shall be construed as though it did not contain the particular provision held to be invalid or
unenforceable and the rights and obligations of the parties shall be construed and enforced only
to such extent as shall ba permitted by applicable law.

Successors. This Agreement, the other Loan Documents and any other document referred to
herein or therein shall be binding upon each of the Grantors and its successors and permitted
assigns and, subject to Section 9.4 of the Credit Agreement, shall inure to the benefit of and be
enforceable by Agent, the Lenders and their respective successors and assigns, except that the
Grantor may not assign its rights under this Agreement, the other Loan Documents and any other
document referred to herein or therein without the prior written consent of Agent.

Entire Agreement. This Agreement, the other Loan Documents, any supplements hereto or
thereto, and any instruments or documents delivered or to be dslivered in connection herewith or
therewith represents the entire agresment and understanding concerning the subject matter
hereof and thereof between the parties hereto, and supersede all other prior agreements,
understandings, negotiations and discussions, representations, warranties, commitments,
proposals, offers and contracts conceming the subject matter hereof, whether oral or written. In



6.6

6.6

6.7

8.8

6.9

6.10

6.11

the event of any inconsistency between the terms of the Credit Agreement and this Agreement,
the terms of the Credit Agreement shall govem.

Attachment. Each of the Grantors and Agent acknowledge and agree that value has been given
for the granting of the Security Interest and that they have not agreed to postpone the time for
attachment, except for after-acquired property forming part of the Collateral, the attachment to
which will oceur forthwith upon each such Grantor acquiring rights thereto.

Headings. The division of this Agreement into Sections and the insertion of headings are for
convenience of reference only and shall not affect the construction or interpretation of this
Agresment

. In the event that any Grantor amalgamates with any other person or persons, it is
the intention of the parties that the security interest will (a) extend to all of the property and assets
that (i) any of the amalgamating persons own, or (ii) the amalgamated person thereafter acquires,
and (b) secure the payment and performance of all debts, liabilities and obligations, present or
future, direct or indirect, absolute or contingent, matured or unmaturad, at any time or from time
fo time due or accruing due and owing by or otherwise payable by any of the amalgamating
persons and the amalgamated person to the Agent and the Lenders. The Security Interest will
attach to the property and assets of the amalgamating persons not previously subject to this
security agreement at the time of amalgamation and to any property or assets thereafter owned
or acquired by the amalgamated person when same becomes owned or is acquired. Upon any
such amalgamation, the defined term “Grantor” shall include each of the amalgamating persons
and the amalgamated person, the defined term Collateral means all of the property, assets,
undertaking and interests described in (a) above, and the defined term Obligations means the
obligations described in (b) above.

Further Assurances. Each of the Grantors shall from time to time, whether before or after the
security interest has become enforceable, do all acts and things and execute and deliver all
transfers, assignments and agreements as the Agent may reasonably require for (a) protecting
the Collateral, (b) perfecting the security interest, (c) obtaining control of the Collateral, (d)
exercising all powaers, authorities and discretions conferred upon the Agent, and (e) otherwise
enabling the Agent and the Lenders to obtain the full benefits of this security agreement and the
rights and powers herein granted. Each of the Grantors shall, from time to time after the security
interest has become enforceable, do all acts and things and execute and deliver all transfers,
assignments and agreements as the Agent may require for facilitating the sale or other
disposition of the Collateral in connection with its realization.

Credit Agreement. In the event of any inconsistency between the provisions of this Agreement
and the provisions of the Credit Agreement, the terms and provisions of the Credit Agreement
shall prevall.

Acknowledgement. Each of the Grantors acknowledges raceipt of a copy of this Agreament.

Counterparts and Electronic Delivery. This security agreement may be executed in any number
of separate counterparts and afl such signed counterparts constitute one and the same

agreement. Delivery by facsimile or other electronic means of an originally executed signature
page to this security agreement by a party is as effective as personal delivery of such signature

page.
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II: WITNESS WHEREOQP each of the Grantors has executed this Agreement as of the date first writtan
above.

cA::NADIAN IMPERIAL BANK OF COMMERCE, as
ent

Per:
Name:

0
Title: Authorized Signatory

Name: Kyle Lane
The:  Authorized Signatory

Signature Page to General Security Agreement (Carey Management inc.)



GRANTORS

CAREY MANAGEMENT INC.

me: ;
..~ David C. Blom
Title: Secretary

WALLACE & CAREY INC.

- David C. Blom
Title:  Secretary

LOUDON BROS. LIMITED

me: Patrick Cafey

ftle: Secretary

MUIRFIELD LAKES GOLF CLUB LTD.

oy T

ﬂfalT“F:/David C. Blom
tle:  secretary

ELITE FOODS INC.

w /575

-I;_l;Iren‘e: Brian R. Boychuk
*  Chief Financial Officer

ELITE INTERNATIONAL FOODS INC.

/.~&
By: \_if {_i)

Name:
Title:  Brian R. Boychuk
Chief Financial Officer

Signature Page to General Security Agreement (Carey Management inc.)



GRANTORS CONTINUED:

RICAL SALES AND LOGISTICS INC.

oy,

Aamer——_

. David C. Blom
Title: Secretary
REGNECK ENTERPRISES LTD.

By~
ame: David C. Blom

Title:  Secretary

RETLOGISTICS INC.

ame.

Patrick Car
Vice-President

RIDGE MEADOWS PROPERTIES LTD.

M‘ﬂ

2'c David C. Blom
Title: Secretary

Signature Page to General Security Agreement (Carey Management Inc.)



GRANTORS CONTINUED:

1204248 ALBERTA INC.

_ -E‘ n

atrick Careyl o
Vice-President

772921 ALBERTA INC.

"T"?‘ﬂe“,e” David C. Blom
" Secretary

Signature Page to General Security Agreement (Carey Management Inc.)



SCHEDULE A

TRADEMARKS
Owner Name of Trade-mark App. Number | Reg. Number
RiCal Sales and RICAL 1812636 N/A
Logistics Inc.
RiCal Sales and RICAL SALES AND 1812635 N/A
Logistics Inc. LOGISTICS




This is Exhibit “F” referred to in the Affidavit of Geoffrey Golding
sworn by Geoffrey Golding at the City of Toronto, in the Province of
Ontario, before me on November 8, 2023 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Cran (Cobb

Commissioner for Taking Affidavits (or as may be)

EVAN COBB



Government Personal Property Registry

of Alberta m Search Results Report Page 1 of 6
Search ID #: 216741413
Transmitting Party
WEST-END REGISTRATIONS LICENSING & SEARCHES Party Code: 50076967
LTD. (P158) Phone #: 780 483 8211
Reference #: 04937961-EDD3 5
10011 170 STREET 3774

EDMONTON, AB T5P 4R5
Search ID #: 716741413 Date of Search: 2023-Nov-06

Time of Search: 11:58:03

Business Debtor Search For:
772921 ALBERTA INC.

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.




Government
of Alberta m

Personal Property Registry
Search Results Report Page 2 of 6

Search ID #: 216741413

Business Debtor Search For:
772921 ALBERTA INC.
Search ID #: 716741413

Date of Search: 2023-Nov-06 Time of Search: 11:58:03

Registration Number: 17090532361 Registration Type: SECURITY AGREEMENT
Registration Date: 2017-Sep-05 Registration Status: Current
Expiry Date: 2027-Sep-05 23:59:59

Exact Match on: Debtor No: 3

Amendments to Reqgistration

18041220699 Amendment 2018-Apr-12
20013108999 Amendment 2020-Jan-31
20013109389 Amendment 2020-Jan-31
20060122795 Amendment 2020-Jun-01
20062216769 Amendment 2020-Jun-22
Debtor(s)
Block Status
Current
1 CAREY MANAGEMENT INC.
5445-8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Deleted by
2 1204248 ALBERTA INC. 20060122795
5445-8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Current

3 772921 ALBERTA INC.
5445-8TH STREET NE
CALGARY, AB T2K 5R9



Government Personal Property Registry

of Alberta m Search Results Report Page 3 of 6
Search ID #: 216741413
Block Status
Deleted by
4 ELITE FOODS INC. 18041220699
5445-8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Deleted by
5 ELITE INTERNATIONAL FOODS INC. 20013109389
5445-8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Current
6 LOUDON BROS. LIMITED
5445-8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Deleted by
7 MUIRFIELD LAKES GOLF CLUB LTD. 20060122795
5445-8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Deleted by
8 REGNECK ENTERPRISES LTD. 20062216769
5445-8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Current
9 RETLOGISTICS INC.
243 BAYSIDE POINT SW
AIRDRIE, AB T4B 2X5
Block Status
Deleted by
10 RICAL SALES AND LOGISTICS INC. 20060122795
5445-8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Current
11 RIDGE MEADOWS PROPERTIES LTD.
5445-8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Current
12 WALLACE & CAREY INC.

5445-8TH STREET NE
CALGARY, AB T2K 5R9



Government Personal Property Registry

of Alberta m Search Results Report Page 4 of 6
Search ID #: 216741413
Block Status
Deleted by
13 ELITE INTERNATIONAL FOODS INC. 20013109389
5445 - 8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Current by
14 SPRUCE IT UP LAND CORP. 20060122795
5445-8TH STREET NE
CALGARY, AB T2K 5R9
Secured Party / Parties
Block Status
Deleted by
1 CANADIAN IMPERIAL BANK OF COMMERCE, AS AGENT 20013108999
SUITE 500, 595 BAY STREET
TORONTO, ON M5G 2C2
Block Status
Current by
2 CANADIAN IMPERIAL BANK OF COMMERCE, AS AGENT 20013108999
SUITE 500, 595 BAY STREET
TORONTO, ON M5G 2C2
Email: mailbox.x_sec_mail@cibc.com
Collateral: General
Block Description Status
1 ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY OF THE DEBTORS.  Current
Particulars
Block Additional Information Status
1 The amendment to delete the Debtor Elite Foods Inc. (Block 4) ("Foods") and add Elite Current By
International Foods Inc. ("International") is made as a result of an amalgamation between 18041220699
Foods and International effective October 29, 2017.
Block  Additional Information Status
2 The amendment to delete Debtors 1204248 Alberta Inc. (Block 2) ("1204"), Muirfield Lakes Current By

Golf Club Ltd. (Block 7) ("Muirfield") and RiCal Sales and Logistics Inc. (Block 10) ("RiCal") 20060122795

is made as a result of an amalgamation between 1204, Muirfield and RiCal to form Spruce
It Up Land Corp. effective June 1, 2020.



Government
of Alberta m

Business Debtor Search For:
772921 ALBERTA INC.
Search ID #: 716741413

Personal Property Registry
Search Results Report Page 5 of 6

Search ID #: 216741413

Date of Search: 2023-Nov-06 Time of Search: 11:58:03

Registration Number: 21102211955
Registration Date: 2021-Oct-22

Registration Type: SECURITY AGREEMENT
Registration Status: Current
Expiry Date: 2026-Oct-22 23:59:59

Exact Match on: Debtor No: 1
Debtor(s)
Block Status
Current
1 772921 ALBERTA INC.
5445 8TH STREET NE
CALGARY, AB T2K 5R9
Secured Party / Parties
Block Status
Current

1 CANADIAN WESTERN BANK
SUITE 300, 606 - 4TH STREET SW
CALGARY, AB T2P 1T1

Email: CSPR.CollSec@cwbank.com



Government Personal Property Registry
of Alberta m Search Results Report Page 6 of 6

Search ID #: 216741413

Collateral: General
Block Description Status

1 ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY RELATING TO, Current
LOCATED UPON, OR USED PREDOMINANTLY IN CONNECTION WITH, THE LANDS
LOCATED AT AND LEGALLY DESCRIBED AS FOLLOWS:

5445 - 8TH STREET NE, CALGARY, ALBERTA

PLAN 7911396

BLOCK 1

LOT 3

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 1.06 HECTARES (2.62 ACRES) MORE OR LESS

PLAN 7911396

BLOCK 1

LOT 4

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 0.502 HECTARES (1.24 ACRES) MORE OR LESS

AND ANY OTHER LEGAL DESCRIPTION BY WHICH THE SAID LANDS MAY BE
DESCRIBED WHETHER BY SUBDIVISION, CONDOMINIUMIZATION OR OTHERWISE,
OR WHICH IS NOW OR AT ANY TIME MAY BE ANNEXED TO, COMPRISED IN,
PERTAINING OR RELATING TO OR USED IN CONNECTION WITH THE SAID LANDS
AND ALL ACCESSORIES THERETO AND SUBSTITUTIONS THEREFORE AND THE
DEBTOR'S INTEREST IN ANY PRESENT OR HEREAFTER ACQUIRED RENTS, BOOK
DEBTS AND SECURITY DEPOSITS RELATING TO THE SAID LANDS, TOGETHER
WITH ALL DOCUMENTS, WRITINGS, PAPERS, BOOKS OF ACCOUNT AND RECORDS
RELATING TO THE FOREGOING AND ALL RIGHTS AND INTERESTS THEREIN.
PROCEEDS: ALL PRESENTLY OWNED AND HEREAFTER ACQUIRED PERSONAL
PROPERTY OF THE DEBTOR RELATING TO THE FOREGOING.

Result Complete



Government Personal Property Registry

of Alberta m Search Results Report Page 1 of 8
Search ID #: 216741407
Transmitting Party
WEST-END REGISTRATIONS LICENSING & SEARCHES Party Code: 50076967
LTD. (P158) Phone #: 780 483 8211
Reference #: 04937955-EDD3 5
10011 170 STREET 3774

EDMONTON, AB T5P 4R5
Search ID #: 7216741407 Date of Search: 2023-Nov-06

Time of Search: 11:57:07

Business Debtor Search For:
RIDGE MEADOWS PROPERTIES 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.




Government

Personal Property Registry

of Alberta m Search Results Report Page 2 of 8
Search ID #: 216741407
Business Debtor Search For:
RIDGE MEADOWS PROPERTIES LTD.
Search ID #: 7216741407 Date of Search: 2023-Nov-06 Time of Search: 11:57:07
Registration Number: 17090532361 Registration Type: SECURITY AGREEMENT
Registration Date: 2017-Sep-05 Registration Status: Current
Expiry Date: 2027-Sep-05 23:59:59
Exact Match on: Debtor No: 11
Amendments to Reqistration
18041220699 Amendment 2018-Apr-12
20013108999 Amendment 2020-Jan-31
20013109389 Amendment 2020-Jan-31
20060122795 Amendment 2020-Jun-01
20062216769 Amendment 2020-Jun-22
Debtor(s)
Block Status
Current
1 CAREY MANAGEMENT INC.
5445-8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Deleted by
2 1204248 ALBERTA INC. 20060122795
5445-8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Current
3 772921 ALBERTA INC.

5445-8TH STREET NE
CALGARY, AB T2K 5R9



Government Personal Property Registry

of Alberta m Search Results Report Page 3 of 8
Search ID #: 216741407
Block Status
Deleted by
4 ELITE FOODS INC. 18041220699
5445-8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Deleted by
5 ELITE INTERNATIONAL FOODS INC. 20013109389
5445-8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Current
6 LOUDON BROS. LIMITED
5445-8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Deleted by
7 MUIRFIELD LAKES GOLF CLUB LTD. 20060122795
5445-8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Deleted by
8 REGNECK ENTERPRISES LTD. 20062216769
5445-8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Current
9 RETLOGISTICS INC.
243 BAYSIDE POINT SW
AIRDRIE, AB T4B 2X5
Block Status
Deleted by
10 RICAL SALES AND LOGISTICS INC. 20060122795
5445-8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Current
11 RIDGE MEADOWS PROPERTIES LTD.
5445-8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Current
12 WALLACE & CAREY INC.

5445-8TH STREET NE
CALGARY, AB T2K 5R9



Government Personal Property Registry

of Alberta m Search Results Report Page 4 of 8
Search ID #: 216741407
Block Status
Deleted by
13 ELITE INTERNATIONAL FOODS INC. 20013109389
5445 - 8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Current by
14 SPRUCE IT UP LAND CORP. 20060122795
5445-8TH STREET NE
CALGARY, AB T2K 5R9
Secured Party / Parties
Block Status
Deleted by
1 CANADIAN IMPERIAL BANK OF COMMERCE, AS AGENT 20013108999
SUITE 500, 595 BAY STREET
TORONTO, ON M5G 2C2
Block Status
Current by
2 CANADIAN IMPERIAL BANK OF COMMERCE, AS AGENT 20013108999
SUITE 500, 595 BAY STREET
TORONTO, ON M5G 2C2
Email: mailbox.x_sec_mail@cibc.com
Collateral: General
Block Description Status
1 ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY OF THE DEBTORS.  Current
Particulars
Block Additional Information Status
1 The amendment to delete the Debtor Elite Foods Inc. (Block 4) ("Foods") and add Elite Current By
International Foods Inc. ("International") is made as a result of an amalgamation between 18041220699
Foods and International effective October 29, 2017.
Block  Additional Information Status
2 The amendment to delete Debtors 1204248 Alberta Inc. (Block 2) ("1204"), Muirfield Lakes Current By

Golf Club Ltd. (Block 7) ("Muirfield") and RiCal Sales and Logistics Inc. (Block 10) ("RiCal") 20060122795

is made as a result of an amalgamation between 1204, Muirfield and RiCal to form Spruce
It Up Land Corp. effective June 1, 2020.



Government Personal Property Registry
of Alberta m Search Results Report Page 5 of 8

Search ID #: 216741407

Business Debtor Search For:
RIDGE MEADOWS PROPERTIES LTD.

Search ID #: 716741407 Date of Search: 2023-Nov-06  Time of Search: 11:57:07
Registration Number: 21102212365 Registration Type: SECURITY AGREEMENT
Registration Date: 2021-Oct-22 Registration Status: Current

Expiry Date: 2026-Oct-22 23:59:59

Exact Match on: Debtor No: 1
Debtor(s)
Block Status
Current
1 RIDGE MEADOWS PROPERTIES LTD.
5445 8TH STREET NE
CALGARY, AB T2K 5R9
Secured Party / Parties
Block Status
Current

1 CANADIAN WESTERN BANK
SUITE 300, 606 - 4TH STREET SW
CALGARY, AB T2P 1T1

Email: CSPR.CollSec@cwbank.com



Government Personal Property Registry
of Alberta m Search Results Report Page 6 of 8

Search ID #: 216741407

Collateral: General
Block Description Status

1 ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY RELATING TO, Current
LOCATED UPON, OR USED PREDOMINANTLY IN CONNECTION WITH, THE LANDS
LOCATED AT AND LEGALLY DESCRIBED AS FOLLOWS:

255156 RANGE ROAD 25, ROCKY VIEW COUNTY, ALBERTA

PLAN 8031JK

BLOCK A

LOT 5

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 7.85 HECTARES (19.4 ACRES) MORE OR LESS

AND ANY OTHER LEGAL DESCRIPTION BY WHICH THE SAID LANDS MAY BE
DESCRIBED WHETHER BY SUBDIVISION, CONDOMINIUMIZATION OR OTHERWISE,
OR WHICH IS NOW OR AT ANY TIME MAY BE ANNEXED TO, COMPRISED IN,
PERTAINING OR RELATING TO OR USED IN CONNECTION WITH THE SAID LANDS
AND ALL ACCESSORIES THERETO AND SUBSTITUTIONS THEREFORE AND THE
DEBTOR'S INTEREST IN ANY PRESENT OR HEREAFTER ACQUIRED RENTS, BOOK
DEBTS AND SECURITY DEPOSITS RELATING TO THE SAID LANDS, TOGETHER
WITH ALL DOCUMENTS, WRITINGS, PAPERS, BOOKS OF ACCOUNT AND RECORDS
RELATING TO THE FOREGOING AND ALL RIGHTS AND INTERESTS THEREIN.
PROCEEDS: ALL PRESENTLY OWNED AND HEREAFTER ACQUIRED PERSONAL
PROPERTY OF THE DEBTOR RELATING TO THE FOREGOING.



Government
of Alberta m

Personal Property Registry

Search Results Report Page 7 of 8
Search ID #: 216741407
Business Debtor Search For:
RIDGE MEADOWS PROPERTIES LTD.
Search ID #: 716741407 Date of Search: 2023-Nov-06 Time of Search: 11:57:07
Registration Number: 22063011827 Registration Type: SECURITY AGREEMENT
Registration Date: 2022-Jun-30 Registration Status: Current
Expiry Date: 2026-Jun-30 23:59:59
Exact Match on: Debtor No: 1
Amendments to Reqistration
22100314235 Amendment 2022-0Oct-03
23022203289 Amendment 2023-Feb-22
Debtor(s)
Block Status
Current
1 RIDGE MEADOWS PROPERTIES LTD
5445 8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Current
2 RIDGE MEADOWS GOLF COURSE
5445 8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Current
3 SPRUCE IT UP GARDEN CENTRE INC
5445 8TH STREET NE
CALGARY, AB T2K 5R9
Secured Party / Parties
Block Status
Current
1 CWB NATIONAL LEASING INC.

1525 BUFFALO PLACE
WINNIPEG, MB R3T 1L9

Phone #: 204 954 9000

Fax #: 866 814 4752

Email: ppsa.adminstration@cwbnationalleasing.com
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Collateral: Serial Number Goods
Block Serial Number Year

Make and Model

Personal Property Registry
Search Results Report

Search ID #: 216741407

Category

1 412234916 2022

2 412677742 2022

3 412234940 2022

4 412801581 2022

Collateral: General
Block Description

1 ALL TORO UTILITY VEHICLES, TORO TURF SPRAYER, TORO TOPDRESSER OF

Toro Workman MDX

Toro Multi Pro 1750

Toro Workman MDX

MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle

Toro ProPass 200 Base Top MV - Motor Vehicle

EVERY NATURE OR KIND DESCRIBED IN AGREEMENT NUMBER 3087844,

BETWEEN THE SECURED PARTY AND THE DEBTOR, AS AMENDED FROM TIME TO
TIME, TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, SUBSTITUTIONS AND

PROCEEDS OF ANY KIND DERIVED DIRECTLY OR INDIRECTLY THEREFROM.

Particulars
Block Additional Information

1 Purchase Money Security Interest.

Result Complete

Page 8 of 8

Status
Current

Current By
22100314235

Current By
22100314235

Current By
23022203289

Status
Current

Status

Current



Government Personal Property Registry

of Alberta m Search Results Report Page 1 of 7
Search ID #: 216741485
Transmitting Party
WEST-END REGISTRATIONS LICENSING & SEARCHES Party Code: 50076967
LTD. (P158) Phone #: 780 483 8211
Reference #: 04938048-141952
10011 170 STREET

EDMONTON, AB T5P 4R5
Search ID #: 716741485 Date of Search: 2023-Nov-06

Time of Search: 12:08:04

Business Debtor Search For:
SPRUCE IT UP LAND CORP.

Both Exact and Inexact Result(s) 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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Personal Property Registry
Search Results Report Page 2 of 7

Search ID #: 216741485

Business Debtor Search For:
SPRUCE IT UP LAND CORP.
Search ID #: 716741485

Date of Search: 2023-Nov-06 Time of Search: 12:08:04

Registration Number: 17090532361 Registration Type: SECURITY AGREEMENT
Registration Date: 2017-Sep-05 Registration Status: Current
Expiry Date: 2027-Sep-05 23:59:59

Exact Match on: Debtor No: 14

Amendments to Reqgistration

18041220699 Amendment 2018-Apr-12
20013108999 Amendment 2020-Jan-31
20013109389 Amendment 2020-Jan-31
20060122795 Amendment 2020-Jun-01
20062216769 Amendment 2020-Jun-22
Debtor(s)
Block Status
Current
1 CAREY MANAGEMENT INC.
5445-8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Deleted by
2 1204248 ALBERTA INC. 20060122795
5445-8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Current

3 772921 ALBERTA INC.
5445-8TH STREET NE
CALGARY, AB T2K 5R9



Government Personal Property Registry

of Alberta m Search Results Report Page 3 of 7
Search ID #: 216741485
Block Status
Deleted by
4 ELITE FOODS INC. 18041220699
5445-8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Deleted by
5 ELITE INTERNATIONAL FOODS INC. 20013109389
5445-8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Current
6 LOUDON BROS. LIMITED
5445-8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Deleted by
7 MUIRFIELD LAKES GOLF CLUB LTD. 20060122795
5445-8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Deleted by
8 REGNECK ENTERPRISES LTD. 20062216769
5445-8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Current
9 RETLOGISTICS INC.
243 BAYSIDE POINT SW
AIRDRIE, AB T4B 2X5
Block Status
Deleted by
10 RICAL SALES AND LOGISTICS INC. 20060122795
5445-8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Current
11 RIDGE MEADOWS PROPERTIES LTD.
5445-8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Current
12 WALLACE & CAREY INC.

5445-8TH STREET NE
CALGARY, AB T2K 5R9



Government Personal Property Registry

of Alberta m Search Results Report Page 4 of 7
Search ID #: 216741485
Block Status
Deleted by
13 ELITE INTERNATIONAL FOODS INC. 20013109389
5445 - 8TH STREET NE
CALGARY, AB T2K 5R9
Block Status
Current by
14 SPRUCE IT UP LAND CORP. 20060122795
5445-8TH STREET NE
CALGARY, AB T2K 5R9
Secured Party / Parties
Block Status
Deleted by
1 CANADIAN IMPERIAL BANK OF COMMERCE, AS AGENT 20013108999
SUITE 500, 595 BAY STREET
TORONTO, ON M5G 2C2
Block Status
Current by
2 CANADIAN IMPERIAL BANK OF COMMERCE, AS AGENT 20013108999
SUITE 500, 595 BAY STREET
TORONTO, ON M5G 2C2
Email: mailbox.x_sec_mail@cibc.com
Collateral: General
Block Description Status
1 ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY OF THE DEBTORS.  Current
Particulars
Block Additional Information Status
1 The amendment to delete the Debtor Elite Foods Inc. (Block 4) ("Foods") and add Elite Current By
International Foods Inc. ("International") is made as a result of an amalgamation between 18041220699
Foods and International effective October 29, 2017.
Block  Additional Information Status
2 The amendment to delete Debtors 1204248 Alberta Inc. (Block 2) ("1204"), Muirfield Lakes Current By

Golf Club Ltd. (Block 7) ("Muirfield") and RiCal Sales and Logistics Inc. (Block 10) ("RiCal") 20060122795

is made as a result of an amalgamation between 1204, Muirfield and RiCal to form Spruce
It Up Land Corp. effective June 1, 2020.
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Business Debtor Search For:
SPRUCE IT UP LAND CORP.
Search ID #: 716741485

Personal Property Registry
Search Results Report Page 5 of 7

Search ID #: 216741485

Date of Search: 2023-Nov-06 Time of Search: 12:08:04

Registration Number: 21102212109
Registration Date: 2021-Oct-22

Registration Type: SECURITY AGREEMENT
Registration Status: Current
Expiry Date: 2026-Oct-22 23:59:59

Exact Match on: Debtor No: 1
Debtor(s)
Block Status
Current
1 SPRUCE IT UP LAND CORP.
5445 8TH STREET NE
CALGARY, AB T2K 5R9
Secured Party / Parties
Block Status
Current

1 CANADIAN WESTERN BANK
SUITE 300, 606 - 4TH STREET SW
CALGARY, AB T2P 1T1

Email: CSPR.CollSec@cwbank.com



Government Personal Property Registry
of Alberta m Search Results Report Page 6 of 7

Search ID #: 216741485

Collateral: General
Block Description Status

1 ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY RELATING TO, Current
LOCATED UPON, OR USED PREDOMINANTLY IN CONNECTION WITH, THE LANDS
LOCATED AT AND LEGALLY DESCRIBED AS FOLLOWS:

159 - 210 AVENUE SE, CALGARY, ALBERTA

PLAN 5235JK

BLOCK A

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 8.4 HECTARES (20.75 ACRES) MORE OR LESS

AND ANY OTHER LEGAL DESCRIPTION BY WHICH THE SAID LANDS MAY BE
DESCRIBED WHETHER BY SUBDIVISION, CONDOMINIUMIZATION OR OTHERWISE,
OR WHICH IS NOW OR AT ANY TIME MAY BE ANNEXED TO, COMPRISED IN,
PERTAINING OR RELATING TO OR USED IN CONNECTION WITH THE SAID LANDS
AND ALL ACCESSORIES THERETO AND SUBSTITUTIONS THEREFORE AND THE
DEBTOR'S INTEREST IN ANY PRESENT OR HEREAFTER ACQUIRED RENTS, BOOK
DEBTS AND SECURITY DEPOSITS RELATING TO THE SAID LANDS, TOGETHER
WITH ALL DOCUMENTS, WRITINGS, PAPERS, BOOKS OF ACCOUNT AND RECORDS
RELATING TO THE FOREGOING AND ALL RIGHTS AND INTERESTS THEREIN.
PROCEEDS: ALL PRESENTLY OWNED AND HEREAFTER ACQUIRED PERSONAL
PROPERTY OF THE DEBTOR RELATING TO THE FOREGOING.



Government Personal Property Registry
of Alberta m Search Results Report Page 7 of 7

Search ID #: 216741485

Note:

The following is a list of matches closely approximating your Search Criteria,
which is included for your convenience and protection.

Debtor Name / Address Reg.#

SPRUCE TOP LUMBER SALES LTD. 99021001880
E-1791 DUBLIN AVE
WINNIPEG, MB R3H 1A9

SECURITY AGREEMENT

Result Complete



BRIT.ISH PERSONAL PROPERTY REGISTRY SEARCH RESULT

COLUMBIA BC Registries and Online Services

Business Debtor - "772921 ALBERTA INC."

Search Date and Time: November 6, 2023 at 11:00:02 am Pacific time
Account Name: Not available.

TABLE OF CONTENTS

2 Matches in 2 Registrations in Report Exact Matches: 2 (*) Total Search Report Pages: 6
Base Base Registration Debtor Name Page
Registration Date

1 249437K September 5, 2017 * 772921 ALBERTA INC 2

2 322220N October 22, 2021 * 772921 ALBERTA INC. 5

hae S Registry Business Debtor Search - "772921 ALBERTAINC." | Page 1 of 6
COLUMBIA Crvices



L

BRITISH
COLUMBIA

PERSONAL PROPERTY REGISTRY SEARCH RESULT

BC Registries and Online Services

Base Registration Number: 249437K

Registration Description:

Act:

Base Registration Date and Time:
Current Expiry Date and Time:

PPSA SECURITY AGREEMENT

PERSONAL PROPERTY SECURITY ACT
September 5, 2017 at 2:25:09 pm Pacific time
September 5, 2027 at 11:59:59 pm Pacific time

Trust Indenture:

Expiry date includes subsequent registered renewal(s)

No

CURRENT REGISTRATION INFORMATION
(as of November 6, 2023 at 11:00:02 am Pacific time)

Secured Party Information

CANADIAN IMPERIAL BANK OF
COMMERCE, AS AGENT

Debtor Information

772921 ALBERTA INC

WALLACE & CAREY INC

Vehicle Collateral
None

Registry

cotunmia - Services

Address

595 BAY ST, STE 500
TORONTO ON
M5G 2C2 Canada

Address

5445 - 8TH ST NE
CALGARY AB
T2K 5R9 Canada

Address

5445 - 8TH ST NE
CALGARY AB
T2K 5R9 Canada

Business Debtor Search

-"772921 ALBERTAINC." | Page 2 of 6



BRIT.ISH PERSONAL PROPERTY REGISTRY SEARCH RESULT

COLUMBIA BC Registries and Online Services

General Collateral

Base Registration General Collateral:

ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY OF THE DEBTORS AND, WITHOUT
LIMITATION, ALL FIXTURES, CROPS AND LICENCES.

Original Registering Party

MILLER THOMSON LLP Address

400 - 725 GRANVILLE STREET
VANCOUVER BC
V7Y 1G5 Canada

Registry

B Cerui Business Debtor Search - 772921 ALBERTAINC." | Page 3 of 6
coLumBiA - DEIVICES



BRIT.ISH PERSONAL PROPERTY REGISTRY SEARCH RESULT

COLUMBIA BC Registries and Online Services

HISTORY
(Showing most recent first)

DEBTOR RELEASE

Registration Date and Time: June 22, 2020 at 10:36:58 am Pacific time
Registration Number: 290628M

Debtor Information

REGNECK ENTERPRISES LTD Address
DELETED 5445 - 8TH ST NE
CALGARY AB

T2K 5R9 Canada

Registering Party Information

NORTON ROSE FULBRIGHT Address

CANADALLP (ML/MT) 222 BAY STREET, SUITE 3000
TORONTO ON
M5K 1E7 Canada

Registry

3 . Busi Debtor S h-"772921 ALBERTAINC." | P 40f6
S Services usiness bebtor searc | Page 40



BRIT-ISH PERSONAL PROPERTY REGISTRY SEARCH RESULT

COLUMBIA BC Registries and Online Services

Base Registration Number: 322220N

Registration Description: PPSA SECURITY AGREEMENT

Act: PERSONAL PROPERTY SECURITY ACT

Base Registration Date and Time: October 22, 2021 at 10:36:28 am Pacific time
Current Expiry Date and Time: October 22, 2026 at 11:59:59 pm Pacific time

Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of November 6, 2023 at 11:00:02 am Pacific time)

Secured Party Information

CANADIAN WESTERN BANK Address

300, 606 -4 TH STREET S.W.
CALGARY AB
T2P 1T1 Canada

Debtor Information

772921 ALBERTA INC. Address

5445 8TH STREET NE
CALGARY AB
T2K 5R9 Canada

Vehicle Collateral
None

had Registry Business Debtor Search - "772921 ALBERTAINC." | Page 5 of 6
COLUMBIA SCI'VICCS



BRIT.ISH PERSONAL PROPERTY REGISTRY SEARCH RESULT

COLUMBIA BC Registries and Online Services

General Collateral

Base Registration General Collateral:

ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY RELATING TO, LOCATED UPON, OR USED
PREDOMINANTLY IN CONNECTION WITH, THE LANDS (THE \LANDS\ LOCATED AT 1230 INDUSTRIAL
ROAD, KELOWNA, BRITISH COLUMBIA, AND LEGALLY DESCRIBED AS LOT C DISTRICT LOT 506
OSOYOOS DIVISION YALE DISTRICT PLAN 30698 (PARCEL IDENTIFIER: 003-862-682), AND ANY OTHER
,LEGAL DESCRIPTION BY WHICH SUCH LANDS MAY BE DESCRIBED WHETHER BY SUBDIVISION,
CONDOMINIUMIZATION OR OTHERWISE, OR WHICH IS NOW OR AT ANY TIME MAY BE ANNEXED TO,
COMPRISED IN, PERTAINING OR RELATING TO OR USED IN CONNECTION WITH THE SAID LANDS AND
ALL ACCESSORIES THERETO AND SUBSTITUTIONS THEREFORE AND THE DEBTOR'S INTEREST IN ANY
PRESENT OR ,HEREAFTER ACQUIRED RENTS, BOOK DEBTS AND SECURITY DEPOSITS RELATING TO THE
LANDS, TOGETHER WITH ALL DOCUMENTS, WRITINGS, PAPERS, BOOKS OF ACCOUNT AND RECORDS
RELATING TO THE FOREGOING AND ALL RIGHTS AND INTERESTS THEREIN. PROCEEDS: ALL PRESENTLY
OWNED AND HEREAFTER ACQUIRED PERSONAL PROPERTY

Original Registering Party

FASKEN MARTINEAU DUMOULIN Address
LLP 350 7TH AVENUE SW, SUITE 3400
CALGARY AB
T2P 3N9 Canada
Registry

B Cerui Business Debtor Search - 772921 ALBERTAINC." | Page 6 of 6
coLumBiA - DEIVICES



This is Exhibit “G” referred to in the Affidavit of Geoffrey Golding
sworn by Geoffrey Golding at the City of Toronto, in the Province of
Ontario, before me on November 8, 2023 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Cran Cobb

Commissioner for Taking Affidavits (or as may be)

EVAN COBB



FORBEARANCE AGREEMENT

THIS AGREEMENT is dated as of June 22, 2023.

AMONG:

CAREY MANAGEMENT INC.
(the “Borrower”)
-and -
THE GUARANTORS FROM TIME TO TIME PARTY HERETO

-and -

CANADIAN IMPERIAL BANK OF COMMERCE, as Agent
(the “Agent”)

-and -

THE LENDERS FROM TIME TO TIME PARTY TO THE CREDIT AGREEMENT
(the “Lenders”)

CONTEXT:

A.

The Agent and the Lenders have provided certain financing arrangements under a Credit
Agreement dated as of September 26, 2017 among the Borrower, the guarantors party thereto, the
Agent and the lenders party thereto from time to time (as amended by Amendment No. 1 to Credit
Agreement dated May 3, 2018, First Amendment to Credit Agreement dated January 1, 2019,
Amendment No. 2 and Consent and Waiver to Credit Agreement dated December 31, 2019, Fourth
Amendment to Credit Agreement dated September 2, 2020, Fifth Amendment to Credit Agreement
dated March 31, 2021, Sixth Amendment to Credit Agreement dated May 28, 2021, Seventh
Amendment and Consent dated October 29, 2021, Eight Amendment to Credit Agreement dated
April 4, 2022, Ninth Amendment to Credit Agreement dated January 23, 2023 and as the same
may be further amended, restated, supplemented, revised, replaced or otherwise modified from
time to time, the “Credit Agreement”).

As of the date of this Agreement, the Credit Parties are in default under the Credit Agreement and
the other Loan Documents, which default constitutes one or more events of default thereunder as
set out in Schedule 3 hereto, and in addition, the Borrower has advised the Agent of the occurrence
of potential liquidity shortfalls that would be considered Defaults that with the passage of time would
be Events of Default, and that could have a material impact on the ability of the Credit Parties to
continue business as a going concern.

The conditions to the obligation of the Lenders to make Loans as set out in Section 4.2 of the Credit
Agreement are not satisfied at this time (the “Draw Conditions”). As a result, the Lenders are not
obligated at this time to make further advances of Loans under the Credit Agreement.

Certain of the Credit Parties, being the Borrower, Wallace & Carey Inc. and Loudon Bros Limited
(the “Applicants”) are applying to the Alberta Court of King’s Bench (the “CCAA Court”) for an initial
order (as amended, supplemented or otherwise modified from time to time, the “Initial Order”)
under the Companies’ Creditors Arrangement Act (Canada) (the “CCAA”) (such proceedings being
the “CCAA Proceedings”) on or about June 22, 2023 and the Credit Parties have requested
ongoing support of the Agent and the Lenders during the CCAA Proceedings. The primary purpose
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of the CCAA Proceedings is to give effect to a process for Wallace & Carey Inc. and Loudon Bros
Limited to pursue potential transactions to restructure certain unsecured debt (a “Plan”) or
otherwise restructure the business of the Credit Parties.

The Credit Parties require funding to implement the restructuring process and have concluded that
the Agent and the Lenders are the most cost effective and timely source of working capital funding
that is available and appropriate in the circumstances of the Applicants in the CCAA Proceedings.

The Credit Parties have requested that the Agent and the Lender continue to make available to the
Borrower credit facilities under the Credit Agreement to fund working capital requirements during
the CCAA Proceedings.

The Credit Parties have further requested that the Agent and the Lenders forbear from exercising
the Agent’s and the Lenders’ rights arising as a result of (i) the Existing Defaults (as defined below);
and (ii) the commencement and existence of the CCAA Proceedings.

The Borrower, the Agent and the Lenders have agreed, subject to the terms and conditions herein,
that the Lenders will continue to make available to the Borrower certain Borrowings under the Credit
Agreement during the Forbearance Period (as defined below), subject to the terms and conditions
set out herein, for the Borrower's working capital purposes, notwithstanding the failure of the
Borrower to satisfy the Draw Conditions as a result of, among other things, the Existing Defaults
and Events of Default that would arise from the CCAA Proceedings.

The Agent and the Lenders are willing to forbear from exercising their rights and remedies and to
provide certain Borrowings to the Borrower during the Forbearance Period (as defined below)
subject to the terms and conditions set out herein.

THEREFORE, the Parties agree as follows:

1.1

ARTICLE 1
INTERPRETATION

Credit Agreement Definitions

Each capitalized term used and not otherwise defined in this Agreement will have the meaning assigned to
it in the Credit Agreement.

1.2

Other Definitions

In this Agreement the following terms have the following meanings:

(@)
(b)
(c)

(d)

“ABL DIP Fee” is defined in Section 3.3(a).
“ABL DIP Priority Charge” is defined in Section 7.1(v)(b).

“Additional Default” means: (i) a Credit Party’s default or failure to comply with any of the terms,
conditions or covenants under this Agreement, or (ii) a Default by a Credit Party under the Credit
Agreement or any other Loan Document prior to or on or after the date of this Agreement (other
than an Existing Default).

“Agreement’ means this agreement, including all Schedules, as it may be modified, amended,
revised, restated, replaced, supplemented or otherwise changed from time to time and at any time
hereafter, in writing, by the Parties.



(e)

()
(9)

(h)
(i)
)
(k)
U

(m)

(0)

(P)
(@)

(r)

(t)
(u)
(v)

(w)

(x)
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“Alberta Tobacco Tax Payment Plan” means the payment arrangements between Wallace &
Carey Inc. and the Government of Alberta pursuant to which the Credit Parties agreed to make
weekly payments of $2,000,000 (of which $250,000 is on account of arrears) owing under the
Tobacco Tax Act, RSA 2000, c T-4.

“Applicants” is defined in “Context” above.

“Approved Cash Flow” means the approved (by the Agent) rolling 13-week cash flow forecast of
the Applicants in form and substance satisfactory to the Agent, which forecast shall also include
the forecasted inventory, forecasted Borrowings and forecasted Borrowing Base for each week,
which is attached as Schedule 6 hereto for the weeks June 23, 2023 to September 23, 2023.
“CCAA’ is defined under “Context” above.

“CCAA Court’ is defined under “Context” above.

“CCAA Proceedings” is defined under “Context” above.

“Claims” and “Claim” are defined in Section 8.3(a).

“Communication” means any notice, demand, request, consent, approval or other communication,
which is required or permitted by this Agreement to be given or made by a Party.

“Conditions Precedent” is defined in Section 7.1.

“Court Order” means an order of the CCAA Court.

“Credit Agreement” is defined under “Context” above.

“‘Draw Conditions” is defined under “Context” above.

“Existing Defaults” means the Defaults or Events of Default under the Credit Agreement set out
in Schedule 3 attached hereto, and any Default or Event of Default arising solely as a result of the

commencement of the CCAA Proceedings in accordance with the terms hereof.

“Existing Indebtedness” means the outstanding Obligations existing as at the date hereof as more
particularly described in Schedule 1.

“Existing Security” is defined in Section 2.4.
“Forbearance Period” is defined in Section 3.1(a).
“Initial Order” is defined under “Context” above.

‘Loan Documents” has the meaning given thereto in the Credit Agreement and includes, without
limitation, this Agreement.

“‘Mortgaged Properties” means the real property (including fixtures thereto) listed on Schedule 4
and identified as such thereon as updated from time to time with the consent of the Agent, owned
by the Borrower or a Guarantor.

“‘Net Cash Flow” means the cumulative net cash flow measured and reported weekly on a
cumulative basis.
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(y) “Parties” means, collectively, the Credit Parties, the Agent and the Lenders; and “Party” means
any one of them.

(z) “Plan” is defined under “Context” above.
(aa) “Pre-Filing Payments Order” is defined in Section 4.1(d)(iv).
(bb)  “Releasees” and “Releasee” are defined in Section 8.3(a).

(cc) “Saskatchewan Tobacco Tax Payment Plan” means the payment arrangement evidenced by the
letter dated February 15, 2023 from the Government of Saskatchewan to Wallace & Carey Inc.
regarding the payment of arrears owing under the Tobacco Tax Act, RSA 2000, c T-4.

(dd) “Tobacco Tax Payment Plans” means, collectively, the Alberta Tobacco Tax Payment Plan and
the Saskatchewan Tobacco Tax Payment Plan.

(ee) “Termination Date” is defined in Section 5.3.
(ff) “Terminating Event” is defined in Section 5.4.
1.3 Entire Agreement

This Agreement, together with the Credit Agreement and the other Loan Documents and the other
agreements and documents to be delivered under this Agreement, constitute the entire agreement between
the Parties pertaining to the subject matter of this Agreement and supersedes all prior agreements,
understandings, negotiations and discussions, whether oral or written, of the Parties, and there are no
representations, warranties or other agreements between the Parties in connection with the subject matter
of this Agreement except as specifically set out in this Agreement, the Credit Agreement, the other Loan
Documents or the other agreements and documents delivered under this Agreement.

14 Business Day

Whenever any payment to be made or action to be taken under this Agreement is required to be made or
taken on a day other than a Business Day, the payment is to be made or action taken on the next Business
Day following.

1.5 Certain Rules of Interpretation

(a) In this Agreement, words signifying the singular number include the plural and vice versa, and
words signifying gender include all genders. Every use of the word “including” in this Agreement
is to be construed as meaning “including, without limitation”.

(b) The division of this Agreement into Articles and Sections and the insertion of headings are for
convenience of reference only and do not affect the construction or interpretation of this Agreement.

(c) References in this Agreement to an Article, Section, Schedule or Exhibit are to be construed as
references to an Article, Section, Schedule or Exhibit of or to this Agreement unless the context
requires otherwise.

(d) Unless otherwise specified in this Agreement, time periods within which or following which any
payment is to be made or act is to be done will be calculated by excluding the day on which the
period commences and including the day on which the period ends. If the last day of a time period
is not a Business Day, the time period will end on the next Business Day.
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(e) Unless otherwise specified, any reference in this Agreement to any (a) statute includes all
regulations made under that statute, and is to be construed as a reference to that statute as
amended, supplemented or replaced from time to time, and (b) to any agreement means such
agreement as amended, supplemented, restated, or replaced subject to compliance with any
restrictions thereon in the Loan Documents.

() Unless otherwise specified, the word “dollar” and the “$” sign refer to Canadian currency, and all
amounts to be advanced, paid, tendered or calculated under this Agreement are to be advanced,
paid, tendered or calculated in Canadian currency.

1.6 Schedules and Exhibits

The following is a list of the Schedules and Exhibits attached hereto:

Schedule Subject Matter
Schedule 1 Existing Indebtedness
Schedule 2 Existing Security
Schedule 3 Existing Defaults
Schedule 4 Mortgaged Properties
Schedule 5 Restructuring Timeline
Schedule 6 Approved Cash Flow
ARTICLE 2
ACKNOWLEDGMENT

21 Acknowledgement of Obligations

Each Credit Party confirms, acknowledges and agrees that the Existing Indebtedness as of the date of this
Agreement is as set out in Schedule 1 attached hereto.

2.2 Continuing Effect of Amendments

The Parties hereto each acknowledge, confirm and agree that the Credit Agreement and the other Loan

Documents remain in full force and effect as at the date hereof, except as specifically amended by this

Agreement. The Credit Agreement shall henceforth be read and construed in conjunction with this

Agreement.

2.3 Other Confirmations and Acknowledgements

Each Credit Party confirms, acknowledges and agrees that:

(a) each of the recitals in the “Context” is true and correct;

(b) the Existing Defaults (other than the Default or Event of Default arising solely from the
commencement of the CCAA Proceedings) have occurred and are continuing and, as of the date

of this Agreement, no Default or Event of Default, other than the Existing Defaults, exists under the
Credit Agreement or any other Loan Document;



(c)

(d)

(e)

(f)

(9)

(h)

(i)

)

(k)

U

(m)
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the Agent and the Lenders have not waived the Existing Defaults and nothing contained in this
Agreement or the transactions contemplated by this Agreement will be deemed to constitute any
such waiver, and the Credit Parties acknowledge, confirm and agree that notwithstanding any
provision of the Credit Agreement to the contrary, the Agent and the Lenders shall be under no
obligation to continue the Commitments following the Forbearance Period and shall only continue
the Commitments during the Forbearance Period subject to the terms and conditions of this
Agreement;

interest and fees will accrue on the Existing Indebtedness under the Credit Agreement and the
other Loan Documents in accordance with the terms set out herein;

KSV Advisory Inc. has been retained by the Applicants, and has been appointed as the financial
advisor to the Applicants and the Agent has retained and is entitled to continue to retain
PricewaterhouseCoopers Inc., as financial advisor and any other advisors as the Agent may require
at the cost of the Credit Parties;

KSV Advisory Inc. (the “Monitor”) is the proposed monitor under the Initial Order in the CCAA
Proceedings and has consented to act in such capacity;

each Credit Party consents to the immediate enforcement of all or any part of the rights and
remedies accorded to the Agent and the Lenders under the Credit Agreement and the other Loan
Documents and Applicable Law in any manner determined by the Agent and the Lenders upon the
expiry of the Forbearance Period;

each Credit Party will grant all access and provide, on reasonable notice during regular business
hours, all information and documentation to, and will otherwise cooperate fully with, the Agent and
the Lenders and PricewaterhouseCoopers Inc., as the Agent’s advisor, and pay all reasonable fees
and disbursements of each consultant or advisor appointed by the Agent or the Lenders as the
Agent or the Lenders may require; and pay, in accordance with the Approved Cash Flow, as the
case may be, all reasonable fees and disbursements of the Monitor and the Monitor’s counsel;

except for obligations in respect of accrued unpaid tobacco sales taxes not to exceed
$10,653,860.42, which are the subject of the Tobacco Tax Payment Plans, as at the date of this
Agreement, the Credit Parties have paid or caused to be paid and satisfied when due all amounts
in respect of income taxes, provincial sales taxes, tobacco taxes and other excise taxes, GST,
HST, employee payroll remittances, employee wages and other obligations which have or may
constitute a Priority Payable;

neither the Borrower, nor any other Credit Party has received, or is aware of any pending issuance
of, any notice of garnishment from a Governmental Authority;

the Agent has and will continue to have valid, enforceable and perfected first ranking Liens, subject
to Permitted Liens, over and in respect of the Collateral as continuing and collateral security for the
Obligations and all other amounts owing from time to time under this Agreement, the Credit
Agreement and the other Loan Documents, and subject to any court-ordered charge(s) approved
by the Agent and the Lender and granted by the CCAA Court;

the Credit Agreement, the other Loan Documents to which each Credit Party is party and this
Agreement are in full force and effect and constitute legal, valid and binding obligations of each
Credit Party, enforceable against each such Credit Party in accordance with their respective terms;

the Credit Parties do not have any valid claim for set-off, counter-claim, damages or other defence
on any basis whatsoever against the Agent and the Lenders and if there are any such claims, then
each Credit Party hereby expressly waives and releases them to the fullest extent permitted under
Applicable Law;



(n) the Agent and the Lenders are and will be entitled to the rights, remedies and benefits provided for
in this Agreement, the Credit Agreement and the other Loan Documents subject to Applicable Law;

(o) the Approved Cash Flow existing as at the date hereof covers the period from June 23, 2023 to
September 23, 2023;

(p) this Agreement constitutes a Loan Document for all purposes of the Credit Agreement and the
other Loan Documents.

2.4 Security

The Credit Parties acknowledge and agree that, in addition to the security created pursuant to the ABL DIP
Priority Charge, the Security Documents delivered to, and Liens granted therein to, the Agent (including,
without limitation, each Guarantee delivered by each Guarantor) as listed in Schedule 2 attached hereto
(collectively, the “Existing Security”) shall stand as security for the payment and performance of each and
every one of the Credit Parties’ obligations and indebtedness to the Agent and the Lenders.

ARTICLE 3
FORBEARANCE, FEES AND INTEREST, AND COMMITMENTS
3.1 Forbearance
(a) In reliance upon the acknowledgments, confirmations, representations, warranties and covenants

of the Credit Parties contained in this Agreement, and subject to the terms and conditions of this
Agreement and any documents or instruments executed in connection with this Agreement, the
Agent and the Lenders agree to forbear from exercising their rights and remedies under the Credit
Agreement and the other Loan Documents and/or Applicable Law in respect of or arising out of or
relating to the Existing Defaults, subject to the conditions, amendments and modifications
contained in this Agreement, during the period (the “Forbearance Period”) commencing on the
date of this Agreement and ending on the Termination Date.

(b) On the last day of the Forbearance Period, the agreement of the Agent and the Lenders to forbear
will automatically and without further action terminate and be of no further force or effect, it being
expressly agreed that the effect of that termination will be to permit the Agent and the Lenders to
immediately exercise all or any part of their rights and remedies under this Agreement, the Credit
Agreement, the other Loan Documents and Applicable Law (whether against all or any combination
of the Credit Parties), including without limitation:

(i) to immediately terminate the Commitments and cease to permit any further Borrowings,
upon which no further credit will be available thereunder;

(ii) to demand immediate payment of all of the Obligations and enforce all of the Agent’s rights
and remedies under this Agreement, the Credit Agreement, the other Loan Documents and
Applicable Law, in each case without any further notice, passage of time or forbearance of
any kind; and

(iii) to appoint a receiver, interim receiver or receiver and manager of any of the Credit Parties
pursuant to this Agreement, the Credit Agreement, the other Loan Documents or
Applicable Law (or apply to a court of competent jurisdiction to do so).

3.2 No Other Waivers; Reservation of Rights
The Agent and the Lenders have not waived, and are not by this Agreement or the implementation of this

Agreement waiving, any Existing Default or any Additional Default (whether the same or similar to the
Existing Defaults or otherwise), and the Agent and the Lenders have not agreed to forbear with respect to
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any of their rights or remedies concerning any Additional Default (whether the same or similar to the Existing
Defaults or otherwise) which may have occurred or be continuing as of the date of this Agreement or which
may occur or be continuing after the date of this Agreement. The Agent and the Lenders have not waived
any of such rights or remedies, and nothing in this Agreement, and no delay on their part in exercising any
such rights or remedies, should be construed as a waiver of those rights or remedies.

3.3

(a)

(b)

(c)

3.4

4.1

Fees and Interest

In consideration of the agreements set out in this Agreement, the Borrower agrees to pay to the
Agent, a fee for the benefit of the Revolving Lenders in the amount of $1,000,000 which shall be
fully earned upon execution of this Agreement and payable in four equal instalments of $250,000
on July 21, 2023, August 21, 2023, September 21, 2023, and October 21, 2023 (the “ABL DIP
Fee”); provided, however, that the ABL DIP Fee, excluding a $100,000 portion of that fee which is
non-refundable, shall be refunded to the Borrower upon: (i) implementation of a Plan in form and
substance acceptable to the Agent and in connection therewith a refinancing of all of the
Obligations on or prior to November 30, 2023; or (ii) the indefeasible repayment in full of the
Obligations, including the BCAP Loan, on or prior to November 30, 2023.

Subject to subsection 3.3(a), the ABL DIP Fee is in addition to all other fees (including legal fees),
interest, costs, expenses and other amounts payable in connection with this Agreement, the Credit
Agreement and the other Loan Documents (including fees contemplated in the Credit Agreement
to the extent that payment has not been received by the Agent as at the date hereof) and may be
charged by the Agent to any account of the Borrower maintained by the Lenders. The ABL DIP
Fee will be fully earned by the Agent despite any failure by any Credit Party to comply with any
other term of this Agreement.

Notwithstanding Section 2.3(d) hereof or any other provision of this Agreement, or any provision of
the Credit Agreement or any other Loan Document:

(i) The Revolving Loans comprising each Canadian Prime Borrowing shall bear interest
(computed on the basis of the actual number of days elapsed over a year of 365 days or
366 days, as the case may be) at a rate per annum equal to the Canadian Prime Rate plus
3.75%.

(ii) The Revolving Loans comprising each Base Rate Borrowing shall bear interest (computed
on the basis of the actual number of days elapsed over a year of 360 days) at a rate per
annum equal to the Base Rate plus 3.75%.

(iii) The BCAP Loan shall bear interest at a rate equal to 2% plus the rate otherwise applicable
to the BCAP Loan.

Revolving Commitments: The Credit Parties, the Agent and the Lender hereby agree that the
Revolving Commitment shall be reduced to $55,000,000.

ARTICLE 4
OBLIGATIONS OF THE CREDIT PARTIES DURING FORBEARANCE PERIOD

Covenants of the Credit Parties

During the Forbearance Period, each Credit Party covenants and agrees as follows:

(@)

Loan Document Obligations: each Credit Party will strictly adhere to all the terms, conditions
and covenants of this Agreement, the Credit Agreement and the other Loan Documents including,
without limitation, terms requiring prompt payment to the Agent and the Lenders of principal and
interest amounts when due, except to the extent that those terms, conditions and covenants are
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otherwise specifically amended by this Agreement, or modified and agreed to in writing by the
parties to such agreement and acknowledged and approved in writing by the Agent;

Asset Sales and Payments: notwithstanding anything to the contrary contained in this
Agreement, the Credit Agreement or any other Loan Document:

(i)

(ii)

(iii)

(iv)

unless otherwise agreed to by the Agent in writing on or after the date hereof, the Credit
Parties will not transfer, lease, sell or otherwise dispose of all or any part of their property,
assets or undertaking (excluding dispositions of inventory in the ordinary course of
business) other than the transfer, lease, sale or other disposition of property, assets or
undertaking not exceeding $25,000 for any single transaction or $50,000 in the aggregate;

notwithstanding Section 6.6 and 6.15 of the Credit Agreement, each Credit Party agrees
that no Restricted Payment (including any Restricted Payment otherwise permitted by
Section 6.6 of the Credit Agreement) or Capital Expenditure shall be incurred or paid, in
each case unless such payment is expressly identified and included in the Approved Cash
Flow or has been approved by the Agent in writing on or after the date hereof;

unless otherwise agreed to by the Agent in writing on or after the date hereof, the Credit
Parties shall not pay any key employee any bonus, incentive or retention payments,
whether such payment was an obligation arising from a contract executed prior to the date
of this Agreement or otherwise; and

notwithstanding Section 6.8 of the Credit Agreement, no payment of interest, principal or
any other obligations owing under the Shareholder Subordinated Indebtedness or the Elite
Unsecured Debt shall be made during the Forbearance Period without the prior written
consent of the Agent given on or after the date hereof.

Information Sharing: The Credit Parties will forthwith provide to the Agent:

(i)

(ii)

a copy of all reports and information respecting the business, financial condition or
prospects of the Credit Parties within two business days following request by the Agent, or
such other time period as agreed to by the Agent acting reasonably;

the following reporting information certified by the respective Chief Financial Officer or
Chief Executive Officer (unless otherwise specified) of the applicable Credit Party and in
form and substance satisfactory to the Agent:

a. the reporting information required under the Credit Agreement (and, in particular,
Section 5.1 thereof);

b. promptly after a Credit Party learns of the receipt or occurrence thereof, a
certificate of such Credit Party, signed by a senior officer of such Credit Party
specifying:

(i) notice of the institution of or any material adverse development in any
action, suit or proceeding or any governmental investigation or any
arbitration before any court or arbitrator or any Governmental Authority or
official against such Credit Party which would reasonably be expected to
have a Material Adverse Effect;

(ii) any official notice of any violation, possible violation, non-compliance or
possible non-compliance, or claim made by any Governmental Authority
or licensor pertaining to all or any part of the properties or Intellectual
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Property Rights of such Credit Party which would reasonably be expected
to have a Material Adverse Effect;

except for the Existing Defaults, any event which constitutes a Default or
Event of Default, together with a detailed statement specifying the nature
thereof and the steps being taken to cure such Default or Event of Default;

the receipt of any notice from, or the taking of any other action by, the
holder of any promissory note, debenture or other evidence of
Indebtedness of such Credit Party with respect to an actual or alleged
default, together with a detailed statement specifying the notice given or
other action taken by such holder and the nature of the claimed default
and what action such Credit Party is taking or proposes to take with
respect thereto;

the receipt of any notice from, or the taking of any other action by, a party
to a Material Contract or material indebtedness with respect to an actual
or alleged default, together with a detailed statement specifying the notice
given or other action taken by such party and the nature of the claimed
default and what action such Credit Party is taking or proposes to take with
respect thereto;

the receipt of, or notice of the pending issuance of, any notice of
garnishment against a Credit Party outlining the dollar amount subject to
the garnishment and, if issued, attaching a copy of the order;

any returns, credit memos, damage or destruction of Inventory, in excess
of $250,000 in aggregate during the Forbearance Period, together with a
detailed statement describing the Inventory returned, damaged or
destroyed or the credit memo and the cause of such return, damage or
destruction or credit memo and what action the Credit Parties are taking
or propose to take with respect thereto;

any notices received from customers advising of termination of their
purchase agreements, material reductions in orders relative to prior
periods, or liabilities or set offs such customers are seeking to impose on
any Credit Party in an aggregate amount in excess of $250,000 during the
Forbearance Period;

any other event, development or condition which may reasonably be
expected to have a Material Adverse Effect;

a. after receipt by a Credit Party, a copy of any notice received by such Credit Party
in which any creditor, landlord, licensor or other third party delivers a notice of
defect, default, demand, acceleration or enforcement in respect of any obligation
of such Credit Party, and

b. any written restructuring, liquidation or sale proposal that is received by a Credit
Party or their respective advisors;

promptly, all other reports and information required to be provided under this Agreement,
the Credit Agreement or any other Loan Document or as may be otherwise reasonably
required by the Agent from time to time.
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CCAA Proceedings:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

All motions, applications, affidavits, Court Orders and other pleadings and related
documents filed or submitted to the CCAA Court by any Credit Party shall be consistent
with the terms hereof and all Court Orders shall not be inconsistent with or have an adverse
impact in any material respect on the rights, remedies or interests of the Agent or the
Lenders unless otherwise agreed to by the Agent and the Lenders;

Drafts of any motions, applications, affidavits, Court Orders and other pleadings and
related documents to be filed or sought by any Credit Party, shall be provided to the Agent
not less than three business days prior to service and filing, to be confirmed in advance to
be satisfactory to the Agent and the Lenders, acting reasonably, subject to any
amendments that are required by the Court that are acceptable to the Agent and the
Lenders, acting reasonably;

The Applicants agree to comply with the timeline set forth in Schedule 5 hereto with respect
to negotiation of the Plan, with such amendments as may be agreed to by the Agent and
the Lenders;

The Applicants shall seek and obtain, as part of the Initial Order, an Order of the CCAA
Court, in form and substance satisfactory to the Agent and the Lenders, authorizing and
directing the Applicants to pay, in accordance with the Credit Agreement, as amended
hereby, any and all amounts owing by the Applicants to the Agent and the Lenders on
account of the Credit Parties’ pre-filing outstanding Borrowings under the Credit Agreement
from time to time, whether such Borrowings arose prior to or after the date of the Initial
Order, provided that no advances of funds made by the Agent or the Lenders to the Credit
Parties under the Credit Agreement (as amended) made on or after the granting of the
Initial Order shall be used to pay pre-filing outstanding Borrowings under the Credit
Agreement (as amended) (the “Pre-filing Payments Order”);

The Credit Parties will enforce, collect and receive at their expense all amounts owing on
their Accounts in the ordinary course of their business and any proceeds they receive shall
be subject to the terms of the Credit Agreement and this Section 4.1(d);

that, on the date of the Initial Order and at all times thereafter: (a) each of the Credit Parties’
deposit accounts that receive proceeds of Inventory or other property subject to a Lien in
favour of the Agent are and shall be Blocked Accounts subject to duly executed and
delivered Blocked Account Agreements and complying in all respects with the terms set
forth in the Credit Agreement, (b) each of the Credit Parties shall have delivered to the
Agent evidence satisfactory to the Agent that blocked account and cash management
systems with all such Persons complying in all respects with the terms set forth in the Credit
Agreement have been established and are currently being maintained in the manner set
forth in the Credit Agreement, and (c) it shall have delivered to the Agent copies of duly
executed tri-party blocked account and other control agreements satisfactory to the Agent,
acting reasonably, with all such other Persons as required by the Agent in its sole
discretion; and

The Applicants will seek and obtain, as part of the Initial Order, an Order of the CCAA
Court, in form and substance satisfactory to the Agent and the Lenders, authorizing and
directing the Applicants to enter into and perform under the above described Blocked
Accounts arrangements (the “Blocked Accounts Order”)

The Parties hereto hereby acknowledge, confirm and agree that the continuing
implementation of the cash management arrangements is a contractual right provided to
the Agent hereunder and under the Credit Agreement in order for the Agent to manage
and monitor its collateral position and not a proceeding for enforcement or recovery of a
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claim, or pursuant to, or an enforcement of, any security or remedies whatsoever, that the
cash management arrangements contemplated herein are critical to the structure of the
lending arrangements contemplated herein, that the Agent is relying on this
acknowledgement, confirmation and agreement with respect to such cash management
arrangements in making accommodations of credit available to the Borrower and in
particular that any accommodations of credit are being provided by the Agent and the
Lenders to the Borrower strictly on the basis of a borrowing base calculation to fully support
and collateralize any such accommodations of credit hereunder.

(viii)  The Credit Parties will not disclaim any contract that is material to the Credit Parties’
business except on prior notice to and with the written consent of the Agent;

Security: The Credit Parties will from time to time execute and deliver additional Guarantees and
such supplements, amendments or additions as may be requested by the Agent to any of the
existing Liens held by the Agent (together with supporting resolutions, certificates and other
documentation as may be reasonably required) in order to better effect the intent of this Agreement,
the Credit Agreement and the other Loan Documents.

No Non-arm’s Length Payments: Without derogation to any negative covenants contained in the
Credit Agreement, no Credit Party shall make any payments of interest, principal, bonuses,
management fees, incentives, payments or salary or other distributions of cash or assets to any
Person with which it does not deal with at arm’s length except for (i) payments of salaries in the
ordinary course of business and consistent with historical salaries; (ii) incentive payments to
employees paid in accordance with the terms of the Credit Parties’ teammate incentive program;
and (iii) the payment of management fees and interest among the Credit Parties in the ordinary
course of business consistent with past practice; in each case as identified and included in the
Approved Cash Flow.

Approved Cash Flow: The Credit Parties agree that:

(i) the cash flow forecast attached hereto as Schedule 6 is the Approved Cash Flow for the
period June 23, 2023 to September 23, 2023;

(ii) by 12:00 p.m. (Toronto time) on the third Business Day of each week, the Credit Parties
shall provide the Agent with an updated Borrowing Base calculation and a variance report
that shows the actual cash receipts and actual cash disbursements against the Approved
Cash Flow on both a trailing weekly period basis and cumulative basis over the entirety of
the Approved Cash Flow period to date, as well as an explanation of variances for individual
line items in excess of the greater of 5% or $100,000 from the Approved Cash Flow;

(iii) on each month anniversary of the date of this Agreement (or the first Business Day
thereafter) the Credit Parties shall provide the Agent with a one-month roll-forward of the
Approved Cash Flow, which shall reflect the Borrower's good faith projections and be in
form and detail consistent with the initial Approved Cash Flow;

(iv) the Credit Parties shall deliver to the Agent promptly such additional information as the
Agent may from time to time reasonably request respecting any such Approved Cash Flow;
and

(v) the Credit Parties and the Monitor shall hold a weekly conference call with the Agent, at a
time to be agreed by the Credit Parties, the Monitor and the Agent, to provide updates on
the past and anticipated future performance of the business relative to the Approved Cash
Flow.
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For greater certainty, the requirement to deliver, and any approval of, an Approved Cash Flow
having a duration extending beyond the current Termination Date does not constitute an agreement
by the Lenders to extend the Termination Date.

The Credit Parties will not make any payments outside the ordinary course of their business.

On each second monthly anniversary date following the date of this Agreement (or the first
Business Day thereafter) the Credit Parties shall deliver to the Agent an updated 13 week cash
flow forecast that is proposed to be an updated Approved Cash Flow for the purposes of this
Agreement (the “Updated Cash Flow”). Upon approval by the Agent of such Updated Cash Flow,
such Updated Cash Flow shall be deemed the Approved Cash Flow for the applicable future
forecasted periods under this Agreement.

Real Property Mortgages: the Credit Parties shall grant and shall cause the Agent to receive on
or before the date that is 30 days following the date of this Agreement: (i) a perfected second priority
Lien (subject only to the First Lien Term Loan Lender) on the Mortgaged Properties, including the
filing and recording of mortgages, (ii) lender title insurance policies or commitments to title insure,
in the customary form and with customary endorsements and qualifications for similar policies,
insuring each Mortgaged Property, and (iii) the consent of the First Lien Term Loan Lender to the
Agent’s Liens over the Mortgaged Properties, in form and substance satisfactory to the Agent;

Blocked Accounts: Each Credit Party agrees as follows:

(i) that it will enforce, collect and receive at its expense all amounts owing on its Accounts in
the ordinary course of its business and any proceeds it so receives shall be subject to the
terms of the Credit Agreement and this Section 4.1(i);

(ii) that, on the date of this Agreement and at all times thereafter: (a) each of the Credit Parties’
deposit accounts that receive proceeds of property subject to a Lien in favour of the Agent
or otherwise are and shall be Blocked Accounts subject to duly executed and delivered
Blocked Account Agreements and complying in all respects with the terms set forth in the
Credit Agreement, (b) each of the Credit Parties shall have delivered to the Agent evidence
satisfactory to the Agent that blocked account and cash management systems with all such
Persons complying in all respects with the terms set forth in the Credit Agreement have
been established and are currently being maintained in the manner set forth in the Credit
Agreement, and (c) it shall have delivered to the Agent copies of duly executed tri-party
blocked account and other control agreements satisfactory to the Agent, acting reasonably,
with all such other Persons as required by the Agent in its sole discretion; and

The Parties hereto hereby acknowledge, confirm and agree that the continuing implementation of
the cash management arrangements is a contractual right provided to the Agent hereunder and
under the Credit Agreement in order for the Agent to manage and monitor its collateral position and
not a proceeding for enforcement or recovery of a claim, or pursuant to, or an enforcement of, any
security or remedies whatsoever, that the cash management arrangements contemplated herein
are critical to the structure of the lending arrangements contemplated herein, that the Agent is
relying on this acknowledgement, confirmation and agreement with respect to such cash
management arrangements in making accommodations of credit available to the Borrower and in
particular that any accommodations of credit are being provided by the Agent to the Borrower
strictly on the basis of a borrowing base calculation to fully support and collateralize any such
accommodations of credit hereunder.

Rent Payments: Subject to any pre-filing amounts that are subject to a stay of proceedings in
favour of the Applicants, the Credit Parties must maintain as current all payments under any lease
or any mortgage of any premises out of which any Credit Party operates, or contracts for storage
or bailment, and will otherwise not permit any default or event of default under any such lease,
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mortgage or contract for storage or bailment, or forthwith obtain a waiver in writing from the relevant
landlord, storer or bailee.

Minimum Excess Availability: The Borrower shall maintain Excess Availability of not less than
$1,500,000 at all times during the Forbearance Period, which shall be calculated after applying the
Availability Block of $2,500,000.

Further Assurances: Each Credit Party will provide any further or additional documents, whether
provided for in this Agreement, the Credit Agreement, any other Loan Documents or otherwise,
that the Agent may require to ensure that the Agent has and continues to have full and complete
Guarantees from each Credit Party and a first ranking Lien, subject to Permitted Liens, against
such assets, properties and undertaking of the Credit Parties as the Agent requires (including all
amendments or supplements to any of this Agreement, the Credit Agreement or any other Loan
Document (including all Security Documents) and all additional or supplemental debentures,
hypothecs, mortgages, charges, assignments, pledges and/or other security deemed necessary or
desirable by the Agent).

Covenants in the Credit Agreement and the other Loan Documents

Except as expressly modified in this Agreement by specific reference, all of the covenants in this Agreement
are in addition to and not in substitution for the covenants of the Credit Parties in the Credit Agreement and
the other Loan Documents.

5.1

(@)

(b)

5.2

(a)

5.3

(@)

ARTICLE 5
AMENDMENTS TO LENDING ARRANGEMENTS

Amendments to Credit Agreement
The Borrower agrees to provide the Agent with information detailing the proposed use of proceeds
for Borrowings after the date of this Agreement, which information shall accompany each Borrowing

Request and be in form satisfactory to Agent.

Except to the extent otherwise set forth in this Agreement, the credit facilities shall continue in
accordance with their terms and conditions as set forth in the Credit Agreement.

Purpose

The proceeds of Borrowings by the Borrower shall, subject to the provisions of this Agreement, be
used to fund the operations of the Applicants in the ordinary course and for such other purposes
as may be agreed to by the Agent in writing; all in accordance with the Approved Cash Flow.
Termination Date

All amounts owing to the Agent and the Lenders by the Borrower in connection with the Credit
Agreement and otherwise in connection with this Agreement and all other Loan Documents shall
be paid by the Credit Parties to the Agent in full on the Termination Date. The “Termination Date”
shall be the date which is the earliest of:

(i) notice by the Agent to the Borrower of a Default or an Event of Default (other than an
Existing Default);

(ii) December 18, 2023, or such other date as may be agreed to by the Agent; and

(iii) the occurrence or existence of any Terminating Event.
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54 Terminating Events

Other than as provided in this Agreement or as may otherwise be consented to in writing by the Agent, the
occurrence of any of the following events will constitute a “Terminating Event” under this Agreement (and,
for purposes of greater certainty, a Default or an Event of Default under the Credit Agreement and the other
Loan Documents):

(a) if any Additional Default occurs;

(b) if the Initial Order is not obtained in form and substance acceptable to the Agent on or prior to June
22, 2023, and amended and restated in form and substance acceptable to the Agent on or prior to
June 30, 2023;

(c) if any of the Credit Parties fail to comply with any Order granted by the CCAA Court;
(d) if any Credit Party fails to achieve any of the steps set out in Schedule 5 by the dates set out therein;

(e) if any cash flow projection provided to the Agent pursuant to Section 4.1(g) is not acceptable to the
Agent, acting reasonably;

(f) if, in any given week during the Forbearance Period: (i) the actual cumulative Receipts (as so
described in the Approved Cash Flow) are more than 5% below the forecasted cumulative Receipts
amount (as shown on the Approved Cash Flow) for the given week, or (ii) the actual weekly
Receipts are more than 15% below forecasted weekly Receipts amount (as shown in the Approved
Cash Flow) for a given week;

(9) if (a) a Credit Party creates, incurs, assumes or permits to exist any Lien on any of its property,
undertaking or assets now owned or hereafter acquired, or (b) the CCAA Court makes any order
declaring that all or part of a Credit Party’s property is subject to a Lien in favour of any party other
than the Agent and such court ordered charge purports to rank in any manner whatsoever in priority
to or pari passu with any claim of the Agent under its Liens in the Security Documents (including
liens securing the obligations in connection with the BCAP Loan) or the ABL DIP Priority Charge,
other than (i) Permitted Liens and (ii) any court-ordered charge(s) approved by the Agent and
granted by the CCAA Court in the CCAA Proceedings; or (iii) in each case solely in respect of the
Mortgaged Properties, the Liens granted to the First Lien Term Loan Lender on the Mortgaged
Properties.

(h) if BDC provides notice of any dispute regarding the legality, validity, binding nature, enforcement
or enforceability of its participation under the BDC BCAP Program in connection with Borrower;

(i) the value of Eligible Inventory (valued in Canadian Dollars at Standard Cost) at any time exceeds
$75,000,000 in the week ended June 24, 2023, or $60,000,000 thereafter;

1)) if, on or after the date of this Agreement:
(i) the CCAA Proceedings are terminated without the prior or concurrent consent of the Agent,
(ii) any Order of the CCAA Court is sought by a Credit Party or granted by the CCAA Court
that is not in form and substance acceptable to the Agent and the Lenders acting

reasonably,

(iii) the Monitor reports to the CCAA Court that there has been a material adverse change in
respect of an Applicant and/or the CCAA Proceedings;
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if any representation, warranty or other statement made or deemed to be made by a Credit Party
in this Agreement, the Credit Agreement or any of the other Loan Documents or in any of the
documents or instruments to be delivered to the Agent and the Lenders as contemplated by this
Agreement is untrue in any material respect;

if any Credit Party shall fail to observe or perform any covenant, condition or agreement contained
in this Agreement;

if any notice of garnishment is received by any Credit Party from any Governmental Authority;
the occurrence of any event listed in Section 4.1(c)(ii)(b);

if any representation, warranty or other statement made or deemed to be made by any Credit Party
in this Agreement, the Credit Agreement or any of the other Loan Documents or in any of the
documents or instruments to be delivered to the Agent and the Lenders as contemplated by this
Agreement is untrue in any material respect or, in the case of any representation stated to be made
as at a particular earlier date, was untrue in any material respect when made;

if there occurs any: (a) closure of all or any material part of any of the business or operations of
any of the Credit Parties or any suspension of all or a material part of the business or operations of
any of the Credit Parties and/or (b) disposition or sale of all or any material part of the business or
operations of the Credit Parties;

if any action, claim or proceeding is formally commenced, filed or lodged against any of the Credit
Parties which is not stayed by the CCAA Proceedings and the same gives rise to, or could
reasonably be expected to give rise to, indebtedness, liabilities or obligations of $2,500,000 and
such action, claim or proceeding continues undismissed or unstayed for a period of 10 calendar
days after the institution thereof;

if any creditor or encumbrancer of any Credit Party takes possession of any of the Credit Parties’
property or assets, or if distress or execution, foreclosure or power of sale, or any similar process
is levied or enforced against such property or assets;

if any of the Credit Parties contests or denies in any manner the legality, validity, binding nature or
enforceability of this Agreement, the Credit Agreement or any of the other Loan Documents or any
liabilities and obligations to the Agent or the Lenders under or relating to this Agreement, the Credit
Agreement or any of the other Loan Documents;

if the Agent determines that a Material Adverse Change in the financial or business condition, or
prospects of, any Credit Party has occurred or that a Material Adverse Change in the value of the
Collateral relative to the Obligations has occurred;

if any Order is granted in the CCAA Proceedings that is not in form and substance acceptable to
the Agent, acting reasonably;

if the stay imposed under the CCAA Proceedings is lifted, in whole or in part, is terminated or lapses
without extension, unless the Agent consents thereto;

if any step is taken or event occurs that would materially prejudice or jeopardize the Agent’s or the
Lenders’ rights under this Agreement, the Credit Agreement, or the other Loan Documents or the
Collateral secured by the Loan Documents; or

if, other than the CCAA Proceedings, any action is taken by or against or consented to by a Credit
Party to institute proceedings to be liquidated, adjudicated a bankrupt or insolvent or consent to the
institution of liquidation, bankruptcy, insolvency or similar proceedings against a Credit Party or file
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a petition (or similar action or proceeding) or consent seeking reorganization, arrangement, or relief
from creditors, or take or commence any other steps or proceedings under any one or more of the
applicable insolvency, liquidation, bankruptcy or analogous statutes or laws unless, in the case of
any action taken against a Credit Party in connection with any of the foregoing, such petition,
application or proceeding is contested by the Credit Parties and is dismissed or stayed within 5
Business Days after the institution thereof (and in the case of a stay, such stay is continuing).

Upon the occurrence of a Terminating Event, the Forbearance Period will automatically terminate without
requirement for any notice to any Credit Party or any other action whatsoever by the Agent and the Agent
and the Lenders shall be entitled to exercise any and all rights and remedies under the Credit Agreement
and the other Loan Documents without further notice to the Credit Parties and any such notice, including
pursuant to the BIA, is hereby irrevocably waived by the Credit Parties.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES

Each of the Credit Parties represents, warrants and covenants with and to the Agent and the Lenders as
follows:

6.1 Representations in Loan Documents

Except for any representation and warranty set out in any of the Loan Documents relating to the non-
existence of an Existing Default, or stated to be made as at a particular date, each of the representations
and warranties made by or on behalf of the Credit Parties to the Agent in the Credit Agreement or any of
the other Loan Documents was true and correct when made, and in all material respects is, true and correct
on the date of this Agreement, with the same full force and effect as if each of those representations and
warranties had been made by the applicable Credit Parties on the date of, and within, this Agreement.

6.2 Full Effect of Documents

This Agreement, the Credit Agreement and the other Loan Documents are in full force and effect, except
as modified by this Agreement.

6.3 No Conflict

The execution and delivery and performance of this Agreement by each Credit Party will not violate any
requirement of Applicable Law or any Material Contract of each Credit Party, and will not result in, or require,
the creation or imposition of any Lien on any of its properties or revenues except as expressly contemplated
herein.

6.4 Lender May Pursue Rights and Remedies

Nothing in this Agreement will prejudice the Agent’s and the Lenders’ rights to pursue any of their rights or
remedies including, without limitation, enforcing their rights under any of this Agreement, the Credit
Agreement or any of the other Loan Documents or under Applicable Law following the expiry or termination
of the Forbearance Period.

ARTICLE 7
CONDITIONS PRECEDENT TO THIS AGREEMENT
7.1 Conditions Precedent
(a) The forbearance and other accommodations contemplated hereunder shall only be granted by the

Agent if the following conditions precedent (the “Conditions Precedent”) have been satisfied or
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complied with in a manner satisfactory to the Agent on or before 5:00 p.m. (Calgary Time) on June
22, 2023 or such other time or date as specified below:

(i)

(ii)

(iii)

(iv)

(v)

the Agent has received a duly authorized, executed and delivered PDF copy of this
Agreement executed by each of the Credit Parties;

the payment of all fees, disbursements and taxes owing to the Agent’'s and the Lenders’
legal counsel and to PricewaterhouseCoopers Inc. (as advisor to the Agent and the
Lenders) at such time pursuant to a delivered invoice; it being acknowledged and agreed
by the Credit Parties that, in satisfying this condition precedent, each such amount payable
under (y) shall be automatically debited by the Agent from the operating accounts of the
Borrower without any further consent or agreement of the Credit Parties being required in
respect thereof;

the Agent shall have confirmed to the Credit Parties that the Approved Cash Flow prepared
by the Borrower to be filed with its CCAA materials is satisfactory to the Agent;

the Agent shall have received, drafts of the Initial Order and drafts of all supporting
affidavits and reports to be filed in the CCAA Proceedings and the Approved Cash Flow
and such materials shall be in form and substance satisfactory to the Agent and the
Lenders, acting reasonably

the Initial Order shall have been granted in form and substance satisfactory to the Agent
and the Lenders and shall, inter alia,:

a. provide that the Agent shall at all times be treated as an “unaffected creditor” in
the CCAA Proceedings and in any Plan filed pursuant thereto and/or in any other
insolvency, restructuring, reorganization and/or arrangement proceeding with
respect to any Applicant thereafter including, without limitation, proceedings under
the CCAA or the Bankruptcy and Insolvency Act (Canada) (the “BIA”) and any stay
of proceedings ordered by the CCAA Court in the CCAA Proceedings shall not
apply to the Agent and the Lenders;

b. provide that the aggregate of any Borrowings under the Credit Agreement (as
amended by this Agreement) made on or after the time of the granting of the Initial
Order shall be secured by a CCAA Court ordered security and charge in favour of
the Agent (the “ABL DIP Priority Charge”) which security and charge shall rank
in priority to every other claim, Lien and security interest against the Credit Parties’
property, assets and undertaking, other than the Administration Charge (as defined
in the Initial Order) and the First Lien Term Loan Lender's mortgage on the
Mortgaged Properties, which may have priority over the ABL DIP Priority Charge
and the Agent’s Liens, without any need or requirement for any further steps for
attachment, perfection, opposability against third parties, registration, publication
or other notice thereof required to be taken by the Agent;

C. provide that except as may be expressly consented to by the Agent, at no time on
or after the date of the Initial Order shall all or part of an Applicant’'s property be
the subject of a court ordered security or charge in favour of any party where such
security or charge is purported to rank in any manner whatsoever in priority to or
pari passu with any claim of the Agent or the Lenders in respect of the Liens under
the Security Documents (including liens securing obligations in connection with the
BCAP Loan), other than the Administration Charge (to a maximum of $750,000);
the ABL DIP Priority Charge; and a directors and officers charge (to a maximum
of $4,000,000) which shall rank subordinate to the ABL DIP Priority Charge but in
priority to the Agent’s and the Lenders’ Liens under the other Security Documents;
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d. include the Pre-filing Payments Order; and
e. include the Blocked Accounts Order.

(vi) the Agent shall have received satisfactory evidence that the First Lien Term Loan Lender
has agreed to waive any default or event of default of the Credit Parties existing thereunder
arising from the CCAA Proceedings or otherwise, which waiver shall be in addition to the
stays of proceedings in the Initial Order;

(vii) the Agent shall have received all other documentation reasonably required by the Agent
and its counsel in connection with this Agreement (including, without limitation, such further
assurances, resolutions, opinions and additional confirmations or other agreements
relating to the Agent’s Liens), all duly authorized, executed and delivered in form and
substance satisfactory to the Agent in its sole discretion;

(viii) other than the Existing Defaults, no event shall have occurred and be continuing, or will
result from the consummation of the transactions contemplated by this Agreement that
would constitute a Default or an Event of Default; and

(ix) as of the date set out above in this Section 7.1, Excess Availability shall be not less than
$1,500,000, which shall be calculated after applying the Availability Block of $2,500,000.

The Conditions Precedent are for the sole benefit of the Agent and the Lenders and may be waived only
by the Agent in writing. If the Conditions Precedent are not complied with to the satisfaction of the Agent as
provided for above, and the Agent will not waive satisfaction thereof at its sole discretion, then the Agent
shall have no obligation to grant the forbearance and other accommodations contemplated herein.

ARTICLE 8
GENERAL

8.1 Effect of this Agreement

Except as modified by this Agreement, no other changes or modifications to the Credit Agreement or the
other Loan Documents are intended or implied, and in all other respects the Credit Agreement and the
other Loan Documents are specifically acknowledged, ratified and confirmed by the Credit Parties. To the
extent of conflict between the terms of this Agreement, the Credit Agreement and the other Loan
Documents, the terms of this Agreement will govern.

8.2 Costs and Expenses

The Credit Parties hereby absolutely and unconditionally jointly and severally agree to pay to and fully
indemnify the Agent, on demand by the Agent at any time and as often as may be required, whether or not
all or any of the transactions contemplated by this Agreement are consummated, all fees and
disbursements of the Agent, all counsel to the Agent, any financial advisor retained by the Agent, all other
consultants to and agents of the Agent and all other expenses incurred by the Agent in connection with this
Agreement, the Credit Agreement and the other Loan Documents including without limitation: (a) legal
expenses in connection with the preparation, negotiation and interpretation of this Agreement, the other
agreements or documents contemplated by this Agreement, the Credit Agreement and the other Loan
Documents and the administration of this Agreement, the Credit Agreement and the other Loan Documents
generally; (b) all documented expenses of advisors and consultants to and agents of the Agent (including
legal expenses on a full indemnity basis) incurred in connection with the protection and enforcement of this
Agreement, the Credit Agreement or any of the other Loan Documents or in connection with any proceeding
in respect of bankruptcy, insolvency, winding up, receivership, dissolution, reorganization, liquidation,
moratorium, arrangement or assignment for the benefit of creditors involving any Credit Party; in each of
the foregoing events whether under the laws of Canada, Ontario, Alberta or other applicable jurisdiction, or
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any local or foreign bankruptcy, insolvency, reorganization, receivership or similar law. Each Credit Party
specifically authorizes the Agent to debit from any of its accounts with the Agent the amount of any such
existing and future fees and disbursements, and other expenses and the Agent agrees to use commercially
reasonable efforts to notify such Credit Party of such anticipated debit and the amount thereof at least two
(2) Business Days in advance.

8.3 Release

(a) In consideration of this Agreement and for other good and valuable consideration, each Credit
Party, on their own behalf and on behalf of their respective successors, assigns, and other legal
representatives, absolutely, unconditionally and irrevocably releases the Agent, the Lenders, and
their present and former affiliates, subsidiaries, divisions, predecessors, directors, officers, legal
counsel, consultants, employees, agents and other representatives, and their successors and
assigns (all of which are referred to collectively as the “Releasees” and individually as a
“‘Releasee”), of and from all demands, actions, causes of action, suits, covenants, contracts,
controversies, agreements, promises, sums of money, accounts, bills, reckonings, damages and
any and all other claims, counterclaims, defences, rights of set-off, demands and liabilities
(individually, a “Claim” and collectively, “Claims”) known or unknown, both at law or in equity, that
such Credit Party or any of their respective successors, assigns, or other legal representatives may
now or later have or claim against any of the Releasees by reason of any circumstance, action,
cause or thing which arises at any time on or prior to the date of this Agreement, including for or
on account of, or in relation to, or in any way in connection with (i) this Agreement, the Credit
Agreement or any of the other Loan Documents or any transactions under or related to, this
Agreement, the Credit Agreement or any of the other Loan Documents, and (ii) any and all
proposed refinancings of any Credit Party by the Lenders (past or present), including, without
limitation, any and all prior proposed offers of finance (whether consummated or not), term sheets,
indicative and non-binding term sheets or negotiations for financing, between any of the Lenders
and any Credit Party;

(b) each Credit Party understands, acknowledges and agrees that the release set out in Section 8.3(a)
may be pleaded as a full and complete defence and may be used as a basis for an injunction
against any action, suit or other proceeding which may be instituted, prosecuted or attempted in
breach of the provisions of that release; and

(c) each Credit Party agrees that no fact, event, circumstance, evidence or transaction which could
now be asserted or which may later be discovered will affect in any manner the final, absolute and
unconditional nature of the release set out in Section 8.3(a).

8.4 Survival of Representations and Warranties

All representations and warranties made in this Agreement or any other document delivered in connection

with this Agreement will survive the execution and delivery of this Agreement and the other documents and

no investigation by the Agent or any closing will affect the representations and warranties or the right of the

Agent to rely upon them.

8.5 Governing Law

This Agreement is governed by, and is to be construed and interpreted in accordance with, the laws of the
Province of Alberta and the federal laws of Canada effective therein.

8.6 Reviewed by Legal Counsel

Each Credit Party represents and warrants to the Agent and the Lenders that it:
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(a) understands fully the terms of this Agreement and the consequences of the execution and delivery
of this Agreement;

(b) has been afforded an opportunity to have this Agreement reviewed by, and to discuss this
Agreement and any documents executed in connection herewith with, such lawyers and other
persons as such Credit Party may wish; and

(c) has entered into this Agreement and executed and delivered all documents in connection herewith
of its own free will and accord and without threat, duress or other coercion of any kind by any
Person.

The Parties hereto acknowledge and agree that neither this Agreement nor the other documents or
instruments executed pursuant hereto will be construed more favourably in favour of one than the other
based upon which Party drafted the same, it being acknowledged that all Parties hereto contributed
substantially to the negotiation and preparation of this Agreement and the other documents and instruments
executed pursuant hereto or in connection herewith.

8.7 Submission to Jurisdiction

Without prejudice to the ability of any Party to enforce this Agreement in any other proper jurisdiction, each
of the Parties irrevocably submits and attorns to the non-exclusive jurisdiction of the courts of Alberta to
determine all issues, whether at law or in equity arising from this Agreement. To the extent permitted by
Applicable Law, each of the Parties irrevocably waives any objection (including any claim of inconvenient
forum) to the venue of any legal proceeding arising out of or relating to this Agreement in the courts of that
province, or that the subject matter of this Agreement may not be enforced in those courts, and irrevocably
agrees not to seek, and hereby waives any right to, judicial review by any court which may be called upon
to enforce the judgment of the courts referred to in this Section 8.7, of the substantive merits of any such
suit, action or proceeding. To the extent a Party has or hereafter may acquire any immunity from the
jurisdiction of any court or from any legal process (whether through service or notice, attachment prior to
judgment, attachment in aid of execution, execution or otherwise) with respect to itself or its property, that
Party irrevocably waives that immunity in respect of its obligations under this Agreement.

8.8 Mutual Waiver of Jury Trial

Because disputes arising in connection with complex financial transactions are most quickly and
economically resolved by an experienced and expert person and the Parties wish applicable provincial and
federal laws to apply (rather than arbitration rules), the Parties desire that their disputes be resolved by a
judge applying those Applicable Laws. Therefore, to achieve the best combination of the benefits of the
judicial system, the Parties waive all rights to trial by jury in any action, suit, or proceeding brought to resolve
any dispute, whether arising in contract, tort, or otherwise between the Agent and any Credit Party, arising
out of, connected with, or related or incidental to, the relationship established between them in connection
with this Agreement, the Credit Agreement or any of the other Loan Documents or the transactions related
to this Agreement, the Credit Agreement or any of the other Loan Documents.

8.9 Time of Essence
Time is of the essence in all respects of this Agreement.
8.10  Notices

Any Communication or notice must be in writing and delivered in accordance with the Credit Agreement.
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8.1 Further Assurances

Each Credit Party will, at its own cost, execute and deliver all further agreements and documents and
provide all further assurances as may be reasonably required by the Agent to give effect to this Agreement
and, without limiting the generality of the foregoing, will do or cause to be done all acts and things, execute
and deliver or cause to be executed and delivered all agreements and documents and provide such
assurances, undertakings and information as may be required from time to time by all regulatory or
governmental bodies or stock exchanges having jurisdiction over the affairs of a Party or as may be required
from time to time under applicable securities legislation.

8.12 Confirmation of Documents and Terms

Each of the Credit Parties hereby agrees to the terms of this Agreement and confirms to and agrees with
the Agent and the Lenders that its liabilities and obligations, and the Liens created under or pursuant to all
Security Documents, Loan Documents and other documents and instruments executed in connection with
the Credit Agreement and accommodations provided for or contemplated in the Credit Agreement continue
in full force and effect in accordance with their respective terms and that all Security Documents and other
Loan Documents executed by it secure and shall continue to secure the Obligations.

8.13  No Merger or Novation

All Security Documents, other Loan Documents and other documents and instruments provided to the
Agent or otherwise entered into by the Credit Parties prior to the date hereof in connection with the Credit
Agreement and accommodations provided for or contemplated in the Credit Agreement, there being no
novation or merger of the Credit Agreement (as amended pursuant to this Agreement), any of the Agent’s
Liens under the Security Documents or any of the other Loan Documents, and all Obligations continue
under the Credit Agreement (as amended by this Agreement) and the other Loan Documents.

8.14 Amendment and Waiver

No supplement, modification, amendment, waiver, discharge or termination of this Agreement is binding
unless it is executed in writing by the Party to be bound. No waiver of, failure to exercise or delay in
exercising, any provision of this Agreement constitutes a waiver of any other provision (whether or not
similar) nor does such waiver constitute a continuing waiver unless otherwise expressly provided.

8.15  Assignment and Enurement

No Credit Party will be entitled to assign this Agreement or any right or obligation under this Agreement
without the prior consent of the Agent. The Agent may assign this Agreement and any of their rights and
obligations under this Agreement without the consent of or notice to any Credit Party. This Agreement
enures to the benefit of and is binding upon the Parties and their respective successors and permitted
assigns.

8.16  Severability

Each provision of this Agreement is distinct and severable. If any provision of this Agreement, in whole or
in part, is or becomes illegal, invalid or unenforceable in any jurisdiction by a court of competent jurisdiction,
the illegality, invalidity or unenforceability of that provision will not affect:

(a) the legality, validity or enforceability of the remaining provisions of this Agreement; or

(b) the legality, validity or enforceability of that provision in any other jurisdiction.
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8.17  Counterparts

This Agreement may be executed and delivered by the Parties in one or more counterparts, each of which
when so executed and delivered will be an original and such counterparts will together constitute one and
the same instrument.

8.18  Electronic Signatures

Delivery of this Agreement by facsimile or other electronic transmission (including through “pdf’ format via
email) constitutes valid and effective delivery.

8.19  Paramountcy

In the event of any conflict or inconsistency between the provisions of this Agreement and the provisions
of the Credit Agreement or any other Loan Document, the provisions of this Agreement shall prevail.

THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK.



Each of the Parties has executed and delivered this Agreement effective as of the date first written above

CAREY MANAGEMENT INC.,
as the Borrower

WALLACE & CAREY INC.,
as a Guarantor
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LOUDON BROS. LIMITED,
as a Guarantor
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SPRUCE IT UP LAND CORP.,
as a Guarantor

772921 ALBERTA INC,,
as a Guarantor
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RIDGE MEADOWS PROPERTIES LTD.,
as a Guarantor
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RETLOGISTICS INC,,
as a Guarantor
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itle: b\\l\ec/k(ld\

Forbearance Agreement — signature page



CANADIAN IMPERIAL BANK OF COMMERCE, as

Agent and as Lender
Per '%\

Name: Anthony Tsuen
Title: Authorized Signatory

1

Per ;/ )

N_am_ei Steven Filippi
Title: Authorized Signatory

Forbearance Agreement — signature page



SCHEDULE 1
EXISTING INDEBTEDNESS UNDER THE CREDIT AGREEMENT

- CAD Revolving Loan Balance: C$41,823.454.43
- USD Revolving Loan Balance: US$404.75
- CAD Standby Letters Of Credit: C$857,500.00

- CAD BCAP Loan: C$4,861,111.12



10.

11.

12.

SCHEDULE 2
EXISTING SECURITY

General Security Agreement dated as of September 26, 2017 among Carey Management Inc.,
Wallace & Carey Inc., Loudon Bros. Limited, Mu irfield Lakes Golf Club Ltd., Elite Foods Inc., Elite
International Foods Inc., RiCal Sales and Logistics Inc., Regneck Enterprises Ltd., Retlogistics Inc.,
Ridge Meadows Properties Ltd., 1204248 Alberta Inc. and 772921 Alberta Inc., collectively as
Grantors, and Canadian Imperial Bank of Commerce, as Agent.

Guarantee Agreement entered into as of September 26, 2017 by and among Wallace & Carey Inc.,
Loudon Bros. Limited, Muirfield Lakes Golf Club Ltd., Elite Foods Inc., Elite International Foods
Inc., Rical Sales and Logistics Inc., Regneck Enterprises Ltd., Retlogistics Inc., Ridge Meadows
Properties Ltd., 1204248 Alberta Inc. and 772921 Alberta Inc., as Guarantors, in favour of Canadian
Imperial Bank of Commerce, as Agent.

Notice of Intention to Give Security Under Section 427 of the Bank Act (Canada) to Canadian
Imperial Bank of Commerce, dated September 7, 2017, from Carey Management Inc.

Application for Credit and Promise to Give Bills of Lading, Warehouse Receipts or Security Under
Section 427 of the Bank Act (Canada), dated September 26, 2017, from Carey Management Inc.
to Canadian Imperial Bank of Commerce.

Agreement As To Powers of Canadian Imperial Bank of Commerce In Relation To Security Under
Section 427 of the Bank Act (Canada), dated September 26, 2017, from Carey Management Inc.
to Canadian Imperial Bank of Commerce.

Special Security In Respect of Specified Property or Classes of Property Described in Section 427
of the Bank Act (Canada), dated September 26, 2017, from Carey Management Inc. to Canadian
Imperial Bank of Commerce.

Securities Pledge Agreement between Carey Management Inc. and Canadian Imperial Bank of
Commerce, dated September 26, 2017, with respect to the securities listed thereto in Schedule A.

Securities Pledge Agreement between Wallace & Carey Inc. and Canadian Imperial Bank of
Commerce, dated September 26, 2017, with respect to the securities listed thereto in Schedule A.

Securities Pledge Agreement between Elite Foods Inc. and Canadian Imperial Bank of Commerce,
dated September 26, 2017, with respect to the securities listed thereto in Schedule A.

Blocked Accounts Agreement dated September 26, 2017, between Carey Management Inc.,
1204248 Alberta Inc., Elite Foods Inc., Elite International Foods Inc., Loudon Bros. Limited,
Muirfield Lakes Golf Club Ltd., Regneck Enterprises Ltd., RETLogistics Inc., Rical Sales and
Logistics Inc., Ridge Meadows Properties Ltd. and Wallace & Carey Inc., collectively as Customers,
Canadian Imperial Bank of Commerce, as account bank, and Canadian Imperial Bank of
Commerce, as Agent for the lenders.

Assumption and Confirmation of Security dated October 29, 2017 between Elite Foods International
Inc., as amalco, and Canadian Imperial Bank of Commerce, as Agent.

Confirmation of Security agreement executed on June 1, 2020 between Spruce It Up Land Corp.,
as amalco, and Canadian Imperial Bank of Commerce, as Agent.
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SCHEDULE 3
EXISTING DEFAULTS

under Section 7.1(d) of the Credit Agreement resulting from the failure of the Borrower to maintain
during the Minimum EBITDA Period for the Fiscal Months of April 2022 through to and including
October 2022 the minimum EBITDA required under Section 5.13 of the Credit Agreement.

a failure to deliver an annual budget of the Borrower and other Credit Parties, on a consolidated
basis, approved by the Board of Directors of the Borrower, for the Fiscal Year commencing
November 1, 2022 in accordance with the terms of and within the time required by Section 5.1(q)
of the Credit Agreement.

a failure to deliver the Borrower’s and its Subsidiaries’ audited combined balance sheet and related
statements of income, retained earnings and changes in financial position for the end of and for the
Fiscal Year ended October 31, 2022 in accordance with the terms of and within the time required
by Section 5.1(a) of the Credit Agreement.

a failure to deliver the Borrower’s and its Subsidiaries’ unaudited combined balance sheet and
related statements of income, retained earnings and changes in financial position as of the fiscal
periods ending July 9, 2022, August 6, 2022, September 3, 2022, October 1, 2022, October 28,
2022, November 26, 2022, December 24, 2022, January 21, 2023, February 18, 2023, March 18,
2023, April 15, 2023 and May 13, 2023 in accordance with the terms of and within the time required
by Section 5.1(b) of the Credit Agreement.

a failure to maintain a Fixed Charge Coverage Ratio at the level required pursuant to Section 5.12
of the Credit Agreement from and after May 6, 2022.

an Event of Default under Section 7.1(r) of the Credit Agreement as a result of the occurrence of
an event or condition that enables or permits the holder or holders of the Indebtedness under the
First Lien Term Loan Facility, or any trustee or agent on their behalf, to cause such Indebtedness
to become due. Specifically, the Credit Parties have failed to maintain the Fixed Charge Coverage
Ratio required under the First Lien Term Loan Facility for the year ended October 31, 2022.
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SCHEDULE 4
MORTGAGED PROPERTIES

PLAN 7911396

BLOCK 1

LOT 3

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 1.06 HECTARES (2.62 ACRES) MORE OR LESS
Standing in the name of 772921 Alberta Inc.

PLAN 7911396

BLOCK 1

LOT 4

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 0.502 HECTARES (1.24 ACRES) MORE OR LESS
Standing in the name of 772921 Alberta Inc.

PLAN 8031JK

BLOCK A

LOT5

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 7.85 HECTARES (19.4 ACRES) MORE OR LESS
Standing in the name of Ridge Meadows Properties Ltd.

PLAN 5235JK

BLOCK A

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 8.4 HECTARES (20.75 ACRES) MORE OR LESS
Standing in the name of Spruce It Up Land Corp.

PIN: 003-862-682
LOT C DISTRICT LOT 506 OSOYOOS DIVISION YALE DISTRICT PLAN 30698
Standing in the name of 772921 Alberta Ltd.
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SCHEDULE 5
RESTRUCTURING TIMELINE

Date

Milestone

Within 40 days following the date of the
hearing of the application for the Initial Order

The Applicants shall deliver to the Agent a term
sheet summarizing the material commercial
terms of the proposed Plan for which support
will be solicited from the unsecured creditors of
Wallace & Carey Inc. and Loudon Bros Limited,
which term sheet shall be in form and
substance acceptable to the Agent (the “Plan
Term Sheet”).

Within 40 days following the date of the
hearing of the application for the Initial Order

The Applicants shall deliver a pro forma
business model and financial forecast for the
restructured business of the Applicants
following implementation of the proposed Plan
consistent with the Plan Term Sheet, which
shall be in form and substance acceptable to
the Agent.

Within 60 days following the date of the
hearing of the application for the Initial Order

The Applicants shall provide confirmation in
form and substance acceptable to the Agent
that the required majorities of creditors of the
Applicants support and will vote in favour of the
Plan on the terms set out in the Plan Term
Sheet.

Within 90 days following the date of the
hearing of application for the Initial Order

The Applicants shall submit a motion to the
CCAA Court filing the Plan and seeking a Plan
Filing and Meeting Order and a Claims
Procedure Order, in each case acceptable to
the Agent.

Within 120 days following the date of the
hearing of the application for the Initial Order

The Plan shall have been voted upon and
approved by the requisite majorities of creditors
as required pursuant to the CCAA.

November 30, 2023

Implementation of the Plan.




SCHEDULE 6
APPROVED CASH FLOW

SEE ATTACHED



Wallace & Carey Inc., Loudon Bros Limited and Carey Management Inc.

Projected Weekly Cash Flow Statement (Consolidated)
June 18, 2023 to September 30, 2023
(Unaudited; $CAD Thousands)

Week ending

Note 24-Jun-23  01-Jul-23  08-Jul-23  15-Jul-23  22-Jul-23  29-Jul-23  05-Aug-23 12-Aug-23 19-Aug-23 26-Aug-23 02-Sep-23 09-Sep-23 16-Sep-23  23-Sep-23  30-Sep-23
RECEIPTS
Collection of accounts receivable 27,329 1,438 - - - - - - - - - - - - - 28,767
Collection of sales and taxes 2 31,372 31,372 31,372 32,338 32,338 32,338 32,338 29,435 29,435 29,435 29,435 27,415 27,415 27,415 423,453
Other Receipts 3 425 425 425 438 438 438 438 399 399 399 399 372 372 372 5,739
Total receipts 27,329 33,236 31,797 31,797 32,776 32,776 32,776 32,776 29,834 29,834 29,834 29,834 27,787 217,787 21,787 457,959
DISBURSEMENTS
Inventory vendor payments 4 (10,078) (23,402) (23,627) (22,075) (22,075) (23,619) (23,638) (23,276) (23,276) (23,276) (18,755) (18,771) (19,157) (19,157) (20,315)|  (314,498)
Sales tax remittances 5 (18,941) (2,850) (2,000) (2,000) (17,440) (5,832) (2,000) (2,000) (2,000) (21,324) (3,017) (2,000) (2,000) (21,889) (3,047)[ (108,339)
GST collected /(paid) (48) 33 (62) (1,294) 73 (24) (20) (15) (125) (130) 145 141 310 28 (36) (1,025)
Operating disbursements 6 (605) (2,130) (655) (1,628) (618) (1,628) (1,189) (1,513) (577) (1,513) (1,217) (1,433) (548) (1,433) (548)]  (17,235)
Total operating disbursements (29,672) (28,349) (26,343) (26,998) (40,060) (31,102) (26,848) (26,804) (25,978) (46,243) (22,845) (22,063) (21,396) (42,450) (23,946)| (441,097)
Other disbursements
Interest and principal payments - CIBC revolving facility (351) - - (289) - (230) - - (870)
Interest and principal payments - CIBC BCAP loan - - - (226) - - - - (226)
Interest and principal payments - CWB demand loan (124) - - (123) - - (123) - - (370)
Forbearance fee 7 - - - (250) - - - - (250) - - - (250) (750)
Restructuring costs 8 - (500) - - (500) - (400) - - - (400) - - (1,800)
Total other disbursements (474) (500) - (250) (500) (638) (400) - (250) (354) (400) - (250) (4,017)
Total disbursements (29,672) (28,823) (26,843) (26,998) (40,310) (31,602) (27,486) (27,204) (25,978) (46,493) (23,198) (22,463) (21,396) (42,700) (23,946)| (445,113)
Net cash flow (2,343) 4,412 4,954 4,800 (7,535) 1,174 5,290 5,572 3,856 (16,659) 6,636 7,371 6,391 (14,913) 3,841 12,846
Opening CIBC Revolving Facility 38,541 40,883 36,471 31,517 26,717 34,252 33,078 27,788 22,216 18,361 35,020 28,384 21,013 14,622 29,535 38,541
Net cash flow 2,343 (4,412) (4,954) (4,800) 7,535 (1,174) (5,290) (5,572) (3,856) 16,659 (6,636) (7,371) (6,391) 14,913 (3,841  (12,846)
Ending CIBC Revolving Facility 40,883 36,471 31,517 26,717 34,252 33,078 27,788 22,216 18,361 35,020 28,384 21,013 14,622 29,535 25,695 25,695
Pre-Filing CIBC Revolving Facility
Opening CIBC Revolving Facility 38,541 11,212 - - - - - 38,541
Post-filing receipts (27,329) (11,212) (38,541)
Ending CIBC Revolving Facility 11,212 - - - - - - -
Post-Filing CIBC Revolving Facility
Opening CIBC Revolving Facility 29,672 36,471 31,517 26,717 34,252 33,078 27,788 22,216 18,361 35,020 28,384 21,013 14,622 29,535 -
Post-filing receipts (22,024) (31,797) (31,797) (32,776) (32,776) (32,776) (32,776) (29,834) (29,834) (29,834) (29,834) (27,787) (27,787) (27,787) (419,419)
Post-filing disbursements 29,672 28,823 26,843 26,998 40,310 31,602 27,486 27,204 25,978 46,493 23,198 22,463 21,396 42,700 23,946 445,113
Ending CIBC Revolving Facility 29,672 36,471 31,517 26,717 34,252 33,078 27,788 22,216 18,361 35,020 28,384 21,013 14,622 29,535 25,695 25,695




AMENDMENT TO FORBEARANCE AGREEMENT AND CREDIT AGREEMENT

THIS AGREEMENT is dated as of July 18, 2023 (this “Agreement”).

AMONG:

CAREY MANAGEMENT INC.
(the “Borrower”)
-and -

THE GUARANTORS FROM TIME TO TIME PARTY HERETO
-and -

CANADIAN IMPERIAL BANK OF COMMERCE, as Agent
(the “Agent”)

-and -
THE LENDERS FROM TIME TO TIME PARTY TO THE CREDIT AGREEMENT

(the “Lenders” and, together with the Borrower, the Guarantors and the Agent, the
“Parties”)

CONTEXT:

A.

The Agent and the Lenders have provided certain financing arrangements under a Credit
Agreement dated as of September 26, 2017 among the Borrower, the guarantors party thereto, the
Agent and the lenders party thereto from time to time (as amended by Amendment No. 1 to Credit
Agreement dated May 3, 2018, First Amendment to Credit Agreement dated January 1, 2019,
Amendment No. 2 and Consent and Waiver to Credit Agreement dated December 31, 2019, Fourth
Amendment to Credit Agreement dated September 2, 2020, Fifth Amendment to Credit Agreement
dated March 31, 2021, Sixth Amendment to Credit Agreement dated May 28, 2021, Seventh
Amendment and Consent dated October 29, 2021, Eight Amendment to Credit Agreement dated
April 4, 2022, Ninth Amendment to Credit Agreement dated January 23, 2023 and as the same
may be further amended, restated, supplemented, revised, replaced or otherwise modified from
time to time, the “Credit Agreement”).

As of the date of this Agreement, the Credit Parties are in default under the Credit Agreement and
the other Loan Documents (as defined in the Credit Agreement).

Certain of the Credit Parties, being the Borrower, Wallace & Carey Inc. and Loudon Bros Limited
(the “Applicants”) have obtained an Amended and Restated Initial Order from the Court of King’s
Bench (the “CCAA Court”) (as amended, supplemented or otherwise modified from time to time,
the “Initial Order”) under the Companies’ Creditors Arrangement Act (Canada) (the “CCAA”) (such
proceedings being the “CCAA Proceedings”) and the Credit Parties have requested ongoing
support of the Agent and the Lenders during the CCAA Proceedings.

The Agent and the Lenders agreed to continue to provide the facilities set out in the Credit
Agreement subject to the terms and conditions of a Forbearance Agreement entered into on June
22, 2023 (the “Forbearance Agreement”), and approved (as may be amended from time to time)
by the CCAA Court on June 22, 2023.
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E. The Borrower has requested that the Lenders provide certain Loans for which the conditions set
out in Section 4.2 of the Credit Agreement and the Forbearance Agreement are not satisfied (the
“‘Draw Conditions”). Among other things, the Borrower has advised that it requires Loans to fund
the purchase of Inventory that has not yet been delivered and, as a result, would not be Eligible
Inventory and would not be included in the Borrowing Base. The Lenders and the Agent have
agreed to amend the Credit Agreement to provide for the inclusion of Undelivered Inventory (as
defined below) in the Borrowing Base on the terms set out herein to permit Loans to be made to
fund the purchase price of the Undelivered Inventory (as defined below).

THEREFORE, in consideration of the mutual covenants and agreements contained herein and other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties agree
as follows:

ARTICLE 1
INTERPRETATION

1.1 Credit Agreement Definitions

Each capitalized term used and not otherwise defined in this Agreement will have the meaning assigned to
it in the Credit Agreement or the Forbearance Agreement.

1.2 Entire Agreement

This Agreement, together with the Credit Agreement, the Forbearance Agreement and the other Loan
Documents and the other agreements and documents to be delivered under this Agreement, constitute the
entire agreement between the Parties pertaining to the subject matter of this Agreement and supersedes
all prior agreements, understandings, negotiations and discussions, whether oral or written, of the Parties,
and there are no representations, warranties or other agreements between the Parties in connection with
the subject matter of this Agreement except as specifically set out in this Agreement, the Credit Agreement,
the Forbearance Agreement, the other Loan Documents or the other agreements and documents delivered
under this Agreement.

1.3 Business Day

Whenever any payment to be made or action to be taken under this Agreement is required to be made or
taken on a day other than a Business Day, the payment is to be made or action taken on the next Business
Day following.

14 Certain Rules of Interpretation

(a) In this Agreement, words signifying the singular number include the plural and vice versa, and
words signifying gender include all genders. Every use of the word “including” in this Agreement
is to be construed as meaning “including, without limitation”.

(b) The division of this Agreement into Articles and Sections and the insertion of headings are for
convenience of reference only and do not affect the construction or interpretation of this Agreement.

(c) References in this Agreement to an Article, Section, Schedule or Exhibit are to be construed as
references to an Article, Section, Schedule or Exhibit of or to this Agreement unless the context
requires otherwise.

(d) Unless otherwise specified in this Agreement, time periods within which or following which any
payment is to be made or act is to be done will be calculated by excluding the day on which the
period commences and including the day on which the period ends. If the last day of a time period
is not a Business Day, the time period will end on the next Business Day.
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Unless otherwise specified, any reference in this Agreement to any (a) statute includes all
regulations made under that statute, and is to be construed as a reference to that statute as
amended, supplemented or replaced from time to time, and (b) to any agreement means such
agreement as amended, supplemented, restated, or replaced subject to compliance with any
restrictions thereon in the Loan Documents.

Unless otherwise specified, the word “dollar” and the “$” sign refer to Canadian currency, and all
amounts to be advanced, paid, tendered or calculated under this Agreement are to be advanced,
paid, tendered or calculated in Canadian currency.

ARTICLE 2
AMENDMENTS, COVENANTS AND WAIVER

Amendments to Credit Agreement

With effect on the Amendment Effective Date (as defined below), the Credit Agreement is amended
as follows:

Section 1.1 (Defined Terms) of the Credit Agreement is hereby amended by adding the following
defined terms in alphabetical order with the existing definitions:

“Eligible Undelivered Inventory” means all Undelivered Inventory of such Credit Party valued
in Canadian Dollars on a lower of Standard Cost or market basis in accordance with GAAP, with
detailed calculations of lower of cost or market to occur on at least a monthly basis, which meets
such standards of eligibility as the Agent shall establish from time to time in its Permitted Discretion;
provided that, in any event, no Undelivered Inventory shall be deemed Eligible Undelivered
Inventory unless each of the following statements is accurate and complete (and by including such
Undelivered Inventory in any computation of the applicable Borrowing Base, the Borrower shall be
deemed to represent and warrant to the Agent, each Issuing Bank and the Lenders, to the best of
its knowledge, the accuracy and completeness of such statements and the compliance of such
Inventory with each such other eligibility standard established by the Agent):

(1) such Undelivered Inventory meets all of the criteria for “Eligible Inventory” except for clause
(2) thereof as it is not in the possession of the Credit Party or a bailee that has delivered an
Acceptable Bailee Letter;

(2) the Agent has received a no-offset and acknowledgement of title transfer letter, in form and
substance satisfactory to the Agent, from the supplier of such Undelivered Inventory;

(3) no more than 10 days has passed since the time that such Undelivered Inventory has been
paid in full; and

(4) such Undelivered Inventory is not Undelivered Inventory which the Agent, in the exercise
of Permitted Discretion, determines to be not acceptable for any other reason.

“Undelivered Inventory” means all Inventory of the Credit Parties which has been fully paid
for by such Credit Party, an invoice for such Inventory has been issued to such Credit Party, title
has transferred to such Credit Party and such Inventory is located in Canada, but the Inventory has
not been delivered into the possession of such Credit Party as it remains in the possession of a
supplier or any other person shipping such Inventory to such Credit Party.

The definition of “Borrowing Base” in Section 1.1 (Defined Terms) of the Credit Agreement is hereby
amended by (A) renumbering the existing clauses (iii) and (iv) to clauses (iv) and (v), and (B) adding
a new clause (iii) as follows:
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“(iii) plus, the lesser of (A) 70% of the lower of cost or fair market value of all Eligible
Undelivered Inventory, and (B) 75% of the appraised net orderly liquidation value of all
Eligible Undelivered Inventory, provided that, the aggregate amount of Eligible
Undelivered Inventory used to calculate the Borrowing Base shall not exceed
$15,000,000 (reduced to $13,000,000 as of August 18, 2023).”

The definition of “Priority Payables” in Section 1.1 (Defined Terms) of the Credit Agreement is
hereby amended by adding the words “Eligible Undelivered Inventory” immediately after the words
“Eligible Accounts” where they appear in such definition.

Section 5.1 (Financial Statements and Other Information) of the Credit Agreement is hereby
amended by adding the following provisions to the end of clause (f):

“(xii) a calculation and report as to the Undelivered Inventory which does not meet the
definition of Eligible Undelivered Inventory;

(xiii) a separate listing of Eligible Undelivered Inventory containing the supplier name, the
date of payment in full, and the date of shipment;

(xiv) copies of the purchase orders and payment receipt confirmations from each
applicable supplier in respect of Eligible Undelivered Inventory; and

(xv) any additional information and reports pertaining to Eligible Undelivered Inventory as
the Agent may request in its Permitted Discretion.”

Section 5.1 (Financial Statements and Other Information) of the Credit Agreement is hereby
amended by adding the following provisions to the end of clause (g):

“(x) a calculation and report as to the Undelivered Inventory which does not meet the
definition of Eligible Undelivered Inventory;

(xi) a separate listing of Eligible Undelivered Inventory containing the supplier name, the
date of payment in full, and the date of shipment;

(xii) copies of the purchase orders and payment receipt confirmations from each applicable
supplier in respect of Eligible Undelivered Inventory; and

(xii) any additional information and reports pertaining to Eligible Undelivered Inventory as
the Agent may request in its Permitted Discretion.”

Section 7.2 (Remedies) of the Credit Agreement is hereby amended by adding the words “and/or
Eligible Undelivered Inventory” immediately after the words “Eligible Inventory” where they appear
in clause (a) of such section.

SISP and Milestones

With effect from the Amendment Effective Date, Section 4.1(d)(iii) of the Forbearance Agreement
is hereby deleted and the following is hereby inserted in its place:

The Applicants agree to comply with the timeline set forth in Schedule 5 hereto with respect
to (i) a Plan on terms acceptable to the Agent and the Lenders; and (ii) identification and
selection of a financial advisor to advise on a process to solicit interest in and opportunities
for a sale of, or investment in, or refinancing of the Credit Parties’ business and assets (a
“SISP”) that may be implemented as an alternative to or in parallel with the negotiation of
a Plan. The Applicants acknowledge that the Agent’s and the Lenders’ acceptance of
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continued accommodations set out herein in connection with any of the steps set out in
Schedule 5 may be conditional upon the concurrent pursuit of a SISP or alternative pursuit
of a SISP (including if any milestone in Schedule 5 is not satisfied).

With effect from the Amendment Effective Date, Schedule 5 to the Forbearance Agreement is
hereby deleted and replaced with Exhibit “A” attached hereto.

ARTICLE 3
FEES

Amendment Fee

In consideration of the amendments set out in this Agreement, the Borrower agrees to pay to the
Agent a fee for the benefit of the Revolving Lenders in the amount of $25,000, which shall be fully
earned and payable upon execution of this Agreement (the “Amendment Fee”), which fee shall be
in addition to the ABL DIP Fee, which shall remain payable in accordance with the terms of the
Forbearance Agreement.

The Amendment Fee is in addition to all other fees (including legal fees), interest, costs, expenses
and other amounts payable in connection with this Agreement, the Credit Agreement, the
Forbearance Agreement and the other Loan Documents (including fees contemplated in the Credit
Agreement to the extent that payment has not been received by the Agent as at the date hereof)
and may be charged by the Agent to any account of the Borrower maintained by the Lenders. The
Amendment Fee will be fully earned by the Agent despite any failure by any Credit Party to comply
with any other term of this Agreement.

ARTICLE 4
ACKNOWLEDGEMENTS AND CONFIRMATIONS

Without limiting the confirmations, acknowledgments and agreements contained in the
Forbearance Agreement, each Credit Party confirms, acknowledges and agrees that:

the Credit Agreement and the other Loan Documents remain in full force and effect as at the date
hereof, except as specifically amended by the Forbearance Agreement and this Agreement. The
Credit Agreement shall henceforth be read and construed in conjunction with the Forbearance
Agreement and this Agreement;

the Agent and the Lenders have not waived the Existing Defaults and nothing contained in this
Agreement or the transactions contemplated by this Agreement will be deemed to constitute any
such waiver;

except for obligations in respect of accrued unpaid tobacco sales taxes not to exceed
$10,653,860.42, which are the subject of the Tobacco Tax Payment Plans, as at the date of this
Agreement, the Credit Parties have paid or caused to be paid and satisfied when due all amounts
in respect of income taxes, provincial sales taxes, tobacco taxes and other excise taxes, GST,
HST, employee payroll remittances, employee wages and other obligations which have or may
constitute a Priority Payable;

neither the Borrower, nor any other Credit Party has received, or is aware of any pending issuance
of, any notice of garnishment from a Governmental Authority;
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ARTICLE 5
CONDITIONS PRECEDENT TO THIS AGREEMENT
5.1 Conditions Precedent
(a) The amendments contemplated hereunder shall be effective upon the date (the “Amendment

Effective Date”) of satisfaction of the following conditions precedent (the “Conditions
Precedent”), which must occur on or before 5:00 p.m. (Calgary Time) on July 19, 2023:

(iii)

(iv)

(v)

(vi)

the Agent has received a duly authorized, executed and delivered PDF copy of this
Agreement executed by each of the Credit Parties;

the payment of all fees, disbursements and taxes owing to the Agent’s and the Lenders’
legal counsel and to PricewaterhouseCoopers Inc. (as advisor to the Agent and the
Lenders) at such time pursuant to a delivered invoice; it being acknowledged and agreed
by the Credit Parties that, in satisfying this condition precedent, each such amount payable
shall be automatically debited by the Agent from the operating accounts of the Borrower
without any further consent or agreement of the Credit Parties being required in respect
thereof;

the Agent shall have received all other documentation reasonably required by the Agent
and its counsel in connection with this Agreement (including, without limitation, such further
assurances, resolutions, opinions and additional confirmations or other agreements
relating to the Agent’s Liens), all duly authorized, executed and delivered in form and
substance satisfactory to the Agent in its sole discretion;

other than the Existing Defaults and any Events of Default solely as a consequence of the
commencement of the CCAA Proceedings, no event shall have occurred and be
continuing, or will result from the consummation of the transactions contemplated by this
Agreement that would constitute a Default or an Event of Default;

the Amendment Fee shall have been paid by the Borrower it being acknowledged and
agreed by the Credit Parties that, in satisfying this condition precedent, the Amendment
fee shall be automatically debited by the Agent from the operating accounts of the Borrower
without any further consent or agreement of the Credit Parties being required in respect
thereof, and

as of the date set out above in this Section 5.1, Excess Availability shall be not less than
$1,500,000, which shall be calculated after applying the Availability Block of $2,500,000.

The Conditions Precedent are for the sole benefit of the Agent and the Lenders and may be waived only
by the Agent in writing.

ARTICLE 6
GENERAL

6.1 Effect of this Agreement

Except as modified by this Agreement, no other changes or modifications to the Credit Agreement, the
Forbearance Agreement or the other Loan Documents are intended or implied, and in all other respects the
Credit Agreement and the other Loan Documents are specifically acknowledged, ratified and confirmed by
the Credit Parties. To the extent of conflict between the terms of this Agreement, the Credit Agreement,
the Forbearance Agreeement, and the other Loan Documents, the terms of this Agreement will govern.



6.2 Release

(a) In consideration of this Agreement and for other good and valuable consideration, each Credit
Party, on their own behalf and on behalf of their respective successors, assigns, and other legal
representatives, absolutely, unconditionally and irrevocably releases the Agent, the Lenders, and
their present and former affiliates, subsidiaries, divisions, predecessors, directors, officers, legal
counsel, consultants, employees, agents and other representatives, and their successors and
assigns (all of which are referred to collectively as the “Releasees” and individually as a
“‘Releasee”), of and from all demands, actions, causes of action, suits, covenants, contracts,
controversies, agreements, promises, sums of money, accounts, bills, reckonings, damages and
any and all other claims, counterclaims, defences, rights of set-off, demands and liabilities
(individually, a “Claim” and collectively, “Claims”) known or unknown, both at law or in equity, that
such Credit Party or any of their respective successors, assigns, or other legal representatives may
now or later have or claim against any of the Releasees by reason of any circumstance, action,
cause or thing which arises at any time on or prior to the date of this Agreement, including for or
on account of, or in relation to, or in any way in connection with (i) this Agreement, the Credit
Agreement, the Forbearance Agreement or any of the other Loan Documents or any transactions
under or related to, this Agreement, the Credit Agreement, the Forbearance Agreement or any of
the other Loan Documents, and (ii) any and all proposed refinancings of any Credit Party by the
Lenders (past or present), including, without limitation, any and all prior proposed offers of finance
(whether consummated or not), term sheets, indicative and non-binding term sheets or negotiations
for financing, between any of the Lenders and any Credit Party;

(b) each Credit Party understands, acknowledges and agrees that the release set out in Section 6.2(a)
may be pleaded as a full and complete defence and may be used as a basis for an injunction
against any action, suit or other proceeding which may be instituted, prosecuted or attempted in
breach of the provisions of that release; and

(c) each Credit Party agrees that no fact, event, circumstance, evidence or transaction which could
now be asserted or which may later be discovered will affect in any manner the final, absolute and
unconditional nature of the release set out in Section 6.2(a).

6.3 Survival of Representations and Warranties

All representations and warranties made in this Agreement or any other document delivered in connection

with this Agreement will survive the execution and delivery of this Agreement and the other documents and

no investigation by the Agent or any closing will affect the representations and warranties or the right of the

Agent to rely upon them.

6.4 Governing Law

This Agreement is governed by, and is to be construed and interpreted in accordance with, the laws of the
Province of Alberta and the federal laws of Canada effective therein.

6.5 Reviewed by Legal Counsel
Each Credit Party represents and warrants to the Agent and the Lenders that it:

(a) understands fully the terms of this Agreement and the consequences of the execution and delivery
of this Agreement;

(b) has been afforded an opportunity to have this Agreement reviewed by, and to discuss this
Agreement and any documents executed in connection herewith with, such lawyers and other
persons as such Credit Party may wish; and
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(c) has entered into this Agreement and executed and delivered all documents in connection herewith
of its own free will and accord and without threat, duress or other coercion of any kind by any
Person.

The Parties hereto acknowledge and agree that neither this Agreement nor the other documents or
instruments executed pursuant hereto will be construed more favourably in favour of one than the other
based upon which Party drafted the same, it being acknowledged that all Parties hereto contributed
substantially to the negotiation and preparation of this Agreement and the other documents and instruments
executed pursuant hereto or in connection herewith.

6.6 Time of Essence

Time is of the essence in all respects of this Agreement.

6.7 Notices

Any Communication or notice must be in writing and delivered in accordance with the Credit Agreement.
6.8 Further Assurances

Each Credit Party will, at its own cost, execute and deliver all further agreements and documents and
provide all further assurances as may be reasonably required by the Agent to give effect to this Agreement
and, without limiting the generality of the foregoing, will do or cause to be done all acts and things, execute
and deliver or cause to be executed and delivered all agreements and documents and provide such
assurances, undertakings and information as may be required from time to time by all regulatory or
governmental bodies or stock exchanges having jurisdiction over the affairs of a Party or as may be required
from time to time under applicable securities legislation.

6.9 Confirmation of Documents and Terms

Each of the Credit Parties hereby agrees to the terms of this Agreement and confirms to and agrees with
the Agent and the Lenders that its liabilities and obligations, and the Liens created under or pursuant to all
Security Documents, Loan Documents and other documents and instruments executed in connection with
the Credit Agreement and accommodations provided for or contemplated in the Credit Agreement continue
in full force and effect in accordance with their respective terms and that all Security Documents and other
Loan Documents executed by it secure and shall continue to secure the Obligations.

6.10  No Merger or Novation

All Security Documents, other Loan Documents and other documents and instruments provided to the
Agent or otherwise entered into by the Credit Parties prior to the date hereof in connection with the Credit
Agreement and accommodations provided for or contemplated in the Credit Agreement, there being no
novation or merger of the Credit Agreement (as amended pursuant to this Agreement), any of the Agent’s
Liens under the Security Documents or any of the other Loan Documents, and all Obligations continue
under the Credit Agreement (as amended by the Forbearance Agreement and this Agreement) and the
other Loan Documents.

6.11  Severability
Each provision of this Agreement is distinct and severable. If any provision of this Agreement, in whole or
in part, is or becomes illegal, invalid or unenforceable in any jurisdiction by a court of competent jurisdiction,

the illegality, invalidity or unenforceability of that provision will not affect:

(a) the legality, validity or enforceability of the remaining provisions of this Agreement; or
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(b) the legality, validity or enforceability of that provision in any other jurisdiction.

6.12  Counterparts

This Agreement may be executed and delivered by the Parties in one or more counterparts, each of which
when so executed and delivered will be an original and such counterparts will together constitute one and
the same instrument.

6.13  Electronic Signatures

Delivery of this Agreement by facsimile or other electronic transmission (including through “pdf”’ format via
email) constitutes valid and effective delivery.

THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK.



Each of the Parties has executed and delivered this Agreement effective as of the date first written above.

CAREY MANAGEMENT INC.,
as the Borrower

WALLACE & CAREY INC.,
as a Guarantor

LOUDON BROS. LIMITED,
as a Guarantor

Title:

SPRUCE IT UP LAND CORP.,
as a Guarantor

772921 ALBERTA INC.,
as a Guarantor
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RIDGE MEADOWS PROPERTIES LTD.,
as a Guarantor

RETLOGISTICS INC.,
as a Guarantor




CANADIAN IMPERIAL BANK OF COMMERCE, as
Agent and as Lender

Per '%\

Name: Anthony Tsuen
Title: Authorized Signatory

1

Per E; i)

Name:  Steven Filippi
Title: Authorized Signatory



EXHIBIT A

SCHEDULE 5
RESTRUCTURING TIMELINE

Date

Milestone

Within 40 days following the date of the
hearing of the application for the Initial Order

The Credit Parties shall have identified and
selected a financial advisor acceptable to the
Agent and the Lenders, to advise on a process
to solicit interest in and opportunities for a sale
of, or investment in, or refinancing of the Credit
Parties’ business and assets to be
implemented as an alternative to or in parallel
with the negotiation of a Plan.

Within 40 days following the date of the
hearing of the application for the Initial Order

The Applicants shall deliver to the Agent a term
sheet summarizing the material commercial
terms of the proposed Plan for which support
will be solicited from the unsecured creditors of
Wallace & Carey Inc. and Loudon Bros Limited,
which term sheet shall be in form and
substance acceptable to the Agent (the “Plan
Term Sheet”).

Within 40 days following the date of the
hearing of the application for the Initial Order

The Applicants shall deliver a pro forma
business model and financial forecast for the
restructured business of the Applicants
following implementation of the proposed Plan
consistent with the Plan Term Sheet, which
shall be in form and substance acceptable to
the Agent (the “Business Model”).

Within 60 days following the date of the
hearing of the application for the Initial Order

If the Plan Term Sheet and the Business Model
milestones above are satisfied, then the
Applicants shall provide confirmation in form
and substance acceptable to the Agent that the
required majorities of creditors of the
Applicants support and will vote in favour of the
Plan on the terms set out in the Plan Term
Sheet.

Within 90 days following the date of the
hearing of the application for the Initial Order

If the above milestones are satisfied, the
Applicants, with the consent of the Agent, shall
submit a motion to the CCAA Court for the filing
of a Plan acceptable to the Agent and seeking
a Plan Filing and Meeting Order and a Claims
Procedure Order acceptable to the Agent.

Within 120 days following the date of the
hearing of the application for the Initial Order

If a Plan has been filed as set out above, such
Plan shall have been voted upon and approved
by the requisite majorities of creditors required
pursuant to the CCAA.
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November 30, 2023

The Plan shall have been implemented.




SECOND AMENDMENT TO FORBEARANCE AGREEMENT

THIS AGREEMENT is dated as of August 10, 2023 (this “Agreement”).

AMONG:
CAREY MANAGEMENT INC.
(the “Borrower”)
-and -
THE GUARANTORS FROM TIME TO TIME PARTY HERETO
-and -
CANADIAN IMPERIAL BANK OF COMMERCE, as Agent
(the “Agent”)
-and -
THE LENDERS FROM TIME TO TIME PARTY TO THE CREDIT AGREEMENT
(the “Lenders” and, together with the Borrower, the Guarantors and the Agent, the
“Parties”)
CONTEXT:
A. The Agent and the Lenders have provided certain financing arrangements under a Credit

Agreement dated as of September 26, 2017 among the Borrower, the guarantors party thereto, the
Agent and the lenders party thereto from time to time (as amended by Amendment No. 1 to Credit
Agreement dated May 3, 2018, First Amendment to Credit Agreement dated January 1, 2019,
Amendment No. 2 and Consent and Waiver to Credit Agreement dated December 31, 2019, Fourth
Amendment to Credit Agreement dated September 2, 2020, Fifth Amendment to Credit Agreement
dated March 31, 2021, Sixth Amendment to Credit Agreement dated May 28, 2021, Seventh
Amendment and Consent dated October 29, 2021, Eight Amendment to Credit Agreement dated
April 4, 2022, Ninth Amendment to Credit Agreement dated January 23, 2023, Amendment to
Forbearance Agreement and Credit Agreement dated July 18, 2023, and as the same may be
further amended, restated, supplemented, revised, replaced or otherwise modified from time to
time, the “Credit Agreement”).

As of the date of this Agreement, the Credit Parties are in default under the Credit Agreement and
the other Loan Documents (as defined in the Credit Agreement).

Certain of the Credit Parties, being the Borrower, Wallace & Carey Inc. and Loudon Bros Limited
have obtained an Amended and Restated Initial Order from the Court of King’s Bench of Alberta
(the “CCAA Court”) (as amended, supplemented or otherwise modified from time to time, the
“Initial Order”) under the Companies’ Creditors Arrangement Act (Canada) (the “CCAA”) (such
proceedings being the “CCAA Proceedings”) and the Credit Parties have requested ongoing
support of the Agent and the Lenders during the CCAA Proceedings.

The Agent and the Lenders agreed to continue to provide the facilities set out in the Credit
Agreement subject to the terms and conditions of a Forbearance Agreement entered into on June
22, 2023, and approved (as may be amended from time to time) by the CCAA Court on June 22,
2023, as amended by an Amendment to Forbearance Agreement and Credit Agreement dated July
18, 2023 (the “Forbearance Agreement”).

CAN_DMS: 1000050070
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E. Pursuant to Section 4.1(h) of the Forbearance Agreement, the Credit Parties were required to grant
and cause the Agent to receive on or before the date that is 30 days following the date of the
Forbearance Agreement, among other things, a perfected second priority Lien (subject only to the
Liens registered in favour of the First Lien Term Loan Lender) on the Mortgaged Properties,
including the filing and recording of mortgages. The obligations in Section 4.1(h) of the
Forbearance Agreement were not completed on or before the date that was 30 days following the
date of the Forbearance Agreement, but such obligations have now been completed.

F. Pursuant to Section 5.1 of the Forbearance Agreement, certain Terminating Events have occurred
including those as described in the notice sent by the Agent to the Credit Parties dated August 2,
2023 and listed on Exhibit “A” hereto (the “Existing Terminating Events”).

THEREFORE, in consideration of the mutual covenants and agreements contained herein and other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties agree
as follows:

ARTICLE 1
INTERPRETATION

1.1 Credit Agreement Definitions

Each capitalized term used and not otherwise defined in this Agreement will have the meaning assigned to
it in the Credit Agreement or the Forbearance Agreement.

1.2 Entire Agreement

This Agreement, together with the Credit Agreement, the Forbearance Agreement and the other Loan
Documents and the other agreements and documents to be delivered under this Agreement, constitute the
entire agreement between the Parties pertaining to the subject matter of this Agreement and supersedes
all prior agreements, understandings, negotiations and discussions, whether oral or written, of the Parties,
and there are no representations, warranties or other agreements between the Parties in connection with
the subject matter of this Agreement except as specifically set out in this Agreement, the Credit Agreement,
the Forbearance Agreement, the other Loan Documents or the other agreements and documents delivered
under this Agreement.

1.3 Business Day

Whenever any payment to be made or action to be taken under this Agreement is required to be made or
taken on a day other than a Business Day, the payment is to be made or action taken on the next Business
Day following.

1.4 Certain Rules of Interpretation

(a) In this Agreement, words signifying the singular number include the plural and vice versa, and
words signifying gender include all genders. Every use of the word “including” in this Agreement
is to be construed as meaning “including, without limitation”.

(b) The division of this Agreement into Articles and Sections and the insertion of headings are for
convenience of reference only and do not affect the construction or interpretation of this Agreement.

(c) References in this Agreement to an Article, Section, Schedule or Exhibit are to be construed as
references to an Article, Section, Schedule or Exhibit of or to this Agreement unless the context
requires otherwise.
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Unless otherwise specified in this Agreement, time periods within which or following which any
payment is to be made or act is to be done will be calculated by excluding the day on which the
period commences and including the day on which the period ends. If the last day of a time period
is not a Business Day, the time period will end on the next Business Day.

Unless otherwise specified, any reference in this Agreement to any (a) statute includes all
regulations made under that statute, and is to be construed as a reference to that statute as
amended, supplemented or replaced from time to time, and (b) to any agreement means such
agreement as amended, supplemented, restated, or replaced subject to compliance with any
restrictions thereon in the Loan Documents.

Unless otherwise specified, the word “dollar” and the “$” sign refer to Canadian currency, and all
amounts to be advanced, paid, tendered or calculated under this Agreement are to be advanced,
paid, tendered or calculated in Canadian currency.

ARTICLE 2
FORBEARANCE AND AMENDMENTS

Amendments to Credit Agreement

With effect on the Amendment Effective Date (as defined below), the Credit Agreement is amended
as follows:

The definition of “Borrowing Base” in Section 1.1 (Defined Terms) of the Credit Agreement is hereby
amended by:

(i) deleting clause (iii) in its entirety and replacing it with the following:

“(iii) plus, the lesser of (A) 70% of the lower of cost or fair market value of all Eligible
Undelivered Inventory, and (B) 90% of the appraised net orderly liquidation value of all
Eligible Undelivered Inventory, provided that, the aggregate amount of Eligible Undelivered
Inventory used to calculate the Borrowing Base shall not exceed $15,000,000 (reduced to
$13,000,000 as of August 18, 2023).”

(ii) (A) renumbering the existing clauses (iv) and (v) to clauses (v) and (vi), and (B) adding a
new clause (iv) as follows:

“(iv) plus, upon satisfaction of the 7-Eleven Cash Conditions, 100% of the amount of
Eligible Cash; provided that, the aggregate amount of Eligible Cash included in the
Borrowing Base shall not exceed $9,000,000.”

Section 1.1 (Defined Terms) of the Credit Agreement is hereby amended by adding the following
defined terms in alphabetical order with the existing definitions:

“T-Eleven” means 7-Eleven Canada, Inc.

“7T-Eleven Cash Collateral Agreement” means the Cash Collateral Agreement among 7-
Eleven and the Agent providing for the deposit of cash collateral with the Agent as security
for the 7-Eleven Guarantee, in form and substance satisfactory to the Agent.
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“7T-Eleven Cash Conditions” means the date the Agent has confirmed, in its sole
discretion, satisfaction of the following conditions: (i) the Agent has received duly
authorized, executed and delivered copies of the 7-Eleven Cash Collateral Agreement and
the 7-Eleven Guarantee, (ii) the deposit of the Eligible Cash in the Eligible Cash Account,
and (iii) the Agent has received a duly authorized, executed and delivered Cash Collateral
Letter of Agreement between 7-Eleven, the Agent and Wallace & Carey Inc., in form and
substance acceptable to the Agent.

“7T-Eleven Guarantee” means the Limited Recourse Guarantee provided by 7-Eleven to
the Agent whereby 7-Eleven guarantees payment to the Agent of the Obligations, in form
and substance satisfactory to the Agent.

“Eligible Cash” means unrestricted cash of 7-Eleven deposited with or held by Canadian
Imperial Bank of Commerce in an Eligible Cash Account pursuant to the 7-Eleven Cash
Collateral Agreement, as security for the 7-Eleven Guarantee.

“Eligible Cash Account’ means the Canadian Dollar Deposit Account designated by the
Agent to hold the Eligible Cash.

The definition of “Eligible Inventory” in Section 1.1 (Defined Terms) of the Credit Agreement is
hereby amended by adding a new clause (16), and renumbering the existing clause (16) to clause
(17), as follows:

“(16)  Such Inventory is not Exclusive Inventory, as defined in the Acknowledgement of
Prepayment in Full for Exclusive Products dated August 10, 2023 between the Agent,
Wallace & Carey Inc. and 7-Eleven Canada Inc.”

The definition of “Priority Payables” in Section 1.1 (Defined Terms) of the Credit Agreement is
hereby amended by adding the words “Eligible Cash” immediately after the words “Eligible
Undelivered Inventory” where they appear in such definition.

Section 7.2 (Remedies) of the Credit Agreement is hereby amended by adding the words “Eligible
Cash” immediately after the words “Eligible Inventory” where they appear in clause (a) of such
section.

Milestones

Notwithstanding Recital D to the Forbearance Agreement, the primary purpose of the CCAA
Proceedings is to give effect to a process for Wallace & Carey Inc. and Loudon Bros. Limited to
pursue transactions as set out in Schedule 5 to the Forbearance Agreement, as amended.

With effect from the Amendment Effective Date, Section 4.1(d)(iii) is hereby deleted and the
following is hereby inserted in its place:

The Applicants agree to comply with the timeline set forth in Schedule 5 hereto with respect
to a sale and investment solicitation process and cash flow reporting, with such
amendments as may be agreed to by the Agent and the Lenders;

With effect from the Amendment Effective Date, Schedule 5 to the Forbearance Agreement is
hereby deleted in its entirety and replaced with the Exhibit “B” attached hereto.

Existing Defaults
Schedule 3 to the Forbearance Agreement shall be amended to include the Existing Terminating

Events as additional Existing Defaults and such Existing Terminating Events shall be deemed to
be Existing Defaults under the Forbearance Agreement.
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Real Property Mortgages

With effect from the Amendment Effective Date, Section 4.1(h) of the Forbearance Agreement is
hereby deleted and the following is hereby inserted in its place:

Real Property Mortgages: the Credit Parties shall grant and shall cause the Agent to
receive on or before August 4, 2023 (or any such later date as may be confirmed by the
Agent in writing): (i) a perfected second priority Lien (subject only to the First Lien Term
Loan Lender) on the Mortgaged Properties, including the filing and recording of mortgages,
(ii) lender title insurance policies or commitments to title insure, in the customary form and
with customary endorsements and qualifications for similar policies, insuring each
Mortgaged Property, and (iii) the consent of the First Lien Term Loan Lender to the Agent’s
Liens over the Mortgaged Properties, in form and substance satisfactory to the Agent.

Reporting

With effect from the Amendment Effective Date, Section 4.1(c) of the Forbearance Agreement is
hereby amended to include the following as new subsection 4.1(c)(iv), new subsection 4.1(c)(v),
new subsection 4.1(c)(vi), new subsection 4.1(c)(vii), and new 4.1(c)(viii) prior to the existing
subsection 4.1(c)(iv), and the existing subsection 4.1(c)(iv) shall become subsection 4.1(c)(ix):

(iv) written notice forthwith upon any entry into, termination of, default under, or amendment
to any Material Contract;

(v) together with the reporting required pursuant to Section 4.1(g)(ii):

(x) written confirmation of the Delivery Service Fill Rates described in Section B.
v. and Section B. vi. of the Amendment to Service Agreement between 7-Eleven
Canada, Inc. and Wallace & Carey Inc. dated July 31, 2023 (the “7-Eleven
Amendment”) for the then most recent Weekly Measurement Period (as defined
in the 7-Eleven Amendment);

(y) a listing of all inventory, with accompanying cost values, that is held on
consignment by the Credit Parties;

(z) a listing of inventory held in possession of the Credit Parties which is subject to
a prepayment arrangement between the applicable Credit Party and the purchaser
of such inventory and for which payment has already been received by the
applicable Credit Party from the purchaser;

(vi) with each Borrowing Request, the then current Daily File Rate / Sales Report for the
top five customers of the Credit Parties in customary form;

(vii) written notice forthwith upon the occurrence of any Termination Event (as defined in
the 7-Eleven Amendment);

(viii) either directly or through the Agent’'s advisors as the Agent may elect, access to the
Credit Parties’ premises during business hours to conduct field examinations, inventory
test counts and other collateral examinations as the Agent deems appropriate;

CCAA Proceedings

With effect from the Amendment Effective Date, Section 4.1(d) of the Forbearance Agreement is
hereby amended to include the following new subsection 4.1(d)(ix):
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(ix) In addition to any other approvals or review requirements in the Credit Agreement and the
Forbearance Agreement, the Monitor’s review and confirmation shall be required for any:

(a) Borrowing Requests;
(b) Inventory purchase orders in excess of $1,000,000; and

(c) Amendments to Material Contracts.

Approved Cash Flow

With effect from the Amendment Effective Date, Section 4.1(g)(ii) of the Forbearance Agreement
is hereby deleted and the following is hereby inserted in its place:

(y) On the third Business Day of each week at no later than 12:00 p.m. (Calgary Time), the
Credit Parties shall provide the Agent with an updated Borrowing Base calculation and (z)
on the fourth Business day of each week at no later than 12:00 p.m. (Calgary Time), the
Credit Parties shall provide the Agent with a variance report that shows the actual cash
receipts and actual cash disbursements against the Approved Cash Flow on both a trailing
weekly period basis and cumulative basis over the entirety of the Approved Cash Flow
period to date, as well as an explanation of variances for individual line items in excess of
the greater of 5% or $100,000 from the Approved Cash Flow. For greater certainty, the
Credit Parties shall provide the Agent with only one Borrowing Base calculation per week
at the time specified above unless otherwise requested by the Agent;

Fees and Interest

With effect from the Amendment Effective Date, Section 3.3(a) of the Forbearance Agreement is
hereby deleted and the following is hereby inserted in its place:

In consideration of the agreements set out in this Agreement, the Borrower agrees to pay
to the Agent, a fee for the benefit of the Revolving Lenders in the amount of $1,000,000
which shall be fully earned upon execution of this Agreement and payable in three
instalments of $250,000 on July 21, 2023, $375,000 on August 21, 2023, and $375,000 on
September 21, 2023 (the “ABL DIP Fee”); provided, however, that the ABL DIP Fee,
excluding a $100,000 portion of that fee which is non-refundable, shall be refunded to the
Borrower upon: (i) implementation of a Plan in form and substance acceptable to the Agent
and in connection therewith a refinancing of all of the Obligations on or prior to November
30, 2023; or (ii) the indefeasible repayment in full of the Obligations, including the BCAP
Loan, on or prior to November 30, 2023.

Anti Cash Hoarding

With effect from the Amendment Effective Date, a new Section 3.5 shall be inserted in the
Forbearance Agreement immediately following Section 3.4 as follows:

3.5 Anti-Cash Hoarding: The Borrower shall not, and shall not permit any other Credit
Party to, use the proceeds of any Borrowing to accumulate or maintain cash or cash
equivalents in one or more accounts (including, for certainty, any depository, investment
or securities account) maintained by the Borrower, any Credit Party or any of their
Subsidiaries in an amount, in the aggregate, greater than $3,000,000. For certainty, the
Agent and the Lenders may refuse to make any requested Loan which the Lenders
determine would result in a contravention of this Section 3.5.
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Minimum Excess Availability

With effect from the Amendment Effective Date, Section 4.1(k) of the Forbearance Agreement is
hereby deleted in its entirety.

ARTICLE 3
ACKNOWLEDGEMENTS, CONFIRMATIONS AND COVENANTS

Without limiting the confirmations, acknowledgments and agreements contained in the
Forbearance Agreement, each Credit Party confirms, acknowledges and agrees that:

the Credit Agreement and the other Loan Documents remain in full force and effect as at the date
hereof, except as specifically amended by the Forbearance Agreement and this Agreement. The
Credit Agreement shall henceforth be read and construed in conjunction with the Forbearance
Agreement and this Agreement;

the Agent and the Lenders have not waived the Existing Defaults and nothing contained in this
Agreement or the transactions contemplated by this Agreement will be deemed to constitute any
such waiver;

except for obligations in respect of accrued unpaid tobacco sales taxes not to exceed $9,844,957,
as at the date of this Agreement, the Credit Parties have paid or caused to be paid and satisfied
when due all amounts in respect of income taxes, provincial sales taxes, tobacco taxes and other
excise taxes, GST, HST, employee payroll remittances, employee wages and other obligations
which have or may constitute a Priority Payable; and

neither the Borrower, nor any other Credit Party has received, or is aware of any pending issuance
of, any notice of garnishment from a Governmental Authority.

The Parties agree that during the period from the date of this Agreement up to and including the
week ending August 27, 2023, the Terminating Event in Section 5.4(f) of the Forbearance
Agreement shall not be effective.

ARTICLE 4
CONDITIONS PRECEDENT TO THIS AGREEMENT

Conditions Precedent

The amendments contemplated hereunder shall be effective upon the date (the “Amendment
Effective Date”) of satisfaction of the following conditions precedent (the “Conditions
Precedent”), which must occur on or before 5:00 p.m. (Calgary Time) on August 11, 2023:

(i) the Agent has received a duly authorized, executed and delivered PDF copy of this
Agreement executed by each of the Credit Parties;

(i) the payment of all fees, disbursements and taxes owing to the Agent’s and the Lenders’
legal counsel and to PricewaterhouseCoopers Inc. (as advisor to the Agent and the
Lenders) at such time pursuant to a delivered invoice; it being acknowledged and agreed
by the Credit Parties that, in satisfying this condition precedent, each such amount payable
shall be automatically debited by the Agent from the operating accounts of the Borrower
without any further consent or agreement of the Credit Parties being required in respect
thereof;

(iii) the Agent shall have received all other documentation reasonably required by the Agent
and its counsel in connection with this Agreement (including, without limitation, such further



-8-

assurances, resolutions, opinions and additional confirmations or other agreements
relating to the Agent's Liens), all duly authorized, executed and delivered in form and
substance satisfactory to the Agent in its sole discretion; and

(iv) other than the Existing Defaults and any Events of Default solely as a consequence of the
commencement of the CCAA Proceedings, no event shall have occurred and be
continuing, or will result from the consummation of the transactions contemplated by this
Agreement that would constitute a Default or an Event of Default.

The Conditions Precedent are for the sole benefit of the Agent and the Lenders and may be waived only
by the Agent in writing.

ARTICLE 5
GENERAL

51 Effect of this Agreement

Except as modified by this Agreement, no other changes or modifications to the Credit Agreement, the
Forbearance Agreement or the other Loan Documents are intended or implied, and in all other respects the
Credit Agreement, the Forbearance Agreement and the other Loan Documents are specifically
acknowledged, ratified and confirmed by the Credit Parties. To the extent of conflict between the terms of
this Agreement, the Credit Agreement, the Forbearance Agreement, and the other Loan Documents, the
terms of this Agreement will govern.

5.2 Release

(a) In consideration of this Agreement and for other good and valuable consideration, each Credit
Party, on their own behalf and on behalf of their respective successors, assigns, and other legal
representatives, absolutely, unconditionally and irrevocably releases the Agent, the Lenders, and
their present and former affiliates, subsidiaries, divisions, predecessors, directors, officers, legal
counsel, consultants, employees, agents and other representatives, and their successors and
assigns (all of which are referred to collectively as the “Releasees” and individually as a
“‘Releasee”), of and from all demands, actions, causes of action, suits, covenants, contracts,
controversies, agreements, promises, sums of money, accounts, bills, reckonings, damages and
any and all other claims, counterclaims, defences, rights of set-off, demands and liabilities
(individually, a “Claim” and collectively, “Claims”) known or unknown, both at law or in equity, that
such Credit Party or any of their respective successors, assigns, or other legal representatives may
now or later have or claim against any of the Releasees by reason of any circumstance, action,
cause or thing which arises at any time on or prior to the date of this Agreement, including for or
on account of, or in relation to, or in any way in connection with (i) this Agreement, the Credit
Agreement, the Forbearance Agreement or any of the other Loan Documents or any transactions
under or related to, this Agreement, the Credit Agreement, the Forbearance Agreement or any of
the other Loan Documents, and (ii) any and all proposed refinancings of any Credit Party by the
Lenders (past or present), including, without limitation, any and all prior proposed offers of finance
(whether consummated or not), term sheets, indicative and non-binding term sheets or negotiations
for financing, between any of the Lenders and any Credit Party;

(b) each Credit Party understands, acknowledges and agrees that the release set out in Section 5.2(a)
may be pleaded as a full and complete defence and may be used as a basis for an injunction
against any action, suit or other proceeding which may be instituted, prosecuted or attempted in
breach of the provisions of that release; and

(c) each Credit Party agrees that no fact, event, circumstance, evidence or transaction which could
now be asserted or which may later be discovered will affect in any manner the final, absolute and
unconditional nature of the release set out in Section 5.2(a).
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5.3 Survival of Representations and Warranties

All representations and warranties made in this Agreement or any other document delivered in connection
with this Agreement will survive the execution and delivery of this Agreement and the other documents and
no investigation by the Agent or any closing will affect the representations and warranties or the right of the
Agent to rely upon them.

54 Governing Law

This Agreement is governed by, and is to be construed and interpreted in accordance with, the laws of the
Province of Alberta and the federal laws of Canada effective therein.

5.5 Reviewed by Legal Counsel
Each Credit Party represents and warrants to the Agent and the Lenders that it:

(a) understands fully the terms of this Agreement and the consequences of the execution and delivery
of this Agreement;

(b) has been afforded an opportunity to have this Agreement reviewed by, and to discuss this
Agreement and any documents executed in connection herewith with such lawyers and other
persons as such Credit Party may wish; and

(c) has entered into this Agreement and executed and delivered all documents in connection herewith
of its own free will and accord and without threat, duress or other coercion of any kind by any
Person.

The Parties hereto acknowledge and agree that neither this Agreement nor the other documents or
instruments executed pursuant hereto will be construed more favourably in favour of one than the other
based upon which Party drafted the same, it being acknowledged that all Parties hereto contributed
substantially to the negotiation and preparation of this Agreement and the other documents and instruments
executed pursuant hereto or in connection herewith.

5.6 Time of Essence

Time is of the essence in all respects of this Agreement.

5.7 Notices

Any Communication or notice must be in writing and delivered in accordance with the Credit Agreement.
5.8 Further Assurances

Each Credit Party will, at its own cost, execute and deliver all further agreements and documents and
provide all further assurances as may be reasonably required by the Agent to give effect to this Agreement
and, without limiting the generality of the foregoing, will do or cause to be done all acts and things, execute
and deliver or cause to be executed and delivered all agreements and documents and provide such
assurances, undertakings and information as may be required from time to time by all regulatory or
governmental bodies or stock exchanges having jurisdiction over the affairs of a Party or as may be required
from time to time under applicable securities legislation.

59 Confirmation of Documents and Terms

Each of the Credit Parties hereby agrees to the terms of this Agreement and confirms to and agrees with
the Agent and the Lenders that its liabilities and obligations, and the Liens created under or pursuant to all
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Security Documents, Loan Documents and other documents and instruments executed in connection with
the Credit Agreement and accommodations provided for or contemplated in the Credit Agreement continue
in full force and effect in accordance with their respective terms and that all Security Documents and other
Loan Documents executed by it secure and shall continue to secure the Obligations.

510 No Merger or Novation

All Security Documents, other Loan Documents and other documents and instruments provided to the
Agent or otherwise entered into by the Credit Parties prior to the date hereof in connection with the Credit
Agreement and accommodations provided for or contemplated in the Credit Agreement, there being no
novation or merger of the Credit Agreement (as amended pursuant to this Agreement), any of the Agent’s
Liens under the Security Documents or any of the other Loan Documents, and all Obligations continue
under the Credit Agreement (as amended by the Forbearance Agreement and this Agreement) and the
other Loan Documents.

511 Severability

Each provision of this Agreement is distinct and severable. If any provision of this Agreement, in whole or
in part, is or becomes illegal, invalid or unenforceable in any jurisdiction by a court of competent jurisdiction,
the illegality, invalidity or unenforceability of that provision will not affect:

(a) the legality, validity or enforceability of the remaining provisions of this Agreement; or

(b) the legality, validity or enforceability of that provision in any other jurisdiction.

5.12  Counterparts

This Agreement may be executed and delivered by the Parties in one or more counterparts, each of which
when so executed and delivered will be an original and such counterparts will together constitute one and
the same instrument.

5.13  Electronic Signatures

Delivery of this Agreement by facsimile or other electronic transmission (including through “pdf’ format via
email) constitutes valid and effective delivery.

THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK.



Each of the Parties has executed and delivered this Agreement effective as of the date first written above.

CAREY MANAGEMENT INC.,
as the Borrower

WALLACE & CAREY INC.,
as a Guarantor

LOUDON BROS. LIMITED,
as a Guarantor

SPRUCE IT UP LAND CORP.,
as a Guarantor

772921 ALBERTA INC.,
as a Guarantor
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RIDGE MEADOWS PROPERTIES LTD.,
as a Guarantor

RETLOGISTICS INC.,
as a Guarantor




CANADIAN IMPERIAL BANK OF COMMERCE, as

Agent and as Lender
Per /7 NPL

Name: Geoff Golding
Title:  Authorized Signatory

Per 2 Z

Name:  Anthony Tsuen
Tltle Authorized Signatory



Exhibit “A”

Existing Terminating Events

Pursuant to Section 5.4(f) of the Forbearance Agreement, in the week ended July 23, 2023 the
actual cumulative Receipts (as so described in the Approved Cash Flow) were more than 5% below
the forecasted cumulative Receipts amount (as shown in the Approved Cash Flow).

Pursuant to Section 5.4(f) of the Forbearance Agreement, in the week ended July 23, 2023 the
actual weekly Receipts were more than 15% below forecasted weekly Receipts amounts (as shown
in the Approved Cash Flow).

Pursuant to Section 5.1(a) due to the Additional Default arising from the failure to deliver the
Borrower’s and its Subsidiaries’ unaudited combined balance sheet and related statements of
income, retained earnings and changes in financial position as of the fiscal period ending June 10,
2023 in accordance with the terms of and within the time required by Section 5.1(b) of the Credit
Agreement.

Pursuant to Section 5.1(1) as a result of the failure of the Applicants to deliver a Plan Term Sheet
in form and substance acceptable to the Agent, as required pursuant to Section 4.1(d)(iii).



Exhibit “B”

Schedule 5
Milestones
Milestone Deadline Date*
1. Entry into an engagement letter with a August 14, 2023

financial advisor to the Credit Parties to
advise in connection with a sale and

investment solicitation process, in form
and substance acceptable to the Agent.

2. Agreement between the Credit Parties, August 16, 2023
the Monitor and the Agent regarding the
timeline for milestones in a sale and
investment solicitation process.

3. An Order is granted by the Court in the August 25, 2023
CCAA Proceedings approving a sale and
investment solicitation process in form
and substance acceptable to the Agent.

4. An Updated Cash Flow (as defined in the | August 25, 2023
Forbearance Agreement) covering a 13
week period commencing from the date of
the Second Amendment to this
Agreement, shall be delivered to the
Agent. For the avoidance of doubt the
Updated Cash Flow shall only be deemed
as the Approved Cash Flow (as defined in
the Forbearance Agreement) upon the
approval by the Agent.

*The foregoing deadline dates may be extended by written agreement (including by email) of the
Parties, with the consent of the Monitor.




August 2, 2023

BY FACSIMILE & EMAIL

Carey Management Inc.
5445 — 8'" Street NE
Calgary, AB T2K 5R9

Attention: Patrick Carey, Brian Birnie, Eric Rolheiser
Facsimile: (403)295-0007

Dear Sirs:

Re: Credit Agreement among Carey Management Inc. (the Borrower), the guarantors party
thereto from time to time (the Guarantors), Canadian Imperial Bank of Commerce, as agent
(the Agent) and the lenders from time to time party thereto (the Lenders)

Reference is made to the credit agreement dated as of September 27, 2017 among the Borrower,
the Guarantors, the Agent and the Lenders (as amended by Amendment No. 1 to Credit Agreement dated
May 2, 2018, First Amendment to Credit Agreement dated January 1, 2019, Amendment No. 2 and Consent
and Waiver to Credit Agreement dated December 31, 2019, Fourth Amendment to Credit Agreement dated
September 2, 2020, Fifth Amendment to Credit Agreement dated March 31, 2021, Sixth Amendment to
Credit Agreement dated May 28, 2021, Seventh Amendment and Consent dated October 29, 2021, Eighth
Amendment to Credit Agreement dated April 4, 2022, Ninth Amendment to Credit Agreement dated January
23, 2023, Amendment to Forbearance Agreement and Credit Agreement dated July 18, 2023, and as the
same may be further amended, restated, supplemented, revised, replaced or otherwise modified from time
to time, the Credit Agreement).

Reference is also made to the Forbearance Agreement entered into on June 22, 2023, and
approved (as may be amended from time to time) by the CCAA Court on June 22, 2023, as amended by
an Amendment to Forbearance Agreement and Credit Agreement dated July 18, 2023 (the “Forbearance
Agreement”)

Capitalized terms used in this letter and not otherwise defined herein shall have the meaning
specified in the Credit Agreement and the Forbearance Agreement.

Please be advised that certain Terminating Events have occurred and continue to exist under the
Forbearance Agreement (including those listed on Schedule “A” hereto) (collectively, the “Existing
Terminating Events”).

Pursuant to the Forbearance Agreement, upon the occurrence of a Terminating Event, the
Forbearance Period automatically terminated without the requirement for any notice to any Credit Party or
any other action whatsoever by the Agent and the Agent and the Lenders shall be entitled to exercise any
and all rights and remedies under the Credit Agreement and the other Loan Documents without further
notice to the Credit Parties.

This letter shall serve to advise you that (i) the Lenders and the Agent have not waived, and are
not in a position to waive, the Existing Terminating Events (or the Existing Defaults); (ii) as the conditions
of Section 4.2 of the Credit Agreement and the conditions of the Forbearance Agreement with respect to
Borrowings cannot be satisfied due to the Existing Defaults and the Terminating Events, the Lenders are
not obligated to make any Loan or to permit the issuance of any Letter of Credit or to permit the Borrower
to obtain any F/X Contract, and any decision by the Lenders or the Agent to provide, or continue to provide,
a Borrowing to the Borrower is entirely at the discretion of the Lenders and the Agent which decision may
be revoked at any time and nothing herein shall be construed to obligate the Lenders or the Agent to make
any Borrowings available, and (iii) any provisions of Borrowing (if any) to the Borrower or any delay or any
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failure to exercise any rights, remedies, powers and privileges by the Lenders or the Agent under the Credit
Agreement, the Forbearance Agreement or the other Loan Documents with respect to the Existing
Terminating Events, Existing Defaults or any other Default or Event of Default (whether now existing or
hereafter occurring) shall not be, and shall not be construed as, a waiver thereof. Further, all of the
provisions of the Credit Agreement and the other Loan Documents remain in full force and effect.

This letter is written under reserve of, and without prejudice to, all of the rights, remedies and
recourses of Lenders and the Agent under the Loan Documents and the Lenders and the Agent reserve
their rights to fully invoke any and all of their rights, remedies, powers or privileges under the Credit
Agreement, the Forbearance Agreement and the Loan Documents or Applicable Law (including, without
limitation the right to take such steps and do such things, at any time, as they may consider necessary to
protect or preserve their positions, all without further notice to the Borrower or any other Credit Party or
Person) in respect of the Existing Terminating Event, Existing Default or any other Default or Event of
Default that may now or hereafter exist.

The Agent and the Lender request that the parties and their advisors immediately commence
discussions to review next steps in view of this matter.

Yours very truly,
CANADIAN IMPERIAL BANK OF COMMERCE, as
Lender Z ;
Per: ]
Name:  Anthony Tsuen
Title: Authorized Signatory

1

Per: %‘

Name:  Steven Filippi
Title: Authorized Signatory

Copy to:

Miller Thomson LLP
3000, 700 — 9t Avenue S.W.
Calgary, AB T2P 3Vv4

Attention: Michael Morcom, Brian Wells,
James Reid and Larry Ellis

Facsimile: (403) 262-0007



Schedule “A”

Without limiting any other Terminating Events, Defaults or Events of Default that may exist, the following
Terminating Events have occurred:

1.

Pursuant to Section 5.4(f) of the Forbearance Agreement, in the week ended July 23, 2023 the
actual cumulative Receipts (as so described in the Approved Cash Flow) were more than 5% below
the forecasted cumulative Receipts amount (as shown in the Approved Cash Flow).

Pursuant to Section 5.4(f) of the Forbearance Agreement, in the week ended July 23, 2023 the
actual weekly Receipts were more than 15% below forecasted weekly Receipts amounts (as shown
in the Approved Cash Flow).

Pursuant to Section 5.1(a) due to the Additional Default arising from the failure to deliver the
Borrower’s and its Subsidiaries’ unaudited combined balance sheet and related statements of
income, retained earnings and changes in financial position as of the fiscal period ending July 10,
2023 in accordance with the terms of and within the time required by Section 5.1(b) of the Credit
Agreement.

Pursuant to Section 5.1(1) as a result of the failure of the Applicants to deliver a Plan Term Sheet
in form and substance acceptable to the Agent, as required pursuant to Section 4.1(d)(iii).

Pursuant to Section 5.1(l) as a result of the failure of the Applicants to have identified and selected
a financial advisor in form and substance acceptable to the Agent, as required pursuant to Section
4.1 (d)(iii).



September 18, 2023

BY FACSIMILE & EMAIL

Carey Management Inc.
5445 — 8'" Street NE
Calgary, AB T2K 5R9

Attention: Patrick Carey, Brian Birnie, Eric Rolheiser
Facsimile: (403) 295-0007

Dear Sirs:

Re: Credit Agreement among Carey Management Inc. (the Borrower), the guarantors party
thereto from time to time (the Guarantors), Canadian Imperial Bank of Commerce, as agent
(the Agent) and the lenders from time to time party thereto (the Lenders)

Reference is made to the credit agreement dated as of September 26, 2017 among the Borrower,
the Guarantors, the Agent and the Lenders (as amended by Amendment No. 1 to Credit Agreement dated
May 2, 2018, First Amendment to Credit Agreement dated January 1, 2019, Amendment No. 2 and Consent
and Waiver to Credit Agreement dated December 31, 2019, Fourth Amendment to Credit Agreement dated
September 2, 2020, Fifth Amendment to Credit Agreement dated March 31, 2021, Sixth Amendment to
Credit Agreement dated May 28, 2021, Seventh Amendment and Consent dated October 29, 2021, Eighth
Amendment to Credit Agreement dated April 4, 2022, Ninth Amendment to Credit Agreement dated January
23, 2023, Amendment to Forbearance Agreement and Credit Agreement dated July 18, 2023, and as the
same may be further amended, restated, supplemented, revised, replaced or otherwise modified from time
to time, the Credit Agreement).

Reference is also made to the Forbearance Agreement entered into on June 22, 2023, and
approved (as may be amended from time to time) by the CCAA Court on June 22, 2023, as amended by
an Amendment to Forbearance Agreement and Credit Agreement dated July 18, 2023 and a Second
Amendment to Forbearance Agreement dated August 10, 2023 (the “Forbearance Agreement”).

Capitalized terms used in this letter and not otherwise defined herein shall have the meaning
specified in the Credit Agreement and the Forbearance Agreement.

Please be advised that certain Terminating Events have occurred and continue to exist under the
Forbearance Agreement (including those listed on Schedule “A” hereto) (collectively, the “Existing
Terminating Events”).

Pursuant to the Forbearance Agreement, upon the occurrence of a Terminating Event, the
Forbearance Period will automatically terminate without the requirement for any notice to any Credit Party
or any other action whatsoever by the Agent and the Agent and the Lenders shall be entitled to exercise
any and all rights and remedies under the Credit Agreement and the other Loan Documents without further
notice to the Credit Parties.

This letter shall serve to advise you that:

1. The Lenders and the Agent have not waived the Existing Terminating Events (or the Existing
Defaults);

2. As the conditions of Section 4.2 of the Credit Agreement and the conditions of the Forbearance

Agreement with respect to Borrowings cannot be satisfied due to the Existing Defaults and the
Terminating Events, the Lenders are not obligated to make any Loan or to permit the issuance of
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any Letter of Credit or to permit the Borrower to obtain any F/X Contract or Swap Agreement, and
any decision by the Lenders or the Agent to provide, or continue to provide, a Borrowing to the
Borrower is entirely at the discretion of the Lenders and the Agent which decision may be revoked
at any time and nothing herein shall be construed to obligate the Lenders or the Agent to make any
Borrowings available.

3. Without limiting the foregoing and without limiting any other Availability Reserves that have been
or may be established, the Agent has determined in its Permitted Discretion to establish an
additional Availability Reserve in the amount of $2,500,000, and

4. Any provisions of Borrowing (if any) to the Borrower or any delay or any failure to exercise any
rights, remedies, powers and privileges by the Lenders or the Agent under the Credit Agreement,
the Forbearance Agreement or the other Loan Documents with respect to the Existing Terminating
Events, Existing Defaults or any other Default or Event of Default (whether now existing or hereafter
occurring) shall not be, and shall not be construed as, a waiver thereof. Further, all of the provisions
of the Credit Agreement and the other Loan Documents remain in full force and effect.

The Agent hereby confirms that notwithstanding the Existing Terminating Events, Revolving Loans
shall continue to be made under the terms of the Credit Agreement and the Forbearance Agreement until
further written notice (the “Notice”) is delivered by the Agent to the Borrower (with a copy to the Monitor)
and at least two business days following the delivery of the Notice have passed. For certainty, the Notice
may be delivered by the Agent in its sole discretion. Revolving Loans made available until delivery of such
Notice shall be made solely for the purposes set out in Borrowing Requests approved by the Agent and in
accordance with a cash flow forecast acceptable to the Agent. During the two business day period following
delivery of the Notice any Revolving Loans shall not exceed amounts required for critical ordinary course
post-filing operating expenditures that are due and payable and approved by the Monitor.

This letter is written under reserve of, and without prejudice to, all of the rights, remedies and
recourses of Lenders and the Agent under the Loan Documents and the Lenders and the Agent reserve
their rights to fully invoke any and all of their rights, remedies, powers or privileges under the Credit
Agreement, the Forbearance Agreement and the Loan Documents or Applicable Law (including, without
limitation the right to take such steps and do such things, at any time, as they may consider necessary to
protect or preserve their positions, all without further notice to the Borrower or any other Credit Party or
Person) in respect of the Existing Terminating Event, Existing Default or any other Default or Event of
Default that may now or hereafter exist.

[Signature Page Follows]
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Yours very truly,

CANADIAN IMPERIAL BANK OF COMMERCE, as
Lender

/1 (1l

Name: Geoff Golding
Title: Authorized Signatory

Per: ﬁ

Name: Steven Filippi
Title:  Authorized Signatory

Copy to:

Miller Thomson LLP
3000, 700 — 9t Avenue S.W.
Calgary, AB T2P 3V4

Attention: Michael Morcom, Brian Wells,
James Reid and Larry Ellis

Facsimile: (403) 262-0007
Copy to:

KSV Restructuring Inc., as Monitor of
Carey Management Inc. et al.

220 Bay Street, 13t Floor, PO Box 20
Toronto, Ontario, M5J 2W4

Attention: Bobby Kofman
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Schedule “A”

Without limiting any other Terminating Events, Defaults or Events of Default that may exist, the following
Terminating Events have occurred:

1.

Pursuant to Section 5.4(f) of the Forbearance Agreement, in the weeks ended August 26, 2023,
September 2, 2023 and September 9, 2023, the actual cumulative Receipts (as so described in the
Approved Cash Flow) were more than 5% below the forecasted cumulative Receipts amount (as
shown in the Approved Cash Flow).

Pursuant to Section 5.4(f) of the Forbearance Agreement, in the weeks ended August 26, 2023,
September 2, 2023 and September 9, 2023, the actual weekly Receipts were more than 15% below
forecasted weekly Receipts amounts (as shown in the Approved Cash Flow).

Pursuant to Section 5.4(a) of the Forbearance Agreement, due to the Additional Default arising
from the failure to deliver the Borrower’s and its Subsidiaries’ unaudited combined balance sheet
and related statements of income, retained earnings and changes in financial position as of July 8,
2023 and August 5, 2023 in accordance with the terms of and within the time required by Section
5.1(b) of the Credit Agreement.

Pursuant to Section 5.4(a) of the Forbearance Agreement, due to the Additional Default arising on
or about August 22, 2023, August 30, 2023, and September 6, 2023 from the Credit Parties’
withdrawal of funds from the Blocked Accounts in the amounts of $747,000, $1,500,000 and
$1,000,000, respectively, in violation of the provisions of the Credit Agreement and the Blocked
Account Agreements.
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September 25, 2023

BY FACSIMILE & EMAIL

Carey Management Inc.
5445 — 8" Street NE
Calgary, AB T2K 5R9

Attention: Patrick Carey, Brian Birnie, Eric Rolheiser
Facsimile: (403) 295-0007

Dear Sirs:

Re: Credit Agreement among Carey Management Inc. (the Borrower), the guarantors party
thereto from time to time (the Guarantors), Canadian Imperial Bank of Commerce, as agent
(the Agent) and the lenders from time to time party thereto (the Lenders)

Reference is made to the credit agreement dated as of September 26, 2017 among the Borrower,
the Guarantors, the Agent and the Lenders (as amended by Amendment No. 1 to Credit Agreement dated
May 2, 2018, First Amendment to Credit Agreement dated January 1, 2019, Amendment No. 2 and Consent
and Waiver to Credit Agreement dated December 31, 2019, Fourth Amendment to Credit Agreement dated
September 2, 2020, Fifth Amendment to Credit Agreement dated March 31, 2021, Sixth Amendment to
Credit Agreement dated May 28, 2021, Seventh Amendment and Consent dated October 29, 2021, Eighth
Amendment to Credit Agreement dated April 4, 2022, Ninth Amendment to Credit Agreement dated January
23, 2023, Amendment to Forbearance Agreement and Credit Agreement dated July 18, 2023, and as the
same may be further amended, restated, supplemented, revised, replaced or otherwise modified from time
to time, the Credit Agreement).

Reference is also made to the Forbearance Agreement entered into on June 22, 2023, and
approved (as may be amended from time to time) by the CCAA Court on June 22, 2023, as amended by
an Amendment to Forbearance Agreement and Credit Agreement dated July 18, 2023 and a Second
Amendment to Forbearance Agreement dated August 10, 2023 (the “Forbearance Agreement”).

Capitalized terms used in this letter and not otherwise defined herein shall have the meaning
specified in the Credit Agreement and the Forbearance Agreement.

This notice is provided in addtion to, and not in replacement of the notice delivered on September
18, 2023 (the “September 18 Notice”). All terms of the September 18 Notice remain effective at this time.

We write to advise that in addition to the Existing Terminating Events (as described in the
September 18 Notice), an additional Terminating Event has occurred as a result of the Borrower making
payments of tobacco taxes on September 20, 2023 that were not in accordance with an agreed cash flow
forecast acceptable to the Agent and that placed the Borrower’s accounts in an unauthorized overdraft
position, in breach of the Credit Agreement and the other Loan Documents, which unauthorized overdraft
has not been repaid (the “Additional Terminating Event”).

This letter shall serve to advise you that the Lenders and the Agent have not waived the Additional
Terminating Event. In addition, as set out in the September 18 Notice, Revolving Loans may be made
solely in the discretion of the Agent and the Lenders at this time as no cash flow forecast acceptable to the
Agent has been received and confirmed by the Agent in accordance with the terms of the September 18
Notice.

This letter is written under reserve of, and without prejudice to, all of the rights, remedies and
recourses of the Lenders and the Agent under the Loan Documents and the Lenders and the Agent reserve
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their rights to fully invoke any and all of their rights, remedies, powers or privileges under the Credit
Agreement, the Forbearance Agreement and the Loan Documents or Applicable Law (including, without
limitation the right to take such steps and do such things, at any time, as they may consider necessary to
protect or preserve their positions, all without further notice to the Borrower or any other Credit Party or
Person) in respect of the Additional Terminating Event and the matters set out in the September 18 Notice.

Yours very truly,

CANADIAN IMPERIAL BANK OF COMMERCE, as
Lender

(][l

Name: Geoff Golding
Title: Authorized Signatory

Per: %\

Name:  Anthony Tsuen
Title: Authorized Signatory

Copy to:

Miller Thomson LLP
3000, 700 — 9t Avenue S.W.
Calgary, AB T2P 3v4

Attention: Michael Morcom, Brian Wells,
James Reid and Larry Ellis

Facsimile: (403) 262-0007

Copy to:

KSV Restructuring Inc., as Monitor of
Carey Management Inc. et al.

220 Bay Street, 13" Floor, PO Box 20
Toronto, Ontario, M5J 2W4

Attention: Bobby Kofman



This is Exhibit “H” referred to in the Affidavit of Geoffrey Golding
sworn by Geoffrey Golding at the City of Toronto, in the Province of
Ontario, before me on November 8, 2023 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Cran (Cob6

Commissioner for Taking Affidavits (or as may be)

EVAN COBB
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AFFIDAVIT NO 1. OF BRIAN M. BIRNIE

Sworn on June, 21 2023

| Brian M. Birnie, of the City of Nanaimo, in the Province of British Columbia, MAKE OATH
AND SAY THAT:

1. | am the Senior Vice President of Finance & Corporate Development at Wallace &
Carey Inc., (“Wallace & Carey”), Loudon Bros Limited (“Loudon Bros”), and Carey
Management Inc. (“CMI’, together with Wallace & Carey, and Loudon Bros, the
“Applicants” or the “Companies”). | am also the Chief Financial Officer of Wallace &
Carey. Wallace & Carey and Loudon Bros are collectively referred to as the “Logistics

Companies”.

2. The Logistics Companies are full service wholesale distribution and logistics
companies that service and supply more than 7,000 customers across Canada. These
companies sell and distribute a broad range of products, including groceries,
confectionaries, sundries, health and beauty products, frozen foods, tobacco products,

cinema confectioneries, and automotive products.

3. CMl is the parent company and sole shareholder of Wallace & Carey. CMI provides

management services to the Logistics Companies.

4. In my roles, | am responsible for overseeing the financial operations of the Companies

and their liquidity management.

5. I have personal knowledge of the matters described in this Affidavit, except where |
state that my knowledge is based upon information and belief, in which case | believe

the statements to be true.

6. Unless otherwise stated, monetary figures in this Affidavit are expressed in Canadian

dollars.
l. NATURE OF APPLICATION AND OVERVIEW OF RELIEF SOUGHT

7. This Affidavit is sworn in support of an originating application for an Order (the “Initial
Order”) pursuant to the Companies’ Creditors Arrangement Act, RSC 1985, ¢ C-36, as
amended (the “CCAA”), granting, among other things, the following relief:

(a) deeming service of the application for the Initial Order to be good and sufficient;



(c)

declaring the Applicants to be companies to which the CCAA applies;

authorizing the Applicants to remain in possession and control of their respective
current and future assets, undertakings, and properties of every nature and kind
whatsoever, and wherever situate including all proceeds thereof (the “Property”)
and to continue to carry on business in a manner consistent with the preservation

of their business (the “Business”) and Property;

entitling the Applicants to pay provincial and territorial tobacco tax obligations in
the normal course, including with respect to the Tobacco Tax Payment Plans

(defined below), subject to the consent of the Monitor (defined below);

staying, for an initial period of not more than ten (10) days, all proceedings, rights,
and remedies against or in respect of the Applicants, the Property, the Business,
and the Monitor, except as otherwise set forth in the Initial Order or permitted by

law;

staying all proceedings and remedies taken or that might be taken in respect of
claims against the directors or officers of the Applicants that relate to liability of
such Persons in their capacity as directors or officers of the Applicants, except as

set forth in the Initial Order or otherwise permitted by law;

preventing any P