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Hfx. No. 503367

Supreme Court of Nova Scotia

Between:

CANADIAN IMPERIAL BANK OF COMMERCE, a
chartered bank

Plaintiff
and

3304051 NOVA SCOTIA LIMITED, a body corporate
Defendant

Affidavit of Kyle Lane

I, Kyle Lane, make oath/affirm and give evidence as follows:

1.

| am Senior Director, Special Loans, Credit Risk Management for the Canadian
Imperial Bank of Commerce (“CIBC"), the Applicant in this proceeding.

| have personal knowledge of the evidence sworn to /affirmed in this affidavit
except where otherwise stated to be based on information and belief.

| state, in this affidavit, the source of any information that is not based on my own
personal knowledge, and | state my belief of the source.

CIBC is a secured creditor of 3304051 Nova Scotia Limited, which carries on
business under the name “Hefler Forest Products” (“Hefler”), the Respondent in
this proceeding.

Hefler operates a saw mill and biomass power generation plant from lands at 230
Lucasville Road, Middle Sackville, Municipality of Halifax, Nova Scotia, PID
40014862 (the “Lands”).

Hefler owes CIBC an aggregate amount of $6,646,978.45 as of January 14, 2021
under the following credit facilities (“Credit Facilities”):

a. $5,104,506.29 under a term loan facility, with interest at 3.7% and a per
diem of $516.76, plus accruing legal and professional costs;



10.
1.

b. $1,535,509.62 under an operating line of credit, with interest at 3.7% and
a per diem of $158.93; and

c. $6,962.54 owing on a corporate Visa, with a maximum facility of
$10,000.00

The Credit Facilities are secured by various security instruments given to CIBC
by Hefler. The details of said security include the following:

a) A Letter of Agreement dated January 13, 2020, a copy of which is
attached as Exhibit “A”;

b) A Commercial Collateral Mortgage on the Lands, dated March 30, 2017,
registered at the Land Registration Office for Halifax County on April 5,
2017 as Document No. 110562692 a copy of which is attached as Exhibit
“B!l;

c) A Security Agreement dated March 30, 2017, a copy of which is attached
as Exhibit “C", granting a charge on all assets, including over a list of
motor vehicles, registered under the NS PPSA on March 29, 2017 as
registration number 27388917,

d) An Assignment of Contracts dated March 30, 2017, securing, inter alia, a
Power Purchase Agreement, a COMFIT Approval and a Standard Small
Generator Interconnection Agreement, a copy of which is attached as
Exhibit “D”.

Hefler has granted security to the following other secured creditors:

a. VFS Canada Inc., with a registered PPSA financing statement over a 2016
Volvo L90OH.

The Letter of Agreement required the stakeholders of Hefler to fund certain future
payments and any operating losses. In or about July 2020, the stakeholders of
Hefler advised CIBC that they would no longer be funding such payments or
losses. As a result, Hefler ceased to be in compliance with the Letter of
Agreement.

CIBC retained Deloitte Restructuring Inc. as financial consultant on July 30, 2020.
After a series of discussions with Hefler and its stakeholders, CIBC instructed

Burchells LLP to send a demand letter and a Notice of Intention to Enforce
Security under subsection 244(1) of the Bankruptcy and Insolvency Act to Hefler
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Sworn to/Affirmed before me
on ge_mua . 2021
at (oo , Uiy

on September 15, 2020, a copy of which is attached as Exhibit “E". The time for
responding to the demand has expired.

CIBC entered into a forbearance arrangement with Hefler on September 25,
2020. Under that forbearance agreement, Hefler and Deloitte Restructuring Inc.
engaged in a focused process to seek to identify purchasers for the assets of
Hefler as a going concern. That forbearance arrangement was extended
informally between CIBC and Hefler from time to time, as Hefler continued to
explore opportunities for a sale of assets as a going concern.

During those extensions, CIBC, at the request of Hefler, advanced additional
funds on the Hefler credit facility to fund certain aspects of the ongoing
operations of Hefler. | am advised and do verily believe that Deloitte
Restructuring Inc. will be filing a pre-receivership report on this Application
describing various of the marketing activities undertaken during the forbearance
period.

Ultimately, no agreement was entered into by Hefler with any party for a
purchase of the Hefler assets. Hefler remains in breach of the Letter of
Agreement and has no liquidity to fund its debt payments or its ongoing business
operations.

The forbearance arrangement was terminated on January 14, 2021.

CIBC seeks the appointment by the court of Deloitte Restructuring Inc. as
receiver of Hefler. Attached as Exhibit “F" is a consent from Deloitte
Restructuring Inc. to act in that capacity.

| make this affidavit in support of CIBC's application for the appointment of
Deloitte Restructuring Inc. as receiver, and for no improper purpose.
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Breit Donald

‘(2) brelt.donald@cibe.com

CHBC CIBC ciBC (..‘ummcrolnlbgmig:é
= ial Banking o
"’/; Commercia . (1) 902.428.4681
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January 13", 2020

3304051 Nova Scotia Limited
380 Bedford Highway
Halifax, NS

B3M 2L4

Attention; Mr. Trevor Hennigar
Dear Mr. Hennigar

Re:  Credit Facility

Canadian Imperial Bank of Commerce (“CIBC”) is pleased to offer the following
credit facilities in favour of 3304051 Nova Scotia Limited (the “Borrower”), which amend and
restate the credit facilities set forth in a credit agreement dated August 14, 2019 and accepted by
the Borrower on August 30, 2019 (the “2019 Credit Agreement”).

Demand Operating Credit

Credit Limit: $1,200,000
Purpose: All amounts obtained under this Credit are to be used for
: expenses incurred in the normal course of business by the
Borrower
Description and Rate: A revolving Credit, available as follows:

»  Canadian dollar loans, which will also be available by
way of overdrafts,
Interest on Canadian dollar loans will be calculated at
the Prime Rate plus 1.25% per annum,

Interest on this loan is payable monthly.
Repayment: All amounts under this Credit are repayable immediately on

demand by CIBC, and this Credit may be terminated in whole
or in part by CIBC at any time. ‘

3304051 Nova Seolia Limited Page 1 of 16 January 13%, 2020




Loan Amount:

Purpose:

Desecription and Rate:

Repéyrents

Credit Limit:
Purpose:

Repayment.

Documentation:

3304051 Nova Scotta Limited

Demand Term Instalment Loan

$5,304444 -

“This. loan was used for the purchase of the assets of Hefler
Forest Products. This loan has beén fully drawn,

A non-tevolving Instalment Loan. '

The loan is available by way of Prime based'loans, or Barkers
Acceptances.

Tnferest on this Joan is calculated at the Prime Rate plus 1.25%
per annurh ' ‘ S

Tnterest on this loan is calculated with a Stamping Fee on
Bankers Acceptances of 300bps.

Tnterest on this loan is payable monthly.

Interest only shall be payable pionthly until J une 30'™, 2020.
Starting July 30%, 2020, regular monthl ; principle payments
of $34,444.44 shall be payable on the 30" day of each month.

The Borrower ‘shall have the option to repay any ‘principal
amotnt-of this loan at any time provided that interest is not on
o fixed-rate basis, Any such optional repayment shall be
applied to the instalments speoified above in the inverse otder
of their maturity, with the result being that the term of this
loan will be reduced accordingly.

All amounts under this Credit are repayable immediately on
demand by CIBC, and this Credit may be terminated in whole
ot in part by CIBC at any time.

Business Credit Card Facility:

CDN $10,000
Purchase and.payment of goods and setvices

On demeand in accordance with the CIBC Business Credit.
Card Agreement (Business Liability)

CIBC Business Credit Card Agreement (Business Liability)

‘Security
Page2of 16 Janpary 13, 2020




3304051 Nova Scotla Limited

‘The followmg security, which shall be in form and substance
satisfactory to ‘CIBC, is required to secure all present and.
future indebtedness and liabilities of the Bortower fo each of
CIBC and |CIBC’s Affiliates (including undet any foreign
exchange contract or derivative), All references in ‘any suich
seoutity to. indebtédness. or liabilities of the Borrower to CIBC
sball be deemed to be references to indébtedriess and
liabilities - of the Borrower to each’ of CIBC ‘and GIBC’s

Aﬁﬁhates. .

>

a first-priority security interest in all present and future
personal property of the’ Borrowet ‘ ,

a first-priority security interest in all major assets of the
power. plant where possible. C

a first-priority fixed charge in the amount of $9, 000 000
over the real property at 230 Luoasvﬂle Koad, MJ,ddIe
Sackville, NS.

a joint and several guarantee ﬁOm Thotnridge Holdings
Limited (the “Corporate Guatantor” and Katalyst Wind
Inc. (the “2™ Corporate -Guarantor”), with respect to
$3 000,000 of the liabilities of the Borrower to CIBC ‘

a joint and .several guarantee from Hawthome Capltal
Inc. (the “ 3™ Corporate Guarantor” and Katalyst Wind
Inc. (the “2™ Corporate Guarantor™), with respect to
$900,000 of the liabilities of the Borrower to CIBC

an acknowledged assignment of adequate fire and other
perils insurance on the propexty of the Borrower that are
subject to CIBC’s secutity with first loss payee to CIBC.

Assigniment of the Power Purchase Agreement and
Standard Small Generator Intercontiection and Operating
Agresment between the Borrower atid Nova Scotia
Power Inc. acknowledged by Nova Scotia Power Inc.

a postpenement of claim fram Hawthorne Capital Ine.
with respect to all amounts froni time to time owing by
the Borrower.

an assignment and postponement of claim from

Thornridge Holdings Ltd. with respect to all amounts
from time to time owing by the Borrower.

Page 30of16 January 13™, 2020




Financial Covenants:

Negative Covenants:

Restricted Payments:

Debt Restrictions:

Change of Business:

Dispositions of Property;

Change of Control:

3304051 Nova-Scotla Linited

»  an assignment and postponement of claim from Katalyst
Wind Ine. with respect to all amounts from time to time
owing by the Borrower. - ‘ '

»  an unlimited liabifity guarantee from Riverroad Holdings

Tnc for all the liabilities of the Botrower suppotted by;
o A Gorieral Seturity Agreement over dll present and
futtire assets of the Guarantor;
o A pledge of 100% of the shares of 3304051 Nova.
Scotia Ltd, to the Bank; . '

» such further or additional . security as, CIBC inay
reasonably request on the advice of counsel.

Covenants

Existing Financial Covenanits shall be .sus.iaenfi'ed for the
period ending June 30™, 2020.

On June 30%, 2020 Financial Covenants shall be re-instated as
follows:

p  The Bomower will ensure thaf. 'Tangible Net Worth shall
" notbe less than $300,000, tested quarterly. :

All Finanoial, Covenants will ‘be calculated inoluding the
Borrower-and its Subsidiaties on a consolidated basis.

The Borrower and its Subsidiaries will not pay any dividends,
malce any capital payments or redemptions, pay any amount
on account of Postponed Debt or make any giffs or gratuities
to affiliated persons,

The Borrower and its. Subsidiaries will not cre.até, incur,
assume or permit fo exist any Debt, except for amounts owed
to CIBC under the Credits and Postponed Debt.

Nore of the Bortower and its Subsidiaries will change its
principal business activity without the prior written consent of
CIBC.,

The Borrower and its Subsidiaries will not sell or otherwise
dispose of any material property, except for sales in the
normal course of business for fair market value.

There shall be no change in the effective confrol dof the
Borrower, a8 determined by CIBC, so long as any Credit is in

Faged of 16 January 13%.2020
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Posmve Covenants:

Reportmg Requirements:

.....

Annual Renewal Fee:

s;A,mendment Fee:

|
Loan Administration Fee:.

!
lSchedule A
!

Schedule B:

{
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3304051 Nova Seotia Limited

effect.

All payments of principal and interest to CIBC, together with.
opetating losses. incurred by the Borrower, shall be funded via
shareholder vonttibutions. This is to be monitored monthly,
and statements shall be provided to CIBC together with the
vinaudited consolidated financial staterhents 'requireii bel'ow."

Borrower to provide 3% party documentation to CIBG by
March 31%, 2020 confirming progress of sale dmcussxons with
Nova Scotia Power Inc.

_ Reporting Requirements -

The Bono&ver will provide to CIBC:

p  within 30 days after' the end of each month, the
unaudited consolidafed financial ' statements of the
Botrower for the month, prepared in accoidance with
GAAP with comparison to budget.and last year’s results,

»  Beginning June 30% 2020 and every quarter thereafter
within 45 days of each quarter end, a Comphance
Certificate,

»  within "120.days after the end’ of ench fiscal 'yeaf, the

reviewed consolidated financial statements of the
Berrower for such year, prepared in accoxdance ‘with
GAAP

»  within 120 days after the end of each fiscal yeat, the
reviewed financial statements of each guarantor for such
year, prepared in accordance with GAAP

. Fees

A fee of $3,650 payable on April 30" each year:

A feg of $2,500 payable on the dcceptancé of this letter.

A fee of $200 per month, payable monthly in arrears.. .

Other Provisions

The attached Schedule A, which contains certain additional

provisions applicable to the Credits, and certain definitions,

forms patt of this Agreement.

The attached Schedule B, which contains certdin additional
Page 5 of 16 January 13%, 2020




provi.sions applicable to the Business Credit Card Facility and
certain definitions, forms patt of this Agreement,

Replacement and No Waiver:  This- Jetter supersedes and replaces all prior discussions,

letters and agreements (if any) describing the terms and
conditions of any credit facility established by CIBC in favour
of the Borrower, Notwithstanding the foregoing, the execution
of this Credit Agreement does not restrict any other rights
CIBC may have in respect of the Borrower's breach non-
compliance with the terms of the 2017 Credit Agreement and
does not constitute a waiver of any other rights, powers or
remedies available to CIBC in connection with any future
non-compliance, including the right to demand payment of
any and all amounts owing under the 2017 Credit Agreement
or this Credit Agteement at any time.

Please indicate your acceptance of these terms by signing below and returning the enclosed copy
to our attention no later than January 24, 2020,

Yours truly,
CANADIAN IMPERIAL BANK OF COMMERCE

By 6»%%

Name: Brett Do
Title: A%
By:

Name: Tim Robl{indw -
Title: Authorized Signatory

4
Accepted this 0’1 4 day of January, 2020,

3304051 NOVA SCOTIA LIMITED

Name: TCEUOr. HEuniGAR
Title: DIRRCIOR

By:

Name: u‘/y’
Title:
D&‘fccjbf‘

' Janary 13%, 2020
3304051 Nova Seotla Limtted Page6of16 "
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3304051 Nova Scotla Limited

THORNRIDGE HOLDINGS LIMITED

By:

Name: (O AoFpur Greus
‘I‘itle: Lesioon, *

By: %

Name: TReuor #HemdIGAR.
Title: Otpecron

KATALYST WIND I§C. - -
"7"—"—— e

?i]me J«-’m/'// K@( N
Ly fecf‘o(‘

HAWTHORNE C
By:

Neme: £ Mobgtlr Giee!s
Title: C&o f Gtamm

By: %

Name: Teever Henmt AR
Title: PRESINENT

RIVERROAD HOLDINGS INC.
By: 4

sze: Teevof  theuml ¢AR

Title: O(RECTOR /é
By: /f/’/ =

Name: ‘Dp(

Title: |, "f/ @‘“
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SCHEDULE A - ADDITIONAL DEFINITIONS AND PROVISIONS
FOR DEMAND FACILITIES .

I GENERAL.

11 Useol Funjls} Returns, The Borrower will use the Credits only for the purposes speoified in this Agreement, Tho Borrower mpj'{'not
at any. lime' exceed. the lmit of gny-Credit, and CIBC may, without notice to the Bosrower,. return auy item that, if paid, would result-in the
limit of ariy Creditbeing exceeded, ‘If, 'on {he other hand, CIBC In.its sole discretion ‘elects to pay any-such item, the Bo;ro\ve_r,\Vill pay to

Clp;}‘,‘inimediately the amount.by which the fimit of the.gpplicable Credit has been exceeded.

1.2. l‘iqtlce of Tailure; The Bpfiower will promptly notify CIBC of the accursence. of any fallute o perform or obsecye, ny of its
covenants in this Agreement, . . ,

13 Confidentiality: The teams of.this Agreement aro confidehtlal between the Borrower and CIBC, and.accordingly the Bortower Wil
hotdisclose the contentg:of this Agreement to anyone except ts professional advisors. o T
t4  Applying money recclved, Atany time, thal thio Borrower jras falled (beyond dny perlod of grace permitted by CIBC) to-yirform or
observe of.gny of its covenithls in thi Agreement, all moneys received by CIBC from the Borrower of from arly Secutify may be applied on
such pars of (fie Borrower's Habllitfes to CIBC us CIBC inny determine; . . v N :

1.5 Righit of Set-Of. Atany time that tite Borrower has failed (beyend eny perlod of grace, permiticd by CIBC) to perfomny.or observe
any of fls,coveants fh this Agreement, CIBC is authorized at any tlme to set-offand. apply any deposils held by Rdnd any othier amounts owed
by it to.or for the credit of the Borrower ogainst any and all of the. oljligations of the Borrower with tespect to the, Credils, irrespeclive of
wheiher ur not CIBC has madg any demand and even though.any such obligations may nof yet be due and payable. . . L

1.6 chisgrn‘ﬁon ofSecnrlty. The Steurity will be registered or filed in-gil jurisdictions and In oll offices as CIBC conslders necessery o’
advisable fron finte to firo to créate, perfect or proteot any Lien created theteby, ) .

17" - .Exponses. The Bomower wiil reimburse CIBC for.ell fees ahd out-of:pooket expenses (including the reasonable fees and expéises of
GIBG's solislors and of any other experts and advisors hired by .CIBC) incurred by CIBC in preparing and. reglstering any Security, in
responding to requsts from the Borrower for walvers, gmendments and other matters, in exercising its rights under this Agreement or any
Scourity, and In enforcing any Securlty. . . .

18 I-‘urﬁief triformation requlrements. THe Bomower will provide such further informstion about its business and its Subsidlari;:'s aél Is.
reasonably requested by CIBC from tjme to timte, and sych Information shall be In a form accepleble to CIBC. .

.18  Consent.to relenscinfoxmation, CIBC:may from time'to timo give any credit or other information abouttho Borrowet to, or'receive
such information-from, (1) any. financlal institution, credit reporting agenoy, rating agenoy or credit buteav, (i) any pérsdn, firm or corporation
with, whots the Borrowar mby havé b proposes o have, finrolal dealings, and (iff) any person, firm of corporatjon In conneotion with.any
dealings the Borrowee has or proposes to-have. wiih CIBC, The Borfower agrees that CIBC rhay usethat information to establish andmairitain.
die Borrower's relationship wjth GIBC and to offer any skrvices as pemitied by ‘law, Inoluding services and products offered by CIBC's
Subsidiacies when it isconsidered that this may be suitnble to tho Borrower, . ’

110 Instivictions by fax, phononand ¢-maif, Tho Borcower may dellver, and CIBC may atcept, instrustions by fox, telephone (including
colfufer phone)-and interpet e-mall (“Electronic. Communlcation”), according to CIBC-siproved procedurcs, which: procedures may be Hmited
to partictilartypes of communicattons or services; Unless'the Borrower expressly Ingicptes otherwise, the Boprower ogrees that CIBC may.
-also-communicate with the Borrovier by e-iil ot fox.. Thismay inoude (i) CIBC sending confidential information to. the Borrowet, .ot the
Botrotver’s request! o ({ly tho Borrdwer sending confidential Information to CIBC. An Electronic Commuriication ma not bo p secure means
.of communloation and the Boeower assumos responsibllity for the'rlsks of uislig Bleotronio Communiontions invluding, without timitatlon, the
possiblfity thatan Elgetronio Communioation fs: intercepted by or sent to an umauthorized person, misunderstood, lost, delayed, or nat réceived
by CIEC st all, CIBC Is entitled to rely upon afly Blectronié Comnturtication from or purpoing to be rom (he Borrower, s iF such
instructions weté given Il writing, However, CIBCmay choose not to act upon-an Bleotronic Communication I it beiloves that the Blectronio
Commandcalion is ynaythorlzed, incorrect.or uaclear. CIBC shall siot bo fiable for, -and'the Borrower will Indemnify and save CIBC hamless
from, py ‘olalms, losses, ‘damages, Ligbilitfes and expenses that CIBC Incurs’ (other than those due to CIBC’s gross negligence or wilful
misconduct) icluting among other things all Tetial fecs-and expbnses, trlsing from CIBC oting or declining to act on any of yolr Eleotronic
Communloations given under this. Agreement. This:indemnlty f5-in additlon to: any other indemnity or assutaiice -against Toss provided by you
to CIBC under lhis Agreement pr qtherwise,

LI1  Nurther Assurances. The Borrowet will, and wiil ensure that edéh of its Subsidiaries will, froi time to time promptly upon request
by CIBC do and execute afl 3itéh acls and documens as.mdy bo:reasonablyrequited by CIBC:to glve effect o the Credlts and tlte Sceurity, and
to dny transfer pursuant to'section 1,16 of this Schedule,

L12  Insurance. The Borrower will, and will ensute thaf each of its Subsidiarieswill, keap dll its respeotive assefs and property insured (lo
the full Instirable vilae) agalrist foss o darage by fire nitd all oitrer risks usuel for similar-property -and for any other risks CIBC may
reasonably fequire. 1f CIBC gequasts, thess poliotes will includo a loss payable olause (and with respect to mortgage seottrity, a morigages
clauso) in favour of CIBC. As fusther secuity, tho Borrower nssigns all nsurance procecds 1o GIBC. The Borrower wlil provide to CIBC
elthor the policles themsclves or adeguate evidence of thelr oxlslence. If any insurance coverage. for any reasod.stops, CIBC may (but shall
have no obligation to) Insure tho properiy. ‘The Borrower wiil notify CIBC immediutely of any loss or damage to any such.agset or property,

1:13  Environmental, The Borrower will, and wil} ensure that eaoly of fls Subsidisrles will, carry.on its business, and mainfaln its agsots
and, property [n accordange with ell applioable environmental'laws and regulations. If there is any Yeleass, deposit, disshargo or disposal of
pollutants of.any sort (colleotively, a “Discharge”) in conneetlon with the busingss or property of tfe Blorrower of any ofits Subsidiaries, and
CIBC pags any fines or for any cloanup suffers eny loss or tlamage BS A résilt of the Discharge, the Borrower will refmburse CIBC, its
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diréctors, officers, employees and ‘agents for any and all lossos, dnmages, fines, costs and other amoudts (including amounts spent-prepiring
any necessary environnicntal assessment or othicr:reports, or dofendiig any Iawsuits) that result, 1f CIBC asks, the Borrower will defend.any
lawsuils, investigations of prosecution§ brought against CIBC or any of lis directors, offigers, employeés’and agents in.connection with any
Discharge. Tho Bomrower’s obligation under this sécotlén céntitiues even after lf Credits have been fepaid:apid this Agreement-has lorminated,

114  Related Transactions, None of the Borrower and ‘its Subsidisries will enter into any transaction, including the purchase, sale or

exchange'of any property or the renderlng of any services, with any of its shareholders o with any of its Affiliates, or with any of its or their

lireotors ot officers,.or enter into, assume or pormit(o existany employment, cansulting or.analogous agreement or.arrangement with any such
“sherélioldaror Affilfate br with ahy of its disegtort or officers, except d-transétioh or sgreement or agrangerent whish js in the ordinary

¢qurso of business of the Botrower or such Substdlaty and which 45" upon fair and reasonable ferms not fess favoyrablc to thé Borrower ‘of iis
. up'p_licnblé S_ubsldiary-daan it would'dbjainina gompamb!&anns-lgng@!\ (ransaction, '

o o mtnn @ agme sm et o nemb &

] . .
1.15 Waiver, No delayon the pest of CIBC in exercislug ady right or privilege: wilt operate as a. walver theréof, and b waiver of any
! fallure of default will pperate as-nwaiver lercof unless.made fn writing and signed by an authorized officer of CIBG, or will ba appilicable, o
any other fillure or default. ". . ’ .

116" -Assignment. CIBC may nssigd, sell or pertiolpate (heroln rofered 10 as-a “iansfer”) dll or-anty part of its rights ‘and obligations under

. all,or any of tho.Crédlls to avy third Party, nd the Borrower sgtees to sign any doouments and take 8ny actiors that CIBC may reasongbly
require iri conneotion with any such transfer, Upon coinpletion of fiié {ransfé, the (hird party will have the sime iights and obligafions under
{his Agreement as IE it worc o party to-it, with respeot to-all rights and obiligations included in the transfer. The Borrowar may not assign dhy-of
its rlghts or obligations under any of the Credis, i . . ’ ' . o

147 .. Authorized Debits. The Borrower-authorizes CIBC to debit jls Operating Account for any interest, fecs ‘or olfier amounts that are
_ payable by the Borrowe to CIBC with.réspect to:the Credits, as.and when such amounts are"payable.. o

118"  Communteations.-Any communication or notice to be gived with respect to the Credits may be offectively given by delivering the
same at the addrosscs set ou on tho'sigature prgo-of this Agreement; orby sending the saie.by faosimile or prepaid rogisteted mail to the
pastles at suoH. addresses, Ahy notico so mailed Wil be deented to hayo. bebs seticived.on the: tontlr day hoxt Following the malling thereof,
. provided. that postal servico is In normsl operation durlng sych time. Any facsiiille’ notlce. wiil ‘o deamed to ‘have been recetved on
transmission I sént on a'Businiess Day and, {fnot, on thenext Busliess Day following transinlssion. Eithéf perty may from tlthe to thme notify
the other party, In accordance-with this section, of any change of its-addréss which thereafter Wil be the address of stich party far afl purhoses
of the Credits. R : . . Lol Lt

[

119  Govérning Law. Thi

s Agreement shall be goyerned by the laws of Nova Scotis, and the Bomower submits fiself 1o tho:Jurlsdiction of
eny compolent federal or provinolal court in suoh:Jurfsdiction. )

[

¥ _I 120  Ceptoin Definitions, Tu this Agreament the followlng terms, hidye the following meanings:

;’!Aﬂ';llnte" means, with respect to any person, any ther person who directly or indireqtly controls, is controlled by,-or Is undor direst or Indireot
bammon control-with; sugh person, and includes any person‘ih like relation to-an Affitiate. A persori'shall be deerned to cbiltol another porson If
the first person possesses, directly or indireoily, the power to direot or causé the dirsbtion.of the menegetnent and tollofos of tiie othér person,

{vheltier through thie oiviership of voting seourities, by contract ar otherwise, .

}ngrceme:;t"fmcans-tjm-qt(aohe;l Jotter agresment between CIBC and the Borrower, including this Sctiedule and any other Schedules thereto, as
}he same may bo amended or supplembnted frorit time to'tinfo.

“B,uslncss Dny® means (i} with respect to any amount depominated in Canadian dollars and all tﬁatt'ers pertalning thereto, any: day excluding
Eamrday. Sunday and any day whigh |5 a logel holtddy iti Torento, Canads, end (i) With respect (0 any amounit denominated inUS dollars.and all
altors pertaining thereto, any day ‘oxéliiding Saturday, Sundsy drany day whish is 4Tegal holidayin New York, U.8:A.,or Toronto, Canada,

#Compliance Certlficgte™ means, it Officer's Cortificato in the form préscrjbed by CIBC and stating, ds of the-appllcablé ddte, (i) that the
Borrower s not In default of the 6bservance or pérformance of any of its covendnts I this Agroeritént (ot devoribing any default then existing),
i) that all representations and wagrantios contained Ifi this Agreement are true and déclraté as If made on affd as of'such date (or desorlbirig any’
glwreot’- that aco not then trué and gecurate), (1) the partisulats and caloulation ‘of all fihanclal covenihits of the Borrower contained in shis
Agreément.

i

“GAAP" mearts those gccounting principles which are recogulzed. as boing generally aocepted fn Canadp from time fo time ns sot out in the,
)mndbook published by the Canadian Institute.of Chartered. Accountents, If {tte Botrower, orthe perty-to whioh references to GAAP are Intended
1o apply, has. gdopted International Finnnclal Reporting Standards (“IFRS”), then the applicable reférentés in this Agreoment to GAAP of
;Genemlly Accepled Accounting PHnolples may bo interpteted to mean IFRS, but only If CIBC has consented fo such change,

Hnyestment neans, with respect to any person, any direct or indirect Investment In or purchase ot ‘other acqulsition. of the, séouritics of or any
:equlty {nterest In any-other person, any Joan or advarce t6, or-arrangemet.fof the purpose of providing funds or credit to (exoluding extenstons of
trado oredit fn the ordinary coutso of business In accordatco with customary commeroful {erms), or capital contribution to, any other person, or-
‘ny purchnss or other acquisiilon of all of substantiaify all of the property of.any other person. )
f“mcn" includes without limitation a morigage, ilypothec, whethes fogal or conventional flen, Prior Ranking Claims, scourlty Interest, prior olaim,
‘charge or encumbrande of gny sort on any proporty or usset, and ineludes condjtional seles contrac(s, title retention agreements, capltal trusls,

;onphai ledses and leasing,

f“Mnterm Adverse Efféet” means.a material adverse effect on the husiness, property, m{dmnn (financial or olhenvise)'or imspccts of ‘the
?!orxow,cr and lt§ Substdiarles, cansidered as a whole, or a materlal adyerse offect on the ability-of any of the Borrower and fts Substdlaries to
Pérfrm lts obligations undor any of this Agreoment and the Security to wilich-it is-a party.
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“Honthly Statement of Avallable'Credit” means an-Offices’s Certlficalte stallng, the-amount and patticifacs.of valoulation of Receivable Valus,
Inventory Valug (if applioable) and Pélot Ranking Clalms, end the resulting maxirium avaflable ‘amount and. undrawn amgunt of the Demany
Operéting Credit, as of a specified tlate. : .

“Normal Course Lien” ‘means, at ey time, the following:

‘o, Liets. for taxes and other- undefermined or ihchoat Liens arising 1t the ordinary course of businéss which refale to athounts not
. ‘overdue or & claim for whithhas not been fifed or registered pursuant to applicable law; ‘ . T

(i)  ehsements, rights-of-way, restriotions and other similar oncuinbrantes. atisthg‘In the ordinary’ course of business which, in the
aggregate, are not substintial In amount,.and which do fivt In any case tnaterlallydetract from the value or use of the-property subject therelo;

(illy . Liens Greaied by the Security and other Licns copserited to in writing by CIBC;
“Officer’s Certifiealc" means.a certificate, in form satisfactoryto CIBC, signed by a senfor officor of the Borower..

WGperating Aceouni® means any Canadfan dollar or US dollsr:account of the Borrower with ETBC s, Is selected by CIBC from time to time for
the purposes ftereof. . P s . .

“Prior Ranlklng Clilms"” means, at any tine, any liabitity of ay:of tiio Borrower and its Subsldiacles that raks, Iri.fight of payment inany
olroumstantes, equal to ot.in ptiorlty to any liability of'the Borrawer or. sych Subsidiary to CIBC, arid may ieludé unpald.wages, salarfes and-
commissions, unremlited-Source deductidns: for vacation pay, arrears of ront; unpald taxes, amounts owed: In respect-of worker's compensation,
amounts owed to unpatd vendors who have a right of repossession, and amounts owing to oredltoiswhich may claim priority bystatute.or under &
Purchase Money Lien, . . K L L
“pireliage Money, Lien” means any Lien Which sccures & Pyrchase Mpney Gbligation permitted by this Agreement, provided that suchi Lien Is
vrenfed not later han.30 days after such Purchaso Money Obligation Is inourred and does not dffect ony agset othet than the asset financed by
such Purchase Money Obligation, . . ’ o .

“purchase Mondy 6bllgatimt" Taeans any.Debt (including without fimltatlona capifallzed lcase.qbligation) inourred or assumied.fo finanee all
or any part of the acquisition price (and not exceeding the fair market volue) of any asset acquired by any: of the Borrower and Its Subsidisries,

“Secnrity?.means, collcctively, all of ihe-ifems of secutity held by CIBC for the indebtedress and fiabilitles, or's;i\ypn:rt.ﬁiexeb!; ofthe Borrower
GCIBC. - .. .

“Subsiiary" of any person.meas any othier person of which shares or other equity units having,ordinary voting powet to.eléct a majority of the
board of directors or ollier indlyiduals performing comparable funotions, or which. are antitled to or represent more. than,50% of the owners™
equity-or capital or entitlement fo profits, arc owned bentfoially or vontrolled, dlreotly or indizeotly, by ahy onk or mbire.of such. first person and
the Subsidiarfes of sticlr first person, and shalt include ny othet person i fike refationship to a Subsidiary of such firstperson,

2 MRES?RATES; PAYMENTS; CALCﬁLA:‘I!IONS-

21  Varlalednterest. Bach variable interest rate-provided, for In thils Agreementwill change automalicaily, without notico, whenever the
Primo Rate or the US Base Refe, as the case may be, changes.

22  Payient of juterest, Intetest is calouldted on the applionble balancd at the end of esth. day. Interest s payable I arrears once a
pmonth on the day required by.CIBC, wiless otienwise speciffed hc this Agreéemont, and {nterest on ‘amounts in-defapll is payable on demand,

23 Interest Rate Applicable fo Credit Limit Excesses, Tho Interqst Rate Applicable to.Credit Limit Excesses will be charged on the
-amount outsianding under a.Credit that exceeds tho limit of such Gredit, and If there are several parfs of a Credit, the Intetest.Rate Applicable to
Cradit Limit Excesses: will be oharged if the limit of a partioular part 1§ ekeécded, To determine {€the limit of 4 Credit has beén exceeded, any
nl?;oggz in-a!.:nrrenoy ‘other then the cirrorfoy: in whioh the limlt is désignated.will be conveited into that curcéncy, eg deseribed in scction 2.10 of
this Schedule. . . e '

24 Jnterest on Oveeduc Amounts, Bxcept as othenwise specified hereln, If any prinolpal IS not paid when duo, such ovérduo prinolphl
Wil bear Intetest. (g¢. well after:ns befors judgoment),. payablé on.demdrid, at the interest rate appllcablo to such prinoipal prior tb default, anid
fnterest will be payable on overduc-interest (as woll aftor as boforo juidgoment) ot the same rate as is applicabls tothe related prindlpal, If any
amoutt.is not pald by the Borrower when due and there is.ho fniterest otherwise applivable to such amount speoified hereln, such ovardus amouht
will bear fnterest (as welt alter-as befors judgement), payable oh-demand, at a rate ’ger annum equsl at all times to-the Primo Rate-plus 5% (in the
case of-any'such amount payabls n Canadian dollars) or the US Baso Rele plus 5% (In the case of any such amountpayablo in US doltars) from
the date 6f non-payment until paid in full. .

25 Reductlons of Limit of Credtis. On.or prior 1o cach date on which the limit of any Credit is reduged, the Borrower will repay such
-outstanding amounis thereunder, if.any, as are necessary so that, after glying,effeot to the repayment, the total of afl amounts outsianding under
such Credit does not exceed fhe limit-as so-reduced,

2.6  Payments, ILany payment Is due on a day other than.a Business Day, suchpayment will bs duc. on the next Business Day..

2,7 CIBC's pricing: poiley. The fees, interest rates and other charges for the Borrower's banking arrangements with CIBC aré dependent
‘upon each other. -Accordingly, If ihe Borrower oaricels: or dous Bot follow through with, int e mdnndr originafly contomplated, any of thesé
grrangements, CIBC resorves tho rlglit fo require payment by the Borrower of Inoreased or added fees, intorest rates.and charges-as a conditlon of
‘tho continuation of the Borrower's bahking:arrangemonts,
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' ' o o . .
128 . Calculations, The following term$ apply.to all cafoulations under the Credits:

(4) ‘CDOR, Fedete] Furids Rate, Prithe Rate and US Base Rato shall bs deiemmined by CIBC if and wheneyer such determinatiof is
 required for the purpos of this Agreement, and such dotormindion by CIBC-shallife-conclusive evidence of such rate, * ~ -~

" (B) All interest and. feos ‘hereuridet shali bo compuléd. o the Bisl of tic -actual number of days clapsed divided by 365.° ‘Ahy such
- applicable. intérest rate, -expressed as an antiuél ralo of Inferest foF the purgoso of the Inferes! Ae! (Canada), shall bo cquivalent to such
: applicablo interest rate thultiptied by (hé aotual nuntber of days: in-the.calendar year in which the sathe s to be.determined-end divided by
; . .365.? . .. :" . '. .. . v'. . ' . . . . .

‘ ) ,' ©In cafcbltiﬂﬂg Intertst or fées payable hereundef for any peridd, unless. otherwise specifically stated, the first day pquéh ﬁcrlod shall
~ be thctuded and the fast day oF sucH period shalf be-gxcluded, : Ce e : .

I

29 = CIBCs Record's'. CIBC’s loan accounting records will provlde conclusive évidence of all temis and conditions of the Credits suoh-as
pilnoipat loari-balances, Interest valculations, and payment dates, © . - .. . .

2.16 ' .foreign Currency Couverslon, If'it Is necessary for any purpose relating fo the Credlts that gn.,umoimt dcnominqtéd ina @un'eno;.
othsér than Canadiah dolfats bb expressed in o -equated'to an amount of Cenadlén dcliars (such as, for example, (o determine whether amounts
denominated In US doflars that ate-outstending uiuzer o Credit which fas n liniit specified: it Canadian dollats excsed the lmit of such Credit
5o as to make-applicable the Intecest Rate Applicablo to Credit Limit Excésses), the applicibletiitiount-of Canadjan dallars shefl be determined
! byCIBC in ascordance with its nb@fnal. pragtice. . v . . .. o
L 201 Deémed Re-Invésliue.ntl’,rinci'ple., For the purpose of the Juferest Act (Candda) anid any other purpose, the principle of giééméd };.
i itivestmont of iitérest isnot applloable to any cdlculation under this Agresment, and-tlie rates of intorest pnd fees specified.in this Agreement
i aro infenided to be nominal rétés dnd fot effective tates orylelds, ' ‘ -

i

212 Ceytﬁin b‘cﬁniﬂpns. 1£ and whenever required for the purpose of this Agrqezﬁent. me’following ferms have 1h6'followjnédeﬂrii;ion:::

rcp QR“ means, for any di ay, the average of the-ainual disconm'ralgs-for bankers’ acécptances denominated ieranpcilaﬁ dollers bf&ﬂa[n..bm\ks
hamed i’ Schedile | to tho'Bank dér(Canaday for a spéolfied term (lint appcars on the'CDOR pige of the'Reuters. Saréen as of 10:00 a:m, on such
ﬂay (or, if such day is not a Business Day, ‘as of 10:00 a:m. oh tho l\‘oxt'prcs;cdfng Business Day). . . .,

,‘fltedcml Funds Rite" means, for any day, an annus! interest rate equal To the welglited-averago of ihe rates on vemnight Uttjted States federal
Tunds transattions with membiys oF the Fedoral ReserVe System amanged by United States fedesat funds brokers, os published for such day (or, if
‘such day Is fiot a business ddy in New, York, for'the next preceding business day in New York) by the Federal Réserve Bank of New.York, or for
iy such busliess day 5n which such rate s not so published, the arithmetio average of the quotations for such day on such transectiofis feceived
By CIBC from thréo United States federal funds brokefs of recognized standlfig selected by It. ’ :

Jnterest Rato Applicablo to Credit Limit Exedssos” means ihe annual Ioterest rate generdlly established by CIBC from-time to time for the:
purpose of oatoulhtlig fiterest on overdrafis In acounls melntalned with CIBC in Canada,

;_“Prime Rate” means a fluctuating annual interest rato equal at all tinted to the greatér of i) the refcrenaeate of interest (however designated) of
CIBE for determining Interest ohirgeable by It off Toans 1h Celiadiart dollirs nixde In €anada and () 1% per annum above the CDOR for 30-day
bankers’ acceptances from time to'time, :

?‘US Basc.Rnte" monns & fluctualing annual interest yate equal at 2ll times to the greater of (1) the reference rata of Intorest (however designated)
of CIBC for determining Interest chargéable by 1t ori Joans In US doflats madd In'Cantda, nad (il) 1% per arinum above the Pederal Funds Rate.
from timo to time. : !

]
'8 NOTICE OF BORROWING; NOTICE OF REPAYMENT; OYERDRAFTS

; 31  Notice of Borrowlng Witenover the Borrower desires to oblain any amount under a Credit (olher thant a loan by way of a permitted

overtiraR), It will give to CIBC trrevosable prior wrilten notice {a *Notles of Borrowing") specifylug the Credit under-which such amount is to
i obe cbiainéd bitd the partloulars of such amount-Including the Business-Day on which such'amount Is to b ohtained. A notice requesting any
© loan In an-amount exceeding $10,000,000" or US $10,000,000 musE bo giveh not lator than. 10:00 am, on tho Business Day preceding the
i applicable borrowing date. .

: 32 Notice df Repayment, Whenevee the Barrower desires-tormake eny repayment or repayments uhtder one or more of the Credts in an

i
} apgregate amount oxceeding $10,000,000 (or an equivalent-afiiount in any othik sutrendy).on #hy day, it will give to CIBC irrevocable written
E notice speaifying the partieulars of suoh repayinent npt {ater thait 10:00 aum, dniha-Bﬁslﬁcss.Day precedinig the applicablq repayment date.

i 3,3  Overdrafts. If the Boirower is entitled under any Credit to: obtaln leans in Canadlan dollars or US. dollars by way.of overdraft, the
! debit balance In thio Bortower's applicable Operating Account from (ime to tine will be deened to bo a loan iin Canadlan déllars or US dollars,
i g the ease may be, oulstanding to tiie Borrower undor such Credit and bearlng fnlerest:as set out in‘this Agredmont for loans fn such ourrency
¢ under such Credit. If at any time the Borrower Is a party. to a cash cohceniration drtarigement with CIBT, the ariount of arfy overdra® from
! time to time If the Canadian dollar or'US dollar concenitation account of tho Borrower established pursuiant to such arrangement sill alsb be
i deemed to be o 16an In Canadign dollass or US dollars, as applicable, outstandlig to The, Borrower urider the appHotble Credit and bearing
! Interest as.sot out above on thobasis of the Prime Rate or the US BosoRate, as the casc may be.
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4,

INDEMNITIES
41  ReserveIndemnity. I subsequentto tho date of this Agreement any change I or introduction of any applicable law, or compliance
by CIBC with eny request or directive by any cenital bank, superintendent of financial Institutions or other comparable authority, shall subject
CIBC to any fax wiih respect to the Crediis or change the basis of taxation.of-payments to CIBC of any amount payable under the Credits
(éxtcept for ohanges in the fate of lax on the overall net-income of CIBCY, or impose.any oapltal raintenance or cepital. atlequacy requirement,
reserve requireiment or stmilar requirement with fespect to the Credils, or $mpose on CIBG any otfser condition.or pestricilon, and the fesult of
aty of thé foregolng Is to increase the cost o CIBC of meking or-malnfaining the Credils or.any ardount:thereunder or {0 reduco any:amount
olherwiss received by CIBC under-the Credils, CIBC wifl promptly niotify the Borrowér of such event and the Borrower wil] pay to CIBC suoh
additionsl amount caloulated by .CIBC as s necedsery to compensate CIBC for such additional cost or reduced amount feceived. - A cértificate
of dCIB(! ua‘s to ey such gdditional amolnt payable (0 it tnd containing reasonable detalls of the caleulation theresf shall Yo conofusive,
oyiderico-thoreaf, o s - T

42, Currency Indematty, Interest and fées heteunder shall be payable-in the same cbirency a8 tho prnolpal to whioh they rolate, Any
payment oi aocount of dn. difount payable i a.péricular cutrenoy (the “proper currenty”) made to or fot tie recount of.CIBC in.g cutrenoy
(the “othier currency™ ofhier than the proper currency, whether pursuant to a judgement of -order of any. court or {ribynal or otherwiso end
whether arising from. the conversion of any-smount denominated in one currenoy into another currenoy for any-purpose, shall consliluto a
discharge of the Borrower's.obligation only to thé extent of the amount of the propér currency Which CIBC Is.able, In the notmal course of its
"busness wlihin ono Business Day gfier recelpt.by it of sush payiment, to purchase avith the amount of the other currency so reccived. If the
amouut-of the proper currency which CIBC js-ablé to purchiase is less than the-amount ofthe proper currency dueto CIBC, the Borrower shall
indeminity and saye GIBC harmless from and egainst eny loss or damage arising as.a result.of such deficiency. .

43 .. Default Indémnity. Tiie Botrowver shall indemnify and save hatmless CIBC from all élims, demands, llablitles, d2mages, losses,
costs, charges,and expenses, Iicluding eny loss or expens arlsing from Interest or fees payabls by CIBC to lenders of funds obtained by It.in
order. fo make or. malntaln any amount under. the, Credils and any loss or expense Incurred in lquidating or re-employing deposits from which
such funds were obtained, which.may be Tncurred by CIBC as a consequence of (1) default by (he Borrower in the paynient when dug of any

amount hereunder-or tlie occurrenca of any other default relative to any of the Credits, (i1) default by Ute Borrower in obtalning any-amount
aftér the Borrower has’ glven notice hereurider tiat it degires to-obtaln such amotut, (iif) defult by the Bortowér In making any optional
ropaynient of any amount after the Borrower has' given notice herpunder (hat It desires to.take such repayment, o (}v) the repayment of any
fonn on-whick interest is payable at a fixed annys] rate viherwjse-than on the expiration ofthe fixed interest rate perled appllcable thereto, or
the repayment of any other. amount otherwise than'on any specified maturity date thereof.. A cettificato of CIBC as10-any'such Joss.or expense:

and containing reascnablé detalls of the calculation thereof shall bo prima facls-evidence thereof,
CONDITIONS PRECEDENT

5.1 Conditlous:Precedent-to the Initinl Amount
CIBC shall ot be-ebliged to make availgble the initlal-dmount under any Creditnless it shall have. recelved (a).ali required Securily, which
shall, Tiave been duly registered and filed as required hereby, (b) such, finanolnl and othes information rolating to the Bormower and lts
Subsidiarles, :;und any guarantor, a5 GIBC shall have reasonably requested, (o) confirmation-of all insurence maintalned by the Borrower and its
Subsidinrtes,-and such insirance shall comply with the séquirements of this Agreement, (d) paymerit of all fees and other antounfs which shall
have hecomp-dus and payablo by the Borrower-to €IBC on or pricr to {ifo initial borrowing date, and {e) the folloyving doouments in form,
subsiance andl execution acceptablo to CIBC: (i) a certified copy of the consiating doouments and by-Jaws of each of the Borrower and ils
Subsldlarics, and of cach corporate guarantor, and of all corporate procecdings.faken and required to bo laken by each of them to authorize the
oxecition and Uslivery of such of thiy Aprcoment and the Sccutity to Which it.is a party and the pesformancs of tho transactions by It
contémplated. theeeln; (i) o certifionte of icumberioy for ench of the Borrowor add its Subsidiatles, dnd for each corporate -goeruntor, setting
forth speoimen signatures of the persons authorized fo'exeoute'such of this Agreement and the. Seoutity towhioh it Is a party; (jif) such Jegal
opinfons addressed to GIBC relative to tho Borrower; this Agreement end the Seourity as CIBC may require; -and (iv) such other documents
relativeto this Agreement:and (hie tiansactions contemplated hiereln as CIBC shay reasonably requite.

52~ Conditlons Precedentto Al Amounts

CIBC shall hot be. obliged to make available. any amount under any ‘Credit unless (a) CIBC shall hive received any: applicable Notice of
Borowliig, {b) on the; applicable borrowlng date the Borrotvet shall not fiave failed fo dbserve or perform ahy of iis covenants I this
Agreoment, end the Bomower shall have doliyered. o CIBC, if' so equested by CIBC, an Officers’ Certiffcate to such effect, (c) ‘the
ropresentations.and warrantics coptained In.this Agrcoment shall be.true op and as'of the applicdble borrowing dite with the same elfect as if”
such'reptesontations and warranties had been mndo on end.as of the applicablo borrowing date, and the Borrower shall have deljyered to CIBC,
if so-requested by CIBC, s Offtcbrs® Certificat to-such effect, (d) all other condltions specified hereln, fo the extent not previously satisfied
for wny reason, other shall have been satisfied, and (e) In'respect-of any amount thiat would resuft i tho-agarogaté amourtt oufétending unnder
tho Cretllis being Incroased, there shall not have occurred subsequent to the date of fast annugl financlal Statements of the.Bomower, in"the

. opltlon of CIBC, any event which (individuatly or with any other evestts) has had; or which lias-a reagsonable possibility of having, a Matetial

Adverse Bffeot,
REPRESENTATIONS AND WARRANTIES

?bll’l Repx'esen(ixﬁons‘nnd Warranties. To Induce CIBC (o establish-and maintain eaclt Credit, the Borrower repiesents aﬁd Wwarrants as
ows:

() Each of e Boryower and lis Subsidiarles has-all necessary power dnd authority to owa its property, to oatry on the busitiess carrled on
by {t, 0 entér Into and perform its obligatlons undersuch of this Agreement and the-Seturity to which it is a party.
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®) 'Tllls'Agreo'rnorit., apd upon dellvery thereof the Seourlty, have been duly exceuted and delivered by eaoh of the Bomrower and its
{ Subsidiarles as are partios theréio, and consiifute the logal, valld and binding obiligetion 6f each of therh enforceblo in accordanco with thely
i ftemms... . : s o Y

i (c) "The exeoution and delivety by the Botrower and its Subsidiaries of thi§ Agreement and the Stcurity and tie performance by thenr of
i ther obligations thorcunder, and the obfaining by the Borrower of amounts uhder the Credits, will viot conflict with or'result In-a breach of
. tny spplibable law, and will not confiiot with or result In a breash of.or ‘constituip ' dofault under any ofhic provisions.of its constating
i dopumients gx;'l;y-[aws of any agreement or resiriotion to which it s a party or by which it is bound, LT
i (d) ‘TheBomower has delivered to CIBC a thyo arid complete. copy of its most receht financlal stalehicnts, end such financidl stalements
P present falrly the finanolel position of the Borrower, ‘in accordance with GAAP, as of tho dato terebf zad for the fiscat perlod then ended.

Aft finandlal staléments of the Borrower delivercd by the Borrower to CIBC aftor the date of this Agreement:will present falrly the financlul,

i position of tho Borrower, in accordines Witli GAAP, a5 of tho dates thereof and for the fiséal periods tlien ended.

® ',,Si;m t)lé date of tha most regent finanolat.statements of the Bonéwer delivered to CIBC, there has oocu&e& o event which
. (individuglly or-with any othdr ovenis) hes’ind, or which has a reasonable possibility bf_having, aMaledal Adveise Bifeot, -,

) g)‘gtc The Borrower has not failed to observe ‘af perform (boyond. any period of grice permitted by CIBC) any of ity covéndints i this
cntent, * .

i (8) Bueéptasdisclosed in writing by the Borrower, to CIBC prior to, the date of this Agreement with gpecific referenco-to this paragraph,
. lo.hie best knowledge of-the Borfowor, () tho pusiiiess carrfed on aid tie préipérty owhed or bscd 4t ahy tinto by ariy of the Borrower and
i its Subsldlaries.and ‘thelrtespeotive predecessors have at all limes beon carrled on, d\hed or used: in compliance with all enviropmentat
' laws; (i) thers aro o circumstances that could reasonably be expected to give rise o any clvil or-criminal proceedings-or Hability regarding,
i the releass from or preserico of any liazardoiss sybstance on any linds used:in or felatéd to the busirieds or propicrty.vf.afiy of to Bormdwer
arid lts Substdiacies (i) there are no proccediiigs ahd fheto aro ho olrcumstances or matortal faots witich could glve tise to any proceeding jn
svhich It is or ¢ould bo alleged that dny of i Borrower dnd its Subsidlicles is fesionsible Totany domestlo or fordign plean up or
remedlatlon of lands contaminstéd by hazardous substances or for any otheryemedlal dr correstive dojlon’ under any environmental Jaws;
and (Iv) each of the Borriwer iand lis Subsidiaries has maintained all enviconmen'taf and operating ‘documents- and records relating to its
business and property in the manner and for the time periods required by any environmental laws dnd Hs nover had. condioted an
. environniental audlt of lts buslness or property . . N )
() No répresentalion orwérranty.made by the Borrower horein or In any other doountent fumished to'CIBC from time to time-contains or
i will contaln any.untrue statémeént of a material fact vr omits or will omit to state any matetlal fact necessary to-make the slatements hereln
of thieréln, iiv light of the cifopmstances-unier wiilh lhey are made, notmisleading: Ali’,projeetions tnd proforma information-delivered to

CIBC from time to timd by the Borrower were Prébﬁred‘in good faith bascd on assumptions betleved by the Borrowor to be reasonable at
Ahé ttme of delivery, ' '

mme o

62  Survival, All representations and watrantles.contalficd i this Agreément shall survive the cxcbutionand delivery of this Agreoment
and the obtalning of amounts undér dny Credlt, nd the defivery of cach Nolice of Borrawhig and the obtaining of any amount under any
| Credit shall constitute a reaffirmation on and as of such delivery date and such borrowing date, in eaofi oaso, by refererite to the-thien-cxisting
H faots.and oiroumstances, of all représentations and warranties contalhed.in this Agreement. )

. FINANCIAL COVENANTS

i 7.0 Calculation, Al financial covendnts will be caloulated inofuding tho Bomower dnd its Subsldiarles.on a consolidated basis (or, If
; agreed upon by CIBC In its sole’ diseretion, including the Borrower but excluding its Subsidiarios on an unconsolidated basis), and each
amount detived from the Borrower's profit and loss statement shall becaloulaied as tho-total of such amount-during the Borrower’s four most
recently-completed. fiscal quarters (or, if agreed upon by CIBC in its Sole disoretion; diring, thé Borrower's most recontly-coinpleted fiscal
year), asshown in the Borrowet's most recent financlal statemetits dellvered to CIBC.

?
'%
i

72 Certain Delinitions. In this Agreement the following ferms have the followlng modnings:

i

{*Adjusted Debf Service Ratlo" moans, for any porlod, thé ratlo of () the sum-of Iy BBITDA fok such perlod, (i) all maagoment onuses ard
istmllar nayments deducted In the catouldtion of such BBITDA but ngtpatd out during such period (and with respect to which tho entitloment to
irecelvo payment thereof has been postponed.in & sennes satisfaotdry {o°CIBC) and (i), all management Gonuges and similar payments deduoted
Inthe caleulation of such EBITDA and paid out dpring such period, and which have then bean loaned back to the Bomower durinfs sich pericd by
iway of Postponed Debt, to (b) Debt Service Requirements.

:'*‘Adjunted Flxed Chargd Covarnge Ratlo” teans, for ahy: period, the ratto of (a) the sum of (i) EBITDA for such porlod, (ii) all mansgement
{bonuses and smilar payments deducted In the ealeulation of such BBUTDA byt not patd-out during suchperlod-(and swith rospeot to which the
fentltlement to. rdoclvo payntent thercoF has been postponed in . manner satisfactory to CIBC) end (lil)-all fanagemont bonuses dnd similar
ipayments deducted In the oaloulationof such BBITDA. and paid out during such perlod, aid which have-thed been loaned back 1o the Borrower
iduring such porlod by way of Postponed Debt to (b) (ho suin of {f) Dabt Servids Requirsmients for supht peclod,and] (i) cash incomo taxes for
isuch perlod and (}f) Unfunded Capital Bxpenditures for such perlod. .

urrent Assefs”® meens asscls.that would be shown: as current assets on the balance sheet-propared in-accordance with GAAB, less all-amounts
due from Affiliates.

?".Current Liabilities” means labllitles that would-be:shown.as tument Habilities on a balance sheet prepared.in accordance with GAAP.

|
{Gurrent Ratlo” means the ratlo of Current Assets to Curreit Liebllities,
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“Diebt? mens, With respect to any erson, (f) an obligution of such petson for borrowed money, (1) an gbfigation of such person, evidenced by a
note,. bond, debenture or other similat insirument, (Itl) an obligation of such persdh for ti¢ defemed purchase price of property or services,
excluding frade payables. and olher accrued current ligbllitics Incurred in the ordinary courso of business in accordance wilh clstomary
commerolal termus, (iv) % capitalized leaso obligation of such porson, (v) o guarantee, Indemuilty, or finadclal support obligation of sucli person,
ddtermined ip-acoordance with GAAP, (i) an obligation of such person or of any other person:secured by a Lien on any property of such person,

éven though such person has not otherwise assumed or become lablo for' the payment of suchi obligation, of (vil).n obligation erlsing n
conncotlon wlth en acceptunce:facllity or letter of credit Issued fof the-aécount of such person. - :

Debt-Service Requlrements” means, for-any perlods (i) all prjncippl payments in respect, of Debt made oz required to bs made during such
pettod, (i) Tnerest Bxpénso for such perlod, and (iii) !111 dividends pald durlng such pertod on all prefecred shares of the Borrower.

"i?JBIT‘;i h\é'ans, for m;y pe:fod,'Net Income for such 'purlod plus st amounts deducted in the caloulation thereof on account of Tnterest Bxpense
and Income taxes; . . o

SEBITDA? moans, for dny pefiod, Net Income for 3uch peried plus all amaunits deduoted in the caleulation thereof o account of nterest
Expense, incottie taxes, dépreclation-and amortization.

'SEffceﬂvé Tanglble Nét Worth” means the sum of (i) Sharcholders” Equity less any.amount that would bé Inoluded oh a balance sheet prepared
in ateordahcs with GAAP es art Investment in or as amounts-owed.by.any AfilHinte or as,av Intangible, and-(if) Postponed Debt.

“Intangible? ‘in.c(gdes without limitation such personal property as- goodwill; copyrights, palents. and trademarks; i‘rﬂnohiscs; licences; leases;
résearch aiid dévelopritent costs; and deférred devélopment costs.

“Interest C‘o'vei'ﬁgcl.lutfo" meays the ratlo of BBIT 1o Interest Bypense caleulaled on a consolidated basis.

“Interest Expense” means, for any period the oggregalte amount:ascrucd {whtether ornot payablo or paid) during such pe[iod-in docordance. with
GAAP on account of (i) infcrest expense including ‘amorlization of Debf discount arid Debt issuance costs, capitalized. lntorest, standby fees,
commissiohs, discounts dnd other fees and charges owed with respect o letters of eredit and Bankers' scceptances and () the interest expenise
compogenlsfof all capitalized Jease oBligatibos. i v e

“Net Income” means, Jor any period; the net income (loss) for such. perlod, celculated in.gocordance with-GAAP,

“Postponcd Debt racauts any Debt for bortowed money that Is bcurted at such tins as-ho fallure by the Borrower to perform or dbiserve ghy of
ts covenants In-this Agreemdnt is tontinuing orwould be creafed by the hicorrerico thereof (o be ovidencyd by pro.forma finenclal statements
delivered to.CIBG) and which |yas the followlng-atitibutes: () no principal thercof Is repaydble so long gs.eny amount is-owed by flio Borrower to
CIBC-(or unfl}- such éatller date s CIBC may agréo upon'in wilting), (i) no covenant with respect-to such Dbt is more onérous then or n.
additon. to the covensnts specified herels, arid ([11) alf rights of th¥ holder of such Debt are postpaned and subordluated to 4li rights of CIBC

undor or In respect-of the Credits pursugnt (o a subordination agreoment satisfactory in form'and substance; to CIBC,
“Sentof Debi” meehs all Debt less.all Postponed Debt,
“Sentor Debt tp EBITDA Rutio” means the raflo of Sonfor Debt to BBITDA.

“Shavehdlders’ Equity” means, at any time, Ute amourit which would, In accordance. with GAAB, theh be Inoluded as shateholders® équity on'a
balance sheet, :

“Tanglble Net Worth” -means the sum, of Shareholders® Equity less any amount that would bo included on a balance sheet prepared In
accordance with GAAP as an Investmentin‘or as amounts.owed by eny Affillate or as an Intangible,

“Total Linbilitles”.menns, all Debt aud oitier linbifitles...
“Unfunded Capital Expenditures” means capital oxponditures that aro not-speolfically finnanced with long term Debt.
“Workihg Capital” means (he oxcess of Currenit Asséls pvet Curent Lisbilltles,

B, BANKERS’ ACCEPTANCES

81  .Power.of Attdtnéy, To faollitato Utio issuanco 6f Barikers® Accoptarices undor tho Crodits, the'Borrower appoints CIBC to-excoute,
undorse and defiver on behalf of the Borrtwor dtafts fit the fomf or forns presoritied by CIBC for bankets’ dbceptances deitominated in
Canadian. doHars {cach such oxccuted Uraft which has not yet been actépted by CIBC s roforied tb hereln ns;a:*Dralt”), Bedlr Bankers’
Acceptance executed and dellvered by-CIBC on behalf of the Barrower as providoed Yereln shall be bindlyg upan the Borower s If [thad beep
‘excouted and delivered by & duly authiorized officer or officers of the Borrower, )

82  Drafs. Notwithstdnding the ebove seoilon, the Borrower will from time (o tinte provids to CIBC if'so required by CIBC an
appropriate number of Drafts drawh by the Borrowoer njion CIBC dnd payable and endoried as speclfied by CIBC. The dates, mntuilly dates
arid face emounts of all Drafis delivered by tho Borrower shafl be Teft blank, to be complsied by GIBC ds required, All sudh Drafts‘shall be
held ty CIBC subject to tie Satie degres of cate as If they were such Lender's own property. CIBC will, upon -wriften request by the
Borrower, adviso-the Borrower of thenumber and designations, ifeny, of the Drafts of the Borrbwet then held by it, CIBC shall not be jlable
for s failure to accept a Draft os required hereby If the cause of such faflure Is, In whols or In part, due io the failure of {he Bomower tg
provide eppropriato Drafis to CIBC ori a tintely batls.
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83  ‘Termand Amoynt, The teym of all Bankers’ Accoplarices Issied putspant-to any Notice of Bomrowing must be identlcal. Edch,
Bankers’ Acceptence shall be in a face amourb of $100,000 ¢r vy whols muitiple théreof, and the ageregale'fate amotint of Bankers*

Acecplinces Issued pursuant fo.any Nottce of Borrowing must not boJess than $v. Bath Bankérs' Acceptance will be dated the date’on whidh
It i issued, nrid will bofor o torm of one, two, three or.slx‘montlis or such dihér péfiod-as fiay be agreed.to by CIBC, o

84 Caleylation of Fee, Tle feo for any Bankers' Acteplance will be calculated, at the rate specified,-an the basis of ljné.i}ice amount and
term of sitch Bankers® Acceptance. . ' ' . L
85 . Payment of Tée, I'Jpon. aeceplance of a'praﬁ the Borrower Wil pay to GIBG the related: fee spéoificd In this Agreement, and to
facilitate paymdnt CIBC will be entltled to detuct and retatn for ils dwn aécounit'the amotint.of such fee from the amount to %e puld by CIBG
o the:Bormpwer.as the purchese price for tho resulting Bankers’ Acceplance, \ . -

8.6 Pﬁrcimsc by CIBC, Baoﬁ.Bachrs' Acceptance will be-purchiased by CIBC for a price avhich producos a ylold theréon equal to the
Bankers’ Accéptance Yiold then In effeot, Such price will be orediled by-CIBC to the epplionbls Operatiiff Accourit,

87  .No Market. If CIBC determines i good falth, which dotermination will bo toifotusive and bihding on.the Borrower; and so notifies
the Borrower, that there does not exist at the, applicable fime a nomial market:in Canada. for-the purohiase and sele of bankers' acceplances,
then nopwithstdnding any othet provision hereof dny obligatiof .of CIBC (o purchese; Bankers® Acceptances wil] be suspended until CIBC
determines thet such market does .exist and gives notido thereof to the Borrower, and ‘any Notlce -of Bomrowing .requosting Bankers’
Agceptanges sylll}:a deemed.to.be-a Notice of-Bonjowing requesting Loang in Canadian dollars in a shpllar aggregate princlpalamount, *

88  Paymenton Maturlty. On the maturity of each Bankers® Acceptance the Borrower will pay to CIBC, for the atcount of the holder of
such‘Binkers’ Acdeptance, Canadlan ddllars fn an amount equal to the: face amount of such Bankers’ Acceptanco, The obligation of the
Bosowor to. make such payment §s:dbsolute and unconditlonal, ghd il ot be prejudiced by the.fact that.the holder of-dny such Bankers'

+ Aeceptance is CIBC: No days of grace'may be clalined by the Bomower for the pagnient at maturity of any Bankers’ Accplance. If the

Borrower does not make such fayment, the amouiit of such payment shall bo deemed to be & foan in Canatfian dollars.made-to the Barrower by
CIBG and'ayable cn demand. The Borrowor hereby confirms tho application of thé procesds of such.loan in payment of the liability of the
Borrower with respectto the rélnted Bankers'-Acceptance. ) ]

89~ Cish Collateralization. If any Bankers’ Accoptance s outstanding at ohy tinié that en Bvent of Default occurs, the Borrower Wil
forthwith upgn demeand by CIBC pay to CIBC, for the accouns of the holder of such Bankers® Acceptance, Canadlan dollars in ai ‘amount
equel tothe faos amount thereof. ‘Such funds shail be Jiold by CIBC for payment.of tho lability of tio Borrower in respeot of such Bankers'

Acceplinios on 1hé mafuritythereof.

810 - éii;nai.nxes on Drafts. The signature of any duly authorlzed officer bf the Borroyer on & Draft may bé méb'hmusfally r'eptéducéa in
faosimile, and all Drafts bearing such facsimlle signuture shall be binding upon (he Borower as if they-had been manuelly signed by such
officer; notwithstanding that such persan whose manugt or facsimile signature appoass on such Draft may no longer hold office at the: date-
thereof of at the date of acceptance of such Draft by CIBC or.atany time theteaftor, .

8.1 Undlsbursed Credlt. Forthe purposc of'catculating the undisburscd amount of any Credit and forany other relevant provislon,of this
Apreement, tho.amount constitted by any Bankers® Accoptanco shetl bo the faco amount thereof. .

812  Cerlnin Delinitions, In this Agreement the following letms sivall have the followlng meanings:
“Bankers’ Acceptance” o “B/A” means a Draft which has been aogepled by CIBC pursuant to"a Credit.

“Bankers Acceptance Yield” means, wlith respévt to any Bankers® Acceplance to be purchased by CIBC at any tlme, the annual yicld resulting
from the price af which GIBC is offering to'purchase at such 1ime bankers® scceptances accepted by it having a tenn identical to:such Bankers’
Acceptatics and in o comparablo face amount to the Bankers’ Acceptances to be purchased by CIBC from the Borrower at such timo,

“face amount” means, with réspeot to any Bankers® Acceptence; ch,& prinolpal-amount thotcof payable on the maturlty thereof,

{10,  INSTALMENT LOANS

101 Instalment Loans. The-following terins apply to cach Instalment Loan:

(& Non-revolving Loans, Unless otherwise stated In this Agreendent, any Instafment Loan 1s non-revolving. This means that any
prinolpal repayment Is not avallable to be re-borrowed, and permanchtfy reducos the amount of such Instalment Loan.

(b). Flonting Rate Instatment I;nans. Flodting ate Insjalment Loans may have ofthor (f) blended payments or (ll) payments .of fixed
prinolpal amounts, plus Interest, as desorilied below:

() Blénded payments, Jea Floaling Rate. Instalmont Logn ffes blended payments, the amount of the monthly payrhents is fixed for the
témt of such Loan, but e futerest rate witl vary with changes in the Piime Rato or the US Base Rete (as tho cass may-be), If the Prime-
Rato or fhe US Baso Rato ducing any month is Jower than It was at the outset, a larger portion of the monthly payment will bo eflocated to
prinoipal and as a result sueh Loan may be repnid priorfo lts origlnal matitrity, If, however, tho Pijmo Rato or the US Base Rate s higher
than 1t s, at the outset, the anount of principal that is repaid wilt bo reduced, and as-a result there may remaln prifioipal outstanding on

uxenrlglnal matuclty.date;
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(ify Rayments of principal plus lnterest. 1f a Floating Refo Instalment Loan has speclfied prittoipal payritents, in addition to Iaterest,
such ptincipal payntents are duio on cach specified payment dato, The Interest paynient Is also du on the same, date, and will ustally be &
difforont amount cach month due-to’ thc reducing balaice-of the Loan, the number of days In the montlf, and changes.iri the Prime Rate or
the US Base Rate (45 tha case may bie) during the month and from month to month,

(o) Prepayment, Unless othenwise speclfied in this Agresment:
(O ell or pdrt of 2 Floating Rate Instalment Loan may be prepald'at any time without penalty; and

{if) all (but not-part) of a Fixed Rato Instalment Loan.may be prepafd provided that the-Borrower afso pays to CIBC, on the prepayment
‘date,-any amount defermingd by CIBC putsuant to ¢lause 4.3(iv) of this Schedule.

(d) Demand of Fixed Rate Instatment Loans, Upon demand for payment of a Fixed Rate Instalmént Lo the Borrower wifl pay to
CIBC the prepayment fee speoiffed in clause 10,1{o)(ii) above.

{€) "Certain Definttions, In thls Agicement the following terms hgve tie following mesnings:

“Fixed Rato Instaliment Loan means an mslnlmon.t.l.omt with respect fo which iriterest.is payable-at afixed annual rate of iriterest (as opposed
to belng,payablo on the basis of the Prima.Rate o the US Baso Rate),

“Floating: Rate Instalment Loan” means an Instalment Loan with respeot to-which intordst is payable on-tho basis of the Primo Rae or the US
Base Rate. :

“Tnstalment Loan™ feans a prinelpal amount that is repayable either in fived Instalments ofprinolpal; plus interest, or In blended instelments of

both principal and interest, and that (notwlthstariding dhy such speoified instalmerits) is repaynble-on demand by CIBC gt any tims If so specificd
In this Agreement,
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Commercial Collateral Mortgage

-~
This Mortgage made this 25 day of WY(L\_ ,2017.

Between
3304051 NOVA SCOTIA LIMITED

hereinafter called the "Mortgagor”,

and —

CANADIAN IMPERIAL BANK OF COMMERCE
hereinafter called the "Mortgagee",

Whereas the Mortgagee has requested security for the due payment of the Indebtedness (as herein
defined); and

Whereas the Mortgagor has agreed to execute and deliver this Mortgage to secure the due payment of the
Indebtedness;

In Consideration of the sum of Nine Million Dollars
($ 9,000,000.00 ) (the “Principal Amount’) the Mortgagor hereby grants the charges more

particularly described below.

1. Definitions

a) “Amount Secured” means the aggregate of i) the Principal Amount, ii) all interest and compound
interest at the Interest Rate, iii) Costs, and iv) interest at the Interest Rate on any interest or
Costs not pald when due;

b) “Condominium Act’” means the statutes, regulations and other laws goveming the establishment
and management of Condominium Corporations in the Province where the Property is situate;

c) “Condominium Corporation” means the body corporate created pursuant to the Condominium Act
which governs and manages real property that includes the Property;

d) “Costs” means all fees, costs, charges and expenses which, pursuant to the provisions of this
Mortgage (other than paragraph 3), the Mortgagor is required to pay to the Mortgagee and which,
without limiting the generality of the foregoing include all of the Mortgagee's fees, costs, charges
and expenses, including legal fees on a full indemnity basis, that will reimburse the Mortgagee
for amounts incurred to:

a) approve, prepare, execute and register this Mortgage;
b) advance and secure the Indebtedness;

c) investigate title to the Property;

d) collect the Indebtedness;
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e)

g)
h)

)
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d) coliect the Indebtedness;

e) enforce the terms of this Mortgage or the obligations and liabilities of the Mortgagor
hereunder or exercise any of the Mortgagee's rights or remedies hereunder;

f) pay a title insurance premium or any mortgage Insurance premium;

g) take and keep possession of the Property;

h) inspect, appraise, insure, secure, protect, repair or improve the Property,

) compensate for any amount the Mortgagee is entitled to charge to the Mortgagor or pay on
behalf of the Mortgagor hereunder,

J) Inspect the Property and obtain, including without limitation, any environmental testing,
audits, inspections, site assessments, investigations or studies;

k) renew and cure any defauits under any leasehold interest;

I) appoint a receiver, a manager, a receiver and manager, administrator or other person with
similar powers;

m) remove any Lien or construction or builders' lien from title to the Property, obtain a
discharge of a construction or builders’ lien or defend a construction or builders' lien action
relating to the Property;

n) protect the Mortgagee's interests under this Mortgage in any way;

o) provide any services of an administrative or clerical nature requested by the Mortgagor;

p) comply with any notices, orders, judgments, directives, permits, licenses, authorizations or
approvals with respect to the Property; and

q) all legal fees and disbursements in connection with the Indebtedness.

“Costs” include interest at the Interest Rate on all such fees, costs, charges and expenses
from the date incurred until paid to the Mortgagee.

°*Declaration” means the constating document for the Condominium Corporation where the
Property is situate;

*Environmental Claims" has the meaning prescribed by paragraph 9c);
“Environmental Laws" has the mean prescribed by paragraph Qa);'
*Environmental Proceedings” has the meaning prescribed in paragraph 9a);

“Fixtures® means i) all fixtures and growing things In, on, under or in relation to the Property
and 1) all real or personal property whatsoever (whether affixed, mobile or stationary) which is
now or later attached to or placed, installed or erected in, on or under the Property, including
without limitation: all structures, additions, improvements, fences, plant, machinery, motors,
furnaces, boilers, pressure vessels, oil and gas bumers, stokers, blowers, water heaters,
tanks, electric light fixtures, sprinklers, gas pipes, wiring, radiators, shutters, awnings, fixed
mirrors, window blinds, wall-to-wall floor coverings, screen and storm doors and windows,
aerials, television antennae, satellite dishes, refrigerators, stoves, air conditioning, ventilating,
plumbing, electrical, lighting, cooling, heating, cooking and refrigeration equipment, computers,
telecommunications systems, security systems, elevators, central vacuum systems, waste
disposal, fire and theft protection equipment and all apparatus and equipment appurtenant to
the Property;

“Hazardous Substances” means any substance, mixture of substances or materials that are
prohibited, controlled or regulated by any law, regulation or by-law enacted by any legislative,
governmental or regulatory body that has jurisdiction over the Property including, without
fimitation, any contaminants, poliutants, emissicns, asbestos, lead, polychlorinated by-phenyl
or hydrocarbon products, any materials containing same or derivatives thereof, underground
storage tanks, dangerous or toxic substances or materials, controlled products and hazardous

wastes;
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k)

m)

n)
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“Improvement” means any alterations, addition or repairs to, and any construction, erection, re-
modelling, re-building or installation on or of, any part of the Property and the demolishing or
removal of any building or part of any building on the Property;

“Indebtedness’ means one of the following (check the applicable box):

a) X the aggregate of all present and future indebtedness and liabilities of the Mortgagor to
the Mortgagee (direct or indirect, absolute or contingent, matured or not, wheresoever
and howsoever incurred, whether incurred as principal or surety, whether incurred
alone or with another or others, and whether arising from dealings between the
Mortgagor and the Mortgagee or from other dealings or proceedings by which the
Mortgagee may become a creditor of the Mortgagor) including without fimitation the
outstanding balance of the Principal Amount advanced to the Mortgagor from time to
time, interest thereon at the Interest Rate and all other present and future indebtedness
and liabilities of the Mortgagor to the Mortgagee payable under or by virtue of this
Mortgage.

b) [0 the aggregate of all present and future indebtedness and liabilities of the Mortgagor
to the Morigagee (direct or Indirect, absolute or contingent, matured or not,
wheresoever and howsoever incurred, whether incurred as principal or surety,
whether incurred alone or with another or others, and whether arising from dealings
between the Mortgagor and the Mortgagee or from other dealings or proceedings by
which the Mortgagee may become a creditor of the Mortgagor) payable under or by
virtue of

i) the

dated . ,
as amended from time to time; and

i) any instrument, agreement or other document whatsoever taken by way of
renewal or replacement thereof, as amended from time to time; and

iii) this Mortgage.

Note: If neither Box a nor Box b is checked off, or if both are checked off, or if box b is
checked off but no information is inserted under subparagraph (i) then Box a alone will
be deemed to have been checked off.

Interest Rate” means a variable rate per year equal to the Prime Rate plus

5 % per year, calculated and compounded monthly, with interest on
overdue interest at the same rate. The Interest Rate will change automatically, without
notice, whenever the Prime Rate changes.
Despite the Interest Rate noted above, the Interest Rate payable by the Mortgagor on any
part of the Indebtedness will be the interest rate specified in the relevant instrument,
agreement, or other document between the Mortgagor and the Mortgagee that relates to that
part of the Indebtedness. Interest will be calculated as set out in the relevant instrument,
agreement or document, or If not set out, will be calculated and compounded monthly, with
interest on overdue interest at the same rate. If no interest rate is specified in the relevant
instrument, agreement or document, the Mortgagor will pay interest on such part of the
Indebtedness at the Interest Rate.,

Interest is payable on the Indebtedness until it has been paid, both before and after default,
demand, maturity and judgment.

“Lease” means, in respect of any part of the Property in which the Mortgagee has a leasehold
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interest, the lease under which such leasehold interest is created and any lease with respect to
all or any part of the Property which may be entered into in replacement or renewal of such
lease, as any of the foregoing may be amended from time to time;

“Lien” means any mortgage, charge, pledge, assignment, lien, lease, sublease, easement,
preference, priority, trust or other security interest or encumbrance of any kind or nature
whatsoever with respect to any property or asset, including any title reservations, limitations,
provisos or conditions;

“Mortgage” means this Mortgage and any schedules attached hereto, and the expressions
“hereof”’, “herein®, “hereto”, “hereunder”’ and similar expressions refer {o this Mortgage and not
to any particular paragraph or other portion thereof;

“*Mortgagée” means Canadian Imperial Bank of Commerce, its successors and assigns;

“Mortgagor’ means each party who signs this Mortgage as mortgagor, and the mortgagor's

heirs, executors, administrators, successors and assigns;
“Permits” has the meaning prescribed in paragraph 8a) xvi);
“Personal Information” has the meaning prescribed by paragraph 33;

“Prime Rate" means the variable reference interest rate per year declared by the Mortgagee

from time to time to be its prime rate for Canadian dollar loans made by the Mortgagee in
Canada;

“Principal Amount” means the Principal Amount specified on the first page of this Mortgage;

“Property” means all right, title, estate and interest in and to the lands and premises described
in Schedule “A" attached hereto together with all buildings and structures now or later placed,
installed or erected on any such [and, and all Fixtures; and

“Taxes” means, in respect of the Property, all taxes, duties, rates, imposts, levies,
assessments and other similar charges, whether general or special, ordinary or extraordinary,
or foreseen or unforeseen, including municipal taxes and local improvement charges, and all
related interest, penalties and fines which at any time may be levied, imposed or be a Lien on
the Property or any part thereof.

Security
The Mortgagor:

a)

b)

if the Mortgagor has a freehold interest in the Property, mortgages, charges, assigns and
grants a security interest in the Property, and the Mortgagor's present and future interest in the
Property to the Mortgagee; or

if the Mortgagor has a leasehold interest in the Property, mortgages, charges, assigns and
sub-leases a security interest in the Property and the Mortgagor’s present and future interest in
the Property to the Mortgagee for and during the unexpired residue of the term of each Lease,
except the last day thereof, and all other estate, term, right of renewal and other Interest of the
Mortgagor in each Lease;

as collateral security for the payment to the Mortgagee of the Indebtedness in an amount not
exceeding the Amount Secured and for the observance and performance by the Mortgagor of all
other covenants and obligations under this Mortgage.

Continuing Security

This Mortgage shall, whether or not it secures a current or running or revolving account, be a
general and continuing collateral security to the Mortgagee for payment and performance to the
Mortgagee of the Indebtedness in an amount not exceeding the Amount Secured and for the
observance and performance of the Mortgagor's other obligations under this Mortgage
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notwithstanding any fluctuation or change in the amount, nature or form of the Indebtedness or in
the accounts relating thereto or in the bills of exchange, promissory notes and/or other obligations
now or later held by the Mortgagee representing all or any part of the Indebtedness cr in the names
of the parties to such bills, promissory notes and/or other obligations or that there is no
Indebtedness outstanding at any particular time; and this Mortgage will not be deemed to have been
redeemed or become void as a result of any such event or circumstance.

Payment
a) The Mortgagor shall pay the Indebtedness to the Mortgagee on demand.

b) Except as otherwlse agreed in writing, payments or other moneys received by the Mortgagee
may be applied by it on any part of the Indebtedness and in any order as determined by it from
time to time, notwithstanding any contrary stipulation by the Mortgagor. The Mortgagee may
from time to time revoke or alter any such application and reapply the amount in question on
any other part of the Indebtedness determined by it. If the Mortgagee is notified, or in its sole
discretion believes, that the Mortgagor has disposed of, encumbered or otherwise created a
Lien or other interest on or in all or any part of the Property or any Lease, the Mortgagee may
close any of the Mortgagor's accounts at the amount then owing to the Mortgagee and open a
new account or accounts for Indebtedness thereafter arising and for payments thereafter
received by the Mortgagee. No amount paid in or credited to any new account shall be applied
to or have the effect of reducing or repaying any part of the Indebtedness owing at the time the
Mortgagee was so notified or opened any such new account.

c) The provisiocns of this Mortgage in no way prejudice or otherwise affect any right the
Mortgagee may have independently of this Mortgage (whether pursuant to any agreement,
promissory note, other instrument, any rule of law, statute, or otherwise whatscever) to recover
all or any part of the Indebtedness from the Mortgagor and, if the Indebtedness exceeds the
Amount Secured, the Mortgagee may conclusively determine what part of the Indebtedness
(not exceeding the Amount Secured) shall be secured by this Mortgage and what part shall not
be so secured.

d) The records maintained by the Mortgagee as to the date and amount of any Indebtedness
advanced to or otherwise incurred by the Mortgagor from time to time (including any interest
accrued thereon), and as to the amount of any payment thereof, shall constitute prima facie
evidence of such dates and amounts.

e) Any demand for payment made by the Mortgagee pursuant to this Mortgage may be delivered
personally to the Morigagor or any employee or officer thereof or may be mailed, postage
prepaid, to the address of the Property or to the Mortgagor's most recent address appearing in
the Mortgagee’s records relating to this Mortgage. Any such demand shall be conclusively
deemed to have been given and received on the date of such delivery or the fifth day
after such mailing.

f)  The Mortgagor shall not, without the Mortgagee's express written consent, be entitled to pay all
or any part of the Indebtedness prior to the date the same is payable under the relevant
agreement(s) creating the Indebtedness.

Advances by the Mortgagee

If the Mortgagee decides, for any reason, not to advance any moneys or other accommodation, it
shall not be required to do so whether or not this Mortgage has been signed and registered and
whether or not any moneys or other accommcdation have been previously advanced. Whether or
not any advances are made, the Mortgagor shall immediately pay the Mortgagee’s costs, including,
without limitation, lawyers' fees (on a full indemnity basis), and expenses for investigating title to the
Property and for preparing, signing and registering the Mortgage and any other related instruments
or documentation.
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Additional Security; Judgments

a) The Mortgage is in addition to and not in substitution for any other security now or later held by
the Mortgagee for all or any part of the Indebtedness. The Mortgagor agrees that this
Mortgage shall not create any merger or discharge of any part of the Indebtedness or any
other debt owing to the Mortgagee or of any Lien, bond, promissory note, bill of exchange or
other security now or later held by the Mortgagee (whether from the Mortgagor or any other
person). The Mortgagor further agrees that this Mortgage shall not in any way affect any other
security now or later held by the Mortgagee for all or any part of the Indebtedness or the
liability of any endorser or any other person, or any of the Mortgagee's remedies, in respect of
any such Lien, bond, bill of exchange, promissory note or other security, or any renewal
thereof, held by the Mortgagee for or on account of all or any part of the Indebtedness. -

b) The taking of a judgment or judgments against the Mortgagor in respect of any of the
agreements or obligations contained in this Mortgage, or in respect of all or any part of the
Indebtedness, or otherwise, shall not operate as a merger of such agreements or obligations
or all or any part of the Indebtedness, or operate as a merger of or in any other way affect the
security created by this Mortgage or any other security or Lien or the Mortgagor's right to
pursue the Mortgagee's other remedies or to enforce the Mortgagee's other obligations
(whether hereunder or otherwise) or the Mortgagee's right to interest on the Indebtedness at
the Interest Rate. Any such judgment may provide that interest thereon shall be computed at
the Interest Rate until such judgment is fully paid and satisfied.

c) The obligations of the Mortgagor under this Mortgage shall in no way be affected by the
bankruptey, insolvency, incapacitation, dissolution, continuance, merger or amalgamation or
change of name of the Mortgagor.

Delay, Releases, Partial Discharges, Walvers and Amendments

The Mortgagee may increase, reduce, discontinue or otherwise vary the Mortgagor's credit
arrangements, grant extensions of time or other Indulgences, take and give up securities, abstain
from taking, perfecting or registering securities, accept compositions and proposals, grant releases
and discharges and otherwise deal with the Mortgagor and other persons (including without
limitation any person to whom all or any part of the Property is transferred) and with any securities
as the Mortgagee may see fit without affecting any of the Mortgagee's rights or remedies (hereunder
or otherwise), the Mortgagor's liability under this Mortgage or the Mortgagor's liability to pay the
indebtedness. The Mortgagee may delay enforcing any of its rights under this Mortgage or any other
document relating to the Indebtedness without losing or impairing those rights and may waive any
breach of the Mortgagor's obligations under this Mortgage or any such document without affecting
the Mortgagee's rights in respect of any other existing breach or any subsequent breach of the
same or a different nature. No such waiver shall be effective unless made in writing and signed by
an authorized representative of the Martgagee. The Mortgagee may release others from any liability
to pay all or any part of the Indebtedness without releasing the Mortgagor. The Mortgagee may
release its interest under this Mortgage in all or any part of the Property or any Lease (or any other
collateral) whether or not the Mortgagee receives any value and shall be accountable to the
Mortgagor only for moneys which the Mortgagee actually receives. If the Mortgagee releases its
interest in part of the Property, the remainder of the Property shall continue to secure the
Indebtedness in an amount not exceeding the Amount Secured and the Mortgagor's obligations
under this Mortgage will continue unchanged. No sale or other dealing with all or any part of the
Property or any Lease, and no amendment of this Mortgage or any other security, agreement or
instrument, and no amendment relating to the Indebtedness, will in any way affect the obligation of
the Mortgagor or any other person to pay the Indebtedness.

Representations, Warranties and Agreements Respecting the Property
a) The Mortgagor represents and warrants to and agrees with the Mortgagee that:
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unless the Mortgagor is the lawful tenant or lessee of the Property, the Mortgagor is the
lawful owner and sole registered owner of the Property and has a good and marketable
title to the Property, free and clear of any Liens or claims except any the Mortgagor has
reported to the Mortgagee in writing;

each Mortgagor: a) which is a corporation, is a duly organized and validly exIsting
corporation under the laws of its governing jurisdiction; b) which is a partnership, is a
valid and subsisting general or limited partnership, as the case may be, under the laws of
its goveming jurisdiction; c) which owns an interest in the Property, has full power,
authority and legal right to own the Property and to carry on its business thereon in
compliance with all applicable laws and is duly licensed, registered or qualified in all
jurisdictions where the character of its undertaking, property and assets or the nature of
its activities makes such licensing, registration or qualification necessary or desirable; d)
has full power, authority and legal right to enter into this Mortgage and any other security
or loan documents fo which it Is a party and to do all acts and execute and deliver all
other documents as are required to be done, observed or performed by it in accordance
with their respective terms; e) has taken all necessary action and proceedings to
authorize the execution, delivery and performance of this Mortgage and any other
security or loan documents to which it is a party and to observe and perform the
provisions of each in accordance with its terms; and ) shall maintain in good standing its
existence, capacity, power and authority as a corporation or partnership, as the case may
be, and shall not liquidate, dissolve, wind-up, terminate, merge, amalgamate,
consolidate, reorganize or restructure or enter into any transaction or take any steps in
connection therewith;

the Mortgagor has the right to execute and deliver this Mortgage and charge the
Property and the Mortgagor's interest in it to the Mortgagee in accordance with the
terms hereof. Furthermore, this Mortgage and any other security or loan documents
constitute valid and legally binding obligations of the Mortgagor enforceable against the
Mortgagor in accordance with their terms and are not subject to any right of rescission,
and at the date of entering into this Mortgage and any other security or loan
documents, the Mortgagor has no right of set-off, counterclaim or defence in respect of
the Mortgagee, the Indebtedness, this Mortgage, or any other security or loan
documents. Nelther execution and delivery of the this Mortgage and any other security
or loan documents, nor compliance with the terms and conditions of any of them a) has
resuted or will result in a violation of the constating documents goveming the
Mortgagor, including any unanimous shareholders' agreement, or any resolution
passed by the board of directors, shareholders or partners, as the case may be, of any
Mortgagor, b) has resuited or will result in a breach of or constitute a default under
applicable laws or any agreement or instrument to which any Mortgagor is a party or by
which it or the Property or any part thereof is bound, or ¢) requires any approval or
consent of any person except such as has already been obtained;

the Mortgagor has not done, omitted nor permitted anything whereby the Property or any
Lease or the Mortgagor's Interest in it or any part of it is or may be subject to any Lien or
claim except any the Mortgagor has reported to the Mortgagee in writing;

there are no limitations affecting title to the Mortgagor's interest in the Property, except
any the Mortgagor has reported to the Mortgagee in writing and except for building and
zoning by-laws which have been and will continue to be complied with or with respect to
which the Property is a legal non-conforming use;

the Mortgagor shall, from time to time, both before and after this Charge has become
enforceable, sign any document and take any further action at the Mortgagor’s expense
as the Mortgagee may think necessary in order to carry out the intention of this Mortgage;

vii) no part of the Property is, has ever been or will in the future be insulated with urea
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formaldehyde foam insulation;

upon the Mortgagor being in default of its obligations under this Mortgage, the Mortgagee
shall have quiet possession of the Property free from all Liens and claims, except any
referred to in paragraphs 8a) i), 8a) iv) and 8b) i);

no conveyance, assignment, transfer, sale or other disposition of this Mortgage or any
interest in the Property or any part thereof shall be made or permitted to be made by the
Mortgagor without the prior written consent of the Mortgagee. The Mortgagee shall have
the right to convey, assign, transfer, sell, or otherwise dispose of the Mortgage or any
part thereof to a third party without the prior written consent of or notice to the Mortgagor;

the Property is in good condition and repair, complies with all applicable laws, permits,
licenses and approvals and the present location, cccupancy, operation and use of the

~ buildings, structures and other improvements on the Property either comply with all

xi)

xii)

xiii)

xiv)

Xv)

xvi)

xvii)

applicable laws or to the extent of any non-compliance, such non-compliance is legally
permitted under the applicable laws;

the Mortgagee and their respective agents and employees shall have the right to enter
and inspect the Property at all reasonable times upon reasonable notice (which notice
shall not be required to be in writing) to the Mortgagor. The Mortgagee shall not be
considered to have taken possession of the Property or to otherwise become a
mortgagee in possession of the Property by reason of its exercise of any such right;

the Mortgagor shall defend title to the Property for the benefit of the Mortgagee from and
against any actions, proceedings and claims;

no Liens shall be created, issued, incurred or permitted to exist on any part of the
Property or any interest therein (except in favour of the security of the Indebtedness),
without the prior written consent of the Mortgagee in its sole discretion;

the Mortgagor will not change the use or operation of or abandon the Property, commit or
permit any waste of the Property or remove or permit the removal of any building,
structure or other Improvement from the Property;

the manager of the Property and each management agreement shall each be subject to
the approval of the Mortgagee In its sole discretion from time to time. The manager shall
not be removed or replaced and the management agreement shall not be terminated or
amended without the prior consent of the Mortgagee in its sole discretion. Upon this
Mortgage becoming enforceable, the Morigagee may terminate or require the Mortgagor
to terminate such management agreement and may retain, or require the Mortgagor to
retain, a new manager approved by the Mortgagee (in each case at the Mortgagor’s sole
expense). Each management agreement shall contain termination provisions consistent
with this paragraph;

the Mortgagor i) has obtained all permits, agreements, rights, licences, authorizations,
approvals, franchises, trademarks, trade names and similar property and rights
(collectively “Permits”) necessary to permit the lawful construction, occupancy, operation
and use of the Property; ii) is not in default under such Permits and shall maintain ail
such Permits in good standing and in full force and effect; iii) shall not terminate, amend
or waive any of its rights and privileges under any Pemmits without the Mortgagee's prior
written consent in its sole discretion; and iv) is not aware of any proposed changes or any
notices or proceedings relating to any Permits (including pending cancellation,
termination or expiry thereof). The Mortgagor shall promptly nolify and deliver to the
Mortgagee particulars of any such changes, notices or proceedings that may arise from
time to time;

the Mortgagor is not now a non-resident of Canada within the meaning of the Income Tax
Act (Canada). The Mortgagor also covenants that it will not be any time prior to the
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discharge of this Charge, a non-resident of Canada within the meaning of the /ncome Tax
Act (Canada);

xviii) all services and utilities (including storm and sanitary sewers, water, hydro, telephone

xix)

and gas services) necessary for the use and operation of the Property are located in the
public highway(s) abutting the Property (or within easements disclosed to and approved
by the Mortgagee in writing prior to the date of this Charge) and are connected and
available to the Property. The Property has unrestricted and unconditional rights of public
access to and from pubiic highways (completed, dedicated and fully accepted for public
use by all applicable governmental authorities) abutting the Property at all existing access
points. The Mortgagor is not aware of any proposed changes affecting such access or
public highways. The Mortgagor is not aware of any existing or threatened expropriation
or other similar proceeding in respect of the Property or any part thereof; and

there are no existing or threatened actions, proceedings or claims against or relating to
the Property or the Mortgagor except as disclosed to and accepted by the Mortgagee in
writing prior to the date of registration of this Mortgage. Upon becoming aware of any
threatened or actual action, proceeding or claim against or relating to the Property or the
Mortgagor, the Mortgagor shall promptly notify the Mortgagee of same and shall provide
the Mortgagee with reasonable information conceming such action, proceeding or claim
as the Mortgagee may require from time to time.

If the Mortgagor is a tenant or lessee of the Property, the Mortgagor aiso represents and
warrants to and agrees with the Mortgagee that:

i)

if)

iv)

v)

vi)
vil)
viil)

ix)

the Mortgagor is the lawful tenant or lessee of the Property and has a good and
marketable leasehold title to the Property, free of any Liens or claims, except any the
Mortgagor has reported to the Mortgagee in writing;

the Property is leased to the Mortgagor under a good, valid and subsisting lease which is
in full force and effect on the date of this Charge (a complete copy of which the
Mortgagor has given to the Mortgagee);

all rents and other moneys payable under each Lease have been paid and the Mortgagor
has not defaulted in respect of any of the Mortgagor's other obligations set out in such
Lease, in both cases up to the date the Mortgagor signed this Mortgage;

the Mortgagor has obtained the consent of the Mortgagor's landlord or lessor, or the
Mortgagor has the right without such consent, to charge and sublet the Mortgagor's
leasehold interest in the Property to the Mortgagee in the manner provided in this
Mortgage;

the Mortgagor shalil pay rent and all other amounts, and perform and observe all other
obligations of the lessee or tenant, all as required by each Lease, in default of which the
Mortgagee may (but shall not be obligated to) make any such payments or perform or
observe any such obligations, and the Mortgagor shall immediately pay the Mortgagee
the amount of any payments made or costs and expanses incurred by the Mortgagee in
§o doing;

the Mortgagor shall not surrender the Lease or cause or allow it to be terminated or
forfelted;

the Mortgagor shall not agree to any amendment of any Lease without first obtaining the
Mortgagee's written consent;

the Mortgagor shall promptly give the Mortgagee a copy of any notice, demand or request
which the Mortgagor may receive relating to any Lease or the Property;

the Mortgagor shall stand possessed of the Property for the last day of the term or of any
renewal term granted by each Lease in trust for the Mortgagee, and will assign and sel! it

*10000108/00673/2263107/v2




13423-2022f05
NL. NS, PEI
Page 10 cf 28

as the Mortgagee may direct, but subject to the Mortgagor’s rights herein;

X) g:ere are no limitations on the interest of the Mortgagor in the Lease except as set out in
e Lease;

xi) if the Property is located in a national or provincial park, the Lease contains all terms
tr;1eice(':si;slary in order for the appropriate governmental authority to consent, if necessary to
s Charge;

xii) the Mortgagor shall not permit any rights of renewal or options to lapse and will exercise
all such rights of renewal or options so that the Lease continues as long as this Mortgage
is outstanding;

xiii) if the Mortgagor subsequently buys the Property from the landlord, this Mortgage will
automatically become a Morigage on the entire interest in the Property, as if the
Mortgagor had owned the Property when this Mortgage was originally granted. If
requested, the Mortgagor shall re-mortgage and charge its interest in the Property to the
Mortgagee and execute and authorize a registered Mortgage and any other
documentation requested by the Mortgagee;

xiv) the Mortgagor irrevocably appoints the Mortgagee as its attomey so that it can, on behalf
of the Mortgagor, enforce the rights and remedies of the Mortgagor under the Lease and
exercise any options or renewal rights, options to purchase or assign the Lease on the
last day of the term and transfer the Mortgagor’s interest in the Property; and

xv) the Mortgagor authorizes the Mortgagee to obtain and request information directly from
the landlord under the Lease.

9. Environmental ,
The Mortgagor represents and warrants to and agrees with the Mortgagee that:

a)

b)

The Property and all activities conducted thereon comply with all applicable federal, provincial,
state and municipal laws, statutes, regulations, rules, by-laws, orders, permits, licences,
authorizations, approvals, certificates, standards and requirements relating to environmental or
occupational health and safety matters, including the presence, release, reporting, investigation,
disposal, remediation and clean-up of Hazardous Substances (collectively, “Environmental
Laws®). The Property is not and will not be used at any time for the principal purpose of
manufacturing, storing or using Hazardous Substances. The Property contains no Hazardous
Substances (except those used incidentally [n the ordinary course of business of the Mortgagor
and in compliance with all Environmental Laws), has not been previously, and is not currently,
subject to any remediation or clean-up of Hazardous Substances and there has not been and is
no prior, existing or threatened investigation, action, proceeding, notice, order, conviction, fine,
judgment, claim, directive or Lien of any nature or kind against or affecting the Property or the
Mortgagor arising under or relating to Environmental Laws (each, an “Environmental
Proceeding®). All existing environmental assessments, audits, tests and reports relating to the
Property have been delivered to the Mortgagee. To the best of the Mortgagor's knowledge and
belief, there are no pending or proposed changes to Environmental Laws or any Environmental
Proceedings which would render iflegal or affect the present use and operation of the Property.
Neither the Mortgagor nor any other Person has used or permitted the use of the Property to
generate, manufacture, refine, treat, transport, store, handle, dispose, transfer, produce or
process Hazardous Substances or as a waste disposal site.

The Mortgagor shali: i) ensure that the Property and the Mortgagor comply with all
Environmental Laws at all times; if) not permit any Hazardous Substance to be located,
manufactured, stored, spilled, discharged or disposed of at, on or under the Property (except
those used incidentally in the ordinary course of business of the Mortgagee and in compliance
with all Environmental Laws); li) ensure that any Hazardous Substance brought onto the
Property or used by any person on the Property shafl be transported, used and stored only in
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accordance with Environmental Laws; iv) notify the Mortgagee promptly of any actual,
threatened or potential escape, seepage, leakage, spillage, release or discharge of any
Hazardous Substance on, from, or under the Property; v) notify the Mortgagee promptly of any
threatened or actual Environmental Proceedings that may arise from time to time and provide
particulars thereof: vi) remediate and cure in a timely manner any non-compliance by the
Property or the Mortgagee with Environmental Laws, including removal of any Hazardous
Substances; and vii) provide the Mortgagee promptly upon request with such information and
documents and take such other steps (all at the Mortgagor's expense) as may be required by
the Mortgagee to confirm and/or ensure compliance by the Property and the Mortgagor with
Environmental Laws.

The Mortgagor shall indemnify and pay, protect, defend and save the Morigagee and its
directors, officers, employees and agents harmless from and against all actions, suits, fines,
sanctions, proceedings, losses, damages, liabilities, claims, demands, judgments, costs and
expenses (including legal fees and disbursements on a full indemnity or equivalent basis)
(collectively “Environmental Claims®) occurring, imposed on, made against or incurred by the
Mortgagor arising from or relating to, directly or indirectly, whether or not disclosed by any
environmental assessment obtained by the Mortgagor prior to the Initial advance and whether
or not caused by the Mortgagor or within its control: i) any actual or alleged breach of
Environmental Laws relating to or affecting the Property, ii) the actual or alleged presence,
release, discharge or disposition or any Hazardous Substance in, on, over, under, from or
affecting all or part of the Property or surrounding lands, including any personal injury or
property damage arising therefrom, i) any actual or threatened Environmental Proceeding
affecting the Property including any seftlement thereof, or iv) any assessment, investigation,
containment, monitoring, remediation and/or removal of all Hazardous Substances from all or
part of the Property or surrounding areas or otherwise complying with Environmental Laws.

The Mortgagee or agent of the Mortgagee may, at any time, before and after this Mortgage
becomes enforceable and for any purpose deemed necessary by the Mortgagee, enter upon
the Property to inspect the Property. Without limiting the generality of the foregoing, the
Mortgagee or agent of the Mortgagee may enter upon the Property to conduct any
environmental testing, audits, inspections, site assessments, investigations or studies deemed
necessary by the Mortgagee. The exercise of any powers enumerated in this paragraph shall
not deem the Mortgagee or agent of the Mortgagee to be In possession, management or
control of the Property.

Insurance

a)

b)

c)

The Mortgagor will, at its sole expense, in accordance with the provisions of this paragraph 10,
insure and keep insured for their full insurable value all buildings and Fixtures now or later
forming part of the Property, and all present and future crops and other produce of the land
forming part of the Property for the benefit of the Mortgagee until the Indebtedness has been
paid in full and this Mortgage has been discharged. The risks so insured against shall include
loss or damage by or from fire (with extended perils coverage), explosion, tempest, lightning
and other perils usually covered In fire Insurance palicies and such additional risks as the
Mortgagee may from time to time require, including without ltimitation, loss of rental and other
income and public liability insurancs, in each case in amounts satisfactory to the Mortgagee.

If a steam boiler, pressure vessel, oil or gas burner, coal blower, stoker or alr conditioning or
sprinkler system is at any time operated on the Property, the Mortgagor will also insure and
keep insured against loss or damage by explosion of or otherwise caused by any such
apparatus or system.

Each Insurance policy will be carried with a company or companies, and contain a mortgage
clause and a loss payee clause in favour of the Mortgagee as its interest may appear,
approved by the Mortgagee. The Mortgagor shall immediately give the Mortgagee a certified
copy of each insurance policy and, not less than ten days before any policy expires or is
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terminated, evidence of its renewal or replacement. The Mortgagee may require cancellation of
any insurance required by this Morigage and new insurance effected by an insurer to be
approved by the Mortgagee.

The Mortgagee has the right, but shall not be obligated, to obtain and maintain any insurance
if the Mortgagor fails to do so or fails to comply with any of the obligations set forth in
paragraph 10c). The Mortgagor shall immediately pay the Mortgagee all premiums paid and
all costs and expenses incurred by the Mortgagee to effect such insurance.-

If any loss or damage occurs to any part of the Property, the Mortgagor shall immediately
notify the Mortgagee and, at the Mortgagor's expense, do everything necessary to enable the
Mortgagee to obtain the insurance proceeds. The Mortgagee may require that all or any part of
such proceeds, or the proceeds of any other insurance required hereby or otherwise effected
with respect to all or any part of the Property, be applied towards all or any part of the
Indebtedness, whether or not due, or be used to repair such loss or damage.

As additional security for payment of the Indebtedness and performance of the Mortgagor's
other obligations under this Mortgage, the Mortgagor assigns to the Mortgagee all of the
Mortgagor's interest in or under i) any policy of insurance effected with respect to all or any
part of the Property, whether or not effected in accordance with the provisions of this
paragraph 10 and i) any insurance trust agreement referred to in paragraph 14f). The
Mortgagor hereby irrevocably appsints each authorized representative of the Mortgagee (with
power of substitution) as attorney of the Mortgagor to endorse on behalf of the Mortgagor any
cheques issued by any insurer with respect to any policy of insurance effected pursuant to this
paragraph 10 or otherwise with respect to all or any part of the Property.

The Mortgagee may also require that other risks be covered by insurance, depending on the
nature or location of the Property.

Taxes and Utility Charges

The Mortgagor shall pay or cause to be paid, when due, all Taxes and utility charges relating to all
or any part of the Property. Upon request, the Mortgagor shall give the Morigagee receipted
invoices or other evidence of payment including copies of all utility bills, tax bills, notices of
assessment and other notices relating to property taxes and utility charges. If the Mortgager fails to
make any such payment, or to pay any related penalties, fines or interest, the Mortgagee may, but
shall not be obligated to, do so and the Mortgagor shall immediately pay the amount of such
payment to the Mortgagee.

Repairs, Maintenance and Inspection

a)

b)

c)

d)

The Mortgagor shall maintain, use, manage, operate and repair the Property in good
condition and in a safe, insurable and state of good repair and shall not do, fail to do or
permit anything to be done which, in the opinion of the Mortgagee, will lower its value. The
Mortgagor shall not commit or permit any act of waste on the Property nor allow any part of
the Property to become or remain vacant without the Mortgagee's written consent.

The Mortgagor shall perform and observe the requirements of every present and future statute,
law, by-law, ordinance, regulation and order affecting the operation, condition, maintenance,
repair, construction, use or occupation and environmental protection or regulation of all or any
part of the Property.

If any part of the Property is farmiand, the Mortgagor shall in each year either put into crop or
summer fallow in a proper manner every part thereof which has been or may in the future be
brought under cultivation. The Mortgagor shall also keep such Property clean and free from all
noxious weeds and generally see that it does not depreciate in any way as farmland.

The Mortgagor authorizes the Mortgagee to enter on and inspect the Property at all reasonable
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times whenever the Mortgagee deems it necessary or advisable to do so. The Mortgagee shall
not be considered to have taken possession of the Property or to otherwise become a
mortgagee in possession of the Property by reason of its exercise of any such right

If, in the sole opinion of the Mortgagee, the Mortgagor does not observe or perform any of the
foregoing provisions of this paragraph 12, the Mortgagee may from time to time (but shall not
be obligated to) enter on and inspect the Property at any time and make such repairs and do
such other acts or things it believes are necessary to protect or preserve the Property and to
carry out the Mortgagor's obligations under this paragraph 12 including, without limitation, if the
Property is farmland, the farming, improvement and general management thereof. The
Mortgagor shall immediately pay the Mortgagee all amounts, costs and expenses paid or
incurred by it in connection with any of the foregoing.

if the Mortgagor falls at any time for a period of ten consecutive days to diligently carry on any
Improvement to or on any part of the Property or without the written consent of the Mortgagee
departs from the plans and specifications approved by the Mortgagee with respect thereto or
from the generally accepted standards of construction in the locality of the Property, or if the
Mortgagor is in default of its obligations under this Mortgage, the Mortgagee from time to time
may enter on the Property and have exclusive possessicn of all materials, plant and equipment
thereon, free of interference from or by the Mortgagor, and complete the Improvement either
according to such plans and specifications or according to such other plans, specifications or
design as the Mortgagee in its absolute discretion shall determine. The Mortgagor shall
immediately pay the Mortgagee all costs and expenses incurred by it in connection with any of
the foregoing. In exercising any of the foregoing rights, the Mortgagee shall be deemed not to
be a mortgagee or chargee in possession.

Any entry which may be made by the Mortgagee pursuant to any provision of this Mortgage
may be made by any agents, representatives, employees and/or contractors thereof.

13. Improvements; Demolition

a)

b)

The Mortgagor agrees that no Improvement ta or on the Property will be made or commenced
(by the Mortgagor or any other person) unless the Mortgagor first provides a copy of all
proposed plans, blueprints and specifications to the Mortgagee and obtains the Mortgagee's
prior written consent thereto. Subject to paragraph 5, the Mortgagee may, subject to its
satisfaction as to compliance with any applicable builder's lien or analogous legisiation, make
advances to the Mortgagor under this Morigage based on progress in completing the
Improvement or upon lts completion or, in the case of the building, its occupation or sale or
otherwise. The Mortgagor shall construct and complete the Improvement in accordance with
the plans and specifications approved by the Mortgagee and all applicable governmental
building standards, codes and requirements as quickly as possible make afl payments for the
Improvement that is required to make, and shall provide the Mortgagee with proof of such
payment on request. Any Improvement to the Property shall be deemed to be charged by this
Mortgage in favour of the Mortgages.

The Mortgagee may retain funds from any advance or advances under this Morigage until the
Mortgagee is completely satisfied that all statutory holdback provisions have been fully
complied with, and may give information in accordance with the Mortgagee's statutory
cbligations as mortgagee.

14. Condominium Provisions

a)

This paragraph 14 shall apply, in addition to the other provisions of this Mortgage, if all or any
part of the Property is a condominium unit regulated by the Condominium Act. The Mortgagor
agrees that the common elements pertaining to the Property and any other Interest that the
Mortgagor may have in the assets of the Condominium Corporation form part of the Property
and are subject to this Mortgage.
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This Mortgage is made pursuant to the Condominium Act. The Mortgagor shall comply with the
Condominium Act, the Declaration and the by-laws, rules and regulations of the Condominium
Corporation as they exist from time to time.

The Morigagor shall pay, when due, all amounts (including without limitation common
expenses) which, by the terms of the Condominium Act, the Declaration or the by-laws of the
Condominium Corporation, are payable by the Morigagor or with respect to the Property and
provide the Mortgagee on request with proof of such payment. If the Mortgagor daes not make
any such payment, the Mortgagee may (but shall not be obligated to) do so, and the Mortgagor
shall immediately pay the Mortgagee any amount so paid.

The Mortgagor shall mail to the Mortgagee, by prepaid registered mail, or deliver to the
Mortgagee, copies of every notice, assessment, claim or demand for payment, rule, regulation,
request or demand of the Mortgagor to consent to any matter, and every other communication
relating to all or any part of the Property or the common elements of the Condominium
Corporation so that the Mortgagee receives them at least five days before any such claim or
demand is payable or, in the case of other communications, within five days after receipt by
the Mortgagor.

The Mortgagor irrevocably appoints, authorizes and empowers the Mortgagee to vote, consent
or not consent respecting all matters relating to the affairs of the Condominium Corporation
provided that:

i)  the Mortgagor shall be entitled to exercise such right to vote or consent or not consent
unless the Mortgagee gives notice of its intention to exercise such right, which notice may
be for an indeterminate period of time, a limited period of time or a specific meeting or
matter;

fi) the Mortgagee's right to vote, consent or not consent does not impose any obligation on
the Mortgagee to do so or to protect the Mortgagor's interests; and

iii) the Mortgagee's exercise of its right to vote, consent or not consent shall not constitute
the Mortgagee a mortgagee in possession and shall not give rise to any liability on the
part of the Mortgagee, provided that the Mortgagee may not exercise any such right in
respect of Property situate in the Provinces of Nova Scotia or Newfoundiand and
Labrador unless it is a mortgagee in possession.

The Mortgagor shall insure all Improvements which at any time the Mortgagor or any previous
owner makes or made to the Property and the Mortgagor's common or other interest in
buildings which are part of the condominium property or common elements pertaining to the
Property, against such risks as the Mortgagee may require. If the Condominium Corporation
fails to obtain or maintain the insurance it is required to by the Condominium Act, the
Declaration, the by-laws or rules of the Condominium Corporation or otherwise to obtain and
maintain with respect to all or any part of the Praperty, the condominium property or common
elements pertaining to the Property, or the assets of the Condominium Corporation, the
Mortgager shall do so. If the Mortgagor fails to so insure, the Mortgagee may (but shall not be
obligated to) do so and the Mortgagor shall immediately pay the Mortgagee all premiums paid
by it. All policies of insurance required to be effected pursuant to this paragraph 14f) upon or in
respect of the buildings on the Property shall provide for any loss to be payable to the
Mortgagee and a trustee approved by the Mortgagee pursuant to an insurance trust agreement
approved by the Mortgagee, the terms of which shall not be altered without the Mortgagee's
prior written consent. Without limiting the generality of paragraph 14a), it is expressly agreed
that the provisions of this paragraph 14f) are in addition to the Mortgagor's obligations and the
Mortgagee's rights set out in paragraph 10.

The Mortgagor will observe all provisions of, and perform ail obligations imposed upon the
Mortgagor by, the Condominium Act, the Declaration, the by-laws of the Condominium
Corporation and any rule made pursuant to the Condominium Act. The Mortgagee may (but
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shall not be obligated to) observe and perform such provisions or obligations if the Mortgagor
falls to do so and the Mortgagor shall immediately pay the Mortgagee all costs and expenses
incurred by the Mortgagee in so doing.

The Mortgagee shall have the right, but not the obligation, at its option to collect the
Mortgagor's contribution to the common expenses or any speclal assessment payable
pursuant to the Condominium Act, the Declaration or the by-laws of the Condominium
Corporation, and the Mortgagor shall make such payment to the Mortgagee upon request. The
Mortgagee shall then forward such payments on to the Condominium Corporation as required.

The Mortgagor shall not sell, transfer, convey or otherwise dispose of any parking or storage unit
that forms part of the Property while still retaining ownership of the Property.

The Mortgagor shall, and does hereby, direct and authorize the Condominium Corporation to
permit the Mortgagee to inspect the Condominium Corporation’s records at any reasonable
time.

Effect of Subdivision

If the Property is subdivided, each part of the Property shall continue to secure payment of the total
amount of the Indebtedness in an amount not exceeding the Amount Secured and no person shall
have any right to require the Indebtedness to be apportioned upon or in respect of any part of the

Property.

Leases and Rents

a)

b)

The Mortgagor assigns to the Mortgagee, as additional security for payment of the
Indebtedness i) all leases heretofore or hereafter granted by the Mortgagor (or any
predecessor in title) of all or any part of the Property and ii) any rents payable from time to time
under such leases and the benefit of the terms and conditions contained therein and of the
reversion thereunder. The Mortgagor shall, on request from time to time, execute a formal
assignment of any of the foregoing in a form acceptable to the Mortgagee and, if requested by
the Mortgagee, suitable for registration. The Mortgagor agrees to give the Mortgagee executed
coples of all such leases promptly after their execution and to perform all of the Mortgagor's
obligations thereunder. No such assignment or any act of the Mortgagor pursuant thereto shall
operate to delay, hinder or prejudice any of the Mortgagee's rights or remedies under this
Mortgage. The Mortgagor shall also, from time to time, execute and deliver to the Mortgagee
such notices to lessees or others and such other documents as the Mortgagee may request for
the purpose of protecting or enforcing its rights in respect of such assignments.

The Mortgagee shall not be responsible for the collection of any rents assigned to it or the
performance of the terms and conditions of any lease referred to in this paragraph 16. The
Mortgages shall be responsible to account only for rents actually received, less reasonable
collection charges, and may apply such rents to the repayment of the Indebtedness, whether
or not due. The Morigagee shall not by reason of any such collection or any assignment
referred to in this paragraph 16 be deemed a mortgagee in possession.

Notwithstanding this paragraph 186, no lease of all or any part of the Property shall be made
by the Mortgagor without the prior written consent of the Mortgagee. Notwithstanding any
such consent, no such lease shall have priority over this Charge unless the Mortgagee
expressly agrees to such priority in writing. For the purposes of this Mortgage, every action
or omission by the lessee under any lease of all or any part of the Property shall be
conclusively deemed to be the action or omission of the Mortgagor. '

Other Liens; Renewal of Leases

a)

Unless the Mortgagee otherwise consents, the Mortgagor will not create or permit to exist any
Lien on or against all or any part of the Property, any Lease or any leases or rents referred to
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in paragraph 16, other than Liens i) for taxes which are not due or ii) incidental to construction,
repairs or current operations which have not been registered against the Property, which relate
to obligations which are not due and written notice of which has not been given to the
Mortgagee. The Mortgagor shall pay, when due, all amounts payable under, in respect of or
secured by any Lien or other claim on, against or relating to all or any part of the Property or
any Lease or any lease or rents referred to in paragraph 16 and shall comply with all
obligations contained in the document or statute under which any such Lien or other claim
arose. The Mortgagee may, but shail not be obligated to, pay any such amount and/or cure
any default under any such document or statute and the Mortgagor will immediately pay the
Mortgagee all amounts, costs and expenses paid or incurred in so deing. To the extent the
Mortgagee pays any such amount, it shall be entitled to all equities and securities of the
person or persons so paid and it may retaln any discharge or release unregistered until paid.
The Mortgagor shall immediately notify the Mortgagee in writing of the creation or coming into
existence of any Lien on or against all or any part of the Property or any Lease or any lease or
rents referred to in paragraph 16 and of the terms and conditions thereof.

The Mortgagee may from time to time obtain a court order vacating any construction or
builders' lien registered against all or any part of the Property and, if the Mortgagee considers
it necessary, provide financial guarantees or other security to facilitate the obtalning of any
such order. The Mortgagor shall inmediately pay the Mortgagee ali costs and expenses paid
or incurred by the Mortgagee to obtain such order or to provide such guarantees or security.

If the Mortgagor has a leasehold interest in the Property and the Mortgagor refuses or neglects
to renew any Lease, the Mortgagee may (but shall not be obligated to) from time to time effect
any such renewal in its own name or otherwise. The Mortgagor shall immediately pay the
Mortgagee all costs and expenses incurred by the Mortgagee In connection with any such
renewal. In so doing, the Mortgagee shall not be considered a mortgagee in possession.

Possession

Until this Mortgage becomes enforceable, the Mortgagor shall be entitled to possession of the
Property, subject to the terms of this Mortgage.

Defauit

Where the Indebtedness of the Mortgagor to the Mortgagee is: a) of a demand nature, then the
Mortgagor shall be in default under this Mortgage if it fails to pay on demand by the Mortgagee all or
any part of the Indebtedness; or b) not of a demand nature, then the Mortgagor shall be in default
under this Mortgage If any of the following events or circumstances (collectively, “Events of
Default’) shall occur and be continuing:

a)

b)

c)

d)

the Mortgagor fails to pay when due all or any part of the Indebtedness or any amount
payable pursuant to any loan agreement, bill of exchange, promissory note, guarantee, any
security collateral thereto, or any other instrument, agreement or document (negotiable or
otherwise) now or later entered into, with or in favour of or held by the Mortgagee in respect
of or representing all or any part of the Indebtedness;

the Mortgagor fails to observe or perform any provisions or obligations hereunder or under any
loan agreement, bill of exchange, promissory note, guarantee, any security collateral thereto,
or any other instrument, agreement or document (negotiable or otherwise) now or later entered
into with or in favour of or held by the Mortgagee except as contemplated in paragraph 19a);

the Mortgagor fails to pay when due any indebtedness for borrowed money except as
contemplated in paragraphs 19a) and b);

any statement, representation or warranty the Mortgagor has given or made or hereafter gives
or makes to the Mortgagee (whether in the Mortgage or otherwise) in respect of the Property,
the Mortgage, any Lease, the Indebtedness or the affairs of the Mortgagor including any
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financlal statement or other document at any time delivered by or on behalf of the Mortgagor to
the Mortgagee in connection with the Indebtedness that is untrue, incorrect or misleading in
any material way on the date made or given;

any Lien is created or otherwise exists In respect of the Property or any Lien or notice of a Lien is
registered against the Property without the Mortgagee's prior written consent;

the Property is abandoned or any act of waste is committed as to all or any part of the
Property; or any building or other structure now or later being erected on the Property remains
unfinished and without any work being done on it for a period of ten consecutive days;

the Mortgagor sells, transfers, leases or otherwise disposes of or conveys all or any part of the
Property or any Lease or any interest in any of the foregoing, or agrees to do so, without the
Mortgagee's prior written consent;

the Mortgagor changes the use of the Property or ceases to carry on the business ordinarily
carried on from the Property without the Mortgagee's prior written consent;

any order is made or resclution passed for the winding-up, liquidation or other dissolution of
the Mortgagor (if the Mortgagor is a corporation), or there is a change in the membership or a
dissolution of the Mortgagor (if the Mortgagor is a partnership);

in the opinion of the Mortgagee, there is a change in effective control of the Mortgagor (if the
Mortgagor is a corporation);

the Mortgagor makes an assignment for the benefit of creditors, or any proceedings are
instituted by or against the Mortgagor seeking to adjudicate it a bankrupt or insolvent or
seeking fiquidation, winding-up, dissolution, recrganization, arrangement, adjustment,
protection, relief or composition of it or its debts under any law relating to bankruptcy,
insolvency or reorganization or relief of debtors or other similar law or seeking the appointment
of a receiver, receiver and manager, trustee, custodian or other similar official for it or for any
of its property (excluding proceedings which are being contested by the Mortgagor in gocd
faith, which have been outstanding for fewer than 30 days and in respect of which any
enforcement proceedings are stayed), or the Mortgagor Is declared bankrupt, or a recelver,
recelver and manager, trustee, custodian or other similar official is appointed of it or in respect
of all or any part of the Property, or power of sale or foreclosure proceedings are commenced
against all or any part of the Property;

all or any part of the Property is expropriated;

in the opinion of the Mortgagee, an adverse change has occurred or may occur in the financial
condition of the Mortgagor or in respect of the Property;

the Mortgagor or its representative or any other person or municipality or other governmental
authority should attempt to rezone the Property or otherwise attempt or cause to be made any
changes to the development plan or other secondary plans or site plan or development
agreements relating to the Property without the Mortgagee’s prior written consent;

the Property is subject to a restraint order under the Controlled Drugs and Substances Act
(Canada) or a similar order under any law or the Mortgagor or any other person uses or has
used the Property for any purpose in violation of the Controlled Drugs and Substances Act
(Canada) or any similar law;

the Mortgagor fails to pay utility charges and Taxes when due;

the Mortgagor fails to comply with its obligations under paragraph 10 with respect to
insurance;

the Mortgagor Increases the principal amount owing under any prior mortgage or re-oorrows
any amount repald under a prior mortgage without the prior written consent of the Morigagee;

any default by the Mortgagor under any mortgage, charge, hypothec, security interest or
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other financial encumbrance of all or any part of the Property ranking in priority, to or
subsequent to the Mortgage which is not cured within any cure periods applicable thereto;

any attornment of rents or withdrawal of consent to collect rents, power of sale or other sale by
creditor, judicial sale, foreclosure, taking payment, taking possession or other enforcement or
realization proceedings (whether or not permitted hereunder) are commenced against or in
respect of the Mortgagor, the Property or any part thereof under or in respect of such
mortgage, charge, hypothec, security interest or other financial encumbrance or any holder
thereof takes possession or control of any part of the Property; and

any writ of execution, distress, attachment or other similar process is issued or levied against
the Mortgagor or all or any part of its assets, or any judgement or order is made against.the
Mortgagor by a court of competent jurisdiction and such writ, distress, attachment process,
judgement or order relates to or otherwise includes the Property or any part thereof;

provided that where loan documentation provides for one or more events of default that are
inconsistent or conflict with the terms of one or more Events of Defauit, then the Events of Default in
this Mortgage shall prevall, unless the loan documentation explicitly states that such loan
documentation prevalls over this Mortgage in the event of inconsistency. If the loan documentation
states that it prevails over this Mortgage in the event of inconsistency, it shall only prevail to the
extent specifically stated in such loan documentation. Notwithstanding the foregaing, if the loan
documentation contains events of default that are In addition to any Events of Default set forth in this
Mortgage, the existence of such additional events of default shall not in itself constitute a conflict or

inconsistency.

Remedies on Default

a) If the Morigagor is in default of its obligations under this Mortgage, the Mortgagee may (but
shall not be cbligated to), from time to time and in any order, separately or in combination, and
after giving the minimum notice, If any, required by applicable law and obtaining court approval
where necessary, enforce any ane or more of the following remedies:

i)  suethe Mortgagor for all or any part of the Indebtedness;

ii) distrain for arrears of all or any part of the indebtedness;

iy take judicial proceedings to foreclose the Mortgagor's and/or any other person's interest
in all or any part of the Property or any Lease, to take possession of it and/or to sell,
lease or otherwise deal with the same;

iv) enter on and take possession of all or any part of the Property;

v) sell and/or lease ail or any part of the Property or sell the unexpired term of any Lease;

vi) assign any Lease and sell the last day of the term granted by the Lease and/or remove
the Mortgagor or any other persons from being a trustee of the last day of the term of any
Lease and appoint a new trustee or trustees in its place;

vi) appoint in writing a receiver (which term as used herein includes a recelver and manager)
of all or any part of the Property and the rents and other income thereof and from time to
time remove any receiver and appoint another in its place;

vill) exercise in respect of the insurance policies, insurance trust agreements, leases, rents
and benefits assigned pursuant to paragraphs 10 f) and 16 a) the remedies exercisable
by the Mortgagee in respect of all or any part of the Property; and

ix) exercise any other rights or remedies which the Mortgagee may have, whether pursuant
to this Mortgage, at law, in equity, by contract or otherwise.

b) Nothing contained herein and nothing done by the Mortgagee or any receiver, other than

taking possession of the Property In fact, shall render the Mortgagee or such receiver a
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mortgagee In possession.

The Mortgagor hereby waives the sight to claim any exemption with respect to the Mortgagee's
right of distress and agrees that the Mortgagee shall not be fimited as to the amount for which
it may distrain.

Any sale contemplated or permitted herein may be for cash or for credit, or partly for cash and
partly for credit, by tender, private sale or public auction, as a whole or in separate parcels,
with or without a reserve bid, with or without advertisement and at any time or times and on
such terms as the Mortgagee thinks reasonable. The Mortgages will be accountable for sale
proceeds or rent only when received in cash. The Mortgagee may use the services of any real
estate agent in connection with any sale or lease (including any agent affiliated with the
Mortgagee). The Mortgagee may apply the net proceeds of any lease or sale to any part of the
Indebtedness determined by the Mortgagee and the Mortgagor will immediately pay the
Mortgagee any part of the Indebtedness remaining unpaid.

The Mortgagee may cancel or amend any contract of sale or lease and sell or lease again, or
adjourn any such sale from time to time, all as the Mortgagee thinks reasonable, without being
responsible for any resulting loss.

Any purchaser or lessee from the Mortgagee or a recelver pursuant hereto shall not be
required to see to the validity, legality, regularity or propriety of such sale or lease, or that the
default has happened on account of which the sale or lease is being made. The Mortgagor
agrees that each such purchaser and lessee will receive good title to or a valid lease of that
part of the Property sold or leased, and that the Mortgagor will not make any claims conceming
the validity, legality, regularity or propriety of the sale or lease against the purchaser or lessee
or their successors in fitle. The Mortgagor's only claim respecting such valldity, legality,
regularity or propriety will be made against the Mortgagee and will be in damages only.

The Mortgagee may lease or sell without entering into actual possession of the Property and,
while in possession, shall only be accountable for moneys actually received by it.

Without limiting the generality of paragraph 20a), sales may be made from time to time of parts
of the Property to satisfy any part of the Indebtedness, leaving the balance thereof secured
under this Mortgage on the remainder of the Praoperty.

If the Mortgagor has a leasehold interest in the Property, the Mortgagor irrevocably appoints
each authorized representative of the Mortgagee (with power of substitution) to be the
Mortgagor's attorney during the continuance of this Mortgage so as to permit the Mortgagee
to execute any document or do any act or thing which the Mortgagee is permitted or the
Mortgagor Is required to execute or do pursuant to the provisions hereof.

If the Mortgagor has a leasehold interest in the Property, the Mortgagor shall i) at the request
of the Mortgagee and at the cost and expense of the Mortgagor, sell and assign to the
Mortgagee or any person appointed by the Mortgagee, the last day of the term of the Lease or
any renewal term, and ii) In the event of any sale by the Mortgagee as contemplated herein,
hold such last day in trust for the purchaser, and the purchaser's heirs, executors,
administrators, successors and assigns.

Neither the Mortgagor nor any person claiming an Interest in the Property through the
Mortgagor shall interfere in any way with the Mortgagee's possession of the Property obtained
pursuant to the provisions hereof nor with the possessicn of anyone to whom all or any part of
the Property Is sold or leased by the Mortgagee or any receiver appointed pursuant to the
provisions hereof.

In appointing a receiver pursuant to the provisions hereof, the Mortgagee shall be deemed to
be acting as the Mortgagor's agent and attorney so that the receiver shall, with respect to
responsibility for the receiver's acts or omissions, be considered the Mortgagor's agent. The
Mortgagee may from time to time fix the remunreration of the receiver and direct its payment
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out of the income of the Property, but in no event shall the Mortgagee incur any liability for
such remuneration. The receiver shall, in the Mortgagee's discretion, be vested with and may
enforce all or any of the Mortgagee's rights and discretions under this Mortgage with the same
effect as if exercised by the Mortgagee (including without limitation the rights and discretions
set out in paragraph 7) and such other rights as the Mortgagee may confer in writing. The
receiver shall have the power to borrow on the security of the Property in priority to this
Mortgage or otherwise, to collect rent and other income of the Property and to carry on or
concur in carrying on any business carried on by the Morigagor on the Property. From the rent
and other income collected, and from the proceeds of all other realization hereunder, the
receiver shall, in such order as the Mortgagee sees fit: pay ail the rents, taxes, rates, insurance
premiums and other outgoings affecting the Property and any other amount the Mortgagee is
permitted to pay hereunder; pay the recelver's own remuneration and the cost of repairs; pay
all amounts required to keep in good standing any Liens ranking In priority to this Mortgage;
and pay the Mortgagee all or any part of the Indebtedness.

Expenses

The Mortgagor shall immediately pay to the Mortgagee all amounts the Mortgagee Is permitted to
pay under this Morigage and all costs and expenses of or relating to inspecting, protecting,
repairing, completing, insuring, taking and keeping possession of and managing all or any part of
the Property, preparing it for sale or lease, selling or leasing it, renewing any leasehold interest,
collecting any part of the Indebtedness, the exercise of any of the rights of a receiver appointed
pursuant to the provisions hereof, such receiver's fees and expenses, agents' costs and expenses,
legal fees and expenses on a full indemnity basis, and any other costs and expenses of exercising
or protecting the Mortgagee's rights (hereunder or otherwise) or all or any part of the Property. The
Mortgagor shall pay the Mortgagee on demand interest at the Interest Rate on such amounts, costs
and expenses (and on all other Costs) from the date they are paid by the Mortgagee until they are
repaid by the Mortgagor.

Renewing or Amending Charge

This Morigage (or any agreement referred to in this paragraph 22) may from time to time be
renewed or amended by one or more written agreements with the Mortgagor, or with any successor
or successors in title to the Mortgagor, with or without any increase or decrease in the Interest Rate
or extension of time for payment. Whether or not there are any other instruments registered on title
to the Property after this Mortgage at the time any such written agreement is entered into, it will not
be necessary for the Morigagee to register the written agreement on title to the Property in order to
retain pricrity for this Mortgage, as renewed or amended, over any other instrument registered after
this Mortgage. The Mortgagor acknowledges that the provisions of this paragraph 22 shall not
confer any right of renewal upon the Mortgagor.

Discharge

This Mortgage shall only terminate upon payment in full of the Indebtedness and complete
performance of the Mortgagor's other obligations hereunder, provided that such termination shall be
effactive only if the Mortgagee shall have received a written notice from the Mortgagor requesting a
discharge or assignment hereof and if no further indebtedness becomes outstanding prior to the
delivery of such discharge or assignment. Upon termination of this Mortgage, the Mortgagor may
request in writing that the Mortgagee provide the Mortgagor with a discharge of this Mortgage or an
assignment of this Mortgage to a third party and the Mortgagee shall sign such document and send
it to the Mortgagor within a reasonable time. The Mortgager shall pay immediately the Mortgagee's
usual administration fee for preparing, reviewing, signing and/or delivering any such discharge or
assignment and the Mortgagee's legal and other expenses, whether such documentation is
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prepared by the Mortgagee’s lawyer or by the Mortgagor's lawyer. It is the Mortgagor’s responsibility
to register the discharge or assignment on title and to pay the registration fee.

Successors and Assigns; Joint and Several Liability

a) This Mortgage is binding on and enures to the benefit of the Mortgagor and the Mortgagee
and their respective heirs, executors, administrators, legal representatives, successors and
assigns, and any person(s) to whom the Mortgagor's interest in all or any part of the
Property, or the Mortgagee's interest in this Mortgage, may be transferred.

b) If more than one person signs this Mortgage as chargor, such persons are jointly and severally
liable to observe and perform all of the Mortgagor's abligations herein.

Interpretation and Headings

Paragraph headings do not form a part hereof but are used only for ease of reference. Any
reference herein to the singular or the neuter shall also mean the plural or the masculine or the
feminine where the context or the parties to this Mortgage so require. If any provision hereof is
illegal or unenforceable it shall be considered separate and severable from the remaining provisions
hereof which shall remain in force and be binding as though such first mentioned provision was not
included.

Set-Off

All payments made by the Mortgagor to the Mortgagee under this Mortgage will be made in
respect of the Indebtedness without any legal or equitable set-off or counterclaim and without any
deduction or withholdings of any kind.

Statutes and Regulations

Any reference to a statute herein is a reference to both the statute and any regulations made under
the statute. Any reference to a statute also includes any amendments to or re-enactments of the
statute or regulations. If a specific section, subsection, paragraph or clause of a statute or regulation
is referred to, that reference includes the corresponding provision in any amended or re-enacted
statute or regulation.

Consents and Disclosure

The Mortgagor hereby consents to the Mortgagee transferring, selling, assigning or syndication of
the Indebtedness, this Mortgage and all of its rights under this Mortgage. If the Mortgagee does so,
it may disclose information about the Mortgagor, this Mortgage and the Indebtedness to anyone to
whom the Mortgagee transfers, sells, assigns or syndicates or proposes to transfer, sell, assign or
syndicate Its rights. The Mortgagee may also disclose information about the Mortgagor, this
Mortgage and the Indebtedness to an insurer or other third party from whom the Mortgagee may
obtain benefits to protect its security. The Mortgager hereby consents to insurers and other third
parties that provide benefits or services to the Mortgagee for this Mortgage obtaining information
about the Mortgagor from credit bureaus and other lenders to evaluate the Mortgagor and this

Mortgage.

Security Interest in Personal Property

The Mortgagor covenants and agrees to execute and deliver to the Mortgagee, on demand, a
security interest in all chattels, furnishings, equipment, appliances and all other personal property
owned now or in the future by the Mortgagor and situate in or about the Property. The form and
content of such security interest must be acceptable to the Mortgagee. The Martgagor agrees to pay
all legal and other expenses incurred by the Mortgagee in connection with the preparation and
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registration of the security interest and any renewals thereof forthwith upon demand and such fees
and expenses, together with interest thereon at the Interest Rate, shall be added to the
Indebtedness and secured by this Mortgage.

Farm Debt Medfation Act

a) The Mortgagor represents and warrants that, except as previously disclosed to the Mortgagee,
it is not a *farmer” as defined in the Farm Debt Mediation Act, S.C. 1997, c.21, as amended
and/or restated from time to time.

b) In the event that the Mortgagor is not a “farmer” as defined by the said act, the Mortgagor
covenants that it will promptly notify the Mortgagee in writing if the Mortgagor becomes a
“farmer” as defined by the sald act.

New Home Warranty Plan

If any new home warranty plan applies to the Property, the Mortgagor agrees to comply with its
requirements and immediately to reimburse the Mortgagee for any costs which the Mortgagee
incurs in meeting the Mortgagor's obligations or enforcing the Mortgagor’s rights on behalf of the
Mortgagor thereunder if the Mortgagor fails to do so and the Mortgagee chcoses to so act.

Family Law

The Mortgagor represents and warrants that all information given to the Mortgagee in connection
with this Mortgage concerning marital and spousal status was, when given and when the
Mortgage was delivered to the Mortgagee, completely truthful and accurate. If any change in such
status occurs, the Mortgagee covenants to inform the Mortgagee immediately in writing.

Collection, Use and Disclosure of Personal Information

The Mortgagor acknowledges and agrees that during the course of the relationship between the
Mortgagor and the Mortgagee, the Mortgagee may collect financial and related information about
the Mortgagor andlor its employees, officers, and directors (If applicable) (the “Personal
Information®), including the following:

o information about this Mortgage, the Amount Secured, and any related documents;
o information about the Mortgagor's transactions using the Mortgagee's products and services;

« information to identify the Mortgagor and/or its employees, officers or directors (if applicable) or to
qualify the Mortgagor for products and services; and .

« information required by the Mortgagee for regulatory purposes.

The Mortgagee may collect Personal Information from a number of different sources, including the
Mortgager's application for this Mortgage and for the Indebtedness, references provided by the
Mortgagee, credit reporting agencies, other financial institutions, service providers, the Mortgagee's
internal records, and from individuals authorized to act on the Mortgagee's behalf.

The Mortgagee may use the Personal Information to open, process, service, maintain and collect
upon this Charge and any related agreements. The Mortgagee will use and disclose the Personal
information according to the Mortgagee's privacy policies, as such policies may be amended,
replaced or supplemented from time to time.

The Mortgagor acknowledges and agrees that the Mortgagee may enter into this Mortgage and any
related agreements on behalf of another entity, as an agent or nominee, and also that the
Mortgagee may assign this Mortgage and any related agreements to another entity. In these cases,
such an entity is known as the “beneficial owner’. The Mortgagee may disclose the Personal
Information to the beneficial owner, its agents, and any person or entity to which the beneficial
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owner assigns this Mortgage or any related agreements. The Mortgagee may also disclose the
Personal Information to any service provider. Service providers are any person or entity that:

o is involved in the servicing, maintenance, collection or operation of this Mortgage or any of the
related agreements; or

o provides services or benefits to the Mortgagee under this Charge or any of the related
agreements, including loyalty programs.

Consolidation

The Mortgagor acknowledges and agrees that the Mortgagee has a right of consolidation that
applies to this Mortgage and to any other mortgages and/or charges given by the Mortgagor to the
Mortgagee. As a result of such right of consolidation, if the Mortgagor has mortgaged other property
to the Mortgagee and the Mortgagor is in default of its obligations under this Mortgage, the
Mortgagor shall not have the right to pay off this Mortgage or any mortgage or charge of other
property unless the Mortgagor pays to the Mortgagee the Amount Secured.

General

a) [If more then one person signs this Mortgage the Mortgagee can rely on communications it
receives from any Mortgagor, whether these communications are received electronically, in
writing, orally or otherwise and such communications from any one Mortgagor are considered
to be communication from each Mortgagor. In addition, communications from the Mortgagee to
any Mortgagor, whether delivered electronically, in writing, orally or otherwise will be
considered to be communication to all Morigagors. Any communications malled to the
Mortgagors pursuant to this Mortgage will be considered to be received by the Mortgagor the
fifth day after malling.

b) This Morigage cannot be assigned by the Mortgagor or assumed by any other person or
persons without the express written agreement of the Mortgagee.

c) Each person who signs this Mortgage acknowledges recelpt of a copy ofit.

d) If any of the Property is located in the Province of Prince Edward Island then this Mortgage
shall be deemed to have been entered into in pursuance of the enactment respecting Short

Forms of Indentures.
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In Witness Whereof the parties hereto, other than the Mortgagee, have executed this Mortgage on the

day first written above.

Signed and Delivered
In the presence of:

3304051 NOVA SCOTIA LIMITED

Per: %&“\ ?

 Name: i Pogo
Title: ( *M’T
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PROVINCE OF NOVA SCOTIA

™
| CERTIFY that on this _3&, day of _HA_&_, 2017, 3304051 NOVA SCOTIA LIMITED, one
of the parties thereto, caused the foregoing Mortgage to be executed In Iits name and on its behalf by its
proper officers duly authorized In that behalf in my presence.

Yt

A Barrister of the Supreme Court of Nova
Scotia

PROVINCE OF NOVA SCOTIA
AFFIDAVIT

|,h&ﬁm_, of the City of Nodtow , Province of Nova Scotia, make oath
and say as follows:

1. THAT | am the gﬂﬁﬂﬁr__of 3304051 NOVA SCOTIA LIMITED (the “Company”), the
Borrower In the attached Mortgage, and as such have a personal knowledge of the matters
herein deposed to and am authorized to bind the Company;

2. THAT the Company is not now nor will it be upon delivery of the attached Mortgage, a non-

resident of Canada within the meaning of the Income Tax Act (Canada);
3. THAT for the purpose of this my affidavit “Matrimonial Home” means a dwelling and real
property occupled by a person and that person's spouse as their family residence;

4, THAT the real property described in the attached Mortgage has never been occupied as a
Matrimonial Home by any of the shareholders of the Company, nor does the ownership of a share
in the Company entitle the owner or owners thereof to occupy the aforesaid property as a
Matrimonial Home. A

SWORN TO at the City of PoifeX, )
in the % Province of Nova )
Scotla, this 3oday of/ Yowch, )
2017 before me: ;
)
) .
)
A Barrister of the Supreme Court of )
Nova Scotia )
SARAH MCINNES
A Barntister of the Suprome
Court of Nova Scotia
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SCHEDULE “A”

PID 40014862

ALL that certain lot, piece or parcel of land situate, lying and being at Middle Sackviile, in the County of
Halifax and Province of Nova Scotia more particularly bounded and described as follows:

BORDERED on the north by Highway 101;

BORDERED on the west by the Lucasville Road;

BORDERED on the south by the Sackville River; and

BORDERED on the east by lands now or formerly owned or occupied by Armco Capital Inc. (PID
40807380), and which Armco Capital Inc. lands are shown on and identified as “Parce! E-2" on a survey
plan filed at the Registry of Deeds for the County of Halifax on January 31, 2005 as Plan No. 81289606.
SAVING AND EXCEPTING from the foregoing described lands that lot of land conveyed by and
described in a deed from Hefler Forest Products Limited to Her Majesty the Queen (Canada) dated June
28, 1993 and recorded at the Registry of Deeds for the County of Halifax on October 22, 1993 in book
5482 at page 799, Document No. 44156.

SUBJECT TO an easement/right-of-way in favor of Her Majesty the Queen (Canada) described in book
5482 at page 802.

AND FURTHER SUBJECT HOWEVER TO a utility interest in favor of Nova Scotia Power Inc. described
in 2007 Document No. 89433289.

AND FURTHER SUBJECT HOWEVER TO an easement/right-of-way in favor of Bragg Communications
Incorporated described in 2012 Document No. 100707471.

AND FURTHER SUBJECT HOWEVER TO a utility interest in favor of Nova Scotia Power Inc. described
In 2012 Document No. 10201998.

AND FURTHER SUBJECT HOWEVER to a utility easement in favour of Nova Scotia Power Inc. more

particularly described in the Grant of Easement recorded at the Halifax County Land Registration Office
as Document No. 106106737.

*** Municipal Government Act, Part IX Compllance ***

Exemption:

)
The parce! is exempted from subdivision approval under the Municlpal Government Act because the
parcel was created by a subdivision

Reason for exemption:

Section 268A that is a Deemad Consolidation - (De Facto Consolidation).
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= Security Agreement

595 Bay Street, Toronto, ON MS5SG 2C2
Bank Office (Insert transit, mailing addross and postal code)

For valuable consideration, the undersigned (the "Customer”) agrees with Canadian Imperial Bank of Commerce ("*CIBC") as follows:

1. Grant of Security. The Customer mortgages, charges and assigns to CIBC, and grants to CIBC, and CIBC takes, a Security
Interest in the property described in the following paragraph or paragraphs of this section (as applicable in accordance with the
NOTE appearing at the end of this section), and in all property described in any schedules, documents or listings that the
Customer may from time to time sign and provide to CIBC in cennection with this Agreement, and In all present and future
Accesslons to, and all Proceeds of, any such property (collectively, the “Collateral”) as a general and continuing collateral
security for the due payment and performance of the Liabilities:

[1 a) specific Personal Property: the Personal Property described in Schedule A.

BJ b) All Personal Property: all of the Customer’s present and after-acquired undertaking and Personal Property (including
any property that may be described in Schedule A).

[l ¢ Al Real Property: all of the Customer’s present and after-acquired real property (including any property that may be
described in Schedule A), together with all buildings placed, installed or erected on any such property, and all fixtures.

NOTE: Check appropriate box or boxes to Indicate which of paragraphs (a), (b) or (c) are to apply. If no box is checked off,
paragraph (b) will apply.

2.  Goveming Law. This Agreement is govemed by the laws of Nova Scotia.

ADDITIONAL TERMS AND CONDITIONS. The Additional Terms and Conditions (including any schedules) on the following pages
form part of this agreement.

The Customer has signed this Agreementon ___ YARNOn 30, 2017

X M
Date gnatura :? Py ok ' .
3304051 NOVA SCOTIA LIMITED Lol MoCon . Qendedd .
Customer's Nama (record In full) [A) Name &Titla -'.' = ]

1,

4 MacDonald Avenue X z é' iy . . L

Customer's Address Signature
Dartmouth, NS B3B 1C5 I (ay” B Lo SSQ P (=
City/Town, Province and Postal Code Nanle & Title )
Note:  If the Customer is a corporation, the office (such as “President” or “Secretary”) of the person signing should be noted below
that person’s signature.

CONFIDENTIAL*10000108/00671/2163097/V1
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Security Agreement

use a separate shest);
Ses attached

Schedule A
The following is a description of property included in the Collateral (describe personal property by item or kind; if space is insuﬂic:ent, r||
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Asset List

= Debarker - Valone Kone VK800
Debarker - Forano RVF
PLC Cantrolled Electrical Room
ey Carriage — Cardlnal 4 Bunk Carriage
Programing System — Mudata DIV601 & DIV603
= Edger - Valley Machine B” edger system
‘ Resaw ~ Comact horizontal resaw

- Trimmer Saw — TS Manufacturing 10 Shaft trimmer saw
A Log scanner — ScanMeg log scanner
' Sawmill Bulldings and services
™
Kiln Building
- A-20 Planer

Newman Planer
- Planer Bullding and services

Power Plant:

13

Biomass Storage Dome

Biomass loading bay
L Biomeass feeding system and conveyor
KMW rentech combustion boller
Siemens turbine

Hyundal electric generator
Power plant Control room

- Steam plplng and auxillaries

Ash management system

= Steam condenser
Power plant bullding and servcies

\.

1

Main bullding and services

Forldifts, Loaders, Vehicles:

3

2001 Manitou Forklift M 50-4
5 1996 Toyoto 425 Forklift T25
1999 JCB 940 Forklift 940
™ 1999 Sellick Forklift SD-80
2005 Sellick S80
2004 Hyundal Loader 757-7
. 1988 Timberjack Porter w/ Serco 125 Grapple 230
2014 Dodge Truck Ram
= e 2008 Chev Service Truck Silverado
1988 International S-Series

™ 1999 International 5000
2000 Ford Truck w/ Fisher. plow F350
1999 Mack w/

re= 1987 Trallmobile dump trailer
Morbark Grinder

Pup Trailer APLW24-3A-TAL

Filing Room Equipment:

154776 Diesel
405FG25-19250 Propane
0664871 Diesel
4028909832 Dlesel
62125085824

LD0110180 Diese)

793724 Diesel
1C6RR7GT5ES141624 Gas
2GCEK19C681256856 Gas
1HTZVADTZJH586337 Diesel
1HTTGAETOX)002002 Dlesel
1FTWW33F8YEDS0242
1M2AA18Y7XW094253 Dlesel
2TCD262B6HA477601

2P93255GB1T017058 N/A

1
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Hanchett HAN 40" Planer Blade Sharpener
Dual Head Resurfacer

Hanchett Grinder - Band Saw Sharpner
Armstrong Truesizer 16786

Carblde Tooth Face Sharpener - Top & Face
Oxy-Acetylene Torch Set (small)

Yates Planer Head Sharpner

Planer Heads

Frigdalre Air Conditioner (Installed)
V Belt Sheave for sawmill

Kiln fan bearings

Yardman Snow Blower, 30", 10.5 HP
Forklift Man Baslet

Custom Built Chain & Belt Conveyars for Klln stickers
SEW Screw Conveyor Drive

SEW Drive

Orthophosphate test kit
Conductivity waterproof Ectester
Wter testing equipment and chemicals
Box Sylvanla fluorescent tube lights
400 pcs Mastercraft socket set

80 pcs Mastercraft screwdriver set
1/2" LP impact guns

5 pes pry bar set

30 pes mastercraft wrench set
small, medlum and large vise grlps
90 pes tap and die set

Jetco 1/2" drive torque wrench
Mastercraft stubby wrench set
Angle grinder

4,5" Dewalt grinder

Ball pein hammers

3lb hammer

Sludge hammer

4' linemans bar

100 gallon alr compressor

Forklift tire chalns set

1000 watt halogen work light
Assorted hydraulic fittings
Assorted alr and brake fittings

72 slot bolt cabinet

assorted nut, bolts and washers
Honda 5000watt generator

Honda pressure washer

air chisel

alr drill

4 wheel barrel cart

50" 1" water hose

3'x6' supply cabinet

Miller 200amp stick welder

Auto tint welding helmet

In garage
Warehouse
Kiln
Warehouse
Warehouse
Warehouse
Warehouse
Warehouse
Kiln

Kiln

Klin

Kiln

Garage
Garage
Garage
Garage
Garage
Garage
Garage
Garage
Garage
Garage
Garage
Garage
Garage
Garage
Garage
Garage
Garage
Garage
Garage
Garage
Garage
Garage
Garage
Garage
Garage
Garage
Garage
Garage
Garage
Garage
Garage
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Welding sheild

Delta variable speed drlll press

bench grinder
3 ton floor Jacks

20 ton bottle jacks 10 ton bottle jack

3 tonne Jack stand
paint spray guh
Oring kits

Imperial eastman hydraullc hose crimper
Kerosene salamander heater
Eeatherlite fiberglass extension ladder

Garage
Garage
Garage
Garage
Garage
Garage
Garage
Garage
Garage
Garage
Garage

mise pllers, wire strippers, screwdrivors, wrenches and sacke Garage

5 hp electric motor

HD 12v battery 1250¢a
12v battery 100ca

4'x8' sheet of steel mesh

Battery load tester-and charging system tester

200amp battery charger

Garage
Garage
Garage
Garage
Garage
Garage

Welding suppplies - gloves, chipping hammer, wire brushes ¢ Garage

Pot style sandblaster
Pallet of collars for edger
Landa steam Genfe

Lawn mower

Huscavarna snow blowers
Poulan Snow blower

Push salt spreader

Dally cart

garage doors

turbine ofl drums.full 205!
Glycol drum full 2051

8' floresent light fixtures
Air gun

Wire feed welder

Small portable welder
Flange bearings

piflow black bearings
Conveyor belt fasteners
bearings

cylinders

Polychaln belt

Shop vac

bucket belt fastener rivots
bolt bins

box r80 chain

sprockets

set of debarker tips valcone
set of debarker tips

alr grease gun
rechargable grease guns
hammier drilt

Box of powerband belts
Sprockets

Cylinders

Garage

Garage

Garage

Warehouse
Warehouse
Warehouse
Warehouse
Warehouse
Warehouse
Warehouse
‘Warehouse
Warehousée
Sawmill. Parts room
Sawmlll Parts room
Sawmill Parts rcom
Sawmill Parts room
Sawmill Parts room
Sawmill Parts raom
Sawmlfl. Parts raom
Sawmill Parts rgom
Sawmlll. Parts.room
Sawmill Parts room
Sawmlll Parts rcom
Sawmill Parts.room
Sawmill Parts room
Sawmill Parts room
Sawmlll Parts room
Sawmlll Parts rocom
Sawmiil Partsroom
Sawmill Parts room
Sawmlll. Parts room
Sawmilll sid parts room downstairs
Sawmill old parts room dowitstalrs
Sawmlll.old parts room: downstalrs
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box of bolts

Bag of floor dry

Box of r80 chain

8 drawer cabinet
Kerosene salamander heater
3hp gearbox

gas chalnsaws

electric chainsaw

Drill press

extension ladder

step ladders

oil pump

Industrial fans

cutting tourch

hydraulic power pack
set of 6 debarker arms
Jockey grinder

Post grinder

tool hox

grinders

drills

dewalt chop saw

25hp electric motor
table saw

flaor bench grinder
stick welder

gearbox for debarker
pillow block bearings
flange bearings

belts for big debarker
belts for small debarker
air bags small debarker
wheels for small debarker
Plow blade for Volvo loader

Sawmlll old parts room downstairs
Sawmlll old parts room downstalrs
Sawmlll old parts room downstairs
Sawmil! old parts room downstalrs
Sawmil old parts room downstairs
Sawmlll old parts room downstairs
sawmill

sawmill

sawmilll

sawmlll

sawmill

sawmill

sawmill

sawmlll

sawmill

sawmlil

sawmlll

sawmill

sawmlll

sawmilll

sawmill

sawmlll

Bark Basement

Bark Basement

Bark Basement

Bark Basement

Bark Basement

debarker room

debarker room

debarker room

debarker room

debarker room

debarker raom

Warehouse

Power Plant Sparc Parts:

BRRRBRNNNRERNRERNWORRRBRS B

oakton ph meter

myron conductivity meter
checkmate 2 meter

ohaus scale

minimum flow valve
bearings

proximity probes

flow meter

furnace temperature probes
thermocouple

fuel filters

lube filters

alr filters

hydac filter element
vibration calbe

ash screw cooling pump
omron proximity sensor

water testing

water testing
watertesting
weighing fuel samples
feedwater pumps
furnace

grate cooling loop
furnace

emergency generator
emergency generator
emergency generator
turbine lube oil filter
turbine

primary ash screw
ash handling
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Asset List

bearings

couplings

Ash gate piston
minimum flow valve repair kit
attemperator valve repair kit
1/p convertor

pump coupltrg

Lh. Controller
thermacouple

25kv fuse

vibration sensor

d/a control valve
labrynth seal

2" air seperator

speed reducers

b-57 belts

b-52 belts

Svx1150 helts
5vx1600 belts
pressure gauges

wsac nozzles

oil mist seperator
pressure relief valves
sprokets

2 wheel dolly

crescent wrenches
chain falls

pipe wrenches (rigid 14" to 48°)
grease guns

grinders

reciprocating saw
sockets set

rigld plpe threading kit
bolt cutters

torque multipler kit
drills

assorted hand tools
rigid pipe vise

pipe roller stand

plpe cutter

tiger torch

step ladders

extension ladders
shop vacs

pressure washer
portable air compressor
large portable fan
stackable washer / drier
chest freezer
barfridge

pallet Jack

3 plece rofling tool hox
storage cabinets
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ash handling

ash handling

ash handling
feedwater pumps
superheated steam
feedwater control vaive.
feedwater pumps
turbine

turbine

outgoing power
generator
deaerator
turbine

in floor heating
ash handling
combustion fans:
combustlon fans
combustion fans
combustlon fans
system pressures
steam condenser
turbine

safety valves

fuel feed conveyor
tools

tools

holsting

tools

tools

tools

tools

tools

tools

tools

tools

tools

tools

tools

tools

tools

tools

tools

tools

tools

tools

tools

tools

tools:
taols
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tool box

sockets set

high pressure hydraulic jack

oll mist seperator motor

steam trap

ro make up control valve

bearings

fluke amp probe

motor megher

dewalt rachargeable flaghlights
fluke temperature gun

digital thermometer

digital cameral

barrefl cart

package of FW valve seals

package of attemperator viave seals
chemical injection pump interface module
FW min flow reclrc valve-seal kit
roller chaln (Tsubaki RS60-1-RP)
roller chaln (Tsubaki RS40-1-RP)
RS-40 connecting links

bearlngs for fuel conveyar (3-7/16")
bearingsfor fuel conveyor (2-3/16")
bearings for fuel conveyor (3-15/16")
misc bearings

bin levelling screw bolts

bin levelling screw tall end bearing
flow meter grate cooling loop

proxy probe for high level m136
red ash bin latches

motor for rotary airlocks

gear reducer for rotary dirlocks

box of spare parts for control viave rebutld
power poie fuses:

socket/ hex key set{metric)

wrench set

safety valve disc

hydraullc sclenlod viaves

sump pump / repair kit

oll filter pump

steam trap (1"- 450psi)

plate heat exchanger

nonsplllable battery

hammer wrench

levels

wrenches

screwdrivers

set of nut drivers

driil sets

adjustable wrenches

hex key sets

tube bender

vise grips

turbine
turbine
tutbine
turhine
hotwell
reverse osmosis
generator
tools
tools
tools
tools:

“tools

tools

tools

feedwater pumps
Desuperheater
Chemical pumps
feedwater pumps
fuel conveyor
fuel conveyor
fuel conveyor
fuel conveyor
fuel conveyor
fuel conveyor
fuel conveyor
fuel feed

fuel feed
furnace

fuel feed

ash

ash

ash

control valve

turblne
turbine
safety valves

tools
tools
tools
tools
teols
tools
tools
taols

tools
tools
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= Asset List
6 pliers
™ 1 bench grinder
- 3 Oringkits
1 hacksaw
- 6 hammers
: 14 prybars
- 2 crowbars
- i 4 wire brushes
1 breaker bar
9 plpe wrenches
! 1 plpe threader kit
] 1 strap wrench
1 heatgun
1 rotary hammer
- 7 flashlights
' 2 socketsets
- 1 come along{1.5 ton)
' 1 solderkit
"f : 2 grinders
_ 3 greaseguns
1 gasket cutting kit
|
”
H
H
H
H
H
H
H
H

tools
tools
tools
toals
tools
tools
tools
tools
tools
tools

tools.
taols.

tools
tools
tools
tools
tools
tools
tools
tools
tocls
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Schedule B
The following are the Places of Business (if space is insufficient, use a separate sheet):

230 Lucasville Road

Middle Sackville NS
" PID 40014862
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Additional Terms And Conditions

Places of Business. The Customer represents and warrants that the locations of all existing Places of Business are specified in
Schedule B. The Customer will promptly nofify CIBC in writing of any additional Places of Business as soon as they are
established. Subject to section 5, the Collateral will at all times be kept at the Places of Business, and wiil not be removed without
CIBC's prior written consent.

Collateral Free of Charges. The Customer represents and warrants that the Callateral is, and agrees that the Collateral will at
all times be, free of any Charge or trust except in favour of CIBC or incurred with CIBC's prior written consent. CIBC may, but will
not have to, pay any amount or take any action required to remove or redeem any unauthorized Charge. The Customer will
immediately reimburse CIBC for any amount so pald and will indemnify CIBC In respect of any action so taken.

Use of Collateral. The Customer will not, without CIBC's prior written consent, sell, lease or otherwise dispose of any of the
Collateral {other than Inventory, which may be sold, leased or othsrwise disposed of in the ordinary course of the Customer’s
business). All Proceads of the Collateral (including among other things all amounts recelved In respect of Recelvables), whether
or not arising in the ordinary course of the Customer’s business, will be received by the Customer as trustee for CiBC and will be
immediately pald to CIBC.

Insurance. The Customer will keep the Collateral insured to its full insurable value against loss or damage by fire and such other
risks as are customarily insured for property similar to the Collateral (and against such other risks as CIBC may reasonably
require). At CIBC's request, all policles In respect of such insurance will contain a loss payable clause, and if the Collateral
includes real property will contain a merigage clause, in favour of CIBC and in any event the Customer assigns all proceeds of
insurance on the Collateral to CIBC. The Customer will, from time to ime at CIBC's request, deliver such policies {or satisfactory
evidence of such policies) to CIBC. If the Customer does not obtain or maintain such insurance, CIBC may, but will not have to,
do so. The Customer will immediately reimburse CIBC for any amount so paid. The Customer will promptly give CIBC written
notice of any loss or damage to all or any part of the Collateral.

information and Inspection. The Customer will from time to time immediately give CIBC in wiiting all information requested by
CIBC relating to the Collateral, the Places of Business, and the Customer’s financlal or business affairs. The Customer will
promptly advise CIBC of the Serial Number, model year, make and mode! of each Serial Number Goed at any time included in
the Collateral that is held as Equipment, including in circumstances where the Customer ceases holding such Serial Number
Good as Inventory and begins holding it as Equipment. CIBC may from time to time inspect any Books and Records and any
Callateral, wherever located. For that purpose CIBC may, without charge, have access to each Place of Business and to all
mechanical or electronic equipment, devices and processes where any of them may be stered or from which any of them may be
retrieved. The Customer authorizes any Perscn holding any Beoks and Records to make them available to CIBC, in a readable
form, upon request by CIBC.

Recelvables. if the Collateral includes Recelvables, CIBC may advise any Person who Is {lable to make any payment to the
Custemer of the existence of this Agreement. CIBC may from time to time confirm with such Persons the existence and the
amount of the Receivables. Upon Default, CIBC may collect and otherwise dea! with the Receivables in such manner and upon
such terms as CIBC considers appropriate.

Recelpts Prior to Default. Until Default, all amounts received by CIBC as Proceeds of the Collatera! will be applied on account
of the Liabllities in such manner and at such times as CIBC may consider appropriate ar, at CIBC's option, may be held
unappropriated In a collateral account or released to the Customer.

Default
(1) Events of Default. The occurrence of any of the following events or conditions will be a Default:
(a) the Customer doas not pay any of the Liabllities when dus;
(b) the Customer does not observe or perform any of the Customer's obligations under this Agreement or any other
agresment or document existing at any time between the Customer and CIBC;
(c) any representation, warranty or statement made by or on behalf of the Customer to CIBC is untrue in any material respect
at the ime when or as of which it was made;

(d) the Customer ceasas or threatens to cease to carry on in the nermal course the Customer’s business or any material part
thereof;

(e) if the Customer is a corporation, there Is, In CIBC's reasonabie opinlon, a change in effective control of the Customer, or if
the Customer Is a partnership, there is a dissolution or change in the membership of the partnership;

(f) the Customer becomes Insolvent or bankrupt or makes a proposal or files an assignment for the benefit of creditors under the
Bankruptcy and Insolvency Act (Canada) or similar legislation In Canada cr any other jurisdiction; a petition in bankruptey is
filed agalnst the Customer; or, if the Customer is a corporation, steps are taken under any legislation by or against the
Customer seeking its (iquidation, winding-up, dissolution or reorganization or any arrangement or composttion of its debts;

(g) a Recelver, trustse, custodian or other similar official is appointed in respect of the Customer or any of the Customer's
property;

(h) the holder of a Charge takes possession of all or any part of the Customer’s property, or a distress, execution or other
similar process Is levied ageinst all or any part of such property; or

() CIBC, in good faith and upon commercially reasonable grounds, befieves that the prospect of payment or performance is
or is about to be Impaired or that the Callateral is or is about to be placed in jeopardy.
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(2) Rights upon Default. Upon Default, CIBC and a Recelver, as appticable, will to the extent permitted by law have the
following rights. '

(@) Appointment of Receiver. CIBC may by instrument In writing appoint any Person as a Receiver of all or any part of the
Collateral. CIBC may from time to time remove or replace a Receiver, or make application to any court of competent
Jurisdiction for the appointment of a Receiver. Any Recelver appointed by CIBC will (for purposes relating to responsibility
for the Receiver's acts or omissions) be considered to be the Customer's agent, CIBC may from time to time fix the
Receiver's remuneration and the Customer will pay CIBC the amount of such remuneration. CIBC will not be (iable to the
Customer or any other Person in connection with appointing or not appointing a Receiver or in connection with the
Receiver's actions or omisslons.

(b) Dealings with the Collateral. CIBC or a Recslver may take possession of ail or any part of the Collateral and retain it for
as long as CIBC or the Recelver considers appropriate, receive any rents and profits from the Collateral, carry on (or
concur in carrying on) all or any part of the Customer’s business or refrain from daing so, borrow on the securily of the
Collateral, repalr the Collateral, process the Collateral, prepare the Collateral for sale, lease or other dispostion, and seil
or lease (or concur in selling or leasing) or otherwise dispose of the Collateral on such terms and conditions (including
among other things by arrangement providing for deferred payment) as CIBC or the Recelver considers appropriate. CIBC
or the Recelver may (without charge and to the exclusion of all other Persons Including the Customer) enter upon any
Place of Business.

{¢) Realization. CIBC or a Recelver may use, collect, sell, lease or otherwise dispose of, realize upon, release to the
Customer or other Persons and otherwise deal with, the Collateral In such manner, upon such terms (including among
other things by arangement providing for deferred payment) and at such times as CIBC or the Receiver considers
appropriate. CIBC or the Receiver may make any sals, lease or other disposition of the Collateral in the neme of and on
behalf of the Customer or otherwise.

(d) Application of Proceeds After Default. All Proceeds of Collateral recelved by CIBC or a Receiver may be applied to
dischargs or satisfy any expenses (including among other things the Receiver's remuneration and other expenses aof
enforcing CIBC's rights under this Agreement), Charges, bomrowings, taxes and other outgoings affacting the Collateral or
which are consldered advisable by CIBC or the Receiver to preserve, repeir, process, maintain or enhance the Collateral
or prepare it for sale, lease or other disposition, or to keep in good standing any Charges on the Collateral ranking in
priority to any Charge created by this Agreement, or to sell, lease or otherwise dispose of the Collateral. The balance of
such Proceeds will be applied to the Liabilities in such manner and at such times as CIBC considers appropriate and
thereafter will be accounted for as required by law.

(3) Other Legal Rights. Before and after Default, CIBC will have, in addition to the rights specifically provided in this
Agreement, the rights of a secured party under the PPSA, as well as the rights recognized at law and In equity. No right will
be exclusive of or dependent upsn or merge in eny other right, and one or more of such rights may be exercised
independently or in combination from time to time.

(4) Deficiency. The Customer will remain liable to CIBC for payment of any Liabilities that are outstanding following realization
of all or any part of the Collateral.

CIBC not Liable. CIBC will not be liable to the Customer or any other Person for any failure or delay In exercising any of its rights

under this Agresment (Including among other things any failure to take possession of, collect, or sell, lease or otherwise dispose

of, any Coliateral). None of CIBC, a Receiver or any agent of CIBC (including, in Alberta, any sheriff) is required to take, or will
have any liability for any fallure to take or delay in taking, any steps necessary or advisable to preserve rights against other

Persons under any Chattel Paper, Securities or Instrument in possession of CIBC, a Receiver or CIBC's agent.

Charges and Expenses. The Customer agress to pay on demand ll costs and expenses incurred (including among other things
legal fees on a solicitor and cfient basis) and fees charged by CIBC In connection with obtaining or discharging this Agreement or
establishing or confirming the priority of the Charges created by this Agreement or by law, compllance with any demand by any
Person under the PPSA to amend or discharge any registration relating to this Agreement, and by CIBC or any Receiver in
exercising any remedy under this Agreement (including among other things preserving, repalring, processing, preparing for
dispostition and disposing of the Collateral by sale, lease or otherwise) and in camying on the Customer's business. All such
amounts will bear Interest from time to time at the highest interest rate then applicable to any of the Llabliities, and the Customer
will reimburse CIBC upon demand for any amount so paid.

Further Assurances. The Customer will from time to ime immediately upon request by CIBC teke such action (including among
other things the signing and delivery of financing statements and financing change statements, other schedules, documents or
listings describing properly included In the Collateral, further assignments and other documents, and the registration of this
Agreement or any other Charge against any of the Customer’s real property) as CIBC may require In connection with the
Collateral or as CIBC may consider necessary to give effect to this Agreement. If permitted by law, the Customer waives the right
to sign or receive a copy of any financing statement or financing change statement, or any statement issued by any registry that
confirms any registration of a financing statement or financing change statement, relating to this Agreement. The Customer
Irevacably appoints the Manager or the Acting Manager from time to time of CIBC's branch specified on the first page of this
Agreement as the Customers attomey (with full powers of substitution and delegation) to sign, upon Default, all documents
required to give effect to this section. Nothing in this section affects the right of CIBC as secured party, or any cther Person on
CIBC's behalf, to sign and file or deliver (as applicable) all such financing statements, financing change statements, notices,
verification agreements and other documents relating to the Collateral and this Agreement as CIBC or such other Person
conslders appropriate.
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Dealings by CIBC. CIBC may from time to time increase, reduce, discontinue or otherwise vary the Customer’s credit facilities,
grant extensions of ime and other indulgences, take and give up any Charge, abstain from taking, perfecting or registering any
Charge, accept compositions, grant releases and discharges and ctherwise deal with the Customer, customers of the Customer,
guarantors and others, and with the Collateral and any Charges held by CIBC, as CIBC considers appropriate without affecting
the Customer's obligations to CIBC or CIBC's rights under this Agresment.

Definitions. In this Agreement:

“Accessions®, “Account”, “Chattal Paper’, “Document of Title", “Equipment, "Goods", “Instrument’, “Infangible’, “Inventory’,
“Proceeds’, “Purchase-Money Security Inferest” and “Securily Inferest” have the respective meanings given to them in the PPSA.
“Books and Records® means all books, records, files, papers, disks, documents and other repositories of data recording,
evidencing or relating to the Coflateral to which the Customer (or any Person on the Customer’s behalf) has access.

“Chargs” means any morigage, charge, pledge, hypothecation, llen (statutory or otherwise), assignment, financial lease, fitle
retention agreement or arrangement, security interest or other encumbrance of any nature however arising, or any other security
agreement or arrangement creating in favour of any creditor a right in respect of a particular property that is prior to the right of
any other creditor in respect of such property.

“Consumer Goods® has the meaning given to it in the PPSA, except that, if this Agreement is govemned by the laws of the Yukon,
it does not include special consumer goods as that term is defined In the Yukon PPSA.

“Default” has the meaning set out in subsection 10(1).

“Liabilitles® means all present and future Indebtedness and [iability of every kind, nature and description (whether direct or
Indirect, joint or several, absolute or contingent, matured or unmatured) of the Customer to CIBC, wherever and however incurred
and any unpald balance thereof. )

“Money” has the meaning given to it in the PPSA or, if there is no such definition, means a medium of exchange authorized or
adopted by the Parilament of Canada as part of the currency of Canada, or by a forelgn govemment as part of its cumency.
“*Parson” means any natural person or artificial body (including among others any firm, corporation or govemmient).

*Parsonal Property” means personal property and Includes among other things Inventory, Equipment, Receivables, Books and
Records, Chattel Paper, Goods, Documents of Title, Instruments, Intengibles (including Intellectual property), Money, and
Securities, and includes all Accessions to such property.

*Place of Business® means a location where the Customer carries on business or where any of the Collateral is located (including
any locatlon described in Schedule B).

*PPSA” means the Personal Property Securlty Act In the province or temitory nioted In section 2 of this Agreement, as such
legislation may be amended, renamed or replaced from time to time (and includes all regulations made from time to time under
such legislation) and In the case of any province or termitory that does not have an act by that name, such legislation as deals
generally with Charges on personal property.

“Receivables” means all debts, claims and choses in action (including among other things Accounts and Chattel Paper) now or in
the future due or owlng to or owned by the Customer. .

“Receiver” means a receiver or a receiver and manager.

“Securitles” has the meaning given to it in the PPSA or, if there is no such definition and the PPSA defines “security” instead, it
means the plural of that term.

“Serial Number” means the number that the Person who manufactured or constructed a Serial Number Goed penmanently
marked or attached to it for identification purposes or, if applicable, such other number as the PPSA stipulates as the serial
number or vehicle information number to be used for registration purposes of such Serial Number Good.

=Serial Number Goeod” means a motor vehicle, trailer, mobile home, aircraft alrframe, alrcraft engine or alrcraft propeller, boat or
an cutboard motor for a boat.

General,

(1) Reservation of the Last Day of any Lease. The Charges created by this Agreement do not extend to the last day of the
term of any lease or agreement for lease; however, the Customer will hold such last day in trust for CIBC and, upon the
exercise by CIBC of any of its rights under this Agreement following Default, will assign such last day as directed by CIBC.

(2) Attachment of Security Interest. The Security Interests created by this Agreement are intended to attach
) to exsting Collateral when the Customer signs this Agreement, and
i) to Collateral subsequently acquired by the Customer, Immediately upon the Customer acquiring any rights in such
Collateral. The partles do not intend to postpone the attachment of any Security Interest created by this Agreement.

(3) Purchase-Money Security Interest. If CIBC gives value for the purpose of enabling the Customer to acquire rights in or to
any of the Collateral, the Customer will in fact apply such value to acquire those rights (and will provide CIBC with such
evidence in this regard as CIBC may require), and the Customer grants to CIBC, and CIBC lakes, a Purchase-Money
Security Interest in such Collateral to the extent that the velue Is applied to acquire such rights. A certificate or affidavit of any
of CIBC's authorized representatives is admissible in evidence to establish the amount of any such value.

(4) Description of Collateral in Schedule A. The fact that box (b) or box (c) of section 1 has been checked without there being
any property described in Schedule A does not affect the nature or validity of CIBC's security in the Collateral.

1
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(5) Entire Agreement. CIBC has not made any representation or undertaken any obligation in connection with the subject
matter of this Agreement other than as specifically set out in this Agreement, and in particular nothing contalned in this
Agreement will require CIBC to make, renew or extend the time for payment of any loan or other credit accommodation to
the Customer or any other Person.

(6) Additional Securlty. The Charges created by this Agreement are in addition and without prejudice to any other Charge now
or later held by CIBC. No Charge held by CIBC will be exclusive of or dependent upon or merge in any other Charge, and
CIBC may exerclse its rights under such Charges independently or In comblnation.

(7) Joint and Several Liability. If more than one Person signs this Agreement as the Customer, the obligations of such
: Persons will be joint and several.
(8) Severability; Headings. Any provision of this Agreement that is vcid or unenforceable in any jurisdiction is, as to that
jurisdiction, ineffective to that extent without invalidating the remalning provisions of this Agreement. The headings in this
Agresment are for convenience only and do not limit or extend the provisions of this Agreement.

(9) Interpretation. When the context so requires, the singular will be read as the plural, and vice versa.
(10) Copy of Agreement. The Customer acknowledges receipt of a copy of this Agreement.

(11) Waivers, If this Agreement is govemed by the laws of Saskatchewan and the Customer is a corporation, the Customer
agrees that The Limitation of Civil Rights Act, The Land Contracts (Actions) Act and Part IV (excepting only section 46) of
The Saskatchewan Farm Security Act do not apply insofar as they relate to actions as defined in those Acts, or insofar as
they relate to or affect this Agreement, the rights of CIBC under this Agreement or any instrument, Charge, security
agreement or other document of any nature that renews, extends or is collateral to this Agreement.

(12) Notice, CIBC may send to the Customer, by prepaid regular mail addressed to the Customer at the Customer’s address last
known to CIBC, coples of any document required by the PPSA to be delivered by CIBC to the Customer. Any document
maited in this manner will be deemed to have been received by the Customer upon the earller of actual receipt by the
Customer and the explry of 10 days after the malling date. A certificate or affidavit of any of CIBC's authorized
representatives is admissible in evidence to establish the mailing date.

(13) Enurement; Assignment. This Agreement will enure to the benefit of and be binding upon CIBC, its successors and
assigns, and the Customer and the Customer's heirs, executors, administrators, successors and permitted assigns. The
Customer will not assign this Agreement without CIBC's prior written consent.
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TH!IS ASSIGNMENT OF CONTRACTS made this'ﬁ\day of MOYU»\ , 2017, -

BETWEEN:

3304051 NOVA SCOTIA LIMITED, a body corporate, incorporated pursuant to
the laws of the Province of Nova Scotia (herein called the “Assignor”)

OF THE ONE PART

-and -

CANADIAN IMPERIAL BANK OF COMMERCE (herein called the “Assignee”)
OF THE SECOND PART

WHEREAS:

1.

the Assignor Is party to a Power Purchase Agreement for Renewable Energy with Nova
Scotia Power Incorporated (“NSPI”) dated November 28, 2013 (the “PPA") by way of
assignment and assumption agreement dated March 30, 2017;

the COMFIT Approval, as defined in the PPA, and as attached as Schedule “E” thereto,
has been assigned to the Assignor by way of the assignment and assumption
agreement dated March 30, 2017;

the PPA provides that prior to interconnection of the Generation Facility to the
Distribution System a Standard Small Generator Interconnection Agreement, as
defined in the PPA and as attached as Schedule "D" to the PPA, (the “SSGIA") must be
executed, which SSGIA dated October 30, 2014 the Assignor became party to by way
of assignment and assumption agreement dated March 30, 2017;

the PPA, the COMFIT Approval, and the SSGIA are hereinafter collectively referred to
as the “Contracts”); and

by a letter agreement from the Assignee to the Assignor dated March 30, 2017 (the
“Commitment Letter”), which was accepted by the Assignor, the Assignee agreed to
loan certain monies to the Assignor subject to an assignment of the Contracts with
such related consents/acknowledgements as required, a general security agreement,
a collateral mortgage, and certain other agreements as collateral security for the
payment of the monies due and accruing due under the Commitment Letter
{collectively with the Commitment Letter, the “Loan Documents”).
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NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the premises and
mutual covenants herein and the sum of One Dollar ($1.00) paid to the Assignor by the
Assignee, the recelpt and sufficiency of which is hereby acknowledged, the parties agree as
follows:

1. The Assignor hereby assigns, transfers and sets over unto the Assignee all of its right,
title and interest in and to the Contracts together with all of the Assignor’s Rights (as
herelnafter defined) with full power and authority to enforce performance of the Contracts and
the Assignor's Rights and to demand, sure for and collect damages in connection therewith
at the Assignee's option either in the name of the Assignor or In its own name and all renewals
and replacements thereof as security pursuant to the Commitment Letter provided that:

(@)  the Assignee shall not enforce its rights under this Agreement until it has declared the
Assignor to be in default of its obligations under the Commitment Letter or one or more

of the Loan Documents; and

(b)  if the Assignor does well and truly observe and perform all the covenants under the
Loan Documents on its part to be observed and performed according to the true intent
and meaning thereof then this Agreement shall, upon repayment of all indebtedness
owing under the Commitment Letter, be void and of no further force or effect.

(c) For the purposes of this Agreement, the term “Assignor’s Rights” shall mean:

(i) the benefits of all covenants, representations, permissions, approvals,
rights, entitlements, privileges, powers, consents, licenses and advantages
of the Assignor, whether governmental or otherwise, to be derived from
each of the Contracts;

(i)  all covenants, obligations and agreement of the Assignor under, In
connection with or in respect of each Contract and otherwise to exercise
and enforce the rights, entitlements, privileges, and advantages of the
Assignor under, in connection with or in respect of each Contract;

(lii)  all guarantees, indemnities and warranties (contractual, statutory or
otherwise) of the Assignor under, in connection with or in respect of each
Contract and all rights, entitiements, privileges, benefits, powers, licenses
and advantages of the Assignor to be derived from all such guarantees,
indemnities and warranties and all covenants, obligations and agreements
given in respect such guarantees, indemnities and warranties;

(iv)  all revenues and other moneys now due and payable, or hereafter to
become due and payable to the Assignor under or in connection with the

Contracts; and

v) all rights of the Assignor created under the Contracts in respect of having
the right to give consents or approvals, make selections, exercise options,
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(a)

(b)

(c)

(d)

(e)

(f)

participate in arbitration or other legal proceedings, give notices, declare
defaults or to otherwise enforce the rights, entitlements, privileges,
benefits, powers, licenses, and advantages under, in connection with or
with respect to, and all remedies in connection with, each Contract.

The Assignor covenants that:

subject to any necessary consent to assignment (and the provisions of the Renewable
Electricity Regulations pursuant to the Electricity Act (Nova Scotia)), it has good right
to assign its interest in the Contracts hereby assigned, that it has not executed any
prior assignments which have not been released, that the Contracts are good and valid
and subsisting and that there are no defaults now existing with respect to the same,
and the Assignor further covenants to execute and deliver such further and better
assurances and all necessary consents to assignment as the Assignee may reasonably
require to give full effect to the intention hereof.

The Contracts and the Assignor's Rights hereby assigned shall continue as collateral
security until the whole of the monies secured by the Loan Documents shall be fully
paid and satisfied;

From time to time as the Contracts and/or the Assignor's Rights are renewed or
replaced, it shall advise the Assignee of such renewals and replacements, and on
request to immediately execute and deliver an assignment of such renewals or
replacements in the same manner as herein set out, and from time to time, and at all
times hereafter, at the reasonable request of the Assignee, to execute and deliver to
the Assignee, such assignment or assignments, and further assurances as the
Assignee may reasonably require, at the expense of the Assignor, and the Assignor
hereby constitutes and appoints the Assignee its true and lawful attorney and agent,
in the name of the Assignor, or otherwise, to execute and deliver from time to time
such assignment, or assignments, or other assurances. The power of attorney hereby
granted is intended and hereby declared to be irrevocable;

Without the prior written consent of the Assignee, not to be unreasonably withheld, it
shall not modify, amend, terminate, surrender, assign or transfer the Contracts or any

Assignor's Rights or grant or permit any party to grant any licence or material

concessions in connection therewith (any such attempted modification, amendments,
termination, surrender, assignment, transfer, grant, licence or concession without the
prior written consent of the Assignee shall be null and void);

none of the rights of the Assignee under the Loan Documents shali be delayed or in
any way prejudiced by this Agreement;

notwithstanding any modifications of the terms of the Loan Documents, or any

extension of time for payment thereunder, this Agreement shall continue in effect in
accordance with its terms;
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(8) it will not subordinate or encumber its interest in the Contracts or Assignor's Rights to
any mortgage or encumbrance ranking in priority to, pari passu with or except to the
extent expressly permitted in writing by the Assignee;

(h)  itshall at all times observe and perform all of its obligations under the Contracts;

(i) the Contracts or Assignor's Rights shall remain in full force and effect irrespective of
any merger or change or any interest of the Assignor hereunder;

)] it shall promptly inform the Assignee of any material default which shall occur under
the Contracts after it shall learn of the same;

(k) if so requested by the Assignee, the Assignor shall take all commercially reasonable
steps to enforce all remedies available to it to the extent provided for under the

Contracts; and

(1) if in the event of enforcement of the Loan Documents, the interest of the Assignor
under the Contracts shall, if and to the extent required by the Assignee with respect to
the Contracts, thereupon vest in and become the absolute property of the Assignee
without any further act or assignment of the enforcement of the Loan Documents. The
Assignor shall transmit to the Assignee material statements and other
communications which it Is required or permitted to give or receive pursuant to the
Contracts or Assignor's Rights contemporaneously with the giving or receipt of same.

3. This Agreement is for security purposes and shall not impair or diminish any obligation
of the Assignor or any other party or parties under the Contracts or the Assignor’s Rights, or
of the Assignor under the Loan Documents, and no obligation or liability arising under the
Contracts or Assignor's Rights shall be imposed upon or incurred by the Assignee by virtue of
this Agreement until such time as the Assignee exercise its rights, and the Assignee shall not,
by virtue of this Agreement become or deemed to be a mortgagee in possession, and the
Assignee shall be under no obligation to take any action or exercise any remedy or to see or
to enforce the performance of the obligations of any party or parties under or in respect of
the Contracts. The Assignor hereby indemnifies and agrees to save and hold harmless the
Assignee and its successors and assigns from and against any and all claims, demand,
actions, causes of action, losses, suits, damages and costs whatsoever arising directly or
indirectly from the Contracts and Assignor's Rights or any of them other than by reason of
gross negligence or willful misconduct of the Assignee.

4, Upon exercise of its rights under this Agreement, the Assignee agrees to be bound by
the terms and conditions of the Contracts.

5. The Assignee shall be liable to account for only such monies as shall come into its
hands by virtue of this Agreement, and that such monies, when so received by the Assignee,
shall be applied on account of the monies from time to time due under the Loan Documents
and any renewals thereof, or under any agreement collateral thereto.
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6. This Agreement may be executed in counterparts and each of such counterparts shall
constitute an original document and such counterparts, taken together, shall constitute one
and the same instrument.

7. This Agreement and everything herein contained shall enure to the benefit of and be
binding upon the parties hereto and their respective successors and assigns.

8. This Agreement shall be governed by and interpreted and enforced in accordance with
the laws of the Province of Nova Scotia and the laws of Canada applicable therein.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF the Assignor has duly executed this Agreement by the hands of its
proper officers duly authorized in that behalf the day and year first above written.

EXECUTED and DELIVERED

In the presence of
) 3304051 NOVA SCOTIA LIMITED
)
)

g}/{o ) P ) Per: '

Witness - ) Name: S7aniey Mason
) Title:  PResipewtT
)
)
)

%,\ ) Per: .

Witness - ) Name: _pp\op  HenwNiG AR
) Title:  <epeTARY.
)
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Barristers & Solicitors

1801 Hollis Streel. Suite 1800
Halifax, Nova Scotia

Canada B3J 3N4
BURCHTELLS ur e

f. 902.420.9326

www.burchells.ca

D. Bruce Ciarke, Q.C.
belarke@burchells.ca

File: 18242-1079607

September 15, 2020
VIA COURIER

3304051 Nova Scotia Limited
380 Bedford Highway
Halifax NS B3M 2L4

Dear Sirs:

Re: Indebtedness to Canadian Imperial Bank of Commerce

We are the solicitors for Canadian Imperial Bank of Commerce (“CIBC").
The company has three demand credit facilities with CIBC:

1. A demand operating loan;
2. A demand term loan; and
3. A credit card facility.

You have advised that the company is insolvent and that the stakeholders of the company
will no longer be supporting it with working capital injections. The three loan facilities are
hereby demanded. As at September 11, 2020, the company owed:

1. $5,241,393.69 under a term loan facility, with a per diem of $530.73;
2. $976,726.67 under an operating line of credit, with a per diem of $98.86; and
3. The corporate visa has a maximum facility of $10,000.00.

The operating loan facility and the credit card facility are fiuctuating facilities. As a result,
the amount owed at any given time will be the amount utilized at that time by the company.

The above figures do not include legal and professional fees, which are accruing. These
additional amounts can be provided to you upon request on reasonable notice.

Copies of this letter are being sent to Hawthorne Capital Inc., Thornridge Holdings Limited
and Katalyst Wind Inc. in their capacity as guarantors.

2676106



Page 2
September 15, 2020

Attached is a Notice to Intention to Enforce Security in accordance with Section 244 of the
Bankruptey and Insolvency Act.

Yours very truly,

BURCHELLS we

D. Bruce Clarke, Q.C.

Encl.
cc: Canadian Imperial Bank of Commerce
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Form 86
Notice of Intention to Enforce a Security
To: 3304051 Nova Scotia Limited, an insolvent person
Take notice that:

1. The Canadian Imperial Bank of Commerce, a secured creditor, intends to enforce its
security on the insolvent person's property described below:

a) All of the debtor's real estate encumbered by a certain Commercial
Collateral Mortgage dated March 30, 2017, including lands known as 230
Lucasville Road, Middle Sackville, Nova Scotia, PID 40014862, recorded at
the Land Registration Office for Halifax County on April §, 2017 as
Document No. 110562692;

b) All of debtor’s present and after acquired personal property and all proceeds
and renewals thereof, accretions thereto and substitutions therefor, as
registered under the Nova Scotia Personal Property Security Registry on
March 29, 2017 as Registration No. 27388917,

¢) The security that is to be enforced is:

a. the Commercial Collateral Mortgage dated March 30, 2017,

b. the General Security Agreement dated March 30, 2017,

c. the Assignment of Contracts dated March 30, 2017 registered under
the Personal Properly Security Act of Nova Scotia, as Registration
No 9234045, as renewed by registration number 16163792, as
renewed by registration number 23839145, as renewed by
registration number 32313355.

d) The total amount of indebtedness secured by the security as at September
11, 2020, is $6,228,120.36, plus accrued legal and professional fees.

e) The secured creditor will not have the right to enforce the security until after
the expiry of the 10-day period after this notice is sent unless the insolvent
person consents to an earlier enforcement.

Dated at Halifax, Province of Nova Scotia, this 15th day of September, 2020.

CANADIAN IMPERIAL BANK OF COMMERCE

P

Per:
D. Bruce Clarke, Q.C. - Solicitor
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Waiver and Consent
The undersigned, 3304051 Nova Scotia Limited, hereby consents to the earlier
enforcement of the security of the Canadian Imperial Bank of Commerce, a secured
creditor, and hereby waives the ten-day period to enforce security.

3304051 NOVA SCOTIA LIMITED

Per:
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= Deloitte Restructuring Inc.
e l o I tte Purdy's Wharf Tower 11
@ 1969 Upper Water St., Suite 1500
Halifax NS B3] 3R7
Canada

Tel: +1 (902) 721-5661
Fax: +1 (902) 423-5820
www.deloitte.ca

October 7, 2020

Pathik Ravani

Senior Account Manager, Special Loans

ciBC

25 King Street West, 16 Floor

Toronto, ON MSL 1A2

Dear Pathik,

Subject: 3304051 Nova Scotia Limited

We understand that CIBC intends to make an application to the Supreme Court of Nova Scotia in
Bankruptcy and Insolvency (the “Court”) for an Order appointing Deloitte Restructuring Inc.
(“Deloitte”) as the Court Appointed Receiver/Manager (the “Receiver”) of 3304051 Nova Scotia
Limited.

Deloitte consents to act as the Receiver pursuant to the draft Order provided to the Court.

Sincerely,

DELOITTE RESTRUCTURING INC.

Q—k/
Per:

James Foran, CPA, CA, CIRP, LIT
Senior Vice President

c: Bruce_ Clarke, Q.C. (Burchell’s)

Member of Deloitte Touche Tohmatsu Limited



