


Background

2. MCG is an amalgarﬁated corporation registered in Alberta. It is the amalgamation
successor to six numbered companies, notably: ‘

(@) 1025967 Alberta Ltd.;
{(b) 1323607 Alberta Ltd,;
(c) 565059 Alberta Ltd.;
(d) 683585 Alberta Ltd.;
(€) 838297 Alberta Ltd.; and
f 867189 Alberta Ltd.
3. Attached and marked as Exhibit “A” is a copy of the Corporate Search for MCG.

4. MCG is the Edmonton-area franchisee for Moxie's Grill & Bar (“Moxie’s”}. The franchisor
- is Moxie's Restaurants, Limited Partnership (“Franchisor”).

5. There are Moxie’s-branded restaurants throughout Canada and, presently, three locations
in the United States. .

8. Until the end of October, MCG operated six restaurants in the Edmonton area. One
restaurant has now been closed. Details of that follow later in this Affidavit.

Franchise and Leasing Arrangements

7. As noted, MCG formerly operated six restaurants in the Edmonton area and now operates
five.
8. Each restaurant has a separate Franchise Agreement with the Franchisor. The Franchise

Agreements are virtually identical to one another. As part of the franchise arrangements,
MCG pays royalty fees and marketing contributions on a weekly basis to the Franchisor,
based on a percentage of gross sales. The fees and contributions, along with the definition
of gross sales, are all particularly outlined in each Franchise Agreement. A copy of the
Franchise Agreement for the Kingsway location is attached and marked as Exhibit “B”.

9. In respect of each location, the Franchisor or a company controlled by the Franchisor

(hereinafter called the “Head Tenant’) entered into a head lease with each Landlord.
MCG, in turn, has entered into a sublease with the Head Tenant.
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10. In respect of each of MCG's restaurant locations, the Landlords, Head Tenants,
Subtenants and indemnitors are as follows:

Restaurant ' Indemnitors /
. d
Location Landlord Head Tenant Subtenant Guarantors
Moxie's 170 Street -
(17109-100 Avenue NW, 96700(_5t é’-\lberta Moxie's Eestaurants MCG N/A
Edmonton} ) e
Moxie's Kingsway ) . -
) Kingsway Moxie’s Leaseholds Moxie's Restaurants,
(10628 Kingsway Holdings Ltd (Kingsway), Inc MCG Limited Partnershi
Avenue, Edmonton) : ¥h Inc. p
. Cameron e
Moxie's South Common ; ., Moxie's Restaurants,
(1739-102 Street NW, Corporationand | Moxde's Leaseholds MCG Limited Partnership
Edmonton) Grosvenor (SEC), Inc. (One Year)
Canada Limited
Moxie’s St. Albert Trail | ¢, it Shopping | Moxie's Leaseholds 565069 Alberta Ltd.
(13551 St. Albert Trail, Centre Limited (Four Corners), Inc MCG
Edmonton) T
Moxie’s L hold 1025967 Alberta Lid.
. oxie’s Leasehoids
P\Anoﬁle s West Edmonton r3;’\:'\'33{ Edmontlon (West Edmonton Mall), MCG Guarantor:
a all Property Inc. In. 683685 Alberta Ltd.

. ' . Huntington Hilis -,
Moxie’s Calgary Trail o Moxie's Leaseholds
(Now Closed) Commercial (Whitemud), Inc. MCG 565059 Alberta Ltd.

Phase |l
11. In addition to the foregoing, MCG rents a small office in the west part of Edmonton located
at 200-17811 —~ 106 Avenue, Edmonton, Alberta. The lease obligations are MCG'’s
directly. ‘
12. in respect of the remaining operating locations, rent for the month of October was paid to

the Kingsway Landlord but not the remaining landlords. Rents for all continuing operating
locations due at the start of November went unpaid.

13. Subsequent to MCG's filing of its Notice of Intention to Make a Proposal (*NOF’) in these
proceedings, it has made arrangements with the Landiords to pay ongoing rent from and
after the NOI filing date. The only exception to that is the Landlord for the Calgary Trail
location.

14. With respect to the Calgary Trail location, MCG closed the location ‘on October 29, 2018.
MCG has made arrangements with Huntington Hills Commercial (*"Huntington”) as
follows:

(@) QOutstanding rent for September and October were paid,;
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(b) Property taxes are going to be paid for the entire year:;
{c) Insurance will remain on the property until June 30, 2020;

(d) Utilities will be left on and paid by MCG until June 30, 2020 as well the security
system,;

e Snow removal will be maintained by MCG until the spring of 2020; and

U] All equipment is to remain in the premises except for computers, small wares,
dishwasher, CO2 Tank and the Pepsi tower. All signage is also being removed.

MCG intends to honour this arrangement.

Employees

15.

16.

17.

MCG employs 336 people at its five remaining locations. Of that number, approximately
100 have full-time positions and 236 have part-time positions. In addition to the restaurant
employees, head office personnel include myself and my Executive Assistant. Between
the two of us we are responsible for all business operating and financial matters inclusive
of invoicing, bili payments, payroll, contracts, leasing, and so forth.

With respect to the employees who were formerly employed at the Calgary Trail location,
a number of them took positions elsewhere. Those who did not were absorbed into the
remaining locations.

MCG employees do not have a pension plan.

Causes of Financial Difficulties

18.

19.

20.

21.

22.

The economic situation in Alberta has generally deteriorated since late 2014 with the sharp
reduction in price of oil. That situation has not improved and has steadily declined. In
addition thereto, government legislation in terms of minimum wage and adjustments to
general holiday pay have significantly impacted MCG’s profitability.

MCG’s corporate year-end is July 9. In years prior to fiscal 2014, MCG had sales north of
$25,000,000.00 EBITDA of over $3,300,000.00.

For fiscal year-end, 2014 sales were $22,468,691.00 with EBITDA of $2,455,000.00 and
net earnings before tax of approximately $1,600,000.00. 2014 was slightly lower due to
the reconstruction of our Kingsway location and only having a partial year of earnings in
that location as a resuit.

For fiscal 2018, sales declined to $21,465,654.00 with EBITDA of approximately
$1,200,000.00. Net earnings before tax were down to $131,255.00.

For fiscal 2019, sales were down to $19,795,587.00 and EBITDA and net earnings were
negative.
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23.

24.

25.

26.
27.

28.

With respect to the wage circumstances, in 2015 liquor servers had a minimum wage of
$9.20 per hour. The remaining staff had a minimum wage of $10.20. As of September,
2018, both liquor servers and remaining wage earners have a minimum wage of $15.00
per hour. The first minimum wage increase resulted in a 40% increase in our overall
payroil expense. At that time of the first minimum wage increase, our payroll was
$10,000,000.00. The 40% increase amounted to an extra $4,000,000.00 not including
source deductions. In addition thereto, as noted above, general holiday pay was changed
under the previous government which fripled holiday pay expenses for 9 statutory
holidays.

Our strategy, and indeed our only perceived hope, was to raise prices each year.
However, that resulted in a dramatically reduced customer traffic. That, combined with
the poor economic climate, resulted in sales and profits plummeting year after year.

In addition thereto, the employer portion of Employment Insurance (“EI’) and Canada
Pension Plan (“CPP”) contributions required to be paid on the increased wages also rose.
The El contribution rate for empioyers is 2.3% to a maximum of $1,201.51 per annum (it
came down to 2.27% in 2019); however, CPP contribution amounts have risen from 4.95%
to a maximum of $2,593.80, but the CPP premiums are slated to increase to 5.95% for
employers in the next five years. :

The combination of all of these factors has taken MCG from an EBITDA of $2,455,000.00
and net profit of $1,600,000.00 in 2014 to a negative profitability and EBITDA for fiscal
2019.

In addition thereto, industry disruptors such as SkipTheDishes have eroded walk-in traffic
for the MCG restaurants. That also has an impact, although difficult to measure, on the
overall revenue picture.

The decline in the revenue picture and the increase in costs have meant that MCG has
gotten behind in payment of certain obligations, including withholding obligations to the

- Canada Revenue Agency (“CRA"), its lender, suppliers and landlords. The decline did

force MCG to close its Calgary Trail location.

Secured and Priority Creditors

29.

30.

31.

MCG does not have an operating line of credit. It does have a credit facility with Canadian
Western Bank (“CWB”) in the nature of a term loan facility for construction of restaurants
and capital expenditures which must be undertaken annually to keep the restaurants up
to Franchisor and Head Landlord standards.

Attached and marked as Exhibit “C” to this my Affidavit is a copy of the CWB Loan
Agreement. .

CWB has been very good to work with. Prior to the filing of the NOI, MCG was able to
negotiate payment reductions from $70,849.60 per month to interest only to give MCG an
opportunity to work through its financial difficulties. This arrangement is in place to March,
2020. CWB remains supportive of the company’s efforts. Current monthly payments are
now approximately $20,500.00.
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32.

33.

34.

The Franchisor is aiso secured in respect of the MCG business. Rye Inc. and Ric Young
provided advances to MCG in the spring of this year to facilitate completion of renovations
at the West Edmonton Mall location. The present outstanding amount in respect of that
loan is approximately $560,000.00.

In terms of priority creditors, Canada Revenue Agency is owed approximately
$580,000.00 in respect of outstanding employee source deductions

Attached and marked as Exhibit “D” to this my Affidavit is a copy of a Personal Property
Registry search for the Province of Alberta which notes the Secured Creditor registrations.

Trade Obligations

35.

As set forth in the Notice to Creditors issued on November 15, 2019, a copy of which is
attached hereto and marked as Exhibit “E” to this my Affidavit, MCG has a number of
creditors, primarily suppliers, owing a combined amount of approximately $6,000,000.00.

Restructuring Efforts to Date

36.

37.

38.

39.

40.

41.

As noted earlier in this Affidavit, MCG has negotiated interest-only payments with CWB
and has closed its Calgary Trail location. The NOi was filed on November 12, 2019, which
was done to give MCG some breathing room to work with its Trustee and its legal advisors
to formulate a plan for its creditors to consider.

Since the filing of the NOI, the creditors have been notified.

Immediately following the filing of the NOI, MCG, the Trustee and MCG's legal counsel,
Darren R. Bieganek, Q.C., of Duncan Craig LLP, held a conference call with its main food
supplier, Gordon Food Services Ltd. (“GFS”}), and arrangements were made to have MCG
placed on cash-on-delivery basis. GFS gets paid the immediate-day following delivery of
product to each of the restaurants. Payments are made through automatic withdrawals
from MCG’s bank account.

Certain Landlords had issued default notices under the terms of the leasing arrangements.
Conversations with those landlords have been had. At the present time, no Landlord has
indicated a material concern with the MCG position. Rent will continue to be paid during
the course of the proceedings on an ongoing basis.

MCG completed its Cash-Flow and filed it with the Superintendent of Bankruptcy as
required. Attached and marked as Exhibit “F” to this my Affidavit is a copy of the
Cash-Flow, along with the Report on Cash-Flow Statement made by the Person making
the Proposal and the Trustee’s Report of the Cash-Flow.

The Cash-Flow is forecasted out February 18, 2020 and indicates a positive cash amount
of $740,836.00 at the end of the period. While it is subject to certain assumptions, MCG
remains comfortable and confident in the cash-flow presented, which illustrates an ability
to pay its ongoing costs and expenses, including professional fees for the Trustee, its
counsel and MCG’s legal counsel, during the proceedings. :
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42.

43.

In the circumstances, | am advised by MCG’s iegal counsel, and do verily it to be the case,
that at this time, IVICG is not proposing that any priority charges be granted in favour of
suppliers or professional advisors.

Additionally, the Cash-Flow does illustrate that MCG will not be required fo borrow funds
to maintain operations as it progresses through the proceedings.

Anticipated Plans and Extension of the Stay

a4,

45,

46.

47.

48,

49.

At this time, MCG is not in a position to formulate a proposal for its creditors. As of the
date of swearing this Affidavit, MCG has been operating under the NOI proceedings for a
period of just under three weeks. The Consolidated Cash-Flow has been prepared, but
MCG, in conjunction with its Trustee, is presently working on forecasts for each of the
stores at a more detailed level to evaluate each location and assess their viability.

As well, even if MCG were in a position to finalize its Proposal, | am advised hy
representatives of Deloitte Restructuring Inc. and MCG’s legal counsel that a meeting of
creditors would be held some fime over the Christmas break, which is not ideal.

Christmas is generally a busy time in the restaurant business. MCG is hopeful that the
trend will continue through this holiday season.

In the circumstances, MCG continues to work towards putting itself in a position where it
is able to formulate a Proposal to put to its creditors, but it simply needs additionat time to
do that. The passage of time wil! also assist in verifying the cash-flow projections.

In the circumstances, MCG believes that a 45-day extension to January 24, 2020 is
reasonable and appropriate in the circumstances.

| do believe that MCG is acting in good faith and with due diligence in its efforts to put
together a Proposal and that if afforded a continuing opportunity to do so, is likely to make
a viable Proposal. | know of no facts which suggest that a creditor would be materially
prejudiced if the extension that is sought is granted.
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50. | make this Affidavit in support of MCG’s NOI stay extension.

SWORN BEFORE JE t the City of
Edmonton inthe Br ince of Alberta, this

& day of _{ cecODey” 2019.
(Commissioner f Qaths in

)
)
)
)) :
) ’%’—/

d for the ) ROB MOR S
Province of Alberta) ) |

)
)
)
)
)

mmaﬂs R Eﬁ&r@%
FrETER G ROLCIOR

s

/

PRINT NAME AND EXPIRY/LAWYER
/STUDENT-AT-LAW
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Government Corporation/Non-Profit Search

Date of Search: 2019/11/13
Time of Search: 08:23 AM
Search provided by: DUNCAN CRAIG LLP - EDMONTON

Service Request Number: 32012869
Customer Reference Number: 204417

Corporate Access Number: 2014131268
Legal Entity Name: MCG RESTAURANTS LTD.

Legal Entity Status: Active
Alberta Corporation Type: Named Alberta Corporation
Method of Registration:  Amalgamation

Registration Date: 2008/07/10 YYYY/MM/DD
Registered Office:

Street: 600, 12220 STONY PLAIN ROAD
City: EDMONTON

Province: ALBERTA

Postal Code: T5N 3Y4

Email Address: ANNUALRETURNS@MROSS.COM

Directors:

Last Name: CLARKE

First Name: PHILIP

Street/Box Number: 8220 - 148 STREET
City: EDMONTON
Province: ALBERTA

Postal Code: T5R 074

Last Name: MORRIS

First Name: ROBERT
Street/Box Number: 517 BEVINGTON CLOSE
City: EDMONTON

This is Exhibit * A “ referted toin the
Aftidavit of

Hob Noeris
Fwormn before mig this QN] day of

[ "y AL 20 lg

A Hotary Pubtic, NCpimissioner for Oafis in
and for the Provines of Albaris

DARMEN B, DiEGANER
SARRISTER & 0LICTOR ~ >

hitps://cores.reg.gov.ab.ca/cores/cr/cr_login.menu page?pl=1&p2=CR&p3=1&p4=816 11/13/2019
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Province: ALBERTA

Postal Code: T5T 6G3

Voting Shareholders:

Legal Entity Name: 657847 ALBERTA LTD.
Corporate Access Number: 206578478

Street: 517 BEVINGTON CLOSE
City: EDMONTON

Province: ALBERTA

Postal Code: T5T 6G3

Percent Of Voting Shares: 11.477

Legal Entity Name: 857626 ALBERTA LTD.

Corporate Access Number: 208576264

Street: 8220 - 148 STREET
City: EDMONTON
Province: ALBERTA

Postal Code: T5R 074

Percent Of Voting Shares: 13.364

Legal Entity Name: BLASKIN AND SONS ENTERPRISES L1D.
Corporate Access Number: 200880441

Street: 1800, 717 - 7 AVENUE SW

City: CALGARY

Province: ALBERTA

Postal Code: T2P 0Z3

Percent Of Voting Shares: 20

Legal Entity Name: CEDARIDGE HOLDINGS INC.
Corporate Access Number: 2012124042

Street: 3076 SIGNAL HILL DRIVE SW
City: CALGARY

Province: ALBERTA

Postal Code: ' T3H 3K9

Percent Of Voting Shares: 27.5

Legal Entity Name: NASHPRO MANAGEMENT SERVICES LTD.
Corporate Access Number: 206701641
Street: 8220 - 148 STREET

https://cores.reg.gov.ab.ca/cores/cr/cr_login.menu_page?p 1=18p2=CR&p3=1&p4=816 11/13/2019
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City: EDMONTON -
Province: ALBERTA
Postal Code: T5R 0Z4

Percent Of Voting Shares: 14.773

Details From Current Articles:

The information in this legal entity table supersedes eq uivalent electronic attachments

Share Structure: SEE SCHEDULE "A"

Share Transters NO SHARES SHALL BE TRANSFERRED WITHOUT THE PRIOR

Restric tions: APPROVAL OF A MAJORITY OF THE DIRECTORS OF THE
CORPORATION

Min Number Of

Directors:

Max Number Of
Directors:

1

10

Business Restricte
To: :
Business Restricted NONE

From:

Other Provisions: SEE SCHEDULE "B"

NONE

Other Information:

Amalgamation Predecessors:

[Corporate Access Numbeljlﬂgal Entity Name :I
2010259675 1025967 ALBERTA LTD
2013236076 ‘[1323607 ALBERTA LTD |
205630591 1565059 ALBERTA LTD. |
006835852 |l683585 ALBERTA LTD. |
208382978 1838297 ALBERTA L1D. |
208671891 867189 ALBERTA LTD. |

Last Annual Return Filed:

File Year|[Date Filed (YYYY/MM/DD)|
[ 2019]2019/09/25 |

https://cores.reg.gov.ab.ca/cores/cr/cr_login.menu_page?pl=1 &p2=CR&p3=1&p4-=816 11/13/2019
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Filing History:

[List Date (YYYY/MM/DD)|Type of Filing |
12008/07/10 |Amalgamate Alberta Corporation |
2019/08/15 Change Director / Sharcholder ‘
2019/09/25 Enter Annual Returns for Alberta and Extra-Provincial Corp.
Attachments:

Bttachment Type lﬁ\’[icrofilm Bar Code ﬂ)ate Recorded (Y YYY/MNI/DDj
IShare Structure I[ELECTRONIC __ [2008/07/10 i
[Other Rules or Provisions J{ELECTRONIC J2008/07/ 10 }

Amalgamation AgreementJ 10000398000649357 {12008/07/10
Statutory Declaration ~ [[1000019800064935812008/07/10

The Registrar of Corporations certifies that, as of the date of this search, the above jnformation is an
accurate reproduction of data contained in the official public records of Corporate Registry.

https://cores.reg.gov.ab.ca/cores/cr/cr_login.menu_page?pl=1&p2=CR&p3=1&p4=816 11/13/2019
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THIS AGREEMENT (the “Agreement™) has been entered into effective as of
among:

MOXIE'S RESTAURANTS, LIMITED PARTNERSHIP, a Limited Partnership formed
under the laws of the Province of British Columbia and registered in the Province of
Alberta, with its head office located in Calgacy, Alberta

(hereinafter referred 1o as the "Franchisor")
and

MCG Restauranis Lid. a corporation formed under the laws of the Prownce of Alberta
with its head office located in Edmonton, Alberta,

{hereinafter referred to as the "Franchisee")

and

Raberi Morris and Philip Clarke, businessmen, residing in Edmonton, Alberta.
(hereinafter referred to collectively and individually as the "Guarantor™).

WHEREAS the Franchisor is the registered owner of the Canadian trade-mark "Moxie's",
Canadian trade-mark registration number 325,118, transferred by assigament dated December 27,
1990 and registered with the Registear of Trade-Marks in Oitawa by notice of ownership dated
February 8, 1991; and transferred by assignment dated July 7, 1998 aund registered with the
Registrar of Trademarks in Otiawa by confirmation of change in title on August 12, 1998, “Moxie’s
Classic Grill”, Canadian trade-mark registration number TMA468,137, “Big Life”, Canadian tradc-
mark registration number TMAS29,730 and TMAS31,883, “Life is Calling”, Canadian trade-mark
registration number TMAS62,969, “Whatever You're in the Mood For", Canadian trade-mark
registration number TMA758,896, Moxie’s stacked and semi-stacked logos, Canadian trade-inark
registration number TM785,943 and TM785,942, “Mbar”, Canadian trade-mark regisiration
numbers TMA626,627 and TMAG26,534, stylized “M” logo Canadian trade-marks pending,

AND WHEREAS the Franchisor is also the owner of the trade-name "Moxie's” and other
trade-names which include the word "Moxie's", alt of which the Franchisor has adopted and used to
identity Moxie's Restaurants (as hereinafter defined) and services and the food, beverages and other
products sold or used therein, and which the Franchisor uses, and controls the usage of, in order to
maintain, identify and further develop the reputation and goodwill established with the public by the
association of its frade-marks and trade-pames with the high quality of products and services
available at Moxie's Restaurants;

Wegas




AND WHEREAS the Franchisor is the owner of the goodwill associated with its trade-
mark and with restaurants throughout Canada operated under a trade-name which includes the word
"Moxic's™;

AND WHEREAS the Franchisor has developed standards and specifications for buildings,
decor, equipment layouts, supplies and menus, quality and quantity standards, operating pracedures
for sanitation, maintenance, food and beverage storage, preparation and service, methods and
techniques for inventory and cost controls, record keeping and reporting, personnel management,
puschasing, sales, and marketing;

AND WHEREAS the trade-mark "Moxie's" when displayed in or about a restaurant
operating under  trade-name which includes the word "Moxie's" denotes to the public that the
restaurast is either owned and operated by the Franchisor or an operator licensed by the Franchisor;

AND WHEREAS by reason of the maintenance of high standards of quality, product and
service in Moxie's Restaurants the enviable reputation of the Franchisor would be severely damaged
if restaurants operating under or using the name "Moxie's" were not maintained and operated in
accordance with the highest standards, if the food and beverages sold therein were not sold under
the highest possible sanitary conditions and if the service thereof was not made in a wholesome and
appetizing manner;

AND WHEREAS the Franchisor is in the business, among other things, of licensing
Moxie's Restaurants to be opened and operated pursuant to franchise agreements, and the
Franchisee recognizes the benefits to be derived from a license issued by the Franchisor to be
identified with the name "Moxie's" and desires to operate a Moxie's Restaurant, and the Franchisee
‘acknowledges having had a full and adequate opportunity to be thoroughly advised of the terms and
conditions of this Agreement by advisors of the Franchisee's own choosing;

AND WHEREAS it is the desire of the parties hereto that the Franchisee acquire the license
herein granted to operate a Moxie's Restaurant at the location hereinafier mentiotied under and
pirsuant to the covenants, terms and conditions herein contained,

NOW THEREFORE this Agreement witnesseth that in consideration of the mutual
covenants, conditions and provisions herein contained and in consideration of the full and faithful
performance by the Franchisee of each and cvery one of the covenants, terms and conditions herein
contained, the parties hereby covenant, warrant and agree as set forth below.

ARTICLE 1
INTERPRETATION

1.1  Definitons Unless the context otherwise requires, the following terms and expressions
shail have the meanings set forth below wherever used in this Agreement;

"Board of Health” means the local board of health as described in Sub-article 5.4(1);




“Commencement Date” has the same meaning as set out in the Lease, as hereinafter
defined;

“Designated Operator” means the person appointed, in accordance with Sub-atticle 13.4,
as the designated operator of MCG Restaurants Lid., who shall initially be Philip Clarke;

"Effective Date" shall have the meaning set out in Sub-article 1.10;
"Faree Majeure" shall have the meaning set out in Sub-article 14.6,

“Franchisee” means the corporation or partnership first identified in this Agreement as
the Franchisee, and any person or partner if that person or partner beneficially owns or
controls, directly or indirecily, shares or units in the corporation or partnership, as the
case may be, to whick are attached fifty percent (50 %) or more of the voting rights,
wholly or in the aggregate, under all circumstances or under any circumstances that have
occutred and are continuing, and in ihe event that there is no person or partner that alone
has such controlling interest in the corporation or partnership, then at the Franchisor’s
discretion, the Franchisee shall be deemed to include all such persons es, in the
aggregate, have such confrolling interest;

“Franchise Fee" means the sum of $50,000 payabie as provided in Sub-article 3.1;
"Gross Sales” shall have the meaning set out in Sub-article 3.4;

"Lease” or “Sublease” means the head lease dated March 29, 2014 or the Sublesse dated
March 29, 2014, as the case may be, and any amendments thereto or renewal or
replacement thereof, in respect of the site where the Subject Restaurant is located;

"Moxie's Restaurant’ means a restaurant operating under a trade name which includes the
word "Moxie's", and/or a lounge operating under such name(s) as may be chosen by
Franchisor in its sole discretion, and is/ate either owned by the Franchisor or an operator
ficensed by the Franchisor;

"New Trading Area” shall have the meaning set out in Sub-article 2.5;

"Opening Date” means the opening day of business for the Subject Restaurant, subject to
Sub-article 4.9;

*Qwnership Agreement” means an agreement regarding the ownership and governance
among (i) two (2) or more partners in a partnership or (if) two (2) or more persons
owning shares in a corporation;

“Premises” means the demised Premises identified in the Sublease;




“Prime” means the floating annual rate of interest established and announced by Royal
Bank of Canada from time to time as a reference rate for purposes of determining rates of
interest it will charge on loans denominated in Canadian dollars.

"Royalty Fee" means the fee payable by the Franchisee to the Franchisor pursuant to Sub-
article 3.2;

"Subjeet Restaurant" means the Moxie's Grill & Bar and/or its lounge (if any, subject to
the sole discretion of the Franchisor) to be located at the site described in Sub-article 2.1 and
to be operated at such site by the Franchisee;

*Ferm" shall have the meaning set out in Sub-article 2.3;

“Termination Date” means the date which is the earlier 1o occur of: (i) expiry or earlier
termination of the Lease and (i) 25 years from the Commencement Date; and

“Trading Area" shal] have the meaning set out in Sub-article 2.4.

12  Schedules The following is a list of the designating number and reference name of the
schedules attached to and forming an integral part of this Agreement:

Designating Number: Reference Name

Location and Trademarks

Description of Trading Area

Franchisee Loans

Certificate a3 to Directors, Officers and
Sharcholders

Sublease

General Security Agreement

Certificate of Independent Legal Advice

Ownership Agreement

Location of Subject Resiaurant

0 Authority, Responsibilities and Duties of the
Designated Operator

L3 b =
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1.3 Subsidiaries For the purposes of this Agreement, en entity shall be deemed to be a
subsidiary of another entity if:

(a8  itiscontrolled by
that other,
that other and one or more entifies each of which is controlled by that other,
or
two or more entities each of which is controlled by that other; or

(b) it is a subsidiary of an entity that is that other's subsidiary.




1.4  Holding Entity For the purposes of this Agreement, an entity shall be deemed to be
another's holding entity if that other entity is its subsidiary. 4

1.5  Affiliated Enfities For the purposes of this Agreement, one entity shall be deemed to be
affiliaied with another entity if one of them is the subsidiary of the other or both are subsidiaries of
the same entity or each of them is controlled by the same person and if two entities are affiliated
with the same entities at the same time they shalt be deemed to be affiliated with each other.

1.6  Control For the purposes of this Agrcement, an entity shall be deemed to be controlled by
another person or by two or more other persons who act in concert if:

securities of or interests in the entity to which are attached more than 50% of the
votes that may be cast for the election of directors or managers of that entity are
held, other than by way of security only, by or for the benefit of such other person
or persons; and

the votes attached {o those securitics or intcrests arc sufficient, if exercised, to elect
a majority of the board of directors or managing group of the entity.

1.7 Headings, etc. The division of this Agreement into articles, sections, paragraphs, clauses
and schedules and the insertion of headings is for convenience of reference only and shali not affect
the construction or interpretation hereof. Unless otherwise stated, all references herein to arlicles,
sections, paragraphs, clauses or schedules are to those in or to this Agreement,

1.8  Plurality and Gender Words used herein importing the singular number only shell include
the plural and vice versa and words importing the masculine gender shall include the feminine
gender and words importing individuals shall include corporations, partnerships, trusts, syndicates,
joint ventures and governments and governmental agents and authorities and vice versa,

1.9  Governing Law This Agreement shall be construed and enforced in accordance with, and
the rights of the parties shall be governed by, the laws of the Province in which the Subject
Restaurant is operated. Each of the parties hereto irrevocably submits to the exclusive jurisdiction
of the courts of the Province in which the Subject Restaurant is operated over any action or
proceeding arising ont of or relating to this Agreement and the parties hereto irrevocably agree that
all claims in respect of such action or proceeding may be heard and determined in such courts of the
Province in which the Subject Restaurant is operated. The parties hereto also irrevocably consent to
the service of any process in any such ection or proceeding by the mailing by registered mail of
copies of such process to the relevant party at the address specified in Article 18. The parties hereto
agree that a final judgement in any such action or proceeding after all appeals are exhausted or
expired shall be conclusive and may be enforced in other jurisdictions by swit on the judgement or in
any other manner provided by law.

1.10  Effective Date This Agreement shall be and become effective and binding as of the date
first above written, notwithstanding the Term,




ARTICLE 2
GRANT OF LICENSE

2.1  Subject Restaurant At the location known as Kingsway, Edmonton as outlined on
Schedule 9. The Franchisor hereby grants to the Franchisee the right and license:

(a) to use the above recited trade-marks and trade-names in the operation of the
Subject Restaurant;
(b) in the opemation of the Subject Restaurant, to use the Franchisor's distinctive labels,

designs, cartons, containers and marketing material fumished to the Franchisee by
the Franchisar or its material supplicrs from time to time at the Franchisee's request
and expense; and

{c) to sell, use and distribute, in the Subject Restaurant only, such products and/or
services as designated by the Franchisor.

99 Limit on License This license relates solely to the Subject Restaurant at the location
designated herein, and the granting thereof is subject to the terms and conditions herein contained.

23  Term The Term shall begin on the Commencement Date and expire on the Termination
Date.

24  Trading Ares Subject to the provisions of Sub-articles 2.5 and 2.6, during the term of this
Agreement, the Franchisor shall not establish, or license another to establish, a Moxie's Restaurant
within a geographic radius (the "Trading Area") of the Subject Restatrant set out in Schedule 2
without the Franchisee's written consemnt.

2.5 Chanyes to Trading Ares

(8) It is understood that the pariies have agreed on the Trading Area specified in Sub-
article 2.4 as an assessment of the primary retail frading area within which the Subject Restaurant
should be the only Moxie's Restaurant. If in the reasonable opinion of the Franchisor a segment of
the Trading Area or a segment thereof plus a further area not included within the Trading Ares (the
"New Trading Area") will support & further Moxie's Restaurant, the Franchisor may so advige the
Franchisee by notice in writing setting out the reasons why the Franchisor is of such opinion and the
area it deems to be the New Trading Area, If the Franchisor should so advise the Franchisee, the
Franchisee shall have the option for a period of thirty (30) days from the date of such notice of
making an application to operate a further Moxie's Restaurant in such New Trading Area.

()} It is understood that the Franchisee is under no obligation whatsoever to submit an
application to license a further Moxie's Restaurant as referred 1o in Sub-article 2.5(a). If the
Franchisee should make such application the same shall not be unreasonably rejected, and if
accepted, the Franchisee shall execute a further franchisc agreement for such new Moxie's
Restaurant containing the then current license fee, royalty fee and marketing contribution, and in




form and content similar to the franchise agreement then being wtilized by the Franchisor for
licensee developed Moxie's Restaurant Jocations, It is understood that in assessing the Franchisee's
application for a further Moxie's Restaurant, the Franchisor shail take into account and assess
whether or not in the Franchisor's sole judgement the Franchisee has the financial and managerial
capabilities of owning and operating an additional Moxie's Restaurant,

(c) The provisions of this Sub-article 2.5(c) shell not apply until after the fifth
anniversary of the Opening Date. If in any year following the fifth anniversary of the Opening Date
of the Subject Restaurant, the Franchisor dslivers a notice as confemplated pursuant to Sub-article
2.5(ay and the Franchisee elects not to submit an application to establish a further Moxie's
Restaurant within the thirty (30) day period provided for in Sub-article 2.5(s) (or should the
- Franchisce submit an application which is not urreasonably rejected by the Franchisor), the
Franchisor shall have the right for a further period of six months of itself obiaining 2 location, or of
accepting an application from a third party, for the purpose of establishing or causing to be
established a further Moxie's Restaurant in the New Trading Area. Should the Franchisor not
exercise its aforesaid right the same shall lapse until a delivery of a further notice under Sub-article
2.5(a). For the sake of clarity, it is not intended that a further Moxie's Restaurant be established and
operating within the time frames mentioned in this Sub-article 2.5(c), but rather that an application
therefor be submitted by the Franchisee and approved by the Franchisor within the time {rames, and
the date by which such further Moxie's Restaurant is established and operating shall be as
determined by the perties acting reasonably and is to be set forth in the franchise agreement
respecting the same,

(d) The establishing of a further Moxie's Restaurant in the New Trading Areu shell not
preciude the continuing applicability of the provisions of Sub-articles 2.5(a), 2.5(b) and 2.3(c) for
the establishing of additional Moxie's Restaurants, provided the Franchisor may not exercise the
right set forth in Sub-article 2,5(c) until five (5) years have elapsed from the opening date of any
further Moxie's Restaurant within the New Trading Area, This Sub-article 2.5(d) shall be read with
the intent that all changes to content necessary to comply with the circumstances are to be made and
that it ia the desire of the Franchisor to establish as many Moxie's Restaurants as may reasonably be
supported within each trading area but not more often than every five (5) years without the
Franchisee’s consent 50 as to permit each Moxie's Restaurant to become established before another
is opened.

(e) In the event further Moxie's Restaurant(s) are established in the Trading Area
specified in Sub-article 2.4 as a result of the foregoing provisions, the portion(s) thereof included in
the New Trading Area(s) shall be removed from the Trading Aren specified in Sub-article 2.4,

26  Additional Franchises Notwithstanding anything contained in this Agreement, under no
circumnstances shall the Franchisor be obligated to offer, or agree to provide to the Franchisee any
franchise rights or licences to any additional Moxie's Restaurant franchises, whether inside or
outside any Trading Area or New Trading Area.

ARTICLE 3
FRANCHISE FEE AND ROYALTY PAYMENTS




3.1  Franchise Fee The Franchise Fee shall be payable in two (2) equal instaiments of
$50,000,00 ¢ach, The first instalment shall become due and payable upon the execution of this
Agreement and any concurrent amendment hereto, and the second instaiment shall become due
on the Qpening Date of the Subject Restaurant, Notwithstanding anything contained in this
Agreement, in the event that the transaction conteniplated by this Agreement is not completed as
set out in this Agreement, the first instaiment shall be entirely non-refundable and shall be
retained by the Franchisor as liquidated damages and not as a penaliy. The Franchisee expressly
agrees and acknowledges that all costs not expressly stated to be the responsibility of the
Franchisor in this Agreement shall be at the sole cost and expense of the Franchisee,

3.2  Rovalty Fee The Franchisee shall pay to the Franchisor a recurring non-refundable Royalty
Fee, to be paid weekly during the Term, in an amount equal to five percent (5%) of the Gross Sales
of the Subject Restaurant calculated weekly, unless royalties cannot be charged on the sale of
alcoholic beverages because of provincial statute or regulation, or because of the suspension of the
liquor licence for the Subject Resteurant, in which cases the Royalty Fee shall be automatically
increased to seven percent (7%) of Gross Sales of the Subject Restaurant, calculated weekly, for so
long as such royalties cannot be charged on the sale of alcoholic beverages, If the liquor licence for
the Subject Restaurant is revoked or suspended indefinitely as & result of the actions or inactions of
the Franchises, the Franchisor shall have the option in its sole discretion to cither terminate this
Agreement or increase the Royaity Fee to seven percent (7%) for lhe duration of the Term. Any
increase in the Royalty -Fee hereunder shall be agreed compensation for loss of revenue to the
Franchisor due to such circumstances and shall be treated as liquidated damages and not as &

penaity.

3.3  Marketing Contribution The Franchisee shall, in addition to the Royalty Fee, pay to the
Franchisor weekly the percentage of Gross Sales for marketing purposes as set out in Sub-article
9.1

34  Moeoning of Gross Sales The term "Gross Sales" as used herein shall include the agpregate
amount of all sales, receipts, receivables, sales of merchandise made or services rendered in, at, on
or from the Subject Restaurant and sales whetever made of food, beverages and products stared on
the Subjcet Restaurant, or any business conducted from the Subject Restaurant, whether made on a
cash basis, or on credit, paid or unpaid, collected or uncollected, inciuding deposits not refunded to
customers, and the amount of any orders received at or solicited from the Subject Restaurant
although such orders may be filled elsewhere. Each charge or sale upon credit shall be treated as a
sale for the full price in the week during which such charge or sales shall be made, irrespective of
the time when the Frunchisee shall receive payment (whether full or partial) therefor. Subject to
Sub-article 3.7, the Franchisee shall be entitled to deduct from Gross Sales to the extent the
Franchisee has included therein: any gratuities to employees, sales or excise (ax imposed by any
governmental authority added to the price of a sale or service, collected from the customer and in
turn payable (subject to offset of input tax credits) by the Franchisee to such govemmental
authority, promotion discounts approved by the Franchisor and the Franchisor's coupon
redemptions, consistent with the Franchisor's policy consistently applied and in effect from time to
time. Gross Sales shall not include meals served to employees and consumed on the Premises,
provided an accurate st of such meals consumed is reported on the weekly report form herein
referved 1o, Any installation fee, continuing rental or percentage of sales or other revenue received




by the Franchisee from vending and other machines including, without limitation, cigarette vending
machines, ATMs and video lottery terminals, and public telephones permitted to be installed under
Sub-article 4.8 shall form part of Gross Sales.

3,5  Business Interruption In the event of a business interruption as a result of a peril in respect
of which the Franchisee is required to carry or otherwise carries business interruption insurance
(gross eamings form) under this Agreement, the Franchisee shall continue to make payment to the
Franchisor of the weekly amounts due under Sub-article 3.1, if any, and under Sub-articles 3.2 and
3.3 on the basis of the average weekly payments made during the (fifty-two) 52 weeks immediately
preceding the occurrence or, if the Subject Restanrant has not been open for business for 52 weeks,
the average weekly payments made during the period of time the Subject Restaurant has been open,
and such other payments as are required under the terms of this Agreement and any other agreement
between the parties affecting the Subject Restaurant, '

3.6  HST Additional All fees, monies and royalties provided for herein shall be subject to the
addition of any harmonized sajes tax {HST) or other applicable tax.

3,7 Discounied Ttems  Notwithstanding anything conimined in this Agreement, the
Franchisee is entitled to offer to its employees, and family and friends of its employees,
discounts on meals or promotional items provided that such discounts are consistent with the
Franchisor’s policies from time to time established.

3.8  General Security Apreement The Franchisee shall execute and deliver to the
Franchisor as security for payment of the obligations of the Franchisee to the Franchisor under
this Agrecement the General Security Agreement in the form attached hercto as Schedule 6
concurrently with the execution of this Agreement.

~ ARTICLE4
SITE SELECTION, STANDARD PLANS, COMPLETION AND
EQUIPPING OF BUILDING, TRAINING, OPENING ASSISTANCE,
CONTINUING ASSISTANCE

4.1  Franchisor Assistance During the term of this Agreement, the Franchisee authorizes and
directs the Franchisor to do or cause to be done all such matters and things as the Franchisor, in its
sole discretion deems necessary, at the Franchisor's expense (unless provided otherwise), including,
without limitation, the following:

1. assisting the Franchisee to open the Subject Restaurant {or to re-open after a subsfantial
renovation), by providing to the Franchisee the following:

(@) site selection and procurement counselling, including review of market analysis,
demographic analysis and purchase or lease agreements;

(b) review of site plan showing building placement, traffic flow and site layout;




©

(d)

(e)

®

()

()
)

1)

assistance in directing the Franchisee's architect only with building plans,
specifications and drawings for the Subject Restaurant building which the
Franchisee shall ensure will comply with local ordinances and by-laws and to suit
the site; with the cxception of site surveys, soil reports and design of special
foundations peculiar to the individual site. The site surveys (including topographic
surveys) and soil reports shall also be obtained by the Franchisee at its expense and
shall be provided to the Franchisor by the Franchisee prior to the preparation of
drawings. The plans and specifications shall also include such improvements as
fixtures, furnishings, signs and equipment, and the Moxie's Restaurant exterior and
interior design and layout;

co-ordination and assistance in the formation and purchase of the standard Moxie's
equipment package;

co-ordination and assistance in the purchase of the standard Moxie's smaltwares
package;

complete training of the Franchisee or its designated manager in the operation of a
Moxie's Restaurant prior to the opening of the Subject Restaurant for such period
(approximately cighteen (18) weeks) and at such locations as may be designated by
the Franchisot from time to time. The Franchisee shall be responsible for all
travelling, meals and accommodation expenses end wages of the designated
manager. In the event that the Franchisor determines, in its sole and unfettered
discretion, that further training is required at any time throughout the Term, then
the expense of such training shall be borne by the Franchisec and the Franchisee
shall pay the Franchisor an administration fee of fifteen percent (15%) on such
expenses;

training and/or re-training support relating to the re-opening of the Subject
Restaurant after substantial repovation, or as requested by the Franchisee from
time to time, for which the Franchisee shalf pay the Franchisor’s then-current
fee(s) for such services, subject to change from time to time plus an
administration fee of fifteen percent {15%) on such fee(s);

pre-opening and opening assistance and supervision;

a head office supervisor to assist in the opening of the Subject Restaurunt and in
training the employees. The supervisor shall commence assistance on such date as
the Franchisor and the Franchisee shall mutually agree and shall remain at the
Subject Restaurant for such time {not to exceed 14 consecutive working days) as
the Franchisor in its sole discretion shall deem necessary in order to properly opcn
the Subject Restaurant and train the personnel employed thereln;

the loan of the Franchisor's confidential operating manuals (including electronic

copies) (the “Manuals™) covering daily operations of a Moxie's Restaurant. The
contents of the Manuals shall be in the Franchisor’s absolute discretion. Should the
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Franchisor revise the Manuals from time to time it shall provide the Franchisee
with copies of such revisions for insertion in the Franchisee's loan copy;

(k) an initial set of accounting forms for reporting daily and weekly transactions and
analyzing costs;
) information on all new or improved methods and methodology adopted by the

Franchisor in the operation of Moxie's Restaurants penerally and instruct the
Franchisee in the use of such new and improved methods and methodology; and

{(m) access to the Franchisor for purchase, sale, loan and/or use, as applicable, of ail
products, menus and other items pertaining to the eperation of Moxie's Restaurants
generally; and

2. providing to the Franchisee at any time throughout the Term (other than during an opening
or re~opening after a substantial renovation) operational support that shall include, without
limitation, further training in the operation of a Moxie's Restaurant, training on new and
improved methods and methodology adopted by the Franchisor in the operation of a
Moxie’s Restautant generally, and such continuing individual or group counselling, field
supervision, assistance and consultation in the operation of the Subject Restaurant as the
Franchisor may in its absolute discretion deem necessary or advisable (“Operational
Support”), If the Franchisor determines, in its sole and unfettered discretion, to provide
Operational Support to the Franchisee, then the expense of such Operational Support
shall be borne by the Franchisee and the Franchisee shall pay the Franchisor all the
Franchisor’s out of pocket costs and an administration fee of fifieen percent (15%) on
such expenses. '

42  Franchise Course The Franchisee agrees that it will actively and in good faith attend and
parficipate in the training courses offered by the Franchisor in the operation of the Subject
Restaurant, including, but not limited to, prior to its opening for the time period(s) and at such
locations as may be stipulated by the Franchisor. The Designated Operator or a Franchisor
approved designated manager, shall actively and in good faith attend and participate in such
training course. If the Franchises, Designated Operator or manager, fails to successfully
complete the initial training course, of which failure the Franchisor shall be the sole judge, then
the Franchisor may in its abselute discretion cancel and terminate this Agreement, and retain the
non-refundable Franchise Fee refetred to in Sub-article 3.1 as fiquidated damages and not as a
penalty and this Agreement shall be of no further force or effect.

43  Franchise Location The geographic location of any Moxie’s Restaurant, including the
Subject Restaurant, shall be in the Franchisor’s sole and unfettered discretion and should the
Franchisee approach the Franchisor with any suggested location of a Moxie's Resiaurant, the
Franchisor shall be under no obligation to consider nor procure such site for any Moxie’s
Restaurant, including the Subject Restaurant, Further, it is expressly acknowledged by the
Franchisce that the procurement of any Moxie’s Restaurant location is not guaranteed and that if, by
way of example, & location for the Subject Restaurast is not procured, or if such procurement is not
completed or secured with the owner or lessor of the lands or Premises of the Subject Restaurant,
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this Agreement shall be of no force nor effect and the parties shall have no further obligations
hereunder, It is also expressly acknowledged that the Franchisor makes best efforts to procure
geographic locations for Moxie's Restaurants, including the Subject Restavrant, but that same is not
a guarantee as to the sales that may result from the location and that the Franchisor makes no
representations or warranties with respect to same. The Franchisee shall be responsible for its own
analysis and assessment as to the quality of the location chosen for the Subject Restaurant in its
decision to enter into this Agreement.

44  Construction Obligatigns In connection with the construction of the Subject Restaurant
the Franchisee agrees as follows:

®

®

(©

(d)

()

)

prior to commencement of the construction, to subrnit to the Franchisor the plans,
specifications and complete sets of drawings (including without limitation design,
electrical and mechanical drawings) and to obtain the written approval of same
from the Franchisor, which may be arbitrarily withheld in the sole discretion of the
Franchisor, prior to such commencement;

prior fo commencement of construction, to submit to the Franchisor reasonable
evidence of the manner in which it will finance the cost of construction of the
Subject Restaurant, and the purchase of the equipment, smalwares, inventories and
supplies to be located therein,

prior to commencernent of construction, o file with the Franchisor a construction
flow schedule and obtain and file with the Franchisor copies of all such coniracts,
permits and certificates as may be required for the lawfual construction of the
Subject Restaurant, together with certifications from all govemmental authorities
having jurisdiction over the location and contemplated business that all necessary
permits have been or will be obtained on usual and proper application and that al]
requircrnents for construction and operation have been, or will be, met on usval
and proper application, including, without limitation, zoning, building, acecess,
signage, fire, health, liquor licence, occupancy and safety requirements;

to commence construction of the Subject Restaurant as soon as reasonably possible
and to advise the Franchisor of the date of such commencement and keep the
Franchisor fully advised of the progress of construction,

{o complete construction of the Subject Restaurant in accordance with the
approved plans and specifications and in compliance with the issued permits, all
governing laws, orders, regulations, ordinances and the requirements of fire
insurance underwriters, all at the Franchisee’s expense;

that the Franchisor and its agents shall have the right, but not the obligation, to
inspect the course of, and quality of, construction at amy time and make
suggestions and recommendations and/or provide instructions that shall be
followed by the Franchisee in respect thereof;
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() that in the event the Subject Restaurant is not being, or has not been, constructed in
conformity with the provisions of Sub-article 4.4(¢), and the Franchisee has
deleyed unreasonably or refused upon request to so consiruct, such failure to so
construct shail be a default under this Agreement and the Franchisor at its option
may: :

()  from time to time, by its agents if it so selects, and without Liability for
frespass or other tort, enter upon the Subject Restaurani and remove,
replace, repair, remodel, modify or aiter, at the Franchisee's expense, any
items which do not so conform and bill the Franchisee for all costs and
expenses reasonably incurred in so doing plus an administration fee of
fifteen (15%) on all costs and expenses; and

(i)  refuse to permit the Subject Restaurant to open for business and, if any
such default is not cured within the time limits set out in , Sub-article 4.5
the Franchisor may invoke the provisions of Sub-article 4.5;

(h) to open the Subject Restaurant for business within (thirty) 30 days from the date
construction is completed;

(i) to file with the Franchisor within (thirty) 30 days of opening the Subject Restaurant
for business a copy of all permits, certificates, contracts and reports not previously
filed pertaining to the construction and operation of the Subject Restaurant; and

()] that no additions, alterations or improvements to the Subject Restaurant may be
made at any time during the currency of this Agreement except in compliance with
the foregoing paragraphs.

45 Maximum Construction Period The Franchisee agrees that if construction is not
completed and the Subject Restaurant is not open for business within cighteen (18} months of the
date of this Agreement, exclusive of time lost by reason of events beyond the F ranchisee's control
(which shall be defermined in the sole discretion of the Franchisor), the Franchisor may in its
ahsolute discretion cancel and terminate this Agresment, retain the non-refundable portion of the
Franchise Fee referred to in Sub-article 3.1 as liquidated damages and not as a penalty, and this
Agreement shall be of no further force or effect,

46  Equipment and Smallwares Approval The Franchisee shall equip the Subject Restaurant
with the equipment approved by the Franchisor. The Franchisor at the request of the Franchises
will arrange for the Franchisce to purchase the same at the same prices as the Franchisor wouid be
charged if it were establishing the Subject Restaurant, plus reasonable expenses incurred thereby,
and in such event the Franchises will execute the Franchisor's current agency agreement relating
thereto, The Franchisee acknowledges, covenants and agrees that he or it shall also purchase at his
or its own cost and expense the smallwares required for the operation of the Subject Restaurant as
approved by the Franchisor.
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47  Restrictions on Supplies No item of marketing material, merchandise, suppics,
Arnishings, utensils or other smallwares or equipment other than such as specified by the
Franchisor shall be brought into, installed, displayed or used upon or in the Subject Restaurant
without the express ptior written consent of the Franchisor, which consent may be arbitrarily
withheld.

48  Restrictions on Vending Machines The Franchisee shall not install, cause to be installed,
purchase or lease vending machines of any tYpe including public telephones, entertainment devices
and products not referred to herein, nor may the same be sold, operated, displayed or used in the
Subject Restaurant, without the express prior written approval of the Franchisor, which consent may
be arbitrarily withheld; provided that if such are in use or sold generally in & majority of other
Moxie's Restaurants such consent may nat be unreasonably withheld.

49  QOpening

(@ The Franchisce shall not open the Subject Restanrant for business to the publie without first
obtaining the written consent of the Franchisor, which consent may be arbitrarily withheld,
and without limiting the generality of the foregoing, the Fraachisee acknowledges that such

consent will be withheld if, in the sole judgement of the Pranchisor, the construction of the
Subject Restaurant is not complete or has not been completed to the current standards of the
Franchisor.

(b) Upen opening, the Franchisee shall immediately provide the Franchisor with all up to
date copies of the following:

(i)  Development Permit and/or Site Plan Approval
()  Building Permit

(i)  Occupancy Permits

(iv) Fire Permit

W) Business Licence

(vi)  Liquor Licence

(vil) Certificate of valid insurance

ARTICLE &
OPERATIOR OF SUBJECT RESTAURANT

51  Restrictions on Use The Franchisee covenants and agrees to use the Subject Restaurant
solely for the purpose of a Moxie's Restaurant and will not use or permit to be used the lands and
Premises on which the Subject Restaurent is located for any other purpose of activity.

52  Restriction_on Sub-Licensing The Franchisee covenants and agrees that the Subject
Restautant shatl not be operated by & sub-licensee.

53 Duty of Good Faith and Diligence; Approved Manager The Designated Operator of the
Franchisee covenants and agrees that he will faithfully, honestly and diligently perform the

Franchisee’s and his duties, will devoie his entire working time, fabour, skill and attention to the
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operation of the Subject Restaurant, shall be primarily responsible for the day to day operations of
the Subject Restaurant, and will abide by all the covenants, terms and provisions contained in. this
Agreement in his personal capacity and on behalf of the Franchisee, However, the Franchisee may
upon the express written authorization of the Franchisor designate a Franchisor approved full time
manager who will devote his/her entire wotking time, labour, skill and attention to the operation of
the Subject Restaurant and will abide by all the covenants, terms and provisions contained in this
Agreement in hisher personal capacity and on behalf of the Franchisee. The Franchisor approved
manager must successfully complete the Franchisor's eighteen (18) week training course, in the
Franchisor's sole discretion. The Franchisee covenanis that he or it will diligently attempt to achieve
the maximum Gross Sales from the Subject Restaurant which it operates and/or owns and will
prommote and make every reasonable effort to steadily inerease the Gross Sales from the Subject
Restaurant,

54  Acknowledgement of Standard The Franchisee acknowledges that the Franchisor
maintains high standards of quality of product and service in Moxie's Restaurants and that the
Franchisor may, in the interest of improving thereon and enhancing public appearance of Moxie's
Restaurants, upgrade its standards from time to time. Therefore, in order to maintain a wniform
standard of operation and quality for all licensees operating under the name Moxic's and to further
protect the poadwill of the Franchisor the Franchisee covennnts and agrees that:

(a) the Franchisee shall operate the Subject Restaurant in conformity with such
uniform methods, standards and specifications as the Franchisor may from time to
time prescribe for general application in its confidential Manuals or otherwise in
writing to ensure that the highest degree of quality and service is uniformly
maintained, refrain from any deviation therefrom and from otherwise operating in
any maaner which reflects adversely on the Franchisor's name and goodwill, or on
the name *Moxie's" associated with the Subject Restaurant;

() the Franchisee, at his or its own expense, shall provide sufficient and proper
management, supervisory and other personnel for the operation of the Subject
Restaurant in accordance with the Franchisors standards and requirements.and
methods now or hereafter defined by the Franchisor. The Franchisee covenants to
remove any manager or other supervisory persormel or staff members who at any
time do not meet the requirements of the Franchisor, in the Franchisor’s sole and
arbiteary opinion, within 10 days after receipt of & written demand from the
Franchisor to do s0;

{c) the Franchisee will at all times make all possible efforis to ensure that the services
provided by and the products sold from the Subject Restaurant are of uniformly
high quality and properly and courteously served and so as to be a credit to the
Franchisee, to the Franchisor and to other licensees of the Franchisor operating
Moxie's Restaurants;

(d) the Franchisee obliges himself or itself to regquire his or its employees to conduct
themselves properly and courteously at all times toward all customers, and shall
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enforce compliance by employees of the uniform and dress codes set by the
Franchisor;

{he Franchisor may at alt times determine reasonable standards of quality, service,
production, merchandising and marketing, subject to the provisions of Sub-article
5.4(), credit card usage, and the prices of all products sold in the Subject
Restaurant. Notwithstanding the approved prices at which products may be sold in
the Subject Restaurant, the Franchisee may sell any orall of such products at prices
less than the approved prices as long as the price for any product sold in the
Subject Restaurant is not less than eighty percent (80%%) of the price of the same or
comparable product sold by a Moxie’s in 2 comparable market with such

comparable market to be determined by the Franchisor in its sole discretion;

ihe Franchisor or iis aathorized representatives shall have the right at all reasonable
{imes to enter and remain in the Subject Restaurant, 1o inspect the Subject
Restanrant and its equipment, the hooks and records, the quality of food sold by the
Franchisee and the manner of operation of the Subject Restaurant; the Franchizee is
to assist and cooperate during any such inspection, and upen notice from the
Franchisor take such siteps as may be necessary immediately to correct any
deficiencies detected during any such inspection;

the Franchisee shall at all times maintain & sufficient supply of approved products
to meet the public demand, provided that approved products are available for
purchase, and without limiting the generality of the foregoing shall further
maintain a sufficient inventory of products to mest any delivery shorifalls which
might reasonably be expected to oocur from time 1o time;

the Franchisee shall continuousty operate the Subject Restaurant upon such days
and during such hours as {he Franchisor shall determine, but only to the extent
Jawful and subject to the direction and request of governmenial authorities;

the Franchisee will comply with al} applicable local and governmental laws and
regulations end specifically any requircments of any governimental ot
administrative body (a “Board of Health") enforcing health or similar regulations
and having jurisdiction over the Subject Restaurant as well as the Franchisor's
regulations and directives pertaining to the operation and use of the Subject
Restaurant, the cquipment in the Subject Restaurant and the production and sale of
products in the Subject Restaurant. The Franchisee shall request a copy of any
inspection report of citation jssued by a Board of Health, the liquor licensing
authorities or any other governmental agency pertaining to the inspection, usc ot
operation of the Subject Restaurant and the Franchisee's employees and shall upon
receipt forthwith provide & cOpy of such inspection report of citation to the
Franchisor; should the Franchisee fail to provide the same the Franchigor shall be
entitled to contact the appropriate authority and obtain & copy on request and the
Franchisor is hereby authorized to obtain the same. If specific authorization is
required by any such authority the Franchises covenants to execule and deliver the
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same to the Franchisor or such other person or persons as the Franchisor may direct
forthwith on request from the Franchisor,

@) the Franchisee shall at all times maintain the Subject Restaurant and all equipment
therein in a good state of repair, including periodic redecoration, free from the
accumulation of rubbish, and in a neat and wholesome condition, in the highest
degree of sanitation, and shall maintain the parking lot, sidewatks, landscaping and
ofher amenities to the Subject Restaurant all in first class condition, and shall
comply with all lawful requirements of federal, provincial or municipal provisions,
statutes, rules, orders, regulations, by-laws or other governmental directives which
relate to the partition, equipment, operation or use of the Subject Restaurant or to
the making of any repairs, replacements, alterations, additions, changes,
substitutions or improvemenis of or to the Subject Restaurant necessary to
maintzin the same in first class condition, and to comply with police, fire and
sanitary regulations and all rules made by fire insurance underwriters, Without
limiting the generality of the foregoing, the Franchisee shall refurbish, remodel or
redecorate the Subject Restaurant upon the Franchisor's request, which is not to be
unreasonably issued, and not to be issued more ofien than once every three years,
to conform to the building design, trade dress, colour schemes, fixtures, intetior
layout and related matters consistent with the Franchisor's then curment standards,
and provided that such standards of refurbishing, remodelling or redecorating are
consistently applied to Moxie's Restaurants where possible in accordance with
reasonable business practices. Notwithstanding the foregoing, no request may be
made by the Franchisor for any remodeling or redecorating within the last two
years of the Term having an aggregate cost of greater than Forty Thousand
Dollars ($40,000,00), save and except for any request by the Franchisor to
remodel or replace any signage at the Subject Property or to add or replace
equipment for the Subject Restaurant for the purpose of maintaining current
Moxie’s Restaurants standards; and

k) the Franchisee and the Guarantor will comply with all of the terms and conditions
of any and all agreements and instruments to which the Franchisee is a party or to
which it is bound in connection with the Subject Restaurant, including the Lease, if
any, and any loan and security documents.

55  Additional Training The Franchisee and its supervisory personnel shall attend at their
own expense such course(s), convention(s) or seminar(s) as may be conducted or designated by
the Franchisor from time to time in the Franchisor’'s sole and unfettered discretion, The
Franchisee agrees that, at the request of the Franchisor, the Franchisee, at its own expense, will
actively and in good faith attend and participate in training course(s) offered by the Franchisor
for such period of time and at such location as may be stipulated by the Franchisor, from time to
time during the currency of this Agreement. The training personnel selected by the Franchisor to
provide training to the Franchisee shall be at the sole and unfettered discretion of the Franchisor,
If the Franchisee is a corporation or parinership, a designated shareholder, partner, or shareholder
of the general or designated partner, who is active in the day to day operation of the Subject
Restaurant, and a designated manager, in addition to any other persons stipulated by the
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Franchisor in its sole and unfettered discretion, shall actively and in good faith attend and
participate in any and all such training course(s). The Franchisee shall forthwith reimburse the
Franchisor for all costs and expenses of the Franchisor relating to the provision of training,
where such costs and expenses may include, but are ot Hmited to, materials costs, equipment
rental costs, room rental costs, personnel costs, material handouts, travel costs such as: airfare,
mileage, trip charges, hotel, off-site meals, taxi service and vehicle rental incurred in travel to,
from and at the location of such training course(s). The Franchisee shall purchase at its own
expense any training material the Franchisor may designate as necessary. In addition, the
Franchisee shall pay {o the Franchisor # training fee, reasonably commensurate with training fees
for similar training courses in the restaurant industry, as determined by the Franchisor in its sole
discretion, plus an administration fee of fifteen per cent (15%) of all costs and expenses relating
to the provision of training pursuant to this Sub-article 5.5. If the Franchisee, or if the Franchisee
is a corporation or partnership, the designated sharcholder, partner, or manager, fails to
successfully complete any and el training, of which failure the Franchisor shall be the sole
judge, then the Franchisor may in its absolute discretion require the Franchisee to attcnd further
training and/or require the Franchisee to replace/terminate member(s) of the Franchisee's
management personnel, as determined by the Franchisor in its sole and absolute discretion,
Nothing contained in this Agreement, creates an obligation of the Franchisor to provide any of
the additional training deseribed in this Sub-article 5.5, such training being at the absolute and
unfettered diseration of the Franehisor.

56  Costs of Operation The Franchisee shall at all times be responsible for, and pay all costs
and expenses relating to, the operation of the Subject Restaurant, including without limitation the
paying for and ensuring due attention to or completion of:

() all necessary food, beverages, supplies and services;

)] the hiring, fraining, managing and disciplining of all personne! necessary for the
proper operation of the Subject Restaurant and ensuring that all applicable laws
and collective agreements, if any, relating to terms of employment are conmplied
with;

(© the maintenance and pracessing of all time-keeping records, proceasing of payrolls
and the payment of all wages for all personnel of the Subject Restaurant, and
ensuring that all government regulations are complied with including the
withholding und remitiance of income tax deductions, pension contributions and
unemployment insurance, and processing and remittance of all assessments made
in accordance with any applicable government laws, regulations or policies;

{d) the maintenance of the Franchisors approved accounting system and proper
accounts and records of the Subject Restaurant, including all invoices, receipis,
vouchers and payroll records relating thereto;

(e the handling and banking of all receipts from the operation of the Subject
Restaurant;
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the handling, processing and payment of all invoices for food, beverages, supplies
and services purchased for or necessary for the Subject Restaurant;

ensuring compliance with all applicable health, sanitary, liquor licensing and other
laws, regulations, policies and enactments of any competent governmental
authority relating to the operation of the Subject Restaurant or personnel employed
therein;

the maintenance of all records and the remittance of all monies required under the
provisions of all applicable legisiation including applicable govemment goods and

‘service or sales tax stafutes;

the maintenance at all times in full force and effect of comprehensive general
fiahility insurance, including products and hest Hoquor liability with limits as
specified by the Franchisor and in any event for not less than a Five Million Dollar
{$5,000,000) combined limit with respect to property damage, bodily injury and
personal injury combined per occurrence, (or such higher limit the Franchisor may
reasonably require in ifs sole discretion), and naming the Franchisor as an
additional named insured (with severability of interests and cross liability clauses)
respecting the Subject Restaurant and the business conducted therefrom and
thereon;

the maintenance at all times in full force and effect of all risks property insurance
to the full replacement value of property of every description in, on or about the
Subject Restaurant in the name of the Franchisee and naming the Franchisor as an
additional named insured as their respective interests may appear, with particular
sttention being paid to Sub-article 3.5, with a waiver of the subrogation rights of
the insurer with respect to any action against the Franchisor;

the maintenance at all times in full force and effect of comprehensive broad boiler
and machinery insurance covering all insurable objects in, on or about the Subject
Restaurant together with such other insurance, and always with such limits, as may
be required by statute, rule of law, the Franchisor, acting reasonably, or other
agreement(s) affecting the Franchisee, the Subject Restaurant or the equipment, or
as may be normally carried by reasomable and prudent restaurant business
operators, such insutance to be in the name of the Franchisee and naming the
Franchisor as an additional named insured as their respective interests may appear,
and with a waiver of the subrogation rights of the insurer with respect to any action
against the Franchisor; and

the cost of full compliance with the terms and conditions of this Agreement and all
costs and expenses whatsoever relating to the operation and use of the Subject
Restaurant including, but not limited to: realty and business faxes, schoo} laxes,
utility services, maintenance und repair, permits, licenses, insurance and rent
payable under the Lease and/or Sublease to which the Franchisee is a party.
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57  Dolicies of Insurance All policies of insurance obtained pursuant to this Article 3 shall:

{a) be placed only with insurets reasonably acceptable to the Franchisor;
&) be in such form and amounts as is acceptable to the Franchisor;
{c) contain a clause that the insurer will not cancel or change or refuse to renew

the insurance without first giving to the Franchisor thirty (30) days prior
written notice; and

(d) be renewable at times specified by the Franchisor.

5.7.1 Additional Insurance Matters Property and boiler and machinery insurance policies shatl
include business interruption coverage (gross earnings form) including Royalty Fees, Marketing
Contributions and other payments due to the Franchisor under the terms of this Agreement, the
Lease, if any, and any other agreement between the parties affecting the Subject Restaurant. The
Franchisee shall provide the Franchisor with a certified copy of any and all insurance policies,
including renewals, requiréd to be maintained by the Franchisee undet this Agreement or any other
agreement between the parties respecting the Subject Restaurant, Such insurance policies shall be
abtained from reputable insurance companies acceptable to the Franchisor acting reasonably and
shall provide for nof less than 30 days' written notice to the Franchisor in the event of policy
termination. Should the Franchisee, for any reason, fail to procure and maintain the insurance
required by this Agreement, the Franchisor shall have the right, st its option, to procure such
insurance and to charge the cost of same to the Franchisee, which charges, together with a
reasonable fee for the Franchisor's expense in so acting, shall be paysble by the Franchisee
immediately upon demand. Upon written request from the Franchisor, the Franchisee shall provide
a certificate of insurance or other reasonable proof of ihe presence of insurance required to be
carried by the Franchisee pursuant to this Agreement.

58  Provision of Keys If requested by the Franchisor, the Franchisce shall provide the
Franchisor with a duplicate set of keys to the Subject Restaurant to be used by the Franchisor in the
event of fire, robbery, audits taken by the Franchisor under Article 7, abandonment of the Subject
Restaurant by the Franchisee, and for such other justifiable reasons as determined by the Franchisor.

5.9 Policies and Procedures The Franchisee expressly acknowledges that it shall at all imes
comply with and adhere to any and all of the policies and procedures set by the Franchisor from
{ime to time with respect to any requirements for the operation of the Subject Restaurant (including
without limitetion policies and procedures respecting the operation of the kitchen, handling of
monies, accounting, reporting, conduct and handling of employees and managets, and safety and
security of employees and guests), and expressly acknowledges that damages will be suffered by the
Franchisor thal would be difficult to quantify in the ¢vent of non-compliance. Without limiting the
generality of the foregoing, it is expressly acknowledged that the Franchisee shall not permit to
occur in the Subject Restaurant any condust or business of a lewd, illegal and/or immoral nature,
which conduct shall be determined in the sole discretion of the Franchisor. As such, the Franchisee
expressly acknowledges that failure on its part to comply with and adhere to the Franchisor’s
policies and procedures may, without limiting the remedies available to the Franchisor under this
Agreement, at law or in equity, result in the withholding of monies due to the Franchisee in
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accordance with the provisions of Sub-article 14.11, as liquidated damages therefor and not as a

penalty.

ARTICLE 6
SUPPLIES AND PRODUCTS

6.1  Product Consistency The Franchisee covenants and agrees:

(&)

(b

©

{d)

(€

to advertise, sell, distribute and use only such services, products and supplies as are
designated by the Franchisor for Moxie's Restaurants generally and to purchase the
said products and supplies from sowurces and purveyors who are selected by the
Franchisor, or approved by the Franchisor from time to time, in iis absolute
discretion, and to discontinue purchasing from sources and purveyors who have
been disapproved by the Franchisor;

that all products and menu items must be of uniformly high quality and in such
quantity as expressly specified and approved by the Franchisor and prepared in
accordance with the Franchisor's methods and techniques for product preparation;

to sell all approved items pursuant to a menu in form and content approved by the
Franchisor in its absolute discretion. Notwithstanding the approved prices at which
products may be sold in the Subject Restaurant, the Franchisee may sell any or all
of such products at prices less than the approved prices as long as the price for any
product sold in the Subject Restaurant is not less than eighty percent (80%) of the
price of the same or comparable product sold by a Moxie’s in a comparable market
with such comparable market to be determined by the Franchisor in its sole
discretion; ‘

to sell all products and items as may be designated by the Franchisor from time to
time for sale in Moxie's Restaurents generally, it being understood and agreed that
the Franchisor in its discretion may vary, expand, supplement or amend the
Moxie's Restaurant menu from time to time during the term of this Agreement; and

to participate in all promotions initiated by the Franchisor, whether national,
regional or local, which the Franchisor designates as applying to the Subject
Restaurant,

62  Monitoring Fees, Rebates and Allowances In order to ensure the uniformity and quality
of the products sold by the Franchisee to the public, the Franchisor may specify and monitor all
purveyors and suppliers, including alternate purveyors and suppliers, for the Subject Restaurant.
The Franchisor shall, at its expense, locate and interview purveyors and suppliers for the purpose
of providing the Franchisee with access to supplies and prodvets at competitive prices, obtain
market data and analysis, conduct quality tests, and inspect merchandise for uniformity and
quality, at such times as it may deem necessary or desirable in its absolute discretion. Subject to
Sub-article 14.12, any cash rebates paid by purveyors and suppliers shall be paid as to ninety
percent (90%) thereof to the Franchisee and as to ten percent (10%) thereof to the Franchisor.
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Nothing herein contained shall in any way prevent the Franchisor from receiving any fees or
monies of any kind as may from time to time be provided to the Franchisor, and the Franchisee
shall not be entitled to the benefit of any such fee, which may be provided to the Franchisor by
suppliers oF purveyors. Any amounts received by the Franchisor shall in no way reduce the sums
to be paid to the TFranchisor or to the purveyors of suppliers by the Franchisee. However, in no
way shall the foregoing or anything contained in this Agreement obligate the Franchisor to obtain

the lowest price for any goods and/or services required to be purchased from Franchisor-approved
vendors or distributors by the Franchisee in accordance with this Agreement.

63  Franchisee fo Purchase Directly All supplies and products referred to in this Article 6
shall be purchased by the Franchisee directly from the suppliers and purveyors designated or
approved by the Franchisor and the suppliers and purveyors shall be required to invoice the
Franchisee for all purchases. The Franchisee hereby undertakes to pay such invoices within seven
days of their date or pursuant to such other credit agreements a5 agreed on by the suppliers and
purveyors.

ARTICLE7
ACCOUNTING AND RECORDS

71  Duty to Maintain Records The Franchisce agrees to maintain and preserve, during the
term of this Agreement and for a period of eighteen {18) months thereafter, full, complete and
accurate books, records and accounts in accordance with generally accepted accounting principles
and in the form and maner prescribed by the Franchisor from time to time. The Franchisor agrees
1o instruct the Franchisee und his or its accountant in the use of its accounting system if requested by
ihe Franchisec, and the Franchisee agrees that any expense associated therewith incwrred by the
Franchisor shall be paid by the Franchisee forthwith upon written demand from the Franchisor.

72  Reporting The Franchisee shall furnish the Franchisor with accurate weekly reports and
operating statements together with duplicate cash register readings showing Gross Sales, in the form
prescribed by the Franchisor for the Subject Restaurant, Within twenty one (21) days following the
end of each four week period the Pranchisee shall furnish an operating statement and balance shest
in respect of the Subject Restaurant in the form prescribed by the Franchisor which is to include
Gross Sales, receipts and expenses for such period; such statements may be unaudited. Within
ninety (90) days after the end of the Franchisee's fiscal year, the Franchisee shall provide the
Pranchisor with review engagement financial statements for such fiscal year with respect to the
~ Subject Restaurant, and such statements shail be reported upon by a fimm of chartered

accountants acceptable to the Franchisor, ecting reasonably. Notwithstanding the foregoing,
upon written request from the Franchisor, the Franchisee shall provide the Franchisor, #t the
Franchisee’s sole expense, with audited financial statements in place of the review engagement,
which in all other respects shall comply with the foregoing.

73 Franchisor Audit
The Franchisor shall have the tight, during normal business hours and without prior

notiee to the Franchisee, 10 inspect or audit, or cause to be inspected or audited the financial
books, records, bookkeeping and accounting recotds, documents Of other materials in respect of
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the Sﬁbject Restaurant, including the right, without limitation, to have & person on the Premises
to check, verify and tabulate Gross Sales, and/or to examine and make copies of all accounting
and business records and procedures,

In the event that any such audit or inspection shall disclose an understatement of Gross
Sales, the Franchisee shall pay to the Franchisor, within two (2) days after receipt by the
Franchisee of the inspection or audit report, the royalty and other sums due on account of such
understatement, including, but not limited to, annual interest at Prime plus five percent (5%) on
all overdue amounts.

Further, if such audit or inspection is made necessary by the failure of the Franchisee to
furnish reports, financial statements or any other documentation as herein required, or if it is
determined by any such audit or inspection that the Franchisee’s records and procedures were
insufficient to permit a proper determination of Gross Seles for any year or part thercof to be
made, or that Gross Sales for the period in question were understated by three percent (3%) or
mote of the Gross Sales actually received, or that the Franchisee was not complying with each of
the provisions of this Article 7, the Franchises shall immediately take such steps as may be
necessary to remedy such default in accordance with the recommendations of such auditor and
the Franchisee shall promptly pay 1o the Franchisor all costs incurred in connection with such
audit or inspection, including, without limitation, charges of an accountant and the travel
expenses, room, board and compensation of employees of the Franchisor, an administration fee
of fifteen (15%), and annual interest at Prime plus five (5%) on all overdue amounts. In
addition, the Franchisee shall pay for the same audit and annual interest at Prime plus five
percent (5%) on all overdue amounts for the subsequent two (2) years to determine whether the
problems, including without limitation, any understatement of Gross Sales, failure to furnish
reports, financial statements or other documentation as herein required, insufficient Franchigee’s
records and procedures io permit proper determination of Gross Sales, or the Franchisee not
complying with the provisions of this Artiele 7, are recurring

If the Pranchisee's rceords and procedures were insufficient to permit a proper
determination of Gross Sales, the Franchisor shall have the right to deliver to the Franchisee an
estimate, made by the Franchisor, of Gross Sales for the period under consideration and the
Franchisee shall immediately pay to the Franchisor any amount shown thereby to be owing on
account of the royalty fees and other sums due on reeount of any understatement and annual
interest at Prime plus five percent (5%) on all overdue amounts. Any such estimate shall be final
and binding upon the Franchisee.

74  Cash Register System The Franchisor shall require the Franchisee, at the Franchisee’s
expense, to install and use in the Subject Restaurant a computer-based cash control and restaurant
management, or “point of sale”, system (“POS System™); the Franchisee shall only use a POS
System of a curmulative non-resetiable type as designated and approved in writing by the Franchisor
and shall provide the Franchisor with access to permit readings of the running of such POS System
at any time, at the Franchisor’s discretion. Every transaction or sale in, upon or from the Subject
Restaurant shall be registered on or upon the POS System installed. The Franchisee shall not under
any circumstances whatsoever allow, permit or operate with an open cash register drawer (or
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equivalent) between registration of sales. The Franchisee shall adopt such related procedures as the
Franchisor may require to obtain efficient use of the POS System.

7.5  Record Retention All vouchers, cash regisier tapes, receipts, books and records related to
Gross Sales and required to be kept by the Franchisee shall be retained by him or it at least twenty-
four (24) months following the expiration of each year of the term of this Agreement.

7.6  Method of Payments to Franchisor Notwithstanding any other provision of this
Agreement regarding manner and timing of payment, upon 60 days' nofice in writing, the
Franchisee agrees to participate fully in any form of automatic/telecommunication deposit system
implemented by the Franchisor for the payment of fees, royalties or other monies owed to the
Franchisor hereunder.

1.7 Gift Card Policies The Franchisee agrees to conform with and abide by the terms of any
policy respecting the use or application of gift cards, coupons, or other similar or comparable
products, as same may be established and smended from time to time by the Franchisor,

7.8 Reservation Policies The Franchisee agrees to conform with and abide by the
terms of any policy respecting the implementation, replacement or alteration of a reservation
system for Moxie’s clientele, as same may be established and amended from time to time by the
Fraachisor. -

7.9 Music Policies The Franchisee agrees to conform with and abide by the terms of any
policy respecting the music requirements to be abided by for all Moxie’s Restaurants, including
the Subjeet Restaurant, as same may be established and amended from time to time by the
Franchisor.

ARTICLE 8
TRADE-MARKS AND TRADE-NAMES

8.1  Restriction on Trade-Names The Franchisee shail adopt end use only the trade-names
which include the word "Moxie's" and the Franchisor's Moxie's trade-mark and trade-names in the
operation of the Subject Restaurant, in such manner, form and style as shall be designated or
approved in writing by the Franchisor.

82  Restrictions on Other Names The Franchisee shall use the trade-mark and frade-names or
any additional trade-marks or trade-names of the Franchisor relating to Moxie's Restaurants
(hereinbefore recited and any of which the Franchisor may hereafter designate) only in connection
with the operation of the Subject Resteurant, and shall not use any other name or names, alone or in
connection with a trade-name which includes the word “Moxie's", or any of the Franchisor’s other
trade-marks or trade-names, in the operation of the Subject Restaurant. Further, the Franchisee shall
not display any signs, use any marketing materials, nor engage in or make any solicitation in
connection with the operation of the Subject Restaurant without the prior written consent of the
Franchisor. The Franchisee will, if required by the Franchisor, place in a conspicuous position in
the Subject Restauran a notice that it is a licensee of the Franchisor.
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83  Prohibited Usc of Names The Franchisee shall not use any trade-marks or trade-names of
the Franchisor as part of the Franchisee's corporate or other personal business name, nor shall the
Franchisee hold out or otherwise employ the trade-names or trade-marks fo perform any activity, or
to incur any obligation or indebtedness, in such a manner as might in any way make the Franchisor
liable therefor, without the Franchisor's prior written consent.

83.1 Intermet Advertising Without in any way limiting the Franchisor's rights under Article
9 herein, the Franchisee acknowledges and agrees that it shail not estabiish or create a Website,
on the Internet or have any other internet/onfine presence, including any social media presence,
in connection with the Subject Restaurant, System or Marks without the express prior writlen
consent of the Franchisor, which consent may be given or withheld in the sole discretion of the
Franchisor. The Franchisee further acknowledges and agrees that the following are to be
conditions precedent to the Franchisor granting the Franchisee permission to establish and
maintain a Website or other Internet presence:

{a) upon request by the Franchisor, the Franchisee shall submit to the Franchisor
for its approval, which approval may be given or withheld in the sole discretion of the
Franchisor, all data information, design and layout that the Franchisee wishes to use in
its Website, and, until such time as the Franchisor shall give its prior written consent tc
the use of such, the Franehisee shall not utilize same in any Website;

(b) the' Franchisee shall obtain ihe Franchisor’s prior written approval before any
copyright information is placed on the Franchisee's Website;

{©) the Franchisee acknowledges and agrees that his Website may be monitored by
the Franchisor and any and all contents of the Website though earlier approved, may be
disupproved and required to be removed from the Website;

(d} the Franchisee acknowlcdges and agrees that the Website shall state that the
use of any trademarks or copyrights is not an assertion of ownership, but rather a
license from the owner;

the Franchisee acknowledges and ageees that upon termination of this Agreement that the
Franchisee shali relinquish any and all rights in the Website, the domain name, and shall within
five days of termination of this Agreement, dismantle the Website and any frames and links
‘between the Franchisee’s Website und any other Websites,

84  Effecting and Preservation and Termination of Registrations

(8) The Franchisee shall observe such requirements with respect to trade-mark and
trade-name registrations, registration of the Franchisee as a user of the Franchisor's trade-mark and
* trade-names, notices of trade~tnark and trade-name ownership and copyright notice and registration,
and execute all documents pertaining to such registrations, as the Franchisor may from time to time
require in writing, Any application for registration by the Franchisee to use a trade-name which
includes the word "Moxie's" which may be required by the laws or statutes or any governing or
governmental unit or body shall specify that the same are owned by the Framchisor and the
Franchisee's use of the said name is limited to the Subject Restaurant pursuant to the provisions of
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this Agreement expiring on the date set forth herein, subject to earlicr termination in accordance
with the terms hereof, In the event of any of such registrations, no right or privilege to use the said
name 5 created which will extend beyond termination of this Agreement.

(b) For the putpose of facilitating the registration of the Franchisce under the
provisions of the Trade-Marks Act (Canada), or succeeding legislation, as a user of the Franchisor's
trade-marks and ensuring compliance with Sub-article 8.4(a) in respect thereof, and for the purpose
of removing the Franchisee as a registered user of the Franchisor's trade-marks in the event of
termination or expiration of this Agreement, the Franchisee hereby appoints the secretary of the
Franchisor for the time being and from time to time as his or its true, lawful and authorized attomey
in fact for him or it, and in his or its name, place and stead, to execute, deliver and amend any and
all documents and instruments as fully and effectvally as the Franchisee could do if personally
acting, as may be required for the purposes of registration or de-registration (for which no
compensation to the Franchisee shall be payable) of the Franchisee as a user of the trade-marks of
the Franchisor, it being expressly understood that such secretary of the Franchisor may delegate
such authority to such other person or persons as he or she, in his or her absolute discretion, deems
appropriate, and the Franchisee hereby ratifies and confirms all actions taken in pursuance of the
anthority herein conferred upon the secretary of the Franchisor and agrees to execute any documents
requested by the Franchisor to specifically witness such ratification and confinmation. The
Franchisee agrees not to oppose, directly or indirectly, any application by the Franchisor to remove
the Franchisee as a registered user of the Franchisor's trade-marks upon termination or expiration of
this Agreement. '

(c} Until the Franchisee is a registered user of the Franchisor's trade-marks and such
registered use has been filed under appropriate legislation, it shall only use same with the prior
written permission of the Franchisor,

85  Use Only at Subject Restaurant The license herein granted to use the trade-name which
includes the word *Moxie's" and the trade-mark and trade-names hereinbefore recited is exelusive
for the Subject Restaurant only, and the privileges herein granted are applicable only to the Subject
Restaurant to be established pursuant to this Agreement and not elsewhere. Specifically, the
Franchisor has and retains the right to grant additional licenses in addition to those licenses granted
to existing licensees, The Franchisee acknowledges that the use of the said trade-mark and trade-
names outside the scope of this Agreement without the Franchisor's consent is an infringement of
the Franchisor's right, title and interest therein and expressly covenants that during the term of this
Agreement and afler the termination or expiration hereof the Franchisee shall not, directly or
indirectly, commit an act of infringement or contest, or aid in contesting, the validity or ownership
of the Franchisor’s trade-marks or trade-names, or take any action in derogation thereof and in the
event of the Franchisee so doing this Sub-article 8.5 may be pleaded against him or it.

8.6  Franchisee's Disclaimer of Intcrest Neither this Agreement nor the operation of the
Subject Restaurant gives the Franchisee any interest in any of the Franchisor's trade-marks and
trade-names or the goodwill attached thereto, The Franchisce expressly acknowledges the
Franchisor's right, title and interest in and fo the {rade-marks and trade-names and mgrees not to
represent in any manner that the Franchisee has any ownership in the Franchisor's trade-marks or
trade-names. The Franchisee further agrees that his or its use of the trade-marks or trade-names
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shall not create in his or its favour any right, title or interest in or to the Franchisor's trade-marks or
tiade-names except as the right to use the same is expressly set forth herein, All such trade-marks,
trade-nemes and goodwill arising therefrom or associated therewith shal belong to and enure to the
exclusive benefit of the Franchisor, its successors and assigns. The Franchisee shalt promptly notify
the Franchisor of any claim, demand or cause of action based upon or arising from any attempt by
any other person, corporation or other enfity to use the trademarks or trade-names licensed
hereunder, or any colourable variation thereof, in which the Franchisor has or claims a proprietary
interest. The Franchisee also agrees to notify the Franchisor promptly of any litigation instituted by
any person, corporation or other entity or by any governmental agency against the Franchisor or the
Franchisee involving the Franchisor's trade-marks or trade-names, If the Franchisor undertakes the
defence or prosecution of any litigation relating to the trade-marks or trade-names it shall do so at its
expense, and the Franchisee agrees to execute any and all documents and to do such acts and things
as may, in the opinion of counsel for the Franchisor, be necessary fo carry out such defence or
prosecution. If the Franchisor should be unsuccessful in its defence or prosecution relating to the
trade-marks or trade-names, the Franchisee shall have no claim for damages against the Franchisor
arising as a resnit thereof,

87  Cessation on Termination The Franchisee covenants and agrees that immediately upon
the termination or expiration of this Agreement he or if will not use the word "Moxie's" in any
manner or form, any colourable imitations thereof or any other word(s) containing the word
*Moxie's", or commencing with the letters “Mox™" or ending with the letters "ies", in connection
with the operation of a restaurant or related business or wares. The Franchisee further covenants
and agrees not to make known, either directly or indirectly in any manner or form, that the
Franchisee had any previcus connection with a restaurant operating under a trade-name including
the word "Moxie's".

8.8  Removal of Sipus In the event of termination or expiration of this Agreement for any
reason wWhatsoever the Franchisee shall immediately remove all reference to the trade-marks and
trade-nemes of the Franchisor hereinbefore referred to and deliver same t0 the Franchisor and shall
indicate cleatly by signs and other suitable means that the Franchisor is no fonger connected with
the Subject Restaurant business in any way, In the event the Franchisee fails to comply with the
foregoing the Franchisee hereby authorizes the Franchisor or its agents to use such force as is
reasonably necessary to enter in and on the Premises of the Suhject Restaurant and to remove signs,
designs and inventory bearing the Franchisor's trade-marks or trade-names and the Franchisee
hereby releases the Franchisor and its agents or representatives of and from any claim for loss, cost,
damage or expense that the Franchisee may have or allegedly have as a result of any act or omission
by the Franchisor or its agents or representatives in exercising the rights conferred herein.

8.9  Ownership and Use of Know How, ete, The Franchisee agrees that the standard building
plans and specifications, layouts, decorative schemes, operating methods and procedures, the
accounting methods and procedures, and the manuals of operation, including the confidential
Manuals and training manuals prepared by the Franchisor and made available to the Franchisce, as
well us any and all other trade secrets and confidential information, knowledge and know-how
(including without limitation operating methods and procedures, product secrets, product formulae,
labour control systems, marketing techniques and strategies and any information or methods unique
to the operation of a Moxie's Restaurant) concerning the construction and operation of the Subject
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Restaurant that may be imparted by the Franchisor to the Franchisee from time o time are unique
and confidential and the Franchisee shall use all reasonable efforts to maintain such information as
secret and confidential. The Franchisee shall dividge such information onaly to such of his or its
employees as must have access to it in order to operate the Subject Restaurant and shall not make
the same available to any unauthotized person or source. All of the aforementioned matters referred
to in the first sentence of this Sub-article 8.9 shall af all iimes be deemed and remain the sole
property of the Franehisor, and the Franchisee shall acquire no right, title or interest therein or
thereto except to possess and use the same solely in connection with the Subject Restaurant during
the term of this Agreement, and all copies shall be returned in their entirety to the Franchisor and
electronic copies destroyed, upon the expiration or termination of this Agreement, or upon any
permitted transfer of this Agreement by the Franchisee. If required by the Franchisor, the
Franchisee and his or its employees will execute confidentiality and/or non-disclosure agreements
for the benefit of the Franchisor on such terms and conditions as the Franchisor may specify from
time to time, The covenants contained in this Sub-article 8.9 shall survive the expiry or earlier
termination of this Agreement. Notwithstanding the foregoing, and only during the Term, for the
purpose of obtaining professional advice from a qualified person with appropriate degrees or
designations for that purpose, the Franchisee may communicate or divulge to the exient
necessary in the circumstances such confidential information as may be needed by such
professional to provide the advice sought by the Franchisee, such as, for example, lawiers,
accountants, engineers and architects (but explicitly excluding chefs and restaurant consultants),
whose services are obtained for the purpose of operating, constructing, renovating, improving or
considering a Moxie’s franchise, and shall instruct such persons to keep such information in
confidence in accordance with the terms of this Agreement.

ARTICLE ¢
MARKETING

9.1  Marketing Contribution The Franchisee acknowledges that in order to promote and
enhance the public image of all Moxie's Restaurants in Canada the Franchisor may carry on
marketing activities for the benefit of the Moxie's Restaurant system 45 a whole which inciude, but
are not limited to, all forms of advertising and promotion of the Moxie’s brand and restaurants. The
Franchisee acknowledges that all matters perfaining to such marketing shall be in the sole discretion
of the Franchisor including, without limitation, the following:

{a) fype and nature of such marketing;
()] selection of media;
(c) timing of all marketing;

(d) designation of irading areas to benefit from marketing; and

(&) selection of advertising and marketing agencies and representatives, and promotion
houses.

-28 .




The Franchisee acknowledges and agrees that the Franchisor undertakes no obligation to ensure that
any individual franchisee benefits directly or pro rata in his or its trading area from the placement of
any marketing. The cost of such marketing shall be contributed to by the Franchisee in an amount
equal to two percent (2%6) of the Gross Sales of the Subject Restaurant calculated weekly, unless
such marketing contribution cannot be charged on alcoholic beverage sales because of provinelal
statute, in which case the marketing contribution shail be two and half (2.5%) of the Gross Sales of
the Subject Restaurant on which such contribution can be charged, calculated weekly., The said sum
shall accompany the Royalty Fee required to be paid pursuant to Sub-article 3.2 and the weekly
report and operating Statement required to be provided pursuant to Sub-article 7.2. Upon payment
to the Franchisor, the Franchisee agrees that such sums shall be and become the property of the
Franchisor and the Franchisee shall have no legal or beneficial interest in same and shall not be
entitled to any return or refund of such monies contributed. Notwithstanding the foregoing, the
Franchisor agrees fo set aside the funds received pursuant to this Sub-article 9.1 and from alil
franchisees pursuant to the corresponding Sub-article in their respective franchise agreements, and
to apply the same for marketing purposes and expenses incurred in relation thereto. The Franchisee
acknowledges that the allocation of such funds shall be determined by the Franchizor in its sole
discretion pursuant to this Sub.articie 9.1 and that the Franchisor shall not be required to account for
same to the Franchisee.

92  Franchise Participation

(a) The Franchisee covenants and agrees to participate in all promotions initiated by
the Franchisor, whether national, regional or local, which the Franchisor designates as applying to
the Subject Restaurant.

(b} The Franchisor wishes to encourage active participation by the Franchisee in the
comrmunity in which the Subject Restaurant is situaled and the Franchisor is supporiive of efforts by
the Franchisee to conduct local market advertising promotions for the Subject Restaurant, provided
that the Franchisee complies with the approval procedures set forth in this Sub-article 9.2(b). The
Franchisee acknowledges and agrees that prior to conducting any local market advertising or
promotions pursuant to this Sub-article 9.2(b) it shall obtain the prior approval of the Franchisor to
all aspects of the gdvertising or promotion in question, including, withont limitation:

() nature of the advertising or promotion;
(i)  choice of materials;

(iif)  selection of media;

(iv)  timing of advertising or promotion;
(v}  amount of proposed expenditure; and

{(vi)  such other matters as the Franchisor may determine in its discretion.

-29.




The Franchisee agrees that it will submit all of the aforesaid details to the Franchisor not less than
10 business days prior to the date of commencernent of the proposed advertising or promotion. The
Franchisee further agrees that it will not proceed with any promotional activity in the event that the
Franchisor shall not grant its approval thereto in writing.

9.3  Signage, ete. The Franchisee shall erect, install and replace such signage, including fascia
sign or pylon sigas, and other signs initially installed ut the Subject Reslaurant, or any other signage
advertising the Subject Restaurant, as the Franchisor may direct from time to time, provided that
such signage shall be permitted by the governing authorities and provided further that the
Franchisee shall not be required to replace any such sigus more often than once every three ycars.
The Franchisee shall also install such pictures, photographs, transparencies and pricing inserts in the
frames of the signs located within the Subject Restavrant and such point of sale materials as the
Franchisor may direct from time to time, Any further advertising materials, posters or wall
coverings in or about the Subject Restaurant shall not be displayed, erceted or installed without the
prior written approval of the Franchisor, which may be arbitrarily withheld. All signs and
advertising material in, on or about the Subject Restaurant shall be erected, insialled, maintained in
good condition, repaired, updated and replaced at the sole expense of the Franchisee, Should the
Franchisee fail to comply with the foregoing provisions, the Franchisor shall have the right to erect,
install and replace any of such signage as it sees fit, the cost {hiereof io be borne by the Franchisee
and the Franchisee shall forthwith on demand reimburse the Franchisor for any expenses it should
incur in connection therewith, plus an administeation fee of 15% of such amount, representing the
Franchisor’s overhead,

ARTICLE 10
RELATIONSHIP OF THE PARTIES

10.1 Nature of Relationship Nothing contained herein shall be deemed or constsued by the
parties hereto, nor by any third party, as creating the relationship of principal and agent or of
partnership or of joint venture between the parties herzto, it being understood and agreed that
neither the method of computation of the license fee, royalty payments nor any other provision
contained hereln, nor any acts of the parties shall be deemed to create any relationship between the
parties other than the relationship of licensor/franchisor and licensee/franchisee, nor is any fiduciary
refationship between the parties intended or created.

10.2 Limits en Relationship Nothing herein contrined shall in any way be construed as
constituting the Franchisce or any of the Franchisee's employees, agents or representatives as an
employee, agent or representative, partner or subsidiary of the Franchisor.

103  Independent Contractoy, Acknowledgement The Franchisee is and shall hold himself or
itself out to the public to be an independent contractor operating the Subject Restaurant pursuant to

a license fiom the Franchisor,

The Franchisee or its principal sharcholder or operator represents that it has conducted an
independent investigation of the franchise and it has been afforded the opportunity to ask questions
and review materials that it deems relevant in making the decision to enter info this Agreement and
acquire the franchise. :
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The Franchisee acknowledges that it has been advised to receive advice of legal counsel as
to all matters relating {o the due diligence review of the franchise, including, but not limited to, the
review of the Franchise Disclosure Document and this Agreement, In that regard, the Franchisee is
required to provide an executed form of the Certificate of Independent Legal Advice attached to this
Agreement as Schedule 7,

The Franchisee acknowledges that the success of the business venture contemplated herein
involves substantial risks and depends upor its ability as an independent businessperson and its
active participation in the daily affairs of the Subject Restaurant, The Franchisee represents that it
has received and read a copy of the Franchisor’s Franchise Disclosure Document prior to signing
this Agreement, and the Franchisee represenis that it has read and understood this Agreement,

The Franchisee acknowledges that no assurance or warranty, expressed or implied, has been
given to it as to the potential success of this business venture or the eamnings likely to be achieved.
The Franchisee acknowledges that no statement, representation or other aci, event or
communication, except as set forth in this Agreement is binding on the Franchisor in connection
with the subject matter of this Agreement, and that this Agreement supersedes any and all prior
agreements and representations concerning this franchise,

10.4  Disclaimer of -Liability and Obligations Notwithstanding anything contained in this
Apreement, in the Franchisor’s operations or training materials, or in any other of the Franchisor’s
documents shared with the Franchisee, the Franchisor shall not, by virtue of any advice which it
may provide, assume responsibility or Hability to the Franchisee, or aay third parties, nor be taken to
have agreed to lend money or guaranteed the obligations of the Franchisee in any way, and makes
no representations, warranties or guarantees in. respect thereof, expressed or implied, nor as to the
patential volume, profits or success of the Subject Restavrant,

10.5 Indemnity I is agreed that under no circumstances shall the Franchisor, nor ifs agents,
employees, directors, officers, partners, affiliates, successors or assigns be liable for any act,
omission, confract, debt, penalty, finc or any other abligation of, or claim or judgement against, the
Franchisee. The Franchisee and the Guarantor hereby covenant and agree to indemnify and hold the
Franchisor and its directors, officers, employees and controlling persons harmless against any and
all such claims (unless arising through the gross negligence of the Franchisor), directly or indirectly
from, as a result of or in connection with the Franchisce's operation of the Subject Restaurant, and
any claims resulting from the breach by the Franchisee of any of its duties, obligations, covenants,
representations or warranties under this Agreement, and as well the costs, including solicitors' fees,
charges and disbursements (on an ag between a solicitor and his own client basis), of defending
against any of such claims and the costs of preparing or providing evidence or atherwise
participating in any investigation respecting any such claim, other than any such claim arising solely
from the use by the Franchisee of the trade-marks and trade-names licensed hereunder. This
indemnity shall survive the explry or earlier termination of this Agreement.

10.6  Additienal Franchisor Rights The Franchisee agrees that save as herein specifically set

forth the license (franchise) herein granted is non-exclusive and that the Franchisor has and retains
the right:
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{(a) to prant additional licenses (franchises) to use its trade-marks, trade-names and
other confidential informantion and maleral in addition to those licenses
(franchises) granted to existing licensees (franchisees);

() subject 1o Sub-arficle 2.5, 1o develop and establish other franchise systems for the
same or similar products or services utilizing the same or similar irade-marks,
trade-names which may or may not include the word "Moxie's" and to pgrant
licenses (franchises) thereto without providing the Franchisee any right therein;

{y) to develop and establish within and outside the Troding Area other franchise
systems for the same or similar products or services under any proprietary marks
not now or hereafter designated in wiiting as part of the system licensed
(franchised) by this Agreement, and to grant licenses (franchises) theteto without
providing the Franchisee any right or interest of any nature whatsoever therein;

(d) to conduct its business either as presently carried on or as it may hereafter be
carried on, save as expressly restricted by this Agreement; and

{e) to establish other Franchisor restaurants within the Trading Area which are not
utilizing the name "Moxie's".

ARTICLE 11
RESTRICTIVE COVENANTS

11.1  Full Time and Effort Subject 1o Sub-article 5.3, the Franchisce, Designated Operator and
the Guarantor shail not, during the cwsrency of this Agreement, perform any other profession, trade
or calling for compensation of any type, nor engage in any other business activity, directly or
indirectly, unless prior approval thereto is obtained in writing from the Franchisor.

11.2  Notice of Other Activities The Franchisee, Designated Operator and the Guarantor shall
notify the Franchisor of his or its desire to participate or engage in any other profession, trade,
calling or business activity, directly or indirectly, at least thirty (30) days before such activity is o
conumence and such participution shall be subject to the written approval of the Franchisor, which
approval may be arbitrarily withheld.

11.3 No Approval Reguired Notwithstanding Sub-articles 1.1 and 11.2, but subject to Sub-
arficle 11.9, the Franchisee, Designated Operator and Guarantor shall be entifled, without the
approval of the Franchisor, to make such monetary investments as it sees fit at any time in any
other industry, trade or opportunity, save and except any business, trade, venture, company,
partnership or trust associated with the hospitality industry, including but without limiting the
generality of the foregoing, the operation or ownership of any restaurani, pub, lounge, bar,
nightclub, catering, fast food, banguet or similar businesses or ventures, which shall require the
approval of the Franchisor in accordance with Sub-article 11.2.
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114 Conditions on Censents Should the Franchisee, Designated Operator or the Guarantor
obtain the consent of the Franchisor o perform any other specified profession, trade or calling for
compensation of any type during the currency of this Agreement as contemplated by the provisions
of Sub-article 11.1 or Sub-article 11.2, it is understood and agreed that such consent shall be
subject to the following conditions:

(a) the Franchisee shall be required to employ a manager (or managers) who has
{have) taken the Franchisor's training courses and successfully completed the same
and continuously meets the required standards of operation as required by Sub-
article 5.4 above, unless the Franchisor deems the existing mansgement to be
adequate;

(b) should any manager not comply with the foregoing rcquirements the Franchisee
shall at the Franchisor's sequest discharge him from employment within ten (10)
days after receipt of a written demand from the Franchisor to do so. Swuch
termination from employment shall not be or be deemed to be an interference with
the contractual relations between the manager and the Franchisce, Any notice or
pay in lieu of notice, statutory or otherwise, or any other payment to be made to the
manager shall be the responsibility of the Franchisee. In this regard, the Franchisee
shail advise the manager of the required standards of operation and advise him that
failure to comply therewith shall be considered by the Franchisee as constituting
Just cause for his dismissal. The manager shall signify in writing by letter
addressed to the Franchisor and the Franchisee that the provisions of this Sub-
article §1.4(b) have been read by him and explained to him by the Franchisee and
that he acknowledges and agrees to the sarpe as being incorporated by reference
into his contract of employment with the Franchisee; and

(c) in the event Sub-article 11.4(b) applies, the Franchisee will forthwith employ
another manager who does comply.

11.5 Non-Competition Neither the Franchisee, Designated Operator nor the Guarantor shall in
any capacity whatsoever, directly or indirectly, either individually or in parinership or in
conjunction with any person, firm, association, syndicate, company, corporation, partnership, joint
venture or other entity, as principal, consultant, agent, shareholder, employee or in any other manner
whatsoever, carry on or be engaged in or concemned with or advise, lend money to, guarantee the
debts of or obligations of, or permit his or its name or any part thereof to be used:

() at the location and/or within the Trading Area of the Subject Restaurant; or

() within five (5) km of the operating premises of any Shark Club, Bar Ore,
Rockford, Chop, Moxie’s Grill & Bar or other concept presently or hereinafter
created, owned, franchised and/or operated by one or more of Northland Properties
Corporation, Shark Clubs of Canada, Limited Partnership, Moxie’s Restaurants,
Limited Parmership, Chop Restaurants, Limited Partnership or any affiliates or
subsidiaries of any of them, (the “Other Concepts™), in operation or under
construction at the Commencement Date of this Agreement, during the Term or as
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at the date that this Apreement expires or is terminated, save and except for
locations that already exist and the Franchisee and/or Guarantor are engaged in or
locations that are approved of by the Franchisor,

which is the same or similar to or competitive with the business of any of the Other Concepts,
during the Term and for a period of five (5) years afier its expiration or termination, for any reason
whatsoever, unless prior approval of the Franchisor is obtained in writing,

11.6  Non-solicitation of Customers Each of the Franchisee, Designated Opetator and the
Guarantor covenants that during the termi of this Agreement, and for a period of two years
thereafter, except as otherwise approved in writing by the Franchisor, neither the Franchisee,
Designated Operator nor the Guarantor or any affiliate(s) thereof shall, either directly or indirectly,
for himself, or through, on behalf of or in conjunction with any person, finn, association, syndicate,
company, cotpotation, partnership, joint venture or other entity solicit or attempt lo solicit any
business of, or any customer of, the Subject Restaurant, directly or indirectly, to any competitor of
the Franchisor or of any franchisee of the Franchisor, by any means whatsoever, including through
any media including social media, or do or perform, directly or indirectly, any other act injurious or
prejudicial to the Franchisor's restaurant business or interests (which includes, without limitation,
the goodwill associatcd with the Franchisor's trade-marks and trade-names) or to the same or similar
businesses licensed to others by the Franchisor. For the purpose of this Agreement, “customer”
shall mean anyone in the Trading Aren that would reasonebly go to a restaurant/lounge/pub/bar in
the Subject Restaurant’s Trading Area. -

11.7 Confidential Information Each of the Franchisee, Designated Operator and the Guarantor
covenants and agrees that neither they nor any of their affiliate(s) shall at any time both duting the
term of this Agreement and thereafter communicate or divulge to anyone or use for the benefit of
themselves and/or any other person any information that is the confideniial or proprietary
information of the Franchisor, including but not limited to information conceming the methed and
nature of the Franchisor's opemtions or policies, or the methods of manufacturing, preparation,
promotion, sale or distribution in a Moxie's Restaurant operation, or information or knowledge used
for or employed by the Franchisor in and about its business and which may be communicated to the
Franchisee, Designated Operator or the Guarantor or of which the Franchisee may be apprised by
virtue of his or its operation under the terms of this Agreement, nor will the Franchisee, Designated
Opetator or the Guaranior do any acts prejudicial or injurious to the goodwill of the Franchisor.
Notwithstanding the foregoing, and only during the Term:, for the putpose of obtaining
professional advice from a qualified person with appropriate degrees or designations for that
purpose, the Franchisee miay communicate or divulge to the extent neeessary in the
ciroumstances such confidential information as may be needed by such professional to provide
the advice sought by the Franchisee, such as, for example, lawyets, accountants, enginecrs and
architects (but explicitly excluding chefs and restaurant consultants), whose services are obtained
for the purpose of operating, constructing, renovating, improving or considering the purchase of
a Moxie’s franchise, and shall instruct such persons to keep such information in confidence in
accordance with the terms of this Agreement.

11.8  No_Solicitation of Emplovees FEach of the Franchises, Designated Operator and the
Guarantor covenants that during the term of this Agreement and for a period of two years thereafter
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they will not induce any employee of the Franchisor or its affiliates, the Subject Restaurant (if its
business continues) or another Moxie's Restaurant to leave his or her employ to work with the
Franchisee, Designated Operator or the Guarantor or any of their nssociates, partners or affiliates.

11.9 Financial Ratio The Franchisee, covenants that during the Term it will not permit the
ratio of total indebtedness of the Subject Restaurant {(and any other debt pursuant {o which the
creditor thereof may have recourse agginst the Subject Restaurant, the leasehold improvements
or trade fixtures therein, or any part thereof) to the total equity in the business of the Subject
Restaurant to exceed one to one, all calculated in accordance with generally accepted accounting
principles in Canada. Notwithstanding the foregoing and anything contained in this Agreement,
the Franchisor acknowledges and approves thie initial loan as described in Schedule 3, attached
hereto with the understanding such loan is to be paid off no Iater than seven (7) years from the
Opening Date of the Subject Restaurant, The Franchisee agrees and acknowledges that at no time
(save as hereinbefore sct out) shall the Franchisee permit the indebtedness of the business of the
Subject Restaurant (and any other debt for which the holder thereof may have recourse against
the Subject Restaurant or any part thereof) to exceed Two Hundred Thousand Dollars
($200,000.00) in the aggrepate without the Franchisor’s prior written consent, acting reasonably.
The Franchisee agrees and acknowledges that at no time shal! the Franchisee cross collateralize
the indebtedness of the busingss of the Subject restaurant with any other indebtedness the
Franchisee may have without the Franchisor’s prior written consent, in jts sole discretion. The
Franchisee confirms that at ail times throughout the Term of this Agreement it shall maintain a
minimum ratio of eurrent assets to current liabjlities (according to generally accepted accounting
principles, save for current liabilities that shall exclude long term debt) of 1:1.

11,10 Restrictions Reasonable The Franchisee, Designated Operator and Guarantor agree that
the restrictions containcd in this Article 11 are reasonable in the circumstances and that in the event
of a default in the terms of same by the Franchisee, Designated Operator or Guarantor, the
Franchisor shall suffer irreparable and {asting harm, and that without limiting uny other remedies
available o the Franchisor, an injunction is an appropriate remedy as against the Franchisee,
Designated Operator and Guarantor in the event of such breach.

11.31  Survival of Covenants The covenants contained in Sub-articles 11.4, 11.5, 11.6 and 11.7
shall survive the expiry or earlier termination of this Agreement.

11,12 Ownership Agreement In the event the Franchisee is or becomes & corporation or
partnership, it shall provide to the Franchisor an Ownership Agreement among all of the
shareholders of the Franchisee corporation or partners of the Franchisee, and an Ownership
Agreement among the shareholders of each corporate shareholder of the Franchisee corporation
or the corporate pariners of the partners of the Franchisee, as the ¢ase may be. The form and
content of the Ownership Agreement(s) must be approved in writing by the Franchisor, acting
reasonably. No amendment to the Ownership Agreement(s) shall be made without the prior
written consent of the Franchisor, such consent not to be unreasonably withheld, The Ownership
Agreement shall be attached as a Schedule to this Agreement and shall form part of this
Agreement,

ARTICLE 12
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RESTRICTIONS ON ASSIGNMENT

12.1  Transfer Only With Congent

@

(b

This Agreement, or any interest herein, shall not be assigned, transferred,
conveyed, pledged, hypothecated, mortgaged, encumbered or otherwise disposed
of, either directly or indirectly, by the Franchisec to any other person, firm,
association, syndicate, company, corporation, partniership, joint venture or other
eniity except with the prior written consent of the Franchisor, which consent may
be arbitrarily withheld, nor shell any transfer or assignment resulting from any act
of the Franchisee or by operation of law be of any force or effect except with the
prior written consent of the Franchisor.

Unless otherwise provided in the written consent of the Franchisor thereto, no
transfer or assignment by the Franchisee shall in any way release the Franchisee or
the Guarantor from its obligations to pay all amounts from time to time becoming
due to the Franchisor under this Agreement or from the observance and
performance of all of the terms, covenants, conditions and agreements contained in
this Agreement on the pari of the Franchisee or the Guarantor to be observed and
performed, and, notwithsianding any such transfer or assignment, the Franchisee
and the Guarantor shall remain jointly and severally liable with any transferec or
assignee for the due and faithful performance of all such terms, covenants,
conditions and agreements.

122 Conditions to Assignment In the event that the Franchisee is desitous of selling, assigning,
transferring or conveying all of his or its right, title and interest in this Agreement and shall have
requested the written approval of the Franchisor thereto, the Franchisee understands and agrees that
if the Franchisor does grant its consent thereto it shall be on conditions including, but not limited to,

that:
(a)
(b)

&

all amounts owing to the Franchisor by the Franchisee shall be paid in full;

the purchaser shall covenant directly with the Franchisor to be personally liable for
all terms and provisions of this Agreement. In the event that the purchaser is a
firm, association, company, corporation, parinership, joint venture or other entity,
the security or interest holders who either individually or collectively hold more
than fifty percent (50%) in interest in all voting sccurities or interests, however
accomplished, shall execute personal guarantees in favour of the Franchisor to be
jointly and sevcrally Hable for the payment of all sums due to the Franchisor
hereunder and the due performance of each and every covenant and agreement of
the Franchisee as contained herein to the same extent as if he, she or they had been
personalty named as the Franchisee herein;

the costs, expenses and disbursements (including without lirpitation the fees,
charges and disbursements of the Franchisor's legal counsel on an as between a
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solicitor and his own client basis) reasonably incurred by the Franchisor in
connection therewith shali be paid by either the Franchisce or the purchaser;

The Franchisee agrees 1o reimburse the Franchisor for all of the Franchisor’s
cost in researching and approving the transfer/assignment, plus a transfer fee -
(the “Transfer Fee"), which Transfer Fee shall not exceed fifteen percent (15%)
of the Franchisor’s then current initial franchisee fee, as determined in the
Franchisor’s sole discretion, charged to first time franchisees in the system:;

- the proposed assignee mezts the then current criteria of the Franchisor applicable to

prospective licensees/franchisees including, but without limiting the foregoing in
any way whatsoever, the financial capacity to complete the proposed transfer or
assignment and meet all of the obligations of the assignee thereunder and
hereunder. Such criteria shall be as established by the Franchisor in its absolute
discretion from time to tinte but shall be consistently applied;

the proposed assignee submits an application to the Franchisor on its then current
form for new franchises and provides such further information and material as the
Franchisor may reasenably require, including without limitation personal and
corporate financial records and information;

the Franchisor is provided with a fully executed copy of the letter of intent (if
applicable) as well as a conditionally executed copy of the agreement of purchase
and sale between the Franchisee and the proposed assignee and all documents
referred to therein as relied upon by the partfes, If any financial statements are
included, the Franchisor shall be entitled but not obligated to question any figures
relating to matters in respect of which the Franchisee is required to report to the
Franchisor under this Agreement;

if the Franchisor consents to such assignment it shall be on the express condition
that the assignee is represented by independent legal counsel and that assignee
provides a statutory declaration to the Franchisor that the assignee has not relied ont
any representation or warranty or opitiion of the Franchisor, or anyone whom the
Franchisor may in law be responsible, and that the assignee and any guarantor(s)
has/have voluntarily accepted the provisions of this Agreement;

if the Franchisor consents to such assignment it shall not be bound to recognize or
comply with any provisions of any financing or other mrangements as between the
Franchisee and any assignee; '

subsequent to the closing of the agreement of purchase and sale between the

Franchisee and the assignee, the Franchisor shall be provided with u copy of the
documents of transfer and any purchase money financing;
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k) the Franchisor may require the assignee to refurbish, remodel or redecorate the
Subject Restaurant as set out in Sub-article 5.4(}), notwithstanding the fact that it
has not required such from the Franchisee;

)] the Franchisee and each of its shareholders, directors and officers shall have
exccufed and delivered to the Franchisor a general release of any and all claims and
causes of action, except those claims and causes of action that cannot be released at
law, against the Franchisor, its affiliated corporations, and their respective officers,
sgents and employees;

(m) the Franchisee shall reimburse the Franchisor for any costs actually incurred by the
Franchiisor in considering and/or helping to implement any assignment hereunder,
including the costs of legal {on & solicitor-client basis) or accounting services in
considering the legal or financial suitability of the assignment; and

(n) such further and other matiers as determined by the Franchisor in its discretion,

123 Franchisce After Assignment From and after completion of a permitted assignment, for
all purposes hereof, the term “Franchisee” shall extend and apply to any person, firm, association,
syndicate, company, corporation, parinership, joint venture or other entity to which the interest,
rights and obligations of the Franchisee herein may have been assigned or further assigned pursuant
to the provisions hereof,

ARTICLE 13
CHANGE IN CONTROL OF FRANCHISEE

13.1 Xransfer of Shares Except in respect of transmission on death 1o the estate of a deceased
person only, and then only in respect of the period of time the estate holds same prior to distribution
(subject to and in sompliance with Sub-article 14.4(d) if applicable), if the Franchisee is at any
time a fitm, association, syndicate, company, corporation, partnership, joint venture or other entity,
and securities or interests with voting rights of the Franchisee, or of an entity affiliated or associated
with the Franchisee, are transferred by sale, assignment, bequest, inheritance, operation of law or
otherwise, or are issued or cancelled, or if the Franchisee is amalgamated with any other entity, and
the effect or result of any one or more of the foregoing is a change in the cffective voting or other
control of the Franchisee, or if any other events oceur or proceedings or actions are taken which
result in a change in the effective voting or other control of the Franchisee, as defined in Sub-article
1.6, such change in contro! shail be deemed to be an assignment of this Agreetnent to which Sub-
article 12.1 applies and the Franchisor may, at its option and if prior written consent to such
assignment has not been granted by the Franchisor, withhold the Franchisee’s share of any rebates,
allowances or other monies in accordance with Sub-article 14,11, terminate this Agreement as
ptovided in Sub-article 14.5 and/or, without limiting its ability to pursue the foregoing remedies,
pursue any other remedy available to the Franchisor in this Agreement, at law or in equity if the
Franchisor has not consented thereto in writing or Sub-arficte 12.1 is not otherwise complied with.
Notwithstanding anything contained herein, the Franchisee agrees and acknowledges that any
request made pursuant to this Sub-article 13.1 shall be made in writing to the Franchisor in
accordance with Sub-article 18,1 of this Agreement, The Franchisee shall reimburse the
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Franchisor for any costs actually incurred by the Franchisor in considering and/or helping to
implement any transfer of interest hereunder, including the costs of legal (on a solicitor-client basis)
or accounting services in considering the legal or financial suitability of the transfer,

13.2  Access to Records,

(a) The Franchisee shall, upon 1he request of the Franchisor, make available to the
Franchisor for inspection, or copying, or both, all corporate, partnership or other similar books and
records of the Franchisee which, alone or with other data, show whether the Franchisor has acquired
the right to terminate this Agreement under Sub-article 13.1. If the Franchisee or any security or
interest holder of or in the Franchisee, upon the request of the Franchisor, fails or refuses to furnish
any such data to the Franchisor, or to have such data verified by a certificate of the said security or
interest holder, or some other person having knowledge thereof, or a solicitor representing such
person if so requested by the Frarichisor, then, at the option of the Franchisor, this Agreement may
be terminated by it on sixty (60} days' notice to the Franchisee.

(b) The Franchisee and Guarantor further covenant to produce to the Franchisor, for its
prior written approval (which approval may be arbitrarily withheld) any document intended to be
issued by or used by the Franchisee for purposes of raising or attracting finds for the Franchisee,
whether by way of share issuance or issuance of new partnership interests or other securitics or
interests of any nature whatsoever (or the transfer of existing shares or partnership interests or other
securities or interests) and whether such document be in the form of a prospectus, offering
memorandum or circular, of any other form of document, and the Franchisee and Guarantor shall
not issue such document, nor take any steps to raise such additional funds, until such time as the
Franchisor’s prior written approval has been obtained. Tt is understood and agreed that the
provisions of this Sub-article 13.2(b) shall apply whether or not the effect of such financing is to
change the effective voting or other control of the Franchisee.

133 QOwnership Certificate. The Franchisee represents and wartants to the Franchisor that the
certificate atitached hereto as Schedule 4 is true and correct as of the date hereof and agrees to
provide the Franchisor with an updated certificate each and every fime the there is a change in such
information.

13.4 Designated Operator

03] The Franchisee hereby appoints the Designated Operator as the designated operator of the
Franchisee and the Designated Operator hereby aecepts the appointment. As a result of such
appointment the Designated Operator shall have the authority, responsibilities and dutics as set out
in Schedule 10 attached hereto as well as being subject to the covenants, ternis and obligations
ascribed to the Designated Operator provided in this Agreement.

{2 The Designated Operator of the Franchisee shall not be changed without:
(a) the execution of an assumption and appoiniment agreement made among the

Franchisor, the Franchisee and the newly appointed designated operator (in a form to be
approved by the Franchisor) for the appointment of the newly appointed designated operator
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by Franchisee, and whereby the newly appointed designated operator acknowledges his/her
obligation to abide by the then current authority, responsibilities and duties as set out in
Schedule 10 of the Apreement, and the covenants and obligations of the Designated
Operator provided for in this Agreement; and

(b} prior written approval of the Franchisor in the Franchisor’s sole and unfettered
discretion.

Any such change made without meeting the above two conditions, shall be deemed to be an
assignment of this Agreement to which Sub-article 12.1 applies and in addition to the foregoing the
Franchisor may, at its sole and unfeitered discretion either, (i) withhold the Franchisee’s share of
any rebates, allowances or other monies in accordance with Sub-article 14.11; and/or (ii) terminate
this Agreement as provided in Sub-article 14.5, without limiting its ability to pursue any other
remedy available to the Franchisor in this Agreement, ot law or in equity. Notwithstanding anything
contained herein, the Franchisee agrees and acknowledges that any request made pursuant to this
Sub-article 13.4 shall be made in writing to the Franchisor in accordance with Sub-article 18.1 of
this Agreement, The Franchisee shall reimburse the Franchisor for any costs actually incurred by the
Franchisor in considering and/or helping to implement any change hereunder, including the costs of
legal (on @ solicitor<client basis) or accounting services in considering the legal or financial
suitability of the change.

ARTICLE 14
DEFAULT, FORFEITURE AND TERMINATION

14,1 Payment of Monies In the cvent that the Franchisce fails within seven (7) days after receipt
of written notice from the Franchisor requiring the Franchisee to make payment, to pay the invoices
and any other costs, charges or expenses relating to the operation of the Subject Restaurant,
including but without limiting the generality of the foregoing, realty or business taxes, insurance,
uncmployment insurance or workers' compensation levies, the Franchisor may, but shall not in any
way be obligated to, pay the same for and on behalf of the Franchisee and all such chatges, costs
and expenses incurred by or paid by the Franchisor {n such manner shall be recoverable from the
Franchisee and shall be added to the monies otherwise payable to the Franchisor hereunder, plus an
administration fee of fifteen percent (15%) of such amounts.

142 Ipterest om Overdue Monies

{&)  Royalty Fee Unless otherwise specifically stated herein, the Franchisee aprees to
pay to the Franchisor a late payment charge equal to Prime plus five percent (5%) per
annum, calculated on a daily basis and to accompany the Royalty Fee requited to be paid
pursuant to Sub-article 3.2, with interest on overdue and unpaid interest at the same rate, on
any sums due and owing to the Franchisor until paid by the Franchisee to the Franchisor,
with like powers of forfeiture and termination as herein set out for failure to do so. In the
event of a default or a breach of this Agreement, the Franchises shall pay the Franchisor all
expenses, charges or costs incurred by the Franchisor in connection therewith, including its
fegal counsel's fees, charges and disbursements (on an as between & soli¢itor and his own
client basis),
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(b}  Eranchise Agreement Paymenis Unless otherwise specifically stated herein, the
Franchisee agrees to pay to the Franchisor a late payment charge equal to Prime plus five
percent (5%) per annum, calculated onr a daily basis with interest on overdue and unpaid
interest at the same rate, on any sums due and owing to the Franchisor (including, but not
limited to, Franchise Fee to be paid pursuant to Sub-article 3.1 and Marketing Contribution
to be paid pursuant {o Sub-article 3.3), in excess of five (5) days past due until paid by the
Franchisee to the Franchisor, with like powers of forfeiture and termination as herein set out
for failure to do so. In the event of a default or a breach of this Agreement, the Franchisee
shall pay the Franchisor all expenses, charges or costs incurred by the Franchisor in
connection therewith, including its legal counsel's fees, charges and disbursements (on an as
between a solicitor and his own client basis),

143  Right of Inspection The Franchisee shall permit the Franchisor and its agents to enter upon
the Subject Restaurant without liability for trespass or other tort, for the purpose of ascertaining
. whether or not the provisions of this Agreement have been and are being complied with. If an
inspection reveals that there is/are any breach(es) of this Agreement, the Franchisee shall remedy
such breach(es) according to written notice from the Franchisor. If the Franchisee should fail to
rernedy any such breach(es) the Franchisor af i{s option may enter the Subject Restaurant and itself
remove, replace, repair or remodel any items which do not conform with the Franchisor's then
current standards and specifications, and make such other modifications or alterations as may be
necessary to achieve such conformity, which may include the provision of additional training
pursuant to the terms of Sub-article 3.5, and to bill the Franchisee for all costs and expenses
reasonably incurred in doing so, plus an administration fee of 15% of such amounts. The
Franchisor may exercise the rights set forth in this Sub-article 14.3 only if such non-cenformity is in
breach of the provisions of this Agreement, In the exercise of its rights under this Sub-article 14.3
the Franchisor agrees that it shall act reasonably and the Franchisee agrees that it shall cooperate
with the Franchisor in every respect,

144 Events of Default Each of the following constitute an event of default under this
Agreement (2 “Default”™).

(a)  if in the Franchisor’s sole and unfettered opinion the Franchisee's participation
in the Franchisor’s initial training program pursuant to Sub-article 4.2 or the
Franchisor’s assessment training program pursuant to Sub-article 4.2 hereof
discloses the Franchisee’s or the Franchisee’s key employees’ inability to
adequately manage and operate the Subject Restaurant. If such event of default
leads to termination of this Agreement, the Franchisor shail retain the non-
refundable Franchise Fee referred to in Sub-article 3.1;

(b) if construction at the Subject Restaurant is not completed at the Subject
Restaurant within eighteen (18) months of the date of the Franchise
Apreement;

{(c) ifthe Franchisee or the Franchisee’s estate, as the case may be, sells, transfers,
assigns, pledges, encumbers, mortgages or otherwise deal with any right, title
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M)

or interest in this Agreerment in contravention of the provisions set forth in this
Agreement, including, but not limited to, Articles 12 andi3;

if the Franchisee, Designated QOperator or Guarantor, if an individual, should die,
or, become legally incapacitated in a manner which will continue for a period of
six months or longer; provided that, subject to the restrictions sct out in Article
12, the legal representatives shall have a period of ninety (90) days from the date
of death or legal incapacity within which to subimit an application for consent to
assignment to a third party, which consent the Franchisor shall not unreasonably
withhold. The provisions in this Sub-article 14.4(e) shall also apply in the event
of the death or legal incapacity of a person holding 50% or more of the securities
or other interests with voting rights in the Franchisee if the Franchisee is a firm,
association, syndicate, company, corporation, partnership, joint venture or other

entity;

if an order is made or an effective resolution passed for the winding-up of the
Franchisee other than for the purpose of a bona fide re-organization which has
had the prior written approval of the Franchisor;

if this Agreement or any of the goods and chaftels of the Franchisee be at any
time seized or taken in execution or in attachment by any creditor of the
Franchisee, or if the Franchisee, Designated Operator or the Guarantor become
insolvent or makes an assignment in bankruptcy for the benefit of creditors, or if a
petition is filed under bankruptey legisiation against the Franchisee, Designated
Qperator or the Guarantor (which is not immediately bona fide contested by the
Franchisee, Designated Operator or the Guarantor, as the case may be), or any
authorized assignment is made or a receiver gppointed under bankruptcy
legislation or any other legislation or pursuant to any agreement (which is not
immediately bona fide contested by the Franchisee, Designated Operator or the
Guarantor, as the case may be), or if a proposal is made by the Franchisee,
Designated Operator or the Guatantor to its creditors under bankrupicy legislation
or other similar legislation, or if the Franchisee, Designated Operator or the
Guarantor commits any act of bankruptcy, of if the Franchisee, Designated
Operator or the Guarantor takes the benefit of any legistation now or hereafter in
force for bankrupt or insolvent debtors;

if the Franchisee, Designated Operator or Guarantor approves proceedings for its
dissolution or liquidation or amalgamation (or takes or fhreafens to tuke any
action to liquidate its assets), other than for the purpose of a bona fide re-
organization in circumstances where persons approved by the Franchisor to
control, directly or indirectly, such entity at the time this Agreement was entered
into, or as subsequently approved pursuant to Article 13, retain control;

if a distress or execution against any of the undettaking, business, property or
assets of either the Franchisee, Designated Operator or the Guarantor shall not
be discharged, varied or stayed within twenty {20} days after the entry thereof

.42




(M

@

(k)

0]

(m)

Ly

(0)

®)

(@)

(1)

or within such time period as action must be taken in order to discharge, vary
or stay the distress or execution, whichever shall ke the earlier;

if the Franchisee fails to observe or perform any of the rules, bulletins,
directives or other notices set forth in the Manuals or sent directly to the
Franchisee by the Franchisor and any such failure to observe or perform same
shall continue for a period of ten (10) days after written notice thereof has been
given to the Franchisee;

il the Franchisee fails to observe or perform any of the terms and conditions of
any liquor licence, or other instruments under which the Franchisee has
acquired the right to seli alcoholic beverages at the Subject Restaurant, and
such right has been revoked or suspended by a cumulative total of thirty (30)
days over any five (5) year period,;

if the Franchisee threatens to cease to camry on business at the Subject
Restaurant or ceases to carry on business at the Subject Restaurant;

if the Franchisee wilfully, negligently or fraudulently misrepresents any fact,
condition or report required to be made ta the Franchisor hereunder;

if the Franchisee understates Gross Sales by more than three (3%) percent on
one or moré Gross Sales reports;

if the Franchisee is not promptly paying its employees’ source deductions in
full for any given reporting period;

if the Franchisee or any of its principals or shareholders is charged with an
offence under the Criminal Code of Canada;

if the Franchisee is charged with a regulatory offence as a direct or indirect
result of the manner in which it carries out its business in or through the
Subject Restaurant;

if final judgment for the payment of money in amy amount in excess of ten
thousand dollars ($10,000.00) shall be rendered by any court of competent
juriscdiction against either the Franchisee, Designated Operator or the Guarantor
and such judgment is not satisfied, discharged, varied or execution thereof
stayed within twenty (20) days after eniry thereof or within such time period as
action must be taken in order to discharge, vary or stay execution of the
judgment, whichever shall be the earlier;

if Franchisee ar the Guarantor fails to pay as and when due any sums required
to be paid by the Franchisee (or the Guarantor), including, but not limited to,
sums required to be paid by the Franchisee for amy equipment, personal
property, products, merchandise, food or beverages used or sold in the
operation of the Subject Restaurant;
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(s) if the Franchisee stops making payments in the usual course of business;

(t) if the Franchisee defaults in any loan obligation in which the chattels of the
Subject Restaurant are pledged as security;

(u) if the Franchisee fails fo observe or perform any of the non-monetary terms and
conditions of any lease, sub-lease, this Agreement, or other instruments under
which the Franchisee has acquired the right to occupy the Subject Restaurant;

(v) ifthere ig a defauit pursuant to Sub-article 17.2 (Cross Defaults);

(w) if the Franchisee fails to observe or perform any of ihe monetary tenms and
conditions (including, but not {imited to, the payment of rent monies), of the
Lease, Sublease, or other instruments under which the Franchisee has acquired
the right to occupy the Subject Restaurant {“Rent Default™; or

(x) if Franchisee or the Guarantor fails to observe, perform or pay as and when due
any sums required to be paid by the Franchisee (or the Guarantor) hereunder,
including, but not limited to, Franchise Fee, Royalty Fees, and Marketing
Contribution (“Monetary Default™).

(y) if the Designated Operator is removed, resigns, withdraws, or is terminated
from his/her responsibilities ag Designated Operator without a newly appointed
designated operator being appointed in accordance with the terms of this
Agreement, including executing an an assumption and appointment agreement
and obtaining the written approval of the Franchisor as set out in Sub-article
13.4; or

(2) if the Franchisee incurs a change of control as defined in Sub-article 13.1
without obtaining the Franchisor’s prior written approval as set out in Sub-
article 13,1,

14.4.1.1 Material Default For the purposes of Sub-article 14.5, an event of default under Sub-
article 14.4(y) and Sub-article 14.4(z) shall constitute a “Material Default”,

14.4.1.2 Monetary Default For the purpose of Sub-article 4.5, an event of default under Sub-
articles 14.4 (n), (1), (s}, (t) and (x) shall constitute a “Monetary Default”.

14.42 Non-Monetary Default For the purposes of Sub-article 14.5, an event of default under
Sub-articles 14.4(a) through to Sub-article 14.4(m), Sub-articles 14.4(c) through to Sub-article
14.4(q) and Suh-ariicles 14.4(u) and (v} shall constitute a “Non-Monetary Default”,

14.4.3 Aceclerated Payment

(a) Rent Default Notwithstanding Sub-article 14.5(d) herein, upon the accurrence of twa @)
or more events of Rent Defaults during the Term, regardless of whether such Rent
Defaults may have been cured, the Franchisor shall be emtitled to recover from the
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Franchisee the full amount of the then current month’s rent in respect of the Subject
Restautrant together with the next three (3) months’ installments of rent, all of which shall
acerue on a day to day basis and shall immediately become due snd payable as
accelerated rent.

(b) Monetary Default — Rovalty Fee Notwithstanding Sub-article 14.5(d) herein, upon the
Franchisee’s receipt of two (2) notices of default from the Franchisor during the Term in
relation to unpaid Royalty Fees (the “Royalty Default Arrears™), the Franchisor shalt be
entitled to recover from the Franchisee the full amount of the Royalty Default Arrears,
plus a monetary sum equal {o the average weekly Royalty Fee of the previous four (4)
‘weeks due and owing under this Agreement multiplied by twelve (12), which shall
immediately become due and payable as an acceleraied Royalty Fee. If the Subject
Restaurant has not been in operation for more thun four (4) weeks prior to the Franchisor
exercising this right, the accelerated Royalty Fee shall be an amount equal to the last
weekly Royalty Fee paid or owing by the Franchisee multiplied by twelve (12).

{c) Monetary Default - Marketing Contribution Notwithstanding Sub-article 14.5(d) hercin,

upon the Franchisee's receipt of two (2) notices of defiult from the Franchisor during the
Term, in relation to unpaid Marketing Contributions (the “Marketing Contribution
" Arrears”), the Franchisor shall be entitled to recover from the Franchisee the full amount
of the Markeiing Contribution Arrears, plus 2 monetary sum equal to the average weekly
Marketing Contribution of the previcus four {(4) weeks due and owing under this
Agreement multiplied by twelve (12) , which shall immediately become due and payable
as an accelerated Marketing Contribution. If the Subject Restaurant has not been in
operation for more than four (4) weeks at prior to the Franchisor exercising this right, the
accelerated Marketing Contribution shall be an amount equal to the last weekly
Marketing Contribution paid or owing by the Franchisee multiplied by twelve (12).

14,5 Termination on Default

(a) Non-Monetary Default Notwithstanding anything else to the contrary, if Franchisee fails
to remedy any Non-Monetary Default within ten (10) business days after written notice
thereof has been given to the Franchises, then the Franchisor may terminate this
Agreement by giving to the Franchisee written notice of such termination.

(b) Monetary Defaujt Notwithstanding anyihing else to the contrary, if Franchisee fails to
remedy any Monctary Default within five (5) business days afier written notice thereof
has been given to the Franchisee, then the Franchisor may terminate this Agneement by
giving to the Franchisee written notice of such termination.

{¢) Rent Default Notwithstanding anything else to the contrary, if Franchisee fails to remedy
any Rent Default within two (2) business days after written notice thereof has been given
to the Franchisee, then the Franchisor may terminate this Agreement by giving to the
Franchisee written notice of such termination,
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(d) Default on more than three Qccasions If on more than three (3) accasions during the

Term the Franchisee receives written notices of Non-Monetary Default, Monetary
Default, Rent Defauit or any combination thereof from the Franchisor, notwithstanding
that such above-referenced defaults may have been cured, then the Franchisor may in its
sole discretion terminate this Agreement by giving to the Franchisce written notice of
such termination,

(¢) Material Default Notwithstanding anything else to the contrary, if the Franchisee fails

ity

to forthwith remedy any Material Default, the Franchisor may, in its sole digcretion,
immediately terminate this Agreement by providing the Franchisee with written notice of
such termination in accordance with Sub-article 18.1.

Interruption or Cessation If, without the Franchisor's consent:

® the Franchisee ceases to do business at the Subject Restaurant for more than three
(3) consecutive days or for more than fourteen (14) days in any thirty (30)
consecutive day period (except for breakdowns of equipment, or for repairs,
renovations or redecoration); or

(i)  if the Subject Restaurant is used by any person or entity other than such as are
entitled to use same pursuant to the terms of this Agreement; or

(iif)  if the Franchisce fails to notify Franchisor of any default notices for the Subject
Restaurant, including, but not limited to, default notices from government
authorities, the Landlord in relation to the Lease, utility service providers, or
liquor board/commission, ete.; or

(iv)  the Franchisee fails within two (2) business days following receipt of notice, to
remedy any default under the Lease or Subleasc for the Subject Restaurant which
could lead to its termination; or

(v)  the Franchisee otherwise forfeits the right or loses the right to do or transact business
in the jurisdiction wherc the Subject Restaurant is located;

this Agreement may be terminated at the option of the Franchisor in its sole discretion, and
the Franchisor shall be released from all obligations hereunder.

If, however, the Franchisee fails to do business or loses possession of the Subject Restaurant
as o result of a situation of *force majeure” then this Agreement shall not be terminated for
that reason if within sixty (60) days after the occurrence the Franchisee applies for approval
to relocate for the remainder of the term hereof to other Premises within the Trading Area,
or to rebuild the Subject Restaurant (which approval shall not be unreasonably withheld),
but failing all of which this Agreement muy be terminated at the option of the Franchisor in
its sole discretion, on seven days' written notice thereafter, and the Franchisor shall be
released from all obligations hereunder as aforesaid.
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In the event that the Franchisee elects to rebuild the Subject Restaurant, construction thereof
must be completed and the Subject Restaurant opened for business within two hundred and
seventy (270) days from the date of occurrence of the event of "force majeure", failing
which this Agreement may be terminated by the Franchisor in its sole discretion at any time
afier the expiry of such two hundred and seventy (270) day period and the Franchisor shall
be released from all obligations hereunder.

(8) Tenmination of Lease or Sublease In the event the Franchisor terminates this
Agreement, the Sublease shall be deemed to be terminated on the same date as the
termination of this Agreement. In the event the Sublease or Lease is terminated, this
Agreement shall be deemed (o be terminated on the same date as the termination of the
Sublease or the Lease, as the case may be.

(h) Extension of Time Wherever in this Agreement there is a specific period prescribed for
the curing of any event of default, the period of time within which the Franchisee or the
Guarantor may cure such default may be extended by the Franchisor, at its sole option
and in its sole discretion, to such longer period of time as the Franchisor deems
reasonable or necessary, provided always that the Franchisee or Guarantor, as the case
may be, must demonstrate to the satisfaction of the Franchisor that it has undertaken steps
to cure the default within the notice period and proceeds diligently to cure any such
breach or default.

14,6 Meaning of Foree Majeure For the purposes of this Agreement "force majewre” shall
mean any event or events such as strikes, labour {roubles, inability to procure materials or services,
power failure, restrictive governmental laws or regulations, riots, insurrection, sabotage, rebellion,
war, acts of terrorism, acts of God, outhreaks of disease, accident, fire or other casuaity,
expropriation or the exercise of eminent domain, or any other event or matter of a similar nature
beyond the reasonable control of the Franchisee causing a bona fide delay or hindrance in the
performence or discharge of an obligation of the Franchisee hereunder, but excluding events
brought about by any financial failure of the Franchisee, Force majeure shall not include the
situation where any head lease respecting the lands and Premises on which the Subject Restaurant is
tocated has expired or been terminated by reason of affluxion of time or otherwise,

14,7 Additional Termination Rights At any time duting the term of this Agreement (including
any extension or continuation hereof) the Franchisor at its sole option and in its sole discretion may
terminate this Agreement if the Franchisee deliberately and persistently engages in a course of
action in the operation of the Subject Restaurant which dameges or could damage the business
being conducted therein or refleet adversely on the goodwill of the Franchisor connected with the
operation of Moxie's Restaurants. This option may be exercised even if any prior default(s) have
been cured by the Franchisee. This option may be exercised only after the Franchisee has been
given written notice by the Franchisor that it intends to exercise the same on the occurrence of the
next defuult of a similar or dissimifar nature. The Franchisee must immediately report to the
Franchisor any acts, whether within or outside of the control of the Franchisee, that could damage
the business being conducted therein or reflect adversely on the goodwill of the Franchisor
connected with the operation of Moxie's Restaurants.
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14.8  Effect of Termination On the termination of this Agreement:

(8)

(b)

©)

(@)

(D)

all rights and privileges granted to the Franchisee hereunder shall immediately
cease and determine;. -

the Franchisee shall immediately ccase to operate the restaurant as a Moxie's
Restaurant and shall not thereafter, directly or indirectly, represent to the public
that the restaurant is a licensed Moxie's Restaurant, or hold himself or itself out as
a present or former licensee/franchisee of the Franchisor;

the Franchisee shall not thereafter in any way whatsoever directly or indirectly use
any of the products, supplies, plans, specifications, materials, layouts, trade-marks,
trade-names, accounting procedures, methods of operation, signs, advertising
materials or other materials or things associated with the Franchisor or a Moxie's
Restaurant that were granted to the Franchisee or made available to the Franchisee
by the Franchisor under this Agreement;

if so requested by the Franchisor at its sole option, the Franchisee shall at its
expense make such modificafions and alterations, to the interior and exterior of the
Subject Restaurant, including removal of all signs and advertising materials, as
necessary to protect the Franchisor's rade-marks, trade-names, distinctive building
design, layout and related matters as the Franchisor may reasonably require such
that any business to be carried on thereafter does not appear to be a Moxie's
Restaurant. Should the Franchisee fail to comply with the foregoing requirements,
the Franchisor may enter on the Subject Restaurant, and in so doing shall not be
guilty of trespass, and itself make or do such of the foregoing not attended to
within ten (10) days of the foregoing request of the Franchisor and shall be entitled
to recovery of its costs and expenses of so doing from the Franchisee forthwith on
demand, plus an adminjstration fee of fifteen percent (15%) of such amount;

the Franchisee shall promptly pay all sums owing to the Franchisor. In the event of
termination for any default of the Franchisee and provided that such defauit arose
as a result of conditions over which the Franchises had control, such sums shail
include all damages, costs and expenses, including reasonable solicitors' fees,
charges and disbursements (on an as between a solicitor and his own client basis),
incurred by the Franchisor as a result of the default, which obligation shall give rise
fo and remain, until paid in full, a lien in favour of the Franchisor against any and
all of the inventory, supplies, personal property, machinery, fixtures and equipment
gwited by the Franchisee and on or in the Subject Restaurant at the time of default;

the Franchisee shall pay to the Franchisor all damages, costs and expenses,
including reasonable legal counsel's fees (on an as between a solicitor and his own
client basis), incurred by the Franchisor subsequent to the termination or expiration
of this Agreement in successfully obtaining injunctive or other selief for the
enforcement of any continuing resirictive provisions of this Agreement and in any
successful collection action(s);
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Subject to Sub-article 7.1 regarding financial records of the Franchisee, the
Franchisee shall immediately turn over to the Franchisor all Manuals, records,
files, instructions, correspondence and any and all other materials relating to the
operation of the Subject Restaurant in the Franchises's possession or control, and
all copies thereof (all of which are acknowledged 1o be the Franchisor's property),
including electronic and hard copies, and shall retain no copy or record of any of
the foregoing and destroy any electronic copies of same, excepting only the
Franchisee's copy of this Agreement and of any correspondence between the
parties, and any other documents which the Franchisee reasonably needs for
compliance with any provision of law;

the Franchisor shall have the right (but not the obligation), to be excrcised by
notice of intent to do so within fifieer (15) days after termination or expiration, to
purchase any or all marketing material (including without limitation advertising
and promotional material), inventory, and any and all menus or other items hearing
the Franchisor's trade-marks or trade-names, at the cost price thereof or the fair
market value thereof, whichever is less. The Franchisor shall also have the right
{but not the obligation) to be exercised by notice of intent to do so within thirty
(30) days after tenmination or expiration, to purchase any pylon or fascia signs
required to be removed from the Subject Restaurant pursuant to Sub-article 14.8(d)
at the straight line depreciated cost price thereof (based on the appropriste
amortization period determined in accordance with generally accepted accounting
principles) or the fair market value thereof, whichever is less, If the parties cannot
agree on fair market value within a reasonable time, the matter shall be determined
by arbitration in accordance with the arbitration legislation in the jurisdiction in
which the Subject Restaurant is located. If the Franchisor elects to exercise any
option fo purchase herein provided, it shall have the right to set off all amounts due
from the Franchisee under this Agreement apainst any payment therefor; and

the Franchisee and the Guarantor shall comply with all covenants of this
Agreement expressed to continue to apply after expiry or termination,

14.9 QOption to Acquire

(@)

(b)

The Franchisee hereby grants to the Franchisor an option (but not an obligation), to
acquire from the Franchisee all right, title, and interest that the Franchisee has in all
or any portion of the chattels, fixtures, equipment, furniture, smallwares, inventories,
or other tangible assets located on, in or used at the Subject Restaurant or used in
connection therewith, (the “Franchisee’s Assets) in relation to the Subject Restaurant
(the “Option to Purchase™).

The Option to Purchase is exercisable in the event that this Agreement is terminated

for any reason whatsoever or expires and is not extended or replaced by a further
franchise agreement respecting the Subject Restaurant,
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(e)

(H

{2)

(b}

®

In the event that the Premises are leased directly to the Franchisee, the Franchisor
shatl, subject to the approval of the Landlord (if required), have the sutomatic right
(but not the obligation) to assume all of the Franchisee’s right, title, and interest
under the Lease for the Subject Restaurant.

In the event the Franchisor wishes to exercise the Option to Purchase herein granted,
it shall within thirty (30) days of tenmination or expiration of this Agreement deliver
to the Franchisee g written notice (the "Notica of Exercige of Option to Purchase”),

Upon the foregoing Option to Purchase being exercised as provided for herein, a
binding agreement for the purchase and sale of the Franchisee’s Assets shail be
formed between the Franchisor and the Franchisee on the terms and conditions as
contained in this Sub-article 14.9,

Should the Franchisor deliver a Notice of Exercise of Option to Purchase, it shall
be entitled to immediately thereafter enter on and take possession of the Subject
Restaurant and the Franchisee's Assets and on its own account operate the
Moxie's Restaurant business therein without interference {from the Franchisee,

If the Franchisor should enter on end take possession of the Subject Restaurang
and the Franchisee’s Assets as aforesaid, then the Franchisee and the Guarantor(s)
shall remain liable for and indemnify and save the Franchisor harmless from all
losses, costs, damages and expenses resultant therefrom arising prior to the time
that the Franchisor enters on and takes possession.

Subject to the provisions herein, in the event that this Agreement is terminated due
to a uncured Default by the Franchisee, the purchase price (the¢ “Termination
Purchase Price”) to be paid pursuant to the Option to Purchase the Franchisee’s
Assets shail be an amount equal to the lesser of

(i)  the depreciated book value defined by generally accepted accounting
principles {(GAAP) or any applicable replacement/successor standard
designation,

(i) the undepreciated capital cost (UUCC) as shown in the most recent
gorporate income tax return of the Franchisee; and

(i)  seventy percent (70%) of the actual cost to the Franchisee of the
Franchisee’s Assets.

Subject to the provisions herein, in the event that this Agrcement expires and is
not terminated due to an uncured Default, the purchase price (the "Expiry
Purchase Price") to be paid pursuant to the Option o Purchase the Franchisee's
Assets shall be an amount equal to the fair market value of the Franchisee's
Assets,
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The following amounts shall be deducted from the Termination Purchase Price or
the Expiry Purchase Price, as follows:

)] all proper business liabilities in relation to the Subject Restaurant
assumed by the Franchisor as at the date the said purchase is
completed;

(i)  any ieasehold interest;

(iti)  any monies and/or amount(s) outstanding to be paid by the Franchisee to
the Franchisor (including without limitation any withholding of any
rebates, allowances or other monies in accordance with Sub-article
14.11);

(iv)  any adjustment to the Purchase Price with tespect to the condition or state -
of repair of such assets; and

{v)  any adjustment to the Purchase Price with respect to any rents that are in
arrears under the Lease,

The amounts offset under Sub-article 14.9(3)() through to Sub-article 14.9(j)(v) inclusive
shall constitute a “Deduction”.

(k)

O

(m)

(m)

No value shall be attributed to any intangibles, including but not limited to,
goodwill, trade marks, trade names, licenses, permits and permissions of the
Moxie's Restaurant business formerly carxied on by the Franchisee in the Subject
Restaurant nor for any interest in the Lease.

In the event of a dispute or disagreement as to the interpretation and application of
Sub-asticle 14.9, or, in the event the Termination Purchase Price, Expiry Purchase
Price and/or the Deductions cannot be agreed to by the Franchisor and Franchisee
acting reasonably and in good faith, within twenty-one (21) days following delivery
of the Notice of Exercise of the Option to Purchase this matter shall be referred o a
single arbitrator, to be mutually agreed upon by the parties, in the manner set out
below.

If the parties can not settle upon an arbitrator (who shall be qualified by education,
experience and training to make the relevant determination) within fourteen (14)
days after delivery of written notice from either party to the other proposing a
suggested arbitrator, then either party may apply to a court of competent jurisdiction
for the appointment of a single arbifrator pursuant to the relevant arbitration
legislation in the Province in which the Subject Restaurant is situated, and such
determination by the said arbiteator shall be final and binding on the parties,

The putchase and sale contemplated and effected by she Notice of Exercise of
Option to Purchase shall close thirty (30) days after the Termination Purchase
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Price or the Expiry Purchase Price and the Deductions have been agreed to by the
parties or finally determined by arbitration (as provided herein), which closing
shall take place at the offices of the Franchisor no later than 2:00 p.m. on that date
or, at such other time and/or place as to agreed to by the parties,

(©) At the closing, the Termination Purchase Price or the Expiry Purchase Price less
all Deductions shall be paid by way of cash or certified cheque upon confirmation
of the Landlord’s consent to the assignment of the Lease and of receipt and
registration (as required) of all transfer documents effecting the sale of
Franchisee’s Assels by the Franchisee to the Franchisor, which iransferred
Franchisee’s Assets shall be free and clear of all liens, charges and encumbrances
whatsoever,

14.10 Additiopal Remedies The Franchisee expressly consents and agrees that, in addition to
any other remedies the Franchisor may have at law, in equity or under this Agreement, in the
event the Pranchisec fails to cure an event of default by the expiration of the period provided for
the remedying of such default, the Franchisor may obtain an injunction and/or appointment of a
receiver which term includes a receiver and manager of the Subject Restaurant to terminate or
prevent the continuation of any existing default, or to prevent the occurence of any threatened
further events of default by the Franchisee of this Agreement.

1431  Withholding of Monies Due In addition to and not in substitution for any of the
Franchisor’s remedies contained in this Agreement, at law or in equity, in the event of a default by
the Franchisee in its performance of any of its obligations set out in this Agreement, the Franchisor
may, in its sole and unfettered discretion, as lquidated damnges and not as a penalty, withhold and
use for itself or for any other purpose in ity sole discretion, all or any part of any rebates, allowanccs
or other monies ordinarily payable by the Franchisor to the Franchisee pursuant to this Agreement
or any Other Agreement, as defined in Sub-article 17.2 herein between the Franchisge or Franchisee
Affiliate and the Franchisor or the Franchisor’s Affiliates as franchisor, as defined in Sub-article
17.2 herein, including without limitation, in relation to other companies and brands, and may set off
against such rebates, allowances or other monies any amounts due and owing to the Franchisor by
the Franchisee and remaining unpaid.

14.12 Protection of Franchisor's Interest [t is acknowledged that the Franchisor has an interest
in preserving the aperation of each Moxie's Restaurant once opened such that the public does not
perceive rightly or wrongly that a particuler restaurant has not been successful and forther 50 as to
retain its reputation and goodwill associated with such restaurant. The Franchisor also has an
interest in establishing as many Moxie's Restaurants as practicable in order to increase the public
awareness and acceptance penerally of Moxie's Restaurants and the products sold therein.
Recognizing the foregoing, the Franchisor has insisted on, and the Franchisee has agreed fo, the
provisions contained in Sub-articles 4.1 through to Sub-article 4.9 inclusive, Sub-articles 5.1
through to Sub-article 5.9inclusive, 6.1, 8.8, 13.1, 13.4, 14.11, and 14.13.

14.13 Consistent Treatment The Franchisor agrees that in the enforcement of its rights under
this Agreement it will act in a manncr consistent with its standerds of quality of product and
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services in effect from time to time generally and consistently applied to other licensees/franchisees
of Moxie's Restaurants, subject to the provisions of the applicable franchise agreemenis.

14.14 Failure to Act Not to Affect Rights The failure of the Franchisor to exercise any rights or
remedies to which it is entitled upon the happening of any of the events referred to in this
Agreement, including, but not limited to, Article 14 hereof, shall not be desmed to be a waiver of or
otherwise affect, impair or prevent the Franchisor from exercising any rights or remedies to which it
may be entitled, arising either from the happening of any such event, or as a result of the subsequent
happening of the same or any other event or events provided for in this Agreement, including, but
not limited to those set out above. The acceptance by the Franchisor of any amount payable by or
far the account of the Franchisee under this Agreement after the happening of any event provided
for in this Agreement, including, but not limited to Sub-article 14.4 and Sub-article 14.5(¢} abave,
shall not be deemed to be a waiver by the Franchisor of any rights and remedies to which it may be
enttitled, repardless of the Franchisor’s knowledge of the happening of such preceding event at the
time of acceptance of such payment. No waiver of the happening of any event in this Agreement,
including, but not limited to, under Sub-article 14.4 and Sub-article 14.5(e) above shall be deemed
to be waived by the Franchisor unless such waiver shall be in writing.

14,15 Liquidated Damages In addition to all other provisions provided for in this Agreement,
in the event the Franchisee fails to perform its obligations under this Agreement resulting in a
terminatton of the Agreement, then the Franchisee will pay to the Franchisor 2 monetary sum
equal to: (i) the sum of the Royalty Fees paid by the Franchisce during the eighteen (18) months
preceding the termination, or (ii} if the Franchisee has not paid Royalty Fees for the full eighteen
(18) months preceding the termination, the Franchisee will pay a monetary sum cqual to the
average weekly Royalty Fees due and owing under this Agresment multiplied by 4.3 weeks, and
then multiplied by eighteen (18) months, The Franchisee and the Franchisor acknowledge and
agree that the above amounts are a reasonable and fair payment in relation to any loss, darnages,
ot expenses suffered or incurred by the Franchisor arising from the failure of the Franchisee to
petform its obligations under this Agreement and that the above amounts shall be (i) paid as
liquidated and ascertained demages and not as a penalty, (ii) shall be without prejudice to any of
the Franchisor’s other rights or remedies hersunder or in equity or at law, and (jii) shall be in
addition to all other costs allowed under this Agreement, including, but not limited to, lcgal
counsel’s fees, charges and disbursement as stated in Sub-articles 14.1, 14.2(a), 14.2(b) 14.3,
14.8(d), 14.8(e), 14.8(%), 14.9,

ARTICLE 15
WAIVER-CUMULATIVE RIGHTS

15.1 Non-Waiver The failure of the Franchisor 1o insist upon strict performance of any of the
agreements, terms, covenents and conditions hereof shall not be deemed a waiver of any rights or
remedies that the Franchisor may have and shall not be deemed a consent, acquiescence or waiver
of any subsequent breach or default in respect of any such agreement, terms, covenants and
conditions whether of the same or a different character, No waiver shall be effective unless in
writing signed by the Franchisor, and in each case such waiver shall relate solely to the rights as
against the Franchisee with respect to 4 single occurrence and shall not operate as a waiver of any of
the Franchisor’s rights respecting any re-occurrence.
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152 Rights Cumylative No right or remedy conferred upon or reserved to the Franchisor by
this Agreement or the Lease, if any, is intended to be, nor shall be deemed, exclusive of any other
right or remedy herein or by law or equity provided or permitied, but each shall be cumulative of
every other right or remedy. Nothing herein shall bar the Franchisor's right to obtain injunctive
relief against threatened conduct that may cause it loss or damage, under the usual equity rules,
including the applicable rules for obtaining resiraining orders and pretiminary injunctions,

15.3  Rights Preserved on Transfer The Franchisor's consent to a transfer or assignment of this
Agreement shall not constitute a waiver of eny claims it may have against the transferor Franchisee,
nor shall it be deemed a waiver of the Franchisor's right to demand exact compliance with any of the
terms of this Agreement by the transferee Franchisee.

ARTICLE 16
RIGHT OF FIRST REFUSAL TO PURCHASE

16.1  Franchisor's Right of Purchase If the Franchisee shall receive a bona fide offer to
purchase the Subject Restaurant, or the business conducted therein, which it or he intends to accept
{which shall be deemed to include any kind of transfer, assignment or change in conirol ineluding
but not limited to those defined in Article 12 and Article 13 of this Agreement), the Franchisee shall
first serve the Franchisor with a written copy of the terms thereof, and the Franchisor shall have the
option, within 30 days of receipt of such copy, of submitting an offer to purchase the assets, shares
or units (as the case may be) of the Franchisee, containing substantially similar terms, and the offer
submitted by the Franchisor shall be accepted and a binding agreement of purchase and sale in form
and substance acceptable to the Franchisor shall be entered into. It is specifically understood and
agreed that if the Franchisor should not submit such an offer the provisions of Asticles 12 and 13

continue to apply.

ARTICLE 17
WARRANTIES AND CROSS-DEFAULTS

17.1  Agreements on Franchise This Agreement contains the agreement between the parties
relating to the Subject Restaurant and no prior warranties or representations, collateral or otherwise,
prior stipulations, agreements or understandings, verbal or otherwise, shall be valid or enforceable

unless embodied in this Agreement.

172  Cross Defaults Should the Franchisee, Guarantor, or Designated Operator or any of the
Franchisee’s associated, affiliated, subsidiary, eontrolling or controlled cntity, or its or their holding
entity, or its principals or partners (collectively referred to as “Franchisee Affiliate”), be a
licensee/franchisee, lessee or sublessee pursuant to another license/franchise, lease or sublease
agreement (the “Other Agreement™) with the Franchisor or any of the Franchisor’s associated,
affiliated, subsidiary, controiling or controlled entity, or its or their holding entity, or its principals
or partners, including without limitation other companies and brands (coliectively referred to as
“Franchisor Affiliate™), an cvent of default under this Agreement shall, at the sole option of the
Franchisor, constitute an event of default under such Other Agreement and vice versa, with like
remnedies available to the Franchisor and/or Franchisor Affiliate and should such Other Agreement
be terminated or cease to be valid, binding and in full force and effect for any reason (other than the
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expiration thereof in the ordinary course) this Agreement shall, at the sole option of the Franchisor,
be forthwith surrendered by the Franchisee and terminated, and likewise should this Agreement be
terminated or cease to be valid, binding and in full force and effect for any reason (other than the
expiration hereof in the ordinary course), the Other Agreement shall, at the sole option of the
Franchisor, be forthwith surrendered by the franchisee and terminated (the “Cross Default™),

In addition to Cross Default and any other remedies available to the Franchisor under this
Agreement, at law or in equity, in the event of & Monetary Default or a Rent Default under this
Agreement, the Franchisor may, at its sole option, increase the Royalty Fee to be paid to the
Franchisor under any Other Agreement of the Franchisee or any Franchisor Affiliate by up to an
additional five percent (5%) of gross sales at the sole discretion of the Franchisor of such franchises
as determined in accordance with such licences, franchise agreements, or Other Agreement and
such increase shall remain in effect until the Monetary Default has been paid in full, including
. interest, or until the Rent Default has been cured, as applicable, It is expressly agreed that the
foregoing increase in Royalty Fees shall apply as liquidated compensation for lost revenue to the
Franchisor and not as a penalty.

ARTICLLE 18
NOTICES
18.1 Notice to Franchisee or Guarantor Any notice, request, demand or other communication
provided for hereunder, to be given to the Franchisee or the Guarantor, shall be in writing and shall
be sufficiently given if delivered by persomal hand delivery or by courier, mailed by prepaid
registered mail, addressed as follows, as the case may require:

If to the Franchisee:

MCG Restaurants Lid.

Attention: Robert Morris/Philip Clarke

#100, 10335 172 Street, Edmonton, AB T58 1K9
Facsimile Number; 780-444-5978

Ifto the Guarantor:

Robert Morris
#100, 10335 172 Street, Edmonton, AB T58 1K9
Facsimile Number: 780-444-5978

Phillip Clarke
#100, 10335 172 Street, Edmonton, AB T58 [K9
Facsimile Number: 780-444-5978

18.2 Notice {0 Franchisor Any notice, request, demand or other communication herein
pravided for hereunder if given to the Franchisor shall be in writing and shall be sufficiently given if
delivered by personal hand delivery or by courier, mailed by prepaid registered mail, addressed as
follows:
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MOXIE'S RESTAURANTS, LIMITED PARTNERSHIP
Home Office

31 Hopewell Way N.E,

Calgary, Alberta T3J 4V7

Attention: President
Facsimile Number: (403) 543 2646

with a copy to:

NORTHLAND PROPERTIES CORPORATION
Suite 310, 1755 West Broadway
Vancouver, B.C. V67 485

Attention; General Counsel
Facsimile Number: (604) 730 - 4645

183 Notice Effective Any notice, tequest, demand or other communication shall be
conclusively deemed to have been given on the third business day after it was mailed by prepaid
registered mail, or, in the event of personal hand delivery or courier, on the date such notice is
delivered to the address specified herein and is left with the named jindividual or a person who
appears to have management of control responsibilities with respect to the addressee. Any of the
partics hereto may at any time give notice in wrifing to the other or others in accordance with the
method of delivery provided for herein, of any change in address or other information for notice and
from, and after the giving of such notice, the changes therein specified shall be deemed to apply for
the giving of notices herein.

ARTICLE 19
MISCELLANEOQOUS

. 19,1 Additional Policy Matters All questions of policy, including but not limited to marketing,
distribution, use, merchandising and sale of the Moxie’s brand and products, not specifically
covered by this Agreement or about which there may be difference of opinion or disagreement
between the parties shall be resolved and determined by the Franchisor in its sole discretion. This
principle is to be recognized in the eonstruetion and interpretation of this Agreemeni und in
resolving questions respecting the various matters mentioned in this Agreement, unless otherwise
specified.

19.2 Severability If any covenant or other provision of {his Agreement is invalid, illegal or
incapable of being enforced by reason of any rule of law or public policy, all othet conditions and
provisions of this Agreement shall nevertheless remain in full force and effect, and no covenant or
provision shall be deemed dependent upon any other covenant or provision unless so expressed
herein.
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19.3  English Language If any statute, law, order, rule or regulation requires that the parties
specifically acknowledge and consent that this Agreement be prepared in the English language, the
parties covenant and agree that the following provisions shall apply:

The parties have requested that this Agreement and related
documents be drafted in English, that any notice to be given
hereunder or thereunder be given in English, and that any
proceeding between the parties relating to this Agreement or
related documents be drafted in English,

Les parties aux presentes ont exige que cette convention et les
autres documents qui s'y rapportent soient rediges en Anglais et
que tous les avis a etre donnes soient rediges en Anglais, et que
toutes procedures entre les parties soient redigees en Anglais,

19.4 Time of Essence Time is of the essence of this Agreement.

19.5 No Recording It is agreed by and between the parties that this Agreement shall not be
recorded by the Franchisee or any party acting on its behalf and registration of this Agreement by
the Franchisec shall constitute a default hereunder.

19.6 Franchisor Diseretion Unless otherwise specified herein, whenever the approval of the
Franchisor i3 required or wherever the discretion of the Franchisor may be exercised, such approval
or discretion may not be withheld or exercised arbitrarily.

197 Guaranter Maiters Any obligation or covenant of the Guarantor hercunder shall be
deemed to be a joint and several obligation or covenant of all of the persons comprising the

Guarantor.

198 Enurement This Agreement and everything herein contained shall, subject to the tetms of
this Agreement, extend to and bind and enure to the benefit of the respective heirs, executors,
administrators, successors and permitied assigns (as the case may be) of each and every one of the
parties hereto.

19.9 Conflict of Terms In the event of any conflict between the terms of this Agreement and
the terms of the head lease, the Franchisee shall act in accordance with the stricter of such terms.

19.10 Entire Agreement This Agreement contains the entire agreement between the parties and
no representations, promises, guarantecs, contracts or other agreements not contained herein shall be
binding upon or enforceable against, the parties hereto. Further, no amendment, waiver, or other
alteration to the terms hereof shall be binding upon the parties unless in writing signed by all parties
hereto. :

19.11 Exeeniion This agreement may be executed in counterparts with the same effect as if
the parties hereto had signed the same document. All counterparts and adopting instruments
shali be construed together and shall constitute one and the same agreement. Any signed
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counterpart of this agreement may be delivered by facsimile or other electronic transmission,
including without limitation, emnil, with the same legal force and effect as delivery of an
originally signed document,
ARTICLE 20
GUARANTOR'S COVENANTS

20,1 Guarantee_and Indemnity In consideration of the Franchisor entering into this
Agreement with the Franchisee and in consideration of the sum of two dollars ($2.00) and ather
good and valuable consideration, (the receipt and sufficiency whereof is hereby acknowledged by
the Guasantor) the Guarantor hereby unconditionally guarantees to the Franchisor that the
Franchisee will pay all amounts to be paid and otherwise observe and perform all terms and
conditions to be so abserved and performed, either in this Agreement, and/or any lease, sublease or
other instrument under which the right to occupy the Premises has been obtained (the said lease,
sublease, and any other sald instrument to be hereinafter referred to individually and collectively as
the “Lease Instrument”). If the Franchisee shail default in making any such payments or in the
observance or performance of any such obligations, the Guarantor heteby covenants and agrees to
pay to the Franchisor forthwith upon demand all amounts not so paid by the Franchisee and all
damages that may arise in consequence of any such non-observance or non-performance,

Without in any way restricting or limiting the guarantee given by the Guarantor as set out above or
any other rights and remedies to which the Franchisor may be entitled, the Guarantor hereby
covenants and agrees to indemnify and save the Frenchisor harmless against any and all liabilities,
losses, suits, claims, demands, costs, fines and actions of any kind or nature whatsoever to which the
Franchisor shail or may become liable for, or suffer, by reason of any breach, violation or non-
performance by the Franchisee of any term, covenant, provision or condition of this agreement, the
Lease Instrument or any other agreement made between the Franchisee and the Franchisor.

With respect to the guarantee and indemnification provided herein by the Guarantor, the Guarantor
covenants and agrees to execute and defiver under separate instrument, at such time or times as the
Franchisor may request, such forms of guarantee and/or indermnity evidencing its obligations under
the provisions of this Article 20 as the Franchisor shall in its discretion determine.

If two or more individuals execute this Agreement as Guarantor, then the liability of each
individual hereunder is joint and several.

202 Waiver of Right to Proceed In the enforcement of any of its rights against the
Guarantor, the Franchisor may in its diseretion proceed as if the Guarantor was the primary
obligor under this Agreement, the Lease Instrument, or any other agreement made between the
Franchisee and the Franchisor. The Guarantor hereby waives any right to require the Franchisor
to procced against the Franchisee or to proceed against or exhaust any secutity (if any) held by the
Franchisor, or to pursue any other remedy whatsoever that may be available to the Franchisor before
proceeding against the Guarantor,

20.3  Any Dealings Binding on Guaranfer No dealings of whatsoever kind between the
Franchisor and the Franchisee and/or any party from whom the right to occupy the Premises has
been obtained and/or any other persons as the Franchisor may see fit, whether with or without
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notice to the Guarantor, shall exonerate, release, discharge or in any way reduce the obligations
of the Guarantor in whole or in part, and in particular, and without limiting the generality of the
foregoing, the Franchisor may modify or amend this Agreement or the [ease Instrument, grant
any indulgence, release, postponement or extension of time, waive any term or condition of this
Agreement or the Lease Instrument or eny obligation of the Franchisee, take or release any
securities or other puarantees for the performance by the Franchisee of ifs obligations and
otherwise deal with the Franchisee and/or any parly from whom the right to occupy the Premises
has been obtained and/or any other persons as the Franchisor may see fit without affecting,
lessening or limiting in any way the liability of the Guarantor. The Guarantor hereby expressly
waives notice of all or any non-performance, non-payment or non-observance or default on the
part of the Franchisee of the terms, covenants, conditions and provisions of this Agreement,

20,4 Settlement Binding on Guarantor Any setilement made between the Franchisor and/or
the Franchisee and/or any party from whom the right to occupy the Premises has been
obtained and/or any other persons as the Franchisor may see fit to deal with, or any
determination made pursuant to this Agreement or the Lease Instrument which is expressed
to be binding upon the Franchisee, shall be binding upon the Guarantor.

20.5  Baokryptcy of the Franchisee Notwithstanding any receivership, appointment of a
monitor or inspector, nor an assignment for the general benefit of creditors or any bankruptcy or
any uther act of insolvency by the Franchisee and notwithstanding any rejection, disaffirment or
disclaimer of this Agreement (including its agreement and covenant under this Article 20 and/or
the Lease Instrument), the Guarantor shall continue to be fully Hable hereunder and the
QGuarantee shafl not be deemed to have been waived, released, discharged, impaired or affected
by the release or discharge of the franchisee in any receivership, bankruptcy, winding-up or other
creditors’ proceedings or the rejection, disaffirmance or disclaimer of the Franchise Agreement
in any proceeding. '

20.6  Guaranfor's Covenants Binding Without in uny way limiting the generality of any
other Article of this Agreement, the covenants and agreement of the Guarantor contained in this
Article 20 shall enure to the benefit of and be binding upon the Guarantor and the heirs,
executors, administrators, successors and assigns of the Guarantor.

20.7  Guarantor to be bound The Guarantor acknowledges reviewing all of the provisions
of this Agreement and agrees to be bound by all of the provisions hereof insofar as applicable to
the Guarantor, including without limitation, the provisions of 11.4, 11.5, 11.6, 11.7, 11.8, 14.8(i),
14,11 and Article 20, which, by his execution of this Agreement, the Guarantor covenants and
agrees to abide by and be hound by,

208  Entire Agreement This Agreement sets forth the entire understanding of the parties as
to the subject matter hereof and merges all prior discussions and agreements between them.
Neither party shall be bound by any conditions, definitions, warranties or representations with
respect to the subject matter of this Agreement other than as expressly provided for herein, or as
is duly set forth subsequent to the date hereof and in writing signed by an authorized
representative of the party to be bound thereby.

-59.




IN WITNESS WHEREOF the parties hereto have executed this Agreement under seal as of the
day and year first written above,

PARTNERSHIP by its General Partper,

Mb#i¢'s Réstaurants Management, Tae,
v (L /

Name: Robert Thomas Gaglardi
Title: Chief Executive Officer
I have the authority to bind the corporation.

MCG RESTAURANTS LTD.

Per:
Witness (signature) Name: Philip Clarke

Title: President
Witness (print name) I have the authority to bind the corporation.
Witness (signature) Robert Morris Guarantor
Witness (print name) .
Witness (signature) Philip Clarke Guarantor

Witness (print name)
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IN WITNESS WHEREOF (he parties hereto have executed this Apreement under seal as of the
day and year first written above.

MOXIE'S RESTAURANTS, LIMITED
PARTNERSHIP by its Generai Partner,
Maoxie’s Restaurants Management, Inc.

Per:

Name: Robert Thomas Gaglardi

Title: Chief Executive Officer

T have the authority to bind the corporation.

MCG RESTAURANTS LTD.
3 Per;__ /5
B ~
Witness (signature) Name: Philip Clarke
Title: President
Witness (print name) D&ﬁﬁig@xﬁgﬂ I have the authority to bind the corporation,

@ A

Witness (signature) Robert Morfis Guarantor

DOUGLAS EVANCHUK
Barrster and Soflchtor

Witness (print name)

== Ll

Witness (signature) Philip Clarke Guarantor

DGU{?LAS EVANCHUK
and Solicitor

Withiess (print name)
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AFFIDAVIT OF EXECUTION

1, D&tg(m.v f.grc%[n:/(.

CANADA )
PROVINCE OF ALBERTA ; of the City of Edmonton, in the
TO WIT: ; Province of Atberta

; MAKE OATH AND 8AY
THAT:

1.

£ WOI&N BEFORE ME this %day of

in the Province of Alberta

[ am the witness to Ee signature of Robert Morris (the “signatory”), who did appear
before meon MWlee. i L8 , 2014 and execute the attached document,

I was present and did see the signatory execute the artached.
I know the said signatory and know him (o be the person named herein as signatory,

[or]

On the basis of identification presented to me by the signatory I believe the signatory to
be the person named in the attached and whose signature T did witness.

1 believe the signatory to be of at least the age of eighteen (18) years.

, 2014, at the City of Edmonton

Wiiness

N e st N Nt Somt Nl

for the
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THE GUARANTEES ACKNOWLEDGMENT ACT
CERTIFICATE OF NOTARY PUBLIC

I HEREBY CERTIFY THAT:

1, Rob Morris (Guarantor), of the City of Edmouton, in the Province of Alberla, the
Guaranter in the guarantee dated the 14th day of March, 2014, made between MOXIE’S
RESTAURANTS, LIMITED PARTNERSHIP, ROB MORRIS and PHILIP CLARKE,
which this certificate is attached to or noted upon, appeared in person before me and
acknowledged that he had executed the guarantee.

2. 1 satisfied myself by examination of him that he is aware of the contents of the guarantee
and understands it.

GIVEN at Edmonton, Alberta this 29% day of [’Zé’ﬂ;fir , 2014, under my hand seal of office,

(SEAL) ' jg Zi :

A NOTAf{Y PUBLIC IN AND FOR THE
PROVINCE OF ALBERTA '

DOUGLAS EVANCHUK
Barrster and Solicitor

STATEMENT OF GUARANTOR

I am the person naned in this certificate.

Name: Robert"Morris (Guarantor)
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AFFIDAVIT OF EXECUTION

I, Q&L g,(a,y f g@«; Cu,ﬂf

CANADA )
PROVINCE OF ALBERTA ; of the City of Edmonton, in the
TO WIT: ; Province of Alberta

; MAKE OATH AND BSAY
THAT:

5. I am the wuneffl{to ilZfs sgég,nmure of Philip Clarke {the “signatory”), who did appear
before me on . 2014 and execute the attached document.

6. 1 was present and did see the signatory execute the attached,
7. I know the said signatory and know him to be the person named herein as signatory.

for]

On the basis of identification presented to me by the signatory I believe the signatory 10
be the person named in the attached and whose signature 1 did witness.

8. I believe the signatory to he of at least the age of eighteen (18) years.
SWORN BEFORE ME tius?-? day of

’tﬁ“/ﬁ‘ , 2014, at the City of Edmonton
in the Province of Alberia

Wiiness

f% /
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THE GUARANTEES ACKNOWLEDGMENT ACT
CERTIFICATE OF NOTARY PUBLIC

I HEREBY CERTIFY THAT:

2. Philip Clarke (Guarantor), of the City of Edmonton, in the Province of Alberta, the
Guarantor in the guarantee dated the 14th day of March, 2014, made between MOXIE'S
RESTAURANTS, LIMITED PARTNERSHIP, ROB MORRIS and PHILIP CLARKE,
which this certificate is attached to or noted upon, appeared in person before me and
acknowledged that he had cxecuted the guarantee.

2. [ satisfied myself by examination of him that he is aware of the contents of the guarantee
and understands it.

2.
GIVEN at Edmonion, Alberta this -28f day of Zl{ﬂr L, 2014, under my hand seal of office.
(SEAL) é Z éz i]
[/ 3 T AL g

A NOTARY PUBLIC IN AND FOR THE
DOUGLAS EVANCHUK PROVINCE OF ALBERTA
Barrster and Solicitor

STATEMENT OF GUARANTOR

1 am the person named in this certificate.

pl4

s —

Name: Philip C!ark’e {Guaranior)
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SCHEDULE 1

LOCATION AND TRADEMARKS

Location:

10628 Kingsway Avenue, Edmonton AB T5G 0W8

Loeated on the lands legally described as:

Firstly: Lot 274A, Block 7, Descriptive Plan 8921613, City of Edmonton, containing 29.6 acres
more or less, excepting thereout all mines and minerals; and

Secondly: Lot 307, Block 6, Plan 8220371, City of Edmonton, containing 8.41 acres more or
less, excepting thereout all mines and minerals,

Thirdly: Lot 273, Block 7, Plan 4297TR, City of Edmonion, conaining 2.19 acres, more less,
excepting thereout all mines and minerats; and

Fourthly: Lot 272, Block 7, Plan 4297TR, City of Edmonton, containing 1.1 acres more aor less,
excepting thereout all mines and minerals

Trademarks:

LIST OF PROPRIETARY MARKS OF THE FRANCHISOR

' ' | " Date of Trademark No./
Name of Trademark - Application/Registration Application No.
Moxie's Registered: March 20/87
Renewed; March 20/02 TMA325,118
Moxie’s Classic Grill Registered; Jan 2/97 TMA468,137
Big Life Registered: June 23/00 TMAS529,730
Big Life & Design Registered: August 29/00 TMAS31,883
Life is Calling Registered: June 4/02 TMAS62,969
M Bar & Design Registered: November 25/04 TMA626,627
M Bar Registerad: November 24/04 TMA626,534
Whatever You're In the Mood For Registered: February 5, 2010 TMA758,896
Moxie’s Classic Grill & Design Registerad: December 23/10
(stacked logo design) TM785,943
Moxfe’ s Classic Grill & Design Registered: December 23/10 TM785,942
(semi-stacked logo design)
“M" Design Pending N/A
Moxie’s Grill & Bar Design Advertised N/A
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SCHEDULE 2

DESCRIFTION OF TRADING AREA
PURSUANT TO ARTICLE 2

The Trading Area shail be defined as three (3) kilometres in any direction from the Subject
Restaurant,
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SCHEDULE 3

FRANCHISEE LOANS
LENDER LOAN NUMBER OR TOTAL INDEBTEDNESS
DESCRIPTION
RBC $ 3.3 miflion
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SCHEDULE 4

CERTIFICATE AS TO DIRECTORS, OFFICERS AND SHAREHOLDERS

The Franchises hereby certifies to the Franchisor that the following are its directors, officers

and shareholders as of the date hereof*

SHAREHOLDERS - Common Shares (Voting)

‘Number of | % of vetin
Shaveholder Principal - Shares Held interest i
Cedaridge Holdings Inc. | Brian Collins 2,420 Class A | 27.5%
Blaskin and Sons | Rick Blaskin 1,760 Class A | 20,0%
Enterprises Inc,
1251211 Alberta Ltd, Brendan Connolly 220Class A | 2.5%
Nashopro  Management | Philip Clarke 1,300 Ciass B | 14.77%
Services Litd.
857626 Albera Lid, Philip Clarke 1,176 Class B { 13.36%
RJ Consulting Inc. Rob Morris 914Class B ] 10.38%
657847 Alberta Lid, Rob Morris 1.010Class B | 11.48%
TOTAL 8,860 160.00
DIRECTORS:
Philip Clarke
Brian Collins
Robert Morris
Rick Blaskin
OFFICERS:

Philip Clarke - President

Brian Collins ~ Vice President

Robert Motris - Treasurer

Rick Blaskin — Corporate Secretacy

DATED at the City of Edmanton in the Province of Alberta, this (:3/’, day of Apet | 2014,

MCG RESTAURANTS LTD.

(Franchisee)

Per: / %/M

I have authority to bind the corporation.
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SCHEDULE §
SUBLEASE

[NTD: To be inserted}]
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SCHEDULE “6"
GENERAL SECURITY AGREEMENT

BETWEEN:
MCG RESTAURANTS LTD.,, a corporation incorporated
under the laws of the Province of Alberts,

(the “Debtor™)
- and -

MOXIE'S RESTAURANTS, LIMITED
PARTNERSHIP, a Limited Partnership formed under the
laws of the Province of British Columbia and registered in
the Province of Alberta, with its head office located in
Calgary, Alberta;

(the “Holder™)

WHEREAS by an sgreement dated the 14 day of March, 2014 (the “Franchise Agreement™)
the Holder granted to the Debtor a franchise to operate a Moxie's subject to the terms and
conditions of the Franchise Agreement;

AND WHEREAS pursuant to the terms of the Franchise Agreement the Debtor is required to
execute and deliver to the Holder this Security Agreement;

NOW THEREFORE, in consideration of other good and valuable consideration and the sum of
One Doliar ($1.00) now paid to the Debtor (the receipt and sufficiency whereof is
acknowledged), the parties agree as follows:

ARTICLE 1 DEFINITIONS AND INTERPRETATION

1.1 Words used in this Security Agreement which are defined in Lhe Personal Property
Security Act legislation of the province in which the franchise business is located, shall
have the meanings given to such words by that Act, unless specifically modified by this
Security Agreement, In addition, the following words shall have the following meanings:

(8) “Act” - means the Personal Property Security Act legislation of the province in which the
franchise business is located, or other similar legislation, as amended or re-enacted from
time to time;

(b) “arm’s length”™ - has the meaning, given thereto in the Income Tax Act (Canada), as
amended or re-enacted from tirme to time;

(c) “Collateral” - means the property of the Debtor referred to in Article 2;

(d) “Franchise Agreement” - has the meaning given thereto in the recitals;
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(¢) “Franchised Business” - means the operation of a Moxie's Grill & Bar franchised business
whether pursiant to the Franchise Agreement or pursuant to any other franchise
agreement now existing or subsequently entered into by the Debtor and the Holder;

() “Interest Rate” — means that annual rate of interest which is five (5%) percentage points
above the floating annual rate of interest established and mnnounced by Royal Bank of
Canads from time to time as a reference rate for purposes of determining rates of interest
it will charge on loans denominated in Canadian dollars;

(g) “Obligations” means the obligations, indebtedness and liability of the Debtor referred to in
Section 2; '

(h) “Permitted Encumbrances” means the encumbrances listed in Schedule “A” attached
hereto and any purchase money security interest hereafter granted by the Debtor in
respect of property acquired by the Debtor to secure payment of not more than seventy-
five percent (75%) of:

(1)  the purchase price of that property,

@) the value given 1o the Debtor by a person and applied by the Debtor to
enable the Debtor to acquirc that property, and any replacement, extension
or renewal thereof if the amount secured thereby (including interest) at the
time of such replacement, extension or renewal is not increased;

(i) “Power(s) of Atiorney Aci” means the legislation of the province in which the franchise
business is located, or other similar legislation, as amended or re-enacted from time to
time that deals with powers of attorney;

(j) *Premises” means the demised Premises identified in the Sublease;
(k) “Security Interest” means the security interest referred to in Article 2;

(1) “Sublease” means the sublease dated the 149 day of March 2014 which the Debtor and the
Holder, or an affiliate of the Holder, have executed or wilt execute for those Premises
from which the Debior will conduct the Franchised Business.

1.2 ‘This agreement shall be governed by and construed in accordance with the laws of the
province in which the franchise business is Jocated.

1.3  Time shall be of the essence of this Security Agreement.

1.4 In this agreement, the use of the singular number shall include the plural and vice versa,
the nge of the masculine gender shall include the feminine and neuter genders, and the
word “person” shall include an individual, a trust, « pariership, a body corporate or
political, an association and any other incorporated or unincotporated organization or
entity. If the Debtor is more than one person, the covenants and obligations of the Debtor
under this agreement shall be both joint and several.
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(a) This agreement shall enure to the benefit of and be binding upon the Debtor, the Holder and

2.1

22

23

24

2.5

their respective heirs, executors, administrators, successors and assigns.

ARTICLE 2 THE SECURITY INTEREST

As security for the payment, observance and performance of all obligations, liability and

‘indebtedness of the Debtor to the Holder (including without limitation the obligations of

the Debtor under this Security Agreement, the Franchise Agreement, the Sublease and
any and all other agreements heretofore or hereafter entered into by the Debtor and the
Holder), present or future, direct or indirect, absolute or contingent, matured or
umnatured, extended or renewed, wherever and however incurred and whether the same
are from time to time reduced and thereafier increased or entirely extinguished and
thereafter incurred again and whether the Debtor is bound alone or with others and
whether as principal or surety (such obligations, indebtedness and liability being
hereinafier collectively called the “Obligations” and shall include any and all such
Obligations of the Debtor to an affiliate of the Holder), the Debtor hereby grants to the
Holder a continuing and specific security interest in ali of the undertaking, property and
assets of the Debtor now owned or hereafier acquired, both real and personal, movable
and immovable, of whatever nature and kind and wherever situate, including, without
limitation, all of the undertaking, property and assets in, at or upon the Premises. To the
extent that the Obligations relate to an affiliate of the Holder, the Security Interest shall
be held by the Holder for the benefit of such affiliate in respect of those of the
Obligations, and for the benefit of the Holder itself in respect of those of the Obligations

that relate to the Holder. :

Property in and title to any item of Collateral supplied to the Debtor by the Holder shall
remain in the Holder until the full purchase price of such item, together with all interest,
financing charges and any other charges in respect thereof from time to time in effect
shall have been paid in full. Receipt by the Holder of any instruraent of or endorsed by
the Debtor shall not constitute payment until the Holder receives in cash the full amount
thereof. Risk of lass of each item of Collateral supplied by the Holder shall pass to the
Debtor upon delivery thereof to the Debior.

The Security Interest shall not extend or apply to and the Collateral shall not include the
fast day of the term of any lease or agreement to lease now or hereafter entered into by
the Debtor, but the Debtor shall stand possessed of the reversion of one day remaining in
the Debtor in respect of the term reserved by such lease or agreement upon trust, to
assign and dispose of the same as the Holder or any purchaser of such term shall direct.

Until the Security Interest becomes enforceable, the Debtor may dispose of or sell
inventory in the ordinary course of business and for the purpose of canrying on the same.

With respect to existing collateral of the Debtor, the Debtor and the Holder agree that the
Security Interest shall attach upon the execution of this agreement by the Debtor. With
respect to any Collateral hereafter acquired by the Debtor, the parties agree that the
Security Interest shall attach to such Collateral at the earliest time that value is given and
the Debtor has rights to such Collateral,
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ARTICLE 3 COVENANTS OF THE DEBTOR

The Debtor agrees with the Holder that so long as the Obligations or any part thereof remain
outstanding:

3.1

32

33

34

3.5

3.6

3.7

Except as otherwise provided in this Security Agreemeni, without the prior written
consent of the Holder the Debtor will not grant, assume or have outstanding, except to the
Holder end except for Permifted Encumbrances, any mortgage, charge, lien, security
interest or other encumbrance on all or any pert of the Collateral which ranks or purports
to rank in priority to or pari passu with the Security Interest, or which is capable of being
enforced in priority to or pari passu with the Security Interest. Subject to the foregoing,
the Debtor shall keep the Collateral free from all mortgages, charges, security interests,
liens or encumbrances of whatever kind, shall keep the Collateral free from all levies or
attachments, whether arising by judicial process or otherwise, shall promptly pay when
due all taxes, fees, assessments and all other charges now ot hereafter imposed on the
Collatera] and shall at all times keep the Collateral in good and serviceable condition.

Without the prior written consent of the Holder, the Debtor will not lend money to,
guarantee the debts or obligations of or invest money in any petson not acting at arm's
length with the Debior, whether by way of loan, acquisition of shares, acquisition of debt
or otherwise,

Without the prior written consent of the Holder, the Debtor will not permit any direct or
indirect change in the ownership interests or voting control of the Debtor.

The Debtor will defend the Collateral against the claims and demands of all other persons
claiming the same or any interest therein and will promptly notify the Holder of the
details of any such claims and demands and of any Ioss of or damage to the Collateral,

The Debtor will carry on its business and maintain the Cotlatcral in combliancc with all
statutes, by-laws, regulations and rules of all federal, provincial or munlcipal authorities
having jurisdiction over the Dgbtor or the Collateral.

The Debtor will keep all equipment forming a part of the Collateral in good working
arder and condition, reasonable wear and tear excepted, and the Holder may, whenever it
deems it to be necessary, either in person or by agent inspect any such equipment and
make such repairs as it deems are necessary, and the cost of such inspection and repairs
shall be payable by the Debtor to the Holder upon demand and until paid in full shall bear
interest at the Intersst Rate,

The Debtor will insure the Collateral and will keep the Collateral insured against loss or
damage by any insurable peril, for the full replacement cost thereof with loss payable to
the Debtor and to the Holder as their interests may appear. The Debtor shall, upon request
of the Holder, deliver forthwith to the Holder certified copies of all policies of insurance
then in force with respect to the Coliateral. All such policies of insurance and any
proceeds thereof which are received by the Debtor will be held in trust by the Debtor for
the benefit of the Holder under the provisions of this security agreement, If the Debtor
fails to insure the Collateral as required by this Section, the Holder may at its option
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38

9

insure the Collateral and the premiums for such insurance shall be repayable to the
Helder upon demand and until paid in full shall bear interest at the Interest Rate,

The Debtor will maintain its corporate existence, will not amalgamate with any other
cosporation without the prior written consent of the Holder, and will carry on its business
in the ordinary course,

The Debtor shall give immediate written notice to the Holder of any loss of or damage to
all or any portion of the Collateral or any disposition thereof, otherwise than by sale in
the ordinary course of the Debtor’s business.

ARTICLE 4 EVENTS OF DEFAULT

The Security Interest shall become enforceable upon the happening of any one or more of the
following events:

4,1

4.2

43

4.4

4.5

4.6

If the Debtor is in default of any of the Franchise Agreement, Sublease and any and all
agreements heretafore or hereafter entered into by the Debtor and the Holder and fails to
cure such default within the time specified for cure in respect of such default,

If the Debtor commits an act of bankruptcy or becomes an insolvent person (as such
terms are defined by the Bankruptcy and Insolvency Act (Canada), if a petition for a
receiving order is filed against the Debtor, if a receiving order is made against the Debtor,
or if proceedings for a composition with or proposal to the Debtor’s creditors or for the
winding-up, liquidation or other dissolution of the Debtor should be institoted by or
against the Debtor under any federal or provincial law.

If a receiver or other custodian (interim ot permanent) of the Collateral or any part
thereof is appointcd by private instrument or by court order, if any execution,
sequestration, extent or other process of any court becomes enforceable aguinst the
Debtor or the Collateral or any pari thereof, or if distress or analogous process is made
against the Collateral or any past thereof.

If the Debtor ceases to carry on the Debtor’s business, or makes or agrees to make any
sale in bulk of the Debtor’s assets.

If any mortgage, charge, lien, security interest or other encumbrance affecting any real or
personal property of the Debtor becomes enforceable.

If the Holder, acting reasonably, deems itself to be insecure.

ARTICLE 5 - REMEDIES UPON DEFAULT

Upon the Security Interest becoming enforceable, the provisions of the Act dealing with rights
and remedies on default under a security agreement, shall govern the rights, remedics and
obligations of the parties in respect of the default in question, except as otherwise provided in
this Article. Notwithstanding anything to the conirary contained in the Act or in any other
agreement between the parties, upon the Security Interest becoming enforceable:
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3.2

53

5.4

25

5.6

The Holder may at its option declare that the whole or any part of any indebtedness
forming a part of the Obligations is immediately due and payable in full.

The Holder may at its option appoint by instrument in writing any person (including the
Holder) as receiver or ns receiver and manager of all or any part of the Collateral.
Hereafier in this security agreement the word “receiver” shall include both a receiver and
a receiver and manager. The Holder may from time to time remove or replace any
receiver so appointed, or may institute proceedings in any court of competent jurisdiction
for the appointment of a receiver of all or any part of the Collateral. Any receiver 5o
appointed or replaced shall have and may exercise all powers conferred upon the Holder
under this security agreement. Any receiver so appointed or replaced shall be considered
to be the agent of the Debtor so far as the responsibility for his acts is concerned and the
Holder shall not in any way be responsible for any act or omission on the part of such
receiver, whether wilful, negligent, imprudent or otherwise. Where the Holder is
hereafter in this security agreement referted to, the term shall, where the context permits,
include any receiver so appointed or replaced and the officers, employees, servants and
agents of such receiver.

The Holder may at its option take such steps as it considers necessary or desirable to
obtain possession of all or any part of the Collateral and to that end the Debtor agrees that
the Holder may, by its servants, agents ot receiver, at any time during the day or night
and without prior notice, enter upon lands and Premises where the Collateral may be
found by any lawful means for the purpose of taking possession of or removing or
immobilizing the Collateral or any part thereof. The Debtor shall upon request of the
Holder assemblé and deliver possession of the Collateral to the Holder, at such place or
places as the Holder may designate.

In connection with the realization of the Collateral, the Holder may carry on all or any
part of the business and undertaking of the Debtor and may enter upos, occupy and use
all or any part of the real or personal property owned or used by the Debtor for such time
as the Holder sees fit, free of charge, and Holder shall not be liable fo the Debtor for any
negligent or imprudent act or omission in so doing or in respect of any rent, charges,
depreciation or damages in connection with such actions.

The Holder may seize, collect, realize, borrow money on the security of, sell, obtain
payment, give valid receipts and discharges for, release to third parties or otherwise deal
with the Collateral or any part thereof in such manner, upon such terms and conditions
and at such time or times as may seem to it advisable, without notice to the Debtor, The
mode of disposition of the Collateral or any part thereof shall be in the sofe discretion of
the Holder and it shall be deemed to be commercially rensonable for the Holder to
dispose of the Collateral or any part thereof in the ordinary course of its business. The
Holder may purchase all or any part of the Coflateral at a private sale.

The Holder may charge on its own behalf and pay to others reasonable sums for expenses
incurred and for services rendered (inciuding legal fees on a solicitor and client basis and
fees for receivers, managers, accountants and other professionals) in connection with the
Holder’s realizing the Collateral or otherwise dealing with the Collateral in accordance

-75-




5.7

5.8

59

5.10

5.11

6.1

6.2

6.3

6.4

6.5

with the provisions of this security agreement or the Act and =il such sums shail be
payable to the Holder on demand and until paid _shal] bear interest at the Interest Rate.

The Holder may, if it deems it necessary for the proper realization of all or any part of the
Collateral, pay any claim, lien, seeurity interest or other encumbrance that may exist or
be threatened against the Collaieral, in which event the amount so paid, together with all
costs and expenses of the Holder incurred in connection therewith, shall be payable to the
Holder on demand.

The Holder shall have the right to postpone indefinitely the sale of the Collateral or any
part thereof and shall further have the right, pending any such sale, to lease the Collateral
or any part thereof to any person for such period as the Holder in its absolute discretion
deems necessaty in order to recover or to attempt to recover any indebtedness forming a
pait of the Obligations.

The Holder shall not be liable or accountable for any failure to realize or otherwise deal
with the Collateral or any part thereof and shall not be bound 1o institute proceedings for
the purpose of effecting any of the foregoing or for the purpose of preserving any right of
the Holder, the Debtor or any other person in respect of the Collateral.

All monies received or collected by the Holder in respect of tite Collateral may be applied
on account of such part of the Obligations as the Holder deems fit.

At its option the Holder may retain all or any part of the Collateral in full satisfaction of
the Obligations.

ARTICLE 6 GENERAL

All remedies of the Holder at law and hereunder shall be cumulative and not in the
alternative,

The Security Interest is in addition to and not in substitution of any other security now or
hereafter held by the Holder.

Wherever in this Security Agreement any amount owing to the Holder is expressed to
bear interest at the Inierest Rate, such interest shall be calculated and payable daily, not in
advance, both before and after default and judgment, with interest on overdue interest at
the same rate, The Interest Rete shall be determined at the closc of business on each day,
to apply with respect to the said amount and accrued interest owing on the following day.

Upon the Debtor’s failure to perform any of its obligations under this Security
Agreement, the Holder may at its option perform such obligations and the expenses of the
Holder in so doing shall be payable by the Debtor to the Holder upon demand, and until
paid in full shall bear interest at the Interest Rate.

The Holder may waive any default by Debtor in the observance or the performance of
any of the Obligations. No act or omission of the Holder in respect of any default by the
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6.6

6.7

6.8

6.9

Debtor shall extend to or be taken in any manner whatsoever to affect any subsequent
default of the Debtor or the rights of the Holder resulfing therefrom.

The Holder may grant extensions of time and other indulgences, take and give up
securities, accept compositions, grant releases and discharges, release any patt of the
Collateral to third parties and otherwise deal with any person as the Holder may see fit
without prejudice to the liability of the Debtor or to the Holder’s right to hold, realize and
deal with the Collateral.

If the Holder assigns this Security Agreement, the Debtor waives notice of such
assignment and agrees that the assignee shall not be subject to any equities that may exist
hetween the Debtor and the Holder.

All notices required or permitted to be given hereunder or under the Act by one party to
the other shali be given in writing by personal delivery or by registered mail, postage
prepaid, addressed to such other party or delivered to such other party as. follows:

(&) tothe Debtor at:

MCG Restaurants Lid,
Attention: Robert Morris/Philip Clarke
#1040, 10335 172 Street, Edmonton, AB T5S 1KY
Facsimile Number; 780-444-5978
(b}  tothe Holder at:
MOXIE'S RESTAURANTS, LIMITED PARTNERSHIP
31 Hopewell Way NE
Calgary, AB T3] 4V7
Attention: President
With a copy to:

NORTHLAND PROPERTIES CORPORATION
Suite 310, 1755 West Broadway

Vancouver, B.C. V&I 485

Attention: General Counsel

or at such other address as may be given by one of them to the other in writing from time
to time. A notice given as aforesaid shall be deemed to have heen received when
delivered or, if mailed, three (3) days after date of mailing.

The Debtor will from time to time, at the request of the Holder and at the expense of the
Debtor, make and do all such acts and things and execute and deliver all such
agreements, mortgages, deeds and other documents and assurances as the Holder may
deem necessary or desitable to perfect and preserve the Security Interest and in
accordance with the Power(s) of Attomey Act, the Debtor hereby irrevocably appoints
the Holder as its attorney in fact to do all such acts and things, with full power of
substitution in the Premises, and the Debtor agrees to ratify and confirm all acts of the
said attorney lawfully done in the Premises.
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The Debtor acknowledges réeeipt of a duplicate executed copy of this agrecment,

day of

, 2014,

MOXIE’S RFSTAURANTS LIMITED
PARTNERSHIP (by.-way of its General
Partner, Mo;\cle s, Restaurants Managenient,
Ine.) ke E

Per: _ ;

Authm ized Szgmng ‘Officer

Name: Laurids Ska,arup

Title: President- .

[ have authority to bind the corporation.

MCG RESTAURANTS LTD.

s I
Per: / 7 LA i F

Authorized Signing Officer

Name: Philip Clarke

Title: President

I have authority to bind the corporation.

Wltl‘leSS L//:/

(Szgnature)

Eﬂﬁn} DUQL“*N

{Print name)
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SCHEDULE “A” TO THE GENERAL SECURITY AGREEMENT
Permitted Encumbrances
Security granted o a Chartered Canadian bank for Franchisor approved loans made for the acquisition,
establishment, renovation and/or remodel of the Franchised Business.
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SCHEDULE 7
CERTIFICATE OF INDEPENDENT LEGAL ADVICE

Date: /(Mi?ff? , 2014

TO: MOXIE'S RESTAURANTS, LIMITED PARTNERSHIP and its General Partner,
MOXIE’S RESTAURANTS MANAGEMENT, INC.
(the “Franchisor™)

Dear Sirs:

Re: Certificate of Independent Legal Advice for Philip Clarke

I have been consulted by Philip Clarke independently of all other interests, including the Franchisor for
whon 1 do not act, in regard to the execution and/or delivery of the following documentation (the
“Franchise Documents™) relating to the grant of a Moxie’s Restaurant:

Franchise Apreement dated March 29, 2014;

Sublease dated March 29, 2014; AND

General Security Agreement dated March 29, 2014.

Before executing and/or delivering the Franchise Documents:

I considered the Franchise Documents and explained them to Philip Clarke and their effect, and he
understood these matters and appreciated the liability the transaction would impose on him and the
rights and remedies of the Franchisor in connection therewith;

[ satisfied myself that Philip Clarke would and/or has signed the Franchise Documents of his own free
will anid not under any undue influence excrcised by the Franchisor or otherwise; and I have reviewed
sufficient documentation to satisTy myself as to the identity of Philip Clarke.

Yours Truly,
NAME OF LAW FIRM: /H c,/Mpm %mb LL:"

Per: ?—’

Name:
DOUGLAS EVANCHUK
Bardster and Solicltor
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' ACKNOWLEDGEMENT

I, Philip Clarke, residing in the City of Edmonton, in the Province of Alberta, do hereby acknowledge:

That the signatures appearing on the Franchise Documents are my signatures,

That T have signed the Franchise Documents of my own free will without coercion of any kind from
the Franchisor or any other person and I fully understand the nature and consequences of the said

Fr?m ise Docu.zents which were explained to me by separately and apart from the Franchisor by
B O )} Ll-/j .

DATED at Edmonton, Alberda this Zg ’U\day of ﬂ/ig"" <, 2014,

oo Lo A

Philip Clarke
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CERTIFICATE GF INDEPENDENT LEGAL ADVICE

Date: [%&L ?“% ,2014

TO: MOXIE’S RESTAURANTS, LIMITED PARTNERSHIP and its General Pariner,
MOXIE’'S RESTAURANTS MANAGEMENT, iNC,
{ihe *Franchisor™)

Dear Sirs:

Re; Certifieate of Indcpendent Lege! Advice for Robert Morris

I have been consulted by Rohert Morris independently of all other interests, including the Franchisor
for whom I do not act, in regard to the execution und/or delivery of the following documentation (the
“Franchise Docwments™) relating to the grant of a Moxie’s Restaurant:

Franchise Agreement dated March 29, 2014;

Sublease dated March 29, 2014; AND

General Security Agreement dated March 29, 2014.

Before executing and/or delivering the Franchise Documents:

I considered the Franchise Documents and explained them to Robert Morris and their effeet, and he
understood these matters and appreciaied the liability the transaction would impose on him and the
rights and remedies of the Franchisar in connection therewith;

[ satisfied myself that Robert Morris would and/or has signed the Franchise Documents of his own free

will and not under any undue influence exercised by the Franchisor or otherwise; and I have revicwed
sufficient documentation fo satisfy mysell as to the identity of Robert Morris.

Yeurs Truly,
NAME OF LAW FIRM: /7€ P

Name;

POUGLAS EVANCHUK
Bartister and Solicitor _
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ACKNOWLEDGEMENT

I, Robert Morris, residing in the City of Edmonton, in the Province of Alberta, do hereby acknowledge:
That the signatures appearing on the Franchise Documents are my signatures.

That I have signed the Franchise Documents of my own free will without coetcion of any kind from the
Franchisor or any other person and 1 fuily understand the nature and consequences of the said Franchise
D ents which were explained to me by separately and apart from the Franchisor by

ﬁt D M jm.L

DATED at Edmonton, Alberta this Z Wday'of ﬂ/!@fﬂg 2014,

Robert Morris
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SCHEDULE 8
OWNERSHIP AGREEMENT

[NTD: To be inserted]
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SCHEDULE Y
LOCATION OF SUBJECT RESTAURANT
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SCHEDULE 10

AUTHORITY, RESPONSIBILIIES AND DUTIES
OF THE DESIGNATED OPERATOR

The Desipnated Operator of the Franchisee shall have the following authority, responsibilities and duties:

1)

2)

£}

The Designated Operator shall have full and complete operational conirol of the Subject
Restaurant and all affairs of the Franchisee in relation thereto, including and without limitation
financial management and accounting, banking, budgeting, marketing, ordering of suppties and
materials, staffing and making all decisions with respect fo the Subject Restaurant.

The Desipnated Operator, unless otherwise agreed fo by the Franchisor, shall faithfully, honestly
and diligently perform his/her duties, always acting in the best interests of the operation of the
Subject Restaurant; shall devote his/her entire working time, labour, skill and attention to the
operation of the Subject Restaurant; dnd shall abide by and perform all the covenants, terms and
abligations of ihe Designated Operator as provided in the Agreement unless otherwise agreed to in
writing by the Franchisor,

In addition to the foregoing, the Designated Operator shall have the full, complete and unlimited
authority to enter into any agreement on behalf of the Franchisee, including without limitation, to
borrow funds and grant security therefor, to sell any assets of the Franchisee; and to enter into any
other agreements concemning the Subject Restaurant, or the affairs of the Franchisee, subject to any
shareholder's agreement requiring the consent of othets to do so.
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This is Exiibit© (. ¥ referred to In the
CANADIAN WESTERN BANK Affiqvit of
8860 Century Ave, Suite 200 Holo WS
Mississauga, Ontarle

CLENT:  MOG Restaurants Led, * Mot Public. lCuuiniasionar for Oatrs I

1

ADDRESS: 600, 12220 Stony Plain Road  HAFIREN B, RiEGANEK
Edmonton {Alberta) TEN 34 RARRIGTER & QULICITOR

EQUIPMENT LOAN
AND SECURITY AGREEMENT

CONTACT: Robert Maris

Financed Amount:  $7 332 000.00 = CAD

Qriginal Term:

Tel.: 780 893 4280
EQUIPMENT LOCATION {jf at address other than above} INEURANGE
$See Schedule B which is an integral part, of this Agreement
EQUIPMENT
UNIT MODEL (YEAR DESCRIPTION SERIAL NUMBER
See Schedule A which is an integeal part of this Agreement
FINANCED AMOUNT FINANCING RATE INSTALMENTS
Amount Advanced:  $7 333000.00  GAD |Variable Rate: Instalments: See Schedule B
Insurance Premlum: + Primsg Rate: plus 2.30% p.a. Instalment date: Ses Schedule B
Financing fees: + Frequency: maonthiy
Change in Prime Rate effective: Number of Instalmants: ~ See Scheduls B
Daity First Instalment date: See Schedule B
See Schedule B

ADDITIONAL PROVISIONS

See Schedule B which is an integral part of this Agreemant

In consideratlon of the toan {the "Loan”) by Lender {(as defined balow) fo.Client in the amount specified under the heading “Financed
Amount’ above, tha receipt of which Client hereby acknowdedges, Client acknowledges itself indebted and promises to repay to Lender
the Financed Amount. Client also acknowledges that it has agreed fo grant o Lender a securily interest in the Equipment described
above to secure repayment of the Financed Armount an the terms and conditions set forth above, on alt applicable schedules and other
attachmentis herato, all of which ferms and conditions farm part of this Equipment Loan and Security Agreement.

IN WITNESS WHEREQF, the parties hersto have executed this Equipment Lean and Secwrity Agreement at Edmanton, Alkeda this

December 8, 2018,
MCG RESTAURANTS LTD. CANADIAN WESTERN BANK
("Client™ {"Lender”}

By: By:

Name: Nama:

Title: Titte:
By: By:

Name: Name;

Title; Title:

SIGNATURE OF AUTHORIZED OFFICERS

SIGNATURE OF AUTHCRIZED OFFICERS
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SCHEDULE A

This SCHEDULE A is an integral part of the EQUIPMENT LOAN AND SECURITY AGREEMENT executed at Edmonton, Albarta
this December 6, 2016

All present and after-acquired pearsonal fmovable) properly, including all equipment, machinery, cash registers, compuler equipment,
wall vinyl, carpeting, bathroom fixtures, file, paini, signs, ching, glassware, arwork, silverware, fryers, grills, ovens, warmers,
refrigerators, froezers, toasters, weste disposal uniis, dishwashers, beverage machines and dispensers, ice-craam makers, racks,
display cases, salad and buffet equipment, tables, chairs, benches, oiher seating and counters, signage, meny hoards, light fixtures,
decor; playland equipment, and drive-through equipment, furniture and fidures, and simiiar property of Client used in its operation of iis
business, wherever situated, and all present and after-acquired infellectual property, intangibles, atfachmenis, accessoriey and
accessions thereto and alt spare parts, replacements, substitutions, exchanges and irade-Ins therefore and all proceeds retating thersto
{including cash in any bank account on which Clierd hereby grants cantrol to the Lender) and ali of the Client's present and after-
acquired personal {rovable) property which is derived directly or indirectly from any desling with or disposition of the above-descriped
oollateral, including, without miting the generality of the foregoing, all insurance and other payments payable as indemnfty or
compensation for loss or damage thersto and 2l chatiel paper, documents of tile, goods, instruments, infangibles, money and
investment propery.

MCG RESTAURANTS LTD. CANADIAN WESTERN BANK
(“Client”) {"Lenderm

By: By: e

Name: Name:

Tiile: Title:
By: By:

Name: Name:

Title: . Title:

SIGNATURE OF AUTHORIZED OFFICERS ‘ SIGNATURE OF AUTHORIZED OFFICERS
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SCHEDULE B

This SCHEDULE B Is an integral part of the EQUIPMENT EOAN AND SECURITY AGREEMENT executed at Edmonton, Atberta
this December 6, 2016.

The following provisions are in addition to, and shalt be deemed te form part of, the terms and conditions attached hereto. Gapitelised
terms not defined hereln shall have the meaning set forth in suth terms and conditions.

“Advance” means gach advance of the Financed Amount made by Lender fo Client hareunder,

“Corporate Guarantor’ means, collectively, 657847 Alberfa Ltd,, RJ Consulling Inc., Nashipro Management Services Ltd., 857628
Alberta Lid., and any New Eniity.

“Development Line of Credit” or “DLOC” means the porflon of the Financed Amount that is a cornmitted, noan-revelving loan Tacility, in
the agoregate principal balance of up to Cdn $2,000,000.00 for the new build, renovation, or other debt takeout financing as approved
by Lender.

“DLOGC Advance” means any Advance made under the DLOG.

"DEOGC Advanee Accrued Interest” has the meaning set forth in the section entitled *Advances Under the Development Line of Credit”
below

‘DLOC Advarice Financing Rate” as the meaning set forth in the section entifled “Advances Under the Development Line of Gredit”
below

"DLOC Advance Instalment(s)’ has the meaning set forth in the section entitled “Advances Under the Development Uine of Credi’
below

“BLOC Term-Out Date” has he meaning set forih in the section entiled "Advances Under fha Developmant Line of Credit” below
“BLOC Term-Out Loan” has the meaning set forth in the section entitled "Advances Under the Developrrent Ling of Cradit” below
"Effective Date” means the date on which the Advance under the Term Loan Is disbursed.

The definition of *Financed Amount® is hereby replaced by: "Financed Amount” means the fotzl amommr advanced under the Term
Loan and DLOC or the fotat unpaid ouistanding balance, as the context requires.

“New Entitiss” means ahy new legal antity fo be formed or acquired and which wifl e an Affiiate of Client (each new enfity a “New
Entity” and collectively referred fo as “New Eniities™).

“Personal Guarantor’ means, coflectively, Robert Morris and Philip Clarke.

“Sltes” means any prasent or future location subject fo a financing by the Lender and any locafion where Client operates its business
including, but nat limiting the following Sites (each location a “Site” and collectively referred to a5 “Sites”™):

Moxie's Grill and Bar restaurant located at 17109 16" Avenue NW, Edmonton, Alberta, T5X 3G7
Maxia's Grill and Bar restaurant located at 4790 Calgary Trail Southbound, Edmonton, Alberta, T6H 524
Moxie's Giill and Bar restaurant located at 10628 Kingsway Avenue, Edmonton, Albarla, T5G OWS
Moxie's Grilt and Bar restaurant iocated at 1739 102" Street NW, Edmonton, Alberta, TEN 0B1

Moxie's Grill and Bar restaurant located at 13657 8t, Albert Trail NV, Edmonton, Alberta, T5L. 5E7
Moxie's Grill and Bar restaurant focated at 1670-8882, 170" Street NW, Edmonden, Alberta, T5T 4M2

[ L)

“Term Loan" means the portion of the Financaed Amount to be used towards the repayment of the outstanding long-terin debt owing to
the Royal Bank of Canada and to the Client's sharsholders.

EREPAYMENT

Notwithstanding the terms of Section 2.2, avery twelve months, starting as of the Effective Date and upon 3C-day prior notice to Lender,
Client shall hava the right fo prepay up to 10% of the outstanding balance of the Financed Amount without any Liguidated Damages.
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CLIENT'S GENERAL REPRESENTATIONS, WARRANTIES AND COVENANTS

FRANCHISE
FINANCE

Saction 27 of the Agreement is amendad by replacing the last two senfences with the foliowing:

- "Clisnt agrees to furnish Lender a copy of iis annual accountant prepared financial stalements including a review engagement report
promptly upon availabiity and in any event within 120 days of each fiscal year-end. Client agrees also to furnish its quarterly financial
statements promptly upon avallabllify and in any event within 45 days of each financial quarter-and.”

For greater certainty, the beginning of Section 27 remains unchanged,

PERSONAL NET WORTH STATEMENTS ~ PERSONAL GUARANTORS

The Glient hereby undertakes to oblain and fumish to Lender, on an annual basis, a net worth statement from each Personal Guaranior
and this within 120 days of the Cllent's flscal year-end

UNPERTAKING: RIGHT TO TERMINATE MANAGEMENT AGREEMENT

The Client heveby {f) confirms that no management agreament s in place with respect of any of the restaurants subject to the present

loan and (i} undertakes to obtain the Lender's conseni prior to entering into any management agreement in respect of any such
restaurant, which consent may be sonditional upon oblaining a subardination undertaking from the manager. It is also agreed that
should the Lender consent, in s sole discretion, to such management agreement, the manager shall he approved by the Lender.

NEGATIVE PLEDGE ON THE FRANCHISE AGREEMENT

The Client hereby undertakes and agrees that it shall not grant, create or cause to be created, accept the existence of or accept that
the Franchise Parties assign any Franchise Agreement, nor grant, create or cause fo be created, any lien, including hypothecs, in or an

any Franchise Agreement,
LOAN FEE

Client shall pay to Lender at the disbursement of the Term Loan a non-refundable loan fee equivalent to 0.50% of the Term Loan
{“farm Loan Fee"), whether funded or not. in addition, C¥fent shall also pay to Lender at the disbursement of gach DLOC Advance 2
non-refundable loan fee equivalent to 1% of the total of the DLOC Advance made by Lender to Client (*DLOC Fee”), whether funded or
nat (Term Loan Fee and DLOGC Fee shall collectively be referred to as the “Loan Fee’). For the purposes of paying the Loan Fee, the
Glient agrees that Lender may, at its discretion, deduct the Loan Fee (or any portion thereot) from the funds to be advanced o Client,
andlor (i1} if Client provided a good faith deposit to Lender, Lander may retain the whole or portion of the good faith deposit.

ADVANCES UNDER THE DEVELOPMENT LINE OF CRERIT

The following sub-sections a) fo il I¥ to the Devalopment Line of Credit on!

a.  General

Subject to the terms and conditions contained in this Agreement, fhe Lender agrees to make the Development Line of Credit available,
an a non-revolving basis, to the Client and fo be disbursed on or prior to the eardier of: i) the end of the & 24 month period beginning on
tie November 17, 2018, or ) the date on which the Lender advises the Client’ in wrifing that it is not satisfied with the results of the
most recent annuat review relating to the Client and that the Lender will no longer make avaftable any further Advances under the
Development Line of Cradit (the "DLOC Availability Period”). After the DLOC Availahility Period, any undrawn portion of the
Developmett Line of Credit shall no longer be available.

“The Development Line of Credit shall be made available by way of multiple Advances. Each Advance shall be in & minimum amaunt of
$250,000,00 and funded to a maximum of 100% of acnepiable costs. Any such Advance that the Lendar agrees to make shall be
subject to the terms and conditions of this Agresment and shall be subject to Lender's consent In its sole discretion. Each DLOC
Advance shali be lermed out (sach a “bLOC Term-Out Loan') on or prior to the earlier of: (a) completion of the applicable new build,
expansion, acquisition and renovation project or (i) the date that is & months from the immexiately preceding DLOC Advance {oF 8
months from the first DLOC Advance in the case of the first DLCC Advance) (each a "DLOC Term-Out Date”),




FRANCHISE
CWB FINANCE

Client agress that all Advances made under the Development Line of Credit shall become oross-collateralized, cross-defaulted and
cross-guaranteed with all exisiing or future indebtednass, ncluding other Advances and loan agreements, In addition, any new Site or
New Entity acquired using any Advance mada under the Development Line of Credit shall be included in the security package granted
by the Client to the Lender and shall be secured by a guaranies and first-priority general secuwrify agreement, in a form accaptable o
the Lander. '

Client acknowledges and agrees that the continuing avaliability of, and the Lender's obligation to make, any Advance are subject to
annual reviews vonducted by the Lender, the results of which must be satisfactory fo the Lender in its sole discretion. Any DLOC
Advancs shall be subject fo an Incurrence test of 3.25 basis points within the Funded Debt to EBITDA covenant {(as deflnad below).
Furthermore, the Lender may impose any condition precedent to an Advance under the Development Line of Credit as it deems
necessary, in its sole discretion.

Without limitation 1o the foregoing, if, at any ime, the Client’s fails to meet the financial covenanis (as defined below), the Lender shall
have no obligation to make any further Advances pursuani to the Developiment Line of Credit, which shall be deemed to be suspendad,
uriiess otherwise agreed io by the Landar in wiiting.

The Development Line of Credit is a non-revolving credit facility and any repayments in whole ar in part of the Development Line of
Credit may not be re-borrowad or utilized again hereunder and shall not entitie the Clisnt to obtain further Advances in respect of such
AMOUrts repaid. ’

b. Manner of Barrowing the DLOC Advances

Ciient shall give Lender at least ien (10) business days® nofice by sending a request for advance of DLOC proceeds in the form
atiached hereto as Schedule C (he "Request”). Each Request shall constitule a representation and warranty by Client that as at the
date of the Request, no Default or event that, with the lapse of fime or fhe giving of notice or both, would constitute 2 Default, has
oceurred or is continuing. This Request shall be accompanied by a copy of the involoes for Equipmant to be paid from the proceeds of
the DLOG Advance. Subjsct o the conditions stated in this Agreement, and whan reqeéred by Lender, upon receipt from Client of proof
acceptable to Lander that such invoices were paid by Client, Lender will disburse the amounts set out in the Request ta Client

c. DLOC Advances Financing Rate atd Instalments prior to the Term-Out Date

Each DLOG Advance shall bear inferest ai the DLOC Advance Financing Rate, as definad below, from each DLOC Advarnce Date to its
Term-Out Date. The DLOG Advance Financing Rate shall be equal to the Prime Rate plus 2,30% per annum, compited daily {"DLOC
Advance Financing Rafg”).

From the Advance Date of each DLOC Advance fo its DLOC Term-Qui Date, each DLOC Advance Instalment, as defined below, shalt
consist of interest only payments payable monthly In arrears starling on tha month following the disbursement of the DLOC Advance
{"DLOC Advancs Instalmentis)’). Untess gtherwise agreed by the parlles, the DLOC Advance Instalments are dus each month on the
same calendar day, which will be the same calendar day as the day that the DLOC Advance was disbursed. The DLOG Advance
Instafment shalf be payable to Lender by pre-authorized debit electronic fund transfer.

The amount of the DLOC Advance Instalments for each DLOC Advance shall be determined by Lender on the date of disbursement of
each DLOG Advance based on the DLOC Advance Financing Rate, subject to an adjustment calculated at the DLOG Term-Cut Date
commencing from the first Instalment date, to refiect fluctustions in the Prime Rate,

For the purposes of the DLOC Advance(s), the following terms are amended as follows:

{&) the term Instalments provided in Section 1.1 (s) of this Agreement shall include the DLOC Advance instalments;
{h} the term Financing Rats provided in Section 1.1 (m} of this Agreement shall include the DLOC Advange Financing Rate.

d, Payment of DLDC Advance({s} - Principal and interest as of the DLOC Term-Out Date

At each DLOC Tarm-Out Date, the amount of all then outstanding DLOC Advance principa; bajances shall be desmed to benome nne
amonizing DLOC Term-Oui Loan and be part of, without novation, the Development Line of Credif. The tarms applicable to the
Devslopment Line of Credit shalf-apply iz the DLOC Advances as if they were advanced to Client as part of the Development Line of
Credii.
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if any, the outstanding accrued interest resufting from the DLOG Advance £OLOC Advance Accrued Interest’) shall be dus and
payable an its PLOC Teim-Cut Date. Client authorizes Lender fo deduct the DLOC Advance Accrued inferest from the advance.
Client acknowledges that the DLOC Advance Acorued Interest farms part of the Obligations as defined heraunder.

For darification, the amount of eash DLOC Advance shall not in any way increase the amount that Lender has agreed 1o make
available to Client under the DILOC. .

Client shall pay on demand any amount cuistanding in excess of the amount that Lender has agreed 1o make available to Clienl undsr
the Developinent Ling of Credi, incluging without limitation the DLOC Advance Accrued Interest, fess and expenses. Nothing herein
shall be construed to require Lender to advance any funds to or on behaif of Client at any time, inciuding on the DLOC Tearm-Cut Date,
if a Default or avent that, with the lapse of time or the giving of notice or both, would constitute 2 Default, has accurred or is continuing.

e. Acknowiedgment of Receipt and Confirmation of Indebtedness

The receipt of the total amount that Lender has agresd to make available to Client under the Deveiopment Line of Credit and, 28
Lender may see Bt, of each DLOC Advance shall be evidenced and acknowledged by Client in writing, in the form acceptable to Lender
attached hereto as Schedule D.

Cllent hereby acknowledges and agrees that Lender's books and reccrds in any form relating to this Agreement, including as they may
relate to any and all Obligations thersunder from time to time, shali constitute prima facie, conclusive evidence of afl such Obligations:
£ Securty

The cotlateral described in Schedule A and all cther securily and guaraniee agreements granted to Lender in relation {o the present
Agreement is 4 general and continuing security for the payment and performance of the Obligations, including the DLOC Advatices and

the DLOC Term-Oui Loans.

CROSS DEFAULT

In addition 1o the Defaulis provided in Section 18 of the present Agreement, (i) a Default under this Agreement shall be deamed a
default under &l other preseni and fuiure agreements entered into belween a corporation affiliated to the Client (or the Persanal
Guarantor or the Covenant Parties) and Lender or any Affiliate, nominze or agent of Lender {"Affiliate Agreement”), and {ii) a Defauli
under the Affliate Agreement shall be deemed a default under the present Agraement.

CROSS-COLLATERIZATION

The securily granted under the Agreement is given also fo secure the payment and parformance of any and alf debis, obligations and
lighiliies of any kind or description whatsoever (whether due or to bacome dus) of Client or any affiiates of Ciient {or the Personal
Guarantor or the Covenant Parties) to Lender under the Agréement and any other agreements with tender or any Affifiate 'of Lender.
This security shall be deamad to he a continuing security which will not be released or discharged in witote or in part untit satisfaction in

full of all such dabts, abligations and liabififies.

FINANCING RATE FOR TERM LOAN

From the Advance Date of the Term Loan, the, Term Loan shail bear irlerast at-the Piime Rate phis 23C basts points per annum,
calculated daily. For indication purposes only, the Prime Rate as Decemnber 8, 2016 is 2.70% per annwi, resulting in a foating interest
rate of 5.00% per annum.

FINANCING RATE FOR DEOC TERM-OUT LODANS

From each DLOC Term-Qut Date, each DLOC Term-Out Loan shall bear interest at the Prime Rate plus 230 basis points per annum,
caloulated daily. For indication purposes only, the Prime Rate as December 6, 2016 Is 2.70% per annum, resulting in a floating interest

raie of 5.00% per annum.
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TERM. INSTALMENTS AND FINANCEDR AMOUNT AMORTIZATION
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The term for the Term Loan shall be of 48 months as of the Effective Date. The Instalments for the Term Loan shail consist 47
consecutive and equat payments of blended principal and interest and one final balloon payment based on a 84 month amortization.
The term for each DLOC Term-Out Loan shall be co-terminus with the ferm of the Term Loan and fhe insialments shall consist of
conseculive and equal payments of blended principal and interest and one final ballooh payment based on an 54 month amoriization.
Tha Insialmeants for the Term Loan and each DLOG Term-Out Loan shall be determined by Lender on each Advance Date.

LOAN FINANCIAL COVENANTS

On an annual basis, Lender shall monitor the foliowing fihancial covenants on the combined results of the Client:

Pre-Comgpensation Conselidated FCCR:

Minimum rafio of 1.30:1.00, as measured for the Client on the last day of the Client's reporting period.

Pre-Compensation Consolidated FCCR means, with respeat to the 12-month perod of fime immediately preceding the date of
determinatlon, ihe ratio, calculated for the Client for such fime period, sach as defermined in accordance with GAAP, of.

() the sum of naf income, interest expense, income taxes, depreciation, amorfization, and operating lease expenses (rent expense},
and officers’ salaries expensed on the income siatement, plus or minus other non-cash adjustiments or non-recurring itemns {gs
allowed by Lender); o '

(i) the sum of operating lease expenses (rent expense, not including common area maintenance or property faxes), principal payments

on lang term dedt, the current portion of all capilal leages, and interest expense (excluding non-cash interest expense and
amoriization of non-cash financing expenses).

Post-Gompensation Consolidated FCCR:

Minimum satio of 1.20:1,00, as measured for the Client on the tast day of the Client’s reporting periad.

FCCR Post Ratio means, with respect to the 12-month period of time immediately preceding the date of determination, the ratio,
calculated for the Covenant Parties for sush fime period, sach as determined in accordance with GAAP, of.

{iy the sum of net income, Inferast expense, income taxes, depreciation, amortization, and aperating lease expenses {rent expense,
not including cammon grea maintenance or property taxes), plus or minus giher nor-cash adjustments or non-recurring items (as
aliowed by Lender), minus increases in officer or shareholder loan receivables and minus dividends or distributions not otherwise
expansed on the applicable Income statement(s), to

{iiy the sum of cperating lease expenseas (rent expanse, not including comman area maintenance or property taxes), principal payments
on Tong term debt, the current portion of al} capital leases, and intsrest expense {excluding norn-cash interest expense ard
amortization of non-cash financing expensas}.

Senior Leverage Ratlo

Maximum Consolidated Funded Debt to Consolidated EBITDA ratio of 3.50:1.00, a5 measured for the Client on the last day of the
Clien!'s reporting period.

*Gonsolidated Funded Debt” means the outstanding principal balance of i indebtedness of the Covenant Parties, including capita!
leases and the ouistanding balances of any revolving lines of credit, as at the last day of the fiscal period being measured.

*EBITDA" means, the aggregate sum, for the 12-month period of time immadiately preceding the fast day of the fiscat period being
measured, for the Covenant Pariies, of all net income, interest expense, income taxes, depreciailon, and amortization, but less non-
recuring misceianeous income and plus non-racurring miscelianeous exparnses {as allowed by Lender), each as determined in
accordance with GAAF,

ENTIRE AGREEMENT

This Agreement, including the refated security documants, constifutes the entire agreement between Lender and Cllent with respect to
the subject matter contained herein and supersedes all prior negotiations, undertakings, representations and understandings, whether
written or gral, including any proposai letter.
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Philip Clarke and Robert Morris hareby Intervene to the presents in thelr capacity as Personal Guarantor and in their capacity as agents
and mandataries of the New Entities. Phitip Clarke and Robert Morris hereby undertake for and on behalf of the New Entities that () alt
obllgafions, representations, warranties and underfakings provided hereunder for the Corporate Guarantors, Personal Guarantor,
Franchise Partios and Lease Parlies will be respected and abided by as if they wers executing this present Agreement themseives; and
{li) the New Enfitles will execute any agreement Lender may reasonably require,

Rt Mg e e

Witheas Phllip Clarke
)
)
Vitness } Robert Morris
SCHEDULES

Schedule A — Equipment Dascription

Schedule B - Provisions

Schedule © - Request for Advanse

Schedule D ~ Acknowledgment of Financed Amount
Schedule E — Conditions Precedent

MCG RESTAURANTS LTD.
(“Client")

By:

Name:
Title:

By:

Mame:
Tile:
SIGNATURE OF AUTHORIZED QFFICERS

CANADIAN WESTERN BANK
(“Lendar}

By:

Mame:
Titte:

By:

Name=:

Title:
SIGNATURE OF AUTHORIZED OFFICERS
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IN WITNESS WHEREDF, the Corporate Guaranfors and the Personal Guarantors have executed this Equipment Loan and Security
Agreement, including Scheduls A — “Eguipment’ and Schedule B — “Additional Provisions” at Edrmonton, Alberta, this 8% day of

December of 2018.
657847 ALRERTA LTD. RJ CONSULTING iNC.
By: By
Name: Mame:
Title: Title:
By: By:
Name: Name:
Title: Titte;

SIGNATURE OF AUTHORIZED QOFFICERS SIGNATURE OF AUTHORIZED OFFIGERS
NASHPRO MANAGEMENT SERVICES LTD. 857626 ALBERTA LTL.
By: By:

Name: Name:

Title: Title:
By: By:

Name; Name:

Title: Tifie:

SIGNATURE OF AUTHORIZED OFFICERSE SIGNATURE OF AUTHQRIZED OFFICERS

SIGNED, SEALED AND DELIVERED 3

I the presance of g

Witness Nare: i ROBERT MORRIS
SIGNED, SEALED AND DELIVERED }

in the presence of g

Winess Name: i PHILIP CLARKE

EEIP P p——
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SCHEBULE €

This SCHEDULE € ia an integral part of the EQUIPMENT LOAN AND SECURITY AGREEMENT executed at Edmonton, Alberta,
this Dacember 8, 20114,

FORN OF ADVAN EQUES
TO: CANADIAN WESTERN BANK (the "Lender”)
FROM: MCG RESTAURANTS LTD. {the “Client”)
RE: Equipmant Loan and Security Agreement dated as of December 6, 2016 between the Client and the Lender (as

armended, modified, supplemented, restated, roplaced or otherwise modified from time fo time, the "Loan
Agreement’)

This Advance Request is delivered to you pursuant to Schedule B of the Loan Agreement, All defined terms set forth in this
Advance Request shall have the respective meanings set forth in the Loan Agreemant.

1. The Client herehy requests an Advance under the Development Line of Credit as foflows:

(a) Date of Advanca:
() Amount of Advance:

2. The Client confirms that as at the date of this Advance Request:

(8) no Default or event of Default has oceured and s continuing or will have accurred and be confinuing on the
applicable Advance Date, or will resuit from the Advance requested in this Advance Request;

h) except as set out in any updated Schedule which isfare attached as an Annex hereto, the represeniations and
wairanties contained In the Loan Agreement and the other Documents are true and comect in every respect with the
same effect as if such representations and warranties had teen made on and as of the date of this Advance Request
{provided that if any such representation or watranty expressly speaks onfy as of a specific date, such rapreseniation
or warranty is true and correct only as of such date); and

{©) the aggregate principal amount of all Advances under the Development Line of Credit made by the Lender as af the
date of this Advance Request plus the principal amount of the Advance requested in this Advance Request is not
greater than Cdn § 2,000,000,00

3. The Client confiems that there are no Liens in respect of the appiicable existing Sites for which the proceeds of the

Advance wiil he used.

4, Al of the condition precedents to the Advance requested in this Advance Request, as specified in Schedule E of the Loan

Agreement, have been satisfisd including, but not limited to, thoss reparts and documents described theretn which are
pither attached as an Annex berate or have been delivered separately 1o the Lender.

DATED this ___ day of (20

MCG RESTAURANTS LTD.

Per:

Name:
Title:
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This SCHEDULE D is an integral part of the EQUIPMENT LOAN AND SECURITY AGREEMENT executed at Edmanton, Alberta,
this December &, 20186

ACKNOWLEDGEMENT OF RECEIPT OF FINANGED AMOUNT

TO: CANADIAN WESTERN BANK {the “Lender”)
FROM: MCG Restaurants Lid. (the "Ciient)
RE: Equipment Loan and Security Agreement dated as of December 6, 2016 betwesn the Client and the Lendar

(as amended, madifled, supplemented, restated, replaced or otherwise modified from time to time, the
“Loanh Agreement’)

acknowiedges receipt of an amount of § {the “Financed
Ameunt™ as stated and in accordancs with the Loan Agresment and acknowladged itself indebled and promises to
repay the Lender the Financed Amount, together with interest and alf other amounts owing in accordance with the ferms
and conditions of the Loan Agreement.

DATED this day of .20

e

MCG RESTAURANTS LTD,

Per:
Narne:
Title:
Per;
Name:

Title:
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SCHEDULE E

This SCHEDULE E s an integral part of the EQUIPMENT LOAN AND SECURITY AGREEMENT executed at Edmonton, Alberta
this Decembey 6, 2016.

GCONDITIONS PREGEDENT

Prior to the Advance, each of the following conditions precedent ghall have been satisfied, at Client's sole cost and expense, all as
determined by Lender i ifs acte discretion. The Lender shall not be obliged to make any Advarice hereunder unjess it has received, in
form and substance satisfactory to the Lender, each of the following condltions.

All conditions precedent to the obligation of the Lender to make the Advance are stipulated salely for the benefit of the Lender and may
& waived by the Lender, in whole or in part, at any time and in ifs scle discration.

(2)

{b)

{e)

{d)

{2}
]

@
(h)
{i
{i
k)
(B
{m}
{n

(o)
{pj
{+)]

(s}

Executed Equipment Loan and Secwity Agreement and all ancillary documents {including resolutions and articles of
Incorporation);

Executed general security agreement ("GSA") creating a priority lien an ail present and after acquired personal property including
any and all intellectual property, equipment used at or in connection with the Sites, as well as all improvements, additions,
replacements and substitutions of the Equipment, and all proceeds thereof (including insurance proceeds), from Client and the
Corporate Guarantors (and any contral agreement with third party bank as required to perfect cash collateral security)

Exscuted joint and saveral (solidarily for the Province of Quebec) guarantee and indemnity agreements from all Corporate
Guarantors together with subordination of claims of each such parly;

_Executed guarantee and indemaity agreements from aff Personal Guarantaors together with subordination of claims of sach such

party,
Executed postpenement agreament from Cllent’s shareholders regarding any sharehoider foan;

Al debt between Client and Corporate Guarantors to be jointly and severally (solidarlly for the Province of CGuebec) cross-
collateralized, cross-defauited and cross-guaranieed;

Reception by Lender of an acknowledgement letter from all sharehalders of Client regarding the first rank GSA and guarantee
provided by the Corporate Guarantors;

Al fees required to be paid by Client;
No Defauit has oceurrad;

No Material Adverse Effect shall have occurred and be continuing on and as of the Advance Date, nor shall & requested Advance
rasult in the ocgurrence of a Material Adverse Effect;

Reception by Lender of fully executed, complete copies of the Franchise Agreements with respect i each Site and with a term
ihat is equal to, or greater than, the Term of the prasent Agresment;

Reception by Lender of fully sxecuted, somplete copies of the Lease and Sublease, if applicable, with respect to each Sile and
with a term that Is equal to, or greater than, the Term of the present Agreement

Recaption by Lender of evidence that all insurance required by the present agreement has been obtained and is in full force ang
effect with respect fo each Site;

Caonfiriation from Franchisor or Glient's good standing with respect to Franchise Agreements, including bui not lirmited to royaity
payments and renovalion schedules;

Performance of & slte Inspection by an officer of the Lender to confirm accepiability for finanding;
Receipt of financial statements for years 202, 2013, 2014, and 2015;

Raceipt of Notice of Assessiment for 2015,

Receipt of a Priorities Agresmant between the Lender and Franchisor, and

Any other docurment reasonably required by the Lender (or iis solicitars).




DEVELOPMENT LOAN ADYVANCE CONDITIONS

In addition io the conditiens mentioned above, each of the following conditions precedent (the “DLOC Advance Condition”) shall have
bean satisfied, at Client's sole cost and expense, all as determined by Lender in its sole discrefion, unless Lender, in its sole discretion,
waeives any such DLOC Advance Condition:

{a)

(b}

{c}

GH

=

e

{h

@

(k}

The representations and warranties of Client set forth in the Advance Reguest are and will be frug, coirect and somplete, both
befere and afier funding any DLOC Advance;

Draws shall be subject to maintenance of all Covenants and subject to Lender verification of Incurrence test of 3.25 x within the
Funded Debt to EBITDA,

Ciient shali have deliverad fo Lender and Lender shall have approved a devalopment praject budget of all costs ta be incurred i
connection with each Mew Construction Site and Clisnt shall have paid that poriion of total development praject costs that are rot
being financed by Lender;

Priar to the ﬁ{st DLOC Advance for a particular New Construction Site, Client shall have dslivered to Lender and Lender shall
have approved a fully executed, complete copy of the Leass for the New Construction Site;

i 2 site that is proposed to be included in a development project is owned a New Entity and such site-wiit not be the subject of an
Acquisition, Lender shall have received and approved (i} evidence that the New Eniity is an Afflliate of the Client and s in food
slanding under the laws of ils formation sfate apd in the staie whers such sife is located and that the Person(s) exscuting
doeuments on hehalf of the New Entity are duly authoyized to do so; and (i} such additional loan documents, executed by the New
Entity is a Corporate Guaranior, jolntly and severally, whereupon such site will be deemed to be a Site as well as a New

Constriction Site;

In the avent that the requested DLOC Advance shall be used to finance an acguisition, Client shali deliver (o Lender a fully
executed purchase and sale agisemant or shate-purchase agreement, as the case may be. Disbursement of the said DLOG
Advance shail be subject to the Lender's review and approval of the aforementioned agreements;

[n the event hat the request DLOC Advance shall be used ta finance a sharehoider buyout, Lender shall review and approve said
buyout;

Client shall fave delivered to Lender such security agreemernts and other documents as Lender may require from the Person{s)
owning each New Construction Site and from any other Ferson having any interest in eash Construction Sits andfor the business
1o be conducted thereat, sach in form acceptable to Lender, granting o Lender a first priority en on each such New Construction
Site and all related personal property, and ali such documents and related FPSA financing slatements shall have been propesty
filed or recorded In the appropriate governmentat office;

Reception by Lender of evidence that all insurance required by the present agreement has been obtalned and is in ¥l force and
effect with respect to each New Construction Site;

Recepticn by Lender of invoines for ftems tu be coversd from the previous DLOC Advance along with proof of payment prior to the
next Advance and aftev each Advance thereafier; and

Any other decument or condition rsasonably requirad by the Lender (or its solicitors).
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Interpretation
For the purpose of this Agreemerit:

{7) “Acsrued Llabilily” at any time means {he amount equal o the
sum of the Financed Amount, any Liquidated Dameges and all
other amounis fhen payable hereunder, fncluding without
Jimitation, any Overdus Fayment and acorued interest,

{b} “Advance Date" ingans the Business Day on which the Advarioe
ts made by Lender ta Cllent hereunder.

{c) "Affiliate” maans in respect of a person, & person or persons
that, direetfy or indifectly through ona or more Inenmediaries,
controd, are confrolled by, or are under cammon control with,
stigh persarn.

{d) “Agreament” means this Equipment lean and Sevurty
Agreement and any applicable schedules herato, unless the
context otherwise requires, and “hereof”, “hierein”, “hersby”,
*hersunder” and similar expressions refer to this Agreement,

{2} “business day" means a day when the office of Cliert at the
address stated on the face hereof is apen Tor hbusiness
dealings, bul excludss Saturday, Sunday and any other day
which Ia a statutory holiday in the province of the Client.

(i "Claims” has the meaning assiqned in Section 22,

(g} "Client" means the client of Lender slated on the face hereof
and, in respect of any obligations ragzrding the Eguipment, the
Sites or other similar obligations, including all of the relatec
obligatiphs, Govenants, undertaking, representalions and
wearranties sef out In Sections 4, 5, 8, B, 14, 15, 17, 18, 19, 25,
26, and 27 the Covenant Parlies {as defined in Scheduje B},

(hy "Collataral” has the meaning assigned in Saction 5.1,

{iy “contol’ means the power to direct or cause the direction of the
management and pollcias of a person whether through the
awrership of vofing securitles or otherwiss.

(i} “Conversion Raie” means the rale. exprassed in CAD for the
purchase of one US delfar, determined by adding 0.0100
CADIUSD ip the highest rate which appears on the Blnamberg
CAD GIT Page between 7 AM and 5 PM (EST).

{ky "Defaull’ means any of those avenls or clreumstances specified
in Section 18.

(. “Equipment’ means afl present and after-acquired personal
properly of 8 parson,

{m) “Equitles” means exisiing ar future rights of counterclaim,
deferice, set-off, compensation, abatement or offsel, legal or
enuilable,

(r) "Financed Amount” means the amount stated as such on the
face hergof owlng by Gllent {o Lender oi the unpaid ouistanding
balance thereof, a8 the context requires.

fo) “Finencing Rale’ means the rate per annum stated as such on
the face heraof, or in Schedule B, as the coniext requires,

{p) “Franchise Agreemeni” means any franchise, ficense or area
davealopment agreement granted with regard 1o the Siles,

(g) “Franchise Pariies” means any parly that enfered into or wiil
enter inte a Franchize Agregment.

) "GAAF® means ganerally accepted accounting ponciples it

effect from fime to lime in Canada or IFRS applicable o the

refevant person, applied In 2 censkstent manner from petiod to
pariod.

"Guarantor” means, collectively, the Corporate Guarartor and

the Personal Guarantors, as appiicable.

@) “instalments” means the pafodic repayment instalments of the

Financed Amount, fogether with Interes! caiculated at the

Finanoing Rate as provided on the face hereof, such

ingtalments siated on the face hereof.

"Lease Agreemenl” means any lease, sublease or slorags

agreement with ragard o the Sifes.

"Lease Partias" means any parly that entered infa or will enfer

into & Lease Agreement,

fw) “Lender” means the Lender stated on the face hereof.

(% “Lien” means any fisn, priviege, morigege, pledge, hypothec,
charge, secuiity inierest, atlachment, assignment, sejzure,

{s
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sequestralion, distrass, fevy or other encumbrance of any

nature or ¥ind whatsoever, -

() “Uguidated Damages” means liquidated damages determined
irt aceordance with Section 2.2,

(z) "Loss of Eguipment” means;

(i) a totai or consfructive fotel loss of Equipment, or damage
thereto, or theft thereaf which, in the reasonabie opinion of
Lender, rendars it impossible or impractical o use the
Equipment for iis intended purpose; or

{if} expropriation or confiscalion of Equipment by any auvtherity
.absolutely or fer more than 180 days,

{an) “Material Adverse Effect” means, when used with reference
any event or choumstance or any pergon, an event, fact or
circumstance that, either alone or when faken together with any
otfier event, fact, clrcumstance, has or could reasonably be
expected {0 higve a materlal adverse affect on! (i) the business,

assete, operaficns, prospects, property, or condition (fnancial

or otherwise), of the Cllant, any Covenant Parly or Ouaranior,
any of the Sites. the Equipment subject to the Lender's sacurity
of any porlion {hereof; (i) the ability of the Client or any
Guarantor 1o perforn and discharge Ks respective obligations
under this Agreerent ar any of the related documents; {jif) the
valldily or enforceabifily of amy of sugh docurments, ntluding
this Agreement or any of the Lender's sacurily, or the Lenger's
ability 1o enforce any of ite righls or remedies under any of such
documents; or {iv} the existence or pricrity of any of the liens In
favour of the Lender including any tiens affecling any of the
Sitey or such Equipment.

{bh)*Chligation” means any obiigation by Client fc pay any amouni
owing hereunder or under any documents, instuments or
seouly delivered in connection herewith, including the
Financed Amount, Ovardue Payments and all other amounts
owing hereundar, or to perforn any other obfigation of Clent
heseunder or under aty documents, inslruments or seeurily
delivered in conneclion harawith.

{cc)"Overdus Payment’ means any amount owing by Glient
heteunder and any sum disbursed by tender pursuant to
Saction 21 which i not paid when due hereunder, or any
partlon thereaf.

{ddy"Paydown Amount” has the meaning assignad In Section 13.2.

(eai"person” includes any nalural person, corgoration, firm,
paringrship, trust, sole proprieforship of governmentat agency,
authority or other entity, however gonstituted or designated.

{fiy "Prime Rate" mearns fthe vaiiable reference rate of Inierest per
year declared by fhe Lender from time to Ume lo be ils “Prime
Rate” for Canadian dollar loans made by the Lender in Canada,
such rafe 1o be adjusted avtomaticaily, without notice, as of the
opering of husiness on he sffective date of any change In such
tate by the Lender by publle announcement or otherwise,

{og} "Suppller” means any manufacturer, supplier, vendor or dealer
or any other persan fom whom Client has acquirad any of the
Equipment.

(hh)yTaxes” means any and alf taxes, imposts, levies, fees, duiies
ant charges imposed by any taxing authority on Lendsr, Client,
the Equipment, its purchass, sate, ownership, securily interast
thereon, delivery. posgession, operation or use including,
without Fnitation, sales, excise, uze, heaith services, property,
goods and servicss, business fransfer and velue added taxes
including eny penaiies or Interest based on late or hor-
payment), but excluding taxes imposed on or medsured by
Lender's overall net incame.

iy “TTM"means on & trafiing fwelve month basis.

(i "Urminding Costs” means the costs the Lender incura when a
fixed rate loan is paid out early. The unwinding cosis are based
on an inferest rate gifferertial befween the loan rate and the bid
side vield for Govemment of Canada secutities with the same
maturty as the loan, for the remaining term of the loan &t tha
fime of repayment,

=
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{kk} "Wartantigs" means any and all warranties, guarantees,

1.2

13

14

representations, senice contracts, contracts to steck spare
patis and sitnilar egreements; oral or wilften, express, implied
or statutary, relating to the Equipment.
In this Agreement, unless the coniext othenwise requires, the
singular includes the piural and vice-versa and words imporiing
gender inciude each gendsar,
Al references herein to statuies include the =tatute as it may be
ar;anded. restaied or teptaced with legislation of comparable
effact.
Other than paymenls, which shalf be made on the date each
payment is due, acls te be parfarmed hetgunder on non-husiness
days shall be perfermed an the following business day.

2, [nstalments

21

2.2

2.3

Rent heraby scknowtedges that It has borrowad from Lendsr 2nd
is thergly, or has oiherwise become, indebted ¢ and agrees to
repay to Lender, at the address of Lendar sfated on the face
hereof or such other place nolifled by Lender to Chent, the
Firanced Amount, topether with inferest thereon, by paying the
thstaiments stated on the face hereof of In Schedule B heralo,
Unless otherwise sfated, instalments are due on the dates stated:
on {he face hereof in each munth, or other period (or the jast day
of the month, i there is no corresponding date). in arrears,
throughout the tern herecf. On the final Instalment date, Client
shall pay Lender the ouistanding balance of the Fianced
Amobunt, 8Y accruad and unpaid interest therson and all ofher
amounts payahle hereunder,

Client may naf at any time prepay in whole or in part the Unpaid
ouistanding balance of the Financed Amuounl, excep! as follows;
Commensing 36 months after the Glosing Date, upon 30-day prior
noilee fo Lender, the Client wil have the right 1o prepay ali, but
nof less than all, of the outstanding balanee of the Loan af any
fime during the remainder of the Loan Term provided the Client
afse pays all acorued Interast and coats oulstanding hereunder at
;hT fime of prepayment and liguidaled dameges delesmined as
offows:

{a) The Liguidated Damages shatl be three {3) months'
interest caloulaled an the unpaid principal balance at the
rale provided herelr: pius, if Loan is fixed, a prepayment
cherge equal 1o Lender's Unwinding Caosls.

Any porlion of the Financed Amatnt prepaid shall be applied lo
the remaining Instalments i inverse crder of maturity. Ne part of
fhe Liguidated Damages shail be appfied in reduction of said
remaining Instalments. ¥ a Defaulf or a Loss of Equipment otcurs,
the Liguidated Damages shall afao e payable by Client and shall
be calculaled by reference to the outstanding balance of the
Financed Amount at the fime of such Default or Loss of
Equinment, as applisable.

3. interest

31

3.2

a3

14

The Financed Amaont shafl bear interest at the Financing Rate
from tha dale hereof until the Financed Amount is unconditicnally
paid in full to Lender, and shall be payable in arrears an each
Inatalment dale,

In addition fo inferest payable under Section 3.1. each Qverdue
Paymant shali bear interest from ihe date due undll unconditionally
pald in full o Lender at the rate of 18% per annum, and shali be
payahie on demand by Lendex.

Interest payable hereundsr shall acerue and be calculatsd dafly
upon the daily oitstanding balance of the Financed Amount or an
Overdue Payment, as applicable, on the basis of the actusi
number of days elapsed in a year of 385 days or 368 days, as the
case may be.  All nterest payments {0 be made under this
Agreameant in respect of the outstanding balance of the Financed
Amcunt ar any Overdue Paymant, as applicable, shall be paid
both before and after maturity and bafore and after Defaull andfor
judgment, ¥ any, antil full and unconditional payment aof the

‘outstanding hafarke of the Financed Amount or such Querdug

Payment ls made, The yeéry rate of interest to which each rale
of Interest expressed herein s equivalent is the produst of
{a) such rate, muliplied by (b} the -astual number of days in the
calsendar yaar in which the same is o be ascerained divided by
364,

If ihe Financing Rale is a varlable raie based on Prime Rate, a
ohange n Prime Rate attomatically changes the rate of inferest
payzble hereundar {o the szme wxtent and in the same manner
effective with the frequency sfated an he face heyeof or in

4,

&,

s

Scheduls B herato. Lehder shall not be obliged to notify Client of
any such change, any such sight to notice being hereby
imevocehly walved by Client.

In order to preserve the Lendsr's het sconemie retumn, Lender in
ils sole disorelion may sdjust the pricing at any fime prior to
disbursement fo reflect: (1) changes in ihe pricing assumpticns of
this Agreement: {2) a change in the Lender's funding index rate;
(3} 1ax law changes appitvable to the Client or the Lender: and {4)
generat market sonditions,

Title, Ownership

Title ie, ownership of, and 2l property in the Collateral shall remain
with Cliznt, ki subject always to the securty inleresis and ofrer
provisions higreof, and at Client's sofe risk, untll full payment in cash
aof all amourts repayable hereunder; prior to such payment, Client's
tights therein are {o gulel erjoyment and use on the ferms and
congitions of this Agreemert sg fong as a Defaull has nof accurred,
Security Inferest and Warranties ax fo the Collateral

5.1

5.2

6.

7

4

As general and continuing security for the payment and
performance of the Otligations, Client bersby granis to Lender
ard Lender hereby takes a securily inerest in: (@) the Equipment,
(b} al present and after-acquired intellectual property and other
intangibles relafing fo the Equipment; {c} a8l present and after-
aequired cantracts, widtten or oral, for ihe sale, exchange, lease,
license, rental or ather disposition of any kind whatscever of the
foregoing: (dy all ihsurance cfaims =zmd progeeds fesulling
therefrom with respect fo any loss or damage to any of the
faregaing; and (e} all proceeds of the foregoing in the form of
chatte! paper, documenta of fitle, goods, instruments, intangibles,
mongy, fixtures or investment property, (Goliectively, the
"Collatéral’), and as further general and continuing security for the
payment and perfermance of the Qbfigations Client hereby
mortgages, fransfers, pledges, charges and assigna the Collateral
fo Lender.

Client represents and warranis to Lender thet Client has, amd
shall continue to have at all imes unfil while the Obligatlens
remain outstanding, good and marketable fifle to the Collaterat,
free and clear of ail Liens except for Liens granted in favour of or
iaken by Lendsr hereunder or pursuant fo any ofhsr agreement
between Clienl and Lender or sny nomineg or agent of Lender,
Client agrees to comply with alf Wamenties accruing 1o Cliewt
perfaining io the Equipment; hewever, eny failure by any receiver
fo comply with any Warranty shall not affect Client's Qbligations 1o
Lander.

Personafl Praperly and Waivers

8.1

6.2

The Erguipment shall at afl gmes be end remsin moveahle
personal proparty.  Nolwithstanding any pwpose for which the
Equipment may b used or that il may become affixed or aftached
to land or any siructure thereon, the Equipment shall remain
subject to all fghts of Lender heteunder as i it ware not &o affixed
or attached.

Client agrees o obtain a waiver, if required by and in a form
satisfactory to Lender, from sny tandlord, maotigagee, hypothecary
greditor of cther encurnbrancer of the premiges where Colaleral
is situated {and prior ta any Equipment becoming affixed if it is to
be affived).

Fosfpanoment

&l shareholder, Afflliale and

related enfily debl shall be

subordinated and posiponed {o Landar's debi.

Cost Overruns

All coat oversuns shall be bome by the Glient. Any cost overruns i
exeass of 10% of the joan amount must be approved in wilting hy
Lender.

fMaintenance, Use, Qperation, Afterations, Upgrades, ete.

a.t

Client shall at its own BXpENSE!

{a) maintaln Equipment in goad operating aondition, repair and

appearance, ordinary wear and lear onty excepted;

(b} comply with all recomimendations or reguiremenis of Supplisrs

50 a8 lo preserve all Warranties: and

(c) at Lender's request, enler into & maintenance agreement for

Equipmant for the fult term of this Agreement with a Supphier or
a compatent service and maintenance agent approved by
Lender.

9.2 Clierd shall not, wilhaut Lendex's prior wiitten consent, make eny

siterstions, addifions, accessions or aftachmenis f© any
Coltaterat, Such consent wilf anly he granfed if such changes:

{8) do noi materially decrease the value of Collalerat or limit,

interfere with or frustrate ils intended use;




(b} do not prejudice or adversely affect any Warranties; and
(o) are freg from, and de not subject Collateral lo, any Lien.

8.3 Al replacement parts and comporents, zflerafiens, additions,
aceessions and allaehments to Collateral shall automatically
besome subject e the segurity interests created heraby a3 soon
as thay are acquired by or on behalf of Client.

9.4 Cliant shall affix and keep atfixed to Callaieral any labals supplied

- by Lender ldantifying its security interests in Gollateral,

10. Inspection

Any represemtative of tender shall have the right fo inspect

GCollateral ot 2il regsonahie fimes upon notice t¢ Clienf,-

11. Franchige Agressaent .

11.1 Client represents and wartants to Lender that the copy of any

‘ Franchise  Agreemem fopether with all amendments,
madifications and supplements thereto, provided io Lender or
exetuted by the Franchise Parties is a frue and complete copy,
subject to no amendment and that Franchise Parfies arg In good
standing thereunder.

11.2 The expirafion, revocstion or other fermination of ihe Franchise
Agseement or the assignment or other fransfer of the Franchise
Parties' fights under the Franchise Agreerment, without Lender's
prior wiilten consant, shall, consiitute a Defaull hareunder, and
Lander may iiwoke any remedles permitied under the Agreement.
The conserd ta any such sale or transfer shall be in Lender's sole
digeretion, and stall be subject fo the exacution by the purchaser
or transferes, prfor fo such sala or transfer, of a writlen
assumplion agreement centaining such terms as Lender may
fequire, In addition, any such consent shall be conditioned upen
payment by Client to Lenter of {i} & fee equal to one percant (1%)
of the then unpaid outstanding balange of the Financed Aroun
and (i) a1l oui-nfpocket costs and expenses incurred by tender in
gonnection with such cansent, including, without fimitation, tegal
fees.

12. Rented Facliitles

Clisnt represents and warrants to Lender that the lease agieements

for all siles together with all amendments, modifications and

supplements thereto, provided to Lender are true and complats,
subject to no amendments and fhal Client is in good standing
thereunder,

13. Early Lease Expiry

13.7 The Cliént covenants and agress that, in tha svent the term of
any Lease Agrzement expires before the maluity date of the
Agreament, it ahafl or shall foerce the Loase Parlles to cause the
term of such Lease Agraemeni ta be renewed or othienwise
extended to a date that occirs on or after the matirity date of the
Agreement. Failure to do so0 shall constituie 8 Default and the
Lender shall be enfitled o exarcise any and all rights and
rernedies it may have under the Agreament or af Jaw.

13.2 Notwithsianding the foregoing, the Lender may, at its sole option,
require the Client pay fo the Lender anm amount fo be determined
hy the Lender at that time (the "Paydown Amount”), Faflure to
pay the Paydawn Amoun! as required by the Lender shall
constitute a Default and the Lender shall be antitied to exercise
any and all rights and remedies It may have under the Agreement
or &t law. The Paydown Amount shall ba deemed a payment of
principal, shall be applied in he inverse order of maturity, and
shall atherwise be applied in accordance with the terms of the
Agresment.

14, Insprance

14,1 Glient shall at fls own expense place and maintaln with insurers
acceeplabla o Lender: ’

{a) comptehansive all risks surance on the Equipment for the
greater of the Financed Amaount or the full replacement value of
the Equipment. Such insurance shall include: () a less payable
clause in faveur of Lender and (i) a walver of subrogation
clause in favour of Lender; anit
general public liability and propety damage insurance " with
limits of ltapiiity at least equal o $1,000,000 or such greater
amount as Lender may reguire. Such insurance shall extend to
alf abilities of Client under this Agreement arising out of its use
or pussossion of Collaters! and 1o any potantiai vicarious iability
of Lefider as holder of securily interasts In Collateral croated
hereby,
business intertuplion coverage af least equal to the gross
revenues for the last 12 monthg or such greater amaunt as
Lender may requite,
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4.2 Al such of insurance policies shall be in place al the effective

date of this Agreement and shall contain endorsements providing
ihat: {a} 30 days’ wriiten notlce shall he’ given o Lender before
{ne policy lapses or {s materally altered or cancelled:; (b} the
insurance shall be prAmary and not contrbulory; {c) Lender's
interests therein shal) nof be invelidated or otherwise adversely
affested by any act or omission, deliberate, negligent or
othenwise, of Client o its agents, servants or employzes (the so-
called "standard rrorlgage clausa™; (d) Lender shall not be
responsible for payment of any prerniums; and (e} Lender may
elect lo have all proceeds of loss payable only 1o self.

14.3 Glient shall supply Lender with certified coples oF all insurance

‘policies, endarsements or other evidence of the required
coverage safisfactory {0 Lender within 20 days of the effective
dafe of thiz Agreement and on request,

14.4 in the event of damage to any ltemm of Equipmerit amourding to

18.

16.

17

18

18,

Loss of Equinment, Lender shall be entilled to receive immediste
payment of 1the amount equal ta the Acgruerd Liabllity wilit respect
to such jtemy of Equipment. Lender may retgin any monles
recelved fromt the insurance procaeds in an amount equal therata,
Client remaining liable for any deficlency.

Taxes, ofe.

Client shall have the sole responsib¥ity for and shail duly and

punctustly pay all Taxes and alf licence and similar {ees payable at

any time upon, or in respeci of, Collataral, this Agreament and any

payments or transactions contemplated hereunder,

Additional Dett

Ko addifionat debt folher than the Ipan(s) deswibed herein) or

guatantee of any kimd shalt be ineurred by fhe Client or any

Covenant Partles without the prior written consent of Lender.

Lions

Client shall keep the Coliateral free of ali Liens, other than any

Liens granted to, or iaken by, Lender.

Laws and Requiations

Glient is and shalt continue to be i campliance with all laws and

regilations relaling o usa, operation or pessession of Gollaieral or

_the security interests thergin in favour of Lender, and fhose relating

{o the prevention of mongy laundering and ferrarism,

Defayit

it shall bz a Default under this Agreement it

{a) Glient fails 1o pay any Instaiment wilhin 10 days after ite dug
data;

(b) any representation or warranty of Client made herein or in any
instrument or documeni delivered io Lender in connection
harewith Is false or materially incerrect or misteading,

(e} any insurance coverage required to be ohtained and maintained
by Client under this Agreement shall lapse, expire or be
cancelied;

{d)y Cllent defaults In any other Obligation, or defaulfs in any

obligetion under any oiher agreement with Lender or any

Affiliate, nominee ar agent of Lender, and such dafault

conlinues for 10 days after nofice fhereof by Lender er such

Afflllate, nominee or agent, as applicable, to Glient;

any acl of bankrupley lakes place respeciing Clienl, or any

praceeding, petifion or notice, voluntary or invaluntary, is

commansed, made, given Or filed, as the case may be, hy

Cilierd or any ofher person, under any present or future statule

or law relating to barmkruptey, inscivency or relief from or

compromise or arrangement with credifors of Client;

() Client ceases or threafens fo cease in cany on business or
makes of proposes fo make any sale of the whole or any
substantial portion of s assats in bullk, or otherwise aut of the
narmal course of business;

1) any executicn, sequestration, expropriation or similar pracess is

brought or threatened, by way of notice or cthemwise, against, or

a digiress or analogous process is fevied upon the whole or any

part of the properly of Client or Collateral;

any frusiee, recejver, interim recelver, administraior, manager

or simitar official s appointed with respect to all er any part of

the property, assets or underaking of Client, whether pursuant
tc any private insirument or agreament or by order of any court;

() if cwnershin of or conirol and direclion ovar the assels ot
underaking of Client or the majority of its voling shares
changes, by amalgamation, merger, sale, fransfer of shares or
ntherwise, except pursuant fo desth of the sharshplder, or
Client passes any resolutlon conceming any matter referred (a
in paragraph (e} of wilh respect ta, or apy proceedings,
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20,

voluntary o involuntary, aré commenced under, any present or
future law relating to amalgamation, liquidation, winding-up or
dissclufion;

0} an event occurs whieh, in the opinfon of Lénder, could

reasonahly be expected ta have a malerdal adverse effect en

fhe condition (fnsncial or otherwlse), business, gperations,
asgety, lianiities or prospects of Client, Client's zbilty to
perform any Obligation, or any obligation under any other
agresment with Lender or any Affiliate, naminee o agent of

Lendsr, or on fhe rights and remedies of Lender thereunder,

and continues for 10 days after notice thereof by Lender or

such Affitiate, nominea or agent, as applicable, to Client;

Glient fzils to maintain any financial covenant under ihis

Agreamant,

{fy the expiration, revecation or ciher tetmination of the Franchiss
Agreement er the assignment or other fvansfer of Franchise
Parlies' fights under the Franchlse Agreernent, without Lender's
prior written consent;

{m} Franchise Farliea default under any Franchise Agreement and

such default is not cured within any curafive pericd provided for

under such Franchise Agreement;

the expiration, revocation or oiber terminafion of any lesss

agreement befween the Leasd Parfios and ifs Jandlord or the

assignment or ether transfer of the Lease Parlies rights under
such lease agreement, without tenders prior written consent;

Client defaudts under any lease agreement belween the Lease

Parlles and its landlord for the rented faclities where any

Equipment of any Govenant Party fa focated and such default is

nat cused within the curative period, If any, tranted to the Lease

Partles under such lease agreement;

any Affiliate of Client defaults in any obifgation under any other

agreement with Lender or any Affillate of Lender and such

default continues for 10 days after notice theresl by Lender ar
sush Affiliate, as applicablz, to Afflliate of Client;

{a) the Covenant Parties create, grant or permit o exist any
hypathee on the Bites or their present and fulure movable,
corgoreal and incorporeal property. other than hypothets
granted in favor of Lender. For greater cerlalnty, no subordinate
hypothecs shall be permitied withoul the prior wrilten consant of
Lander; or

{fr) any event or circumstance described in any paragraph (b}
through ¢} inclusive oceurs wilh respect to any Covenant
Parties, guaranfor or surety of Cliant respecting this Agreement
o any person who controls Client oF any Affillate of Clignt.

A Default under this Agreement shalt be deemed a default under all

other present and fulure agreements entered [nfo between Client

and Lender or any Affiliate, nominee or agent of Lenter,

Lender's Remedias on Defauft

Upon Default, Lender shalt be entifled to do one or more of the

foliowing:

{a) daclare thls Agrmsment o be in defaull (with or without
terminating this Agreement) whersupon al Obllgations shall be
immediately due, payable and enforcezble without any notice or
demand whatsoaver;

{k
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(b} declars any or all of the Gbligations {o be immediatsly due ard”

payabie, or be subject to immedialeé perfoimnance, as the cuge
may be, without presentment, ptotest ar notice of dishenaur, all
_ of which are expreasly waived;

(v} take possession of Collateral, without demand, notice or legat
proceeding and ender on any premises of Cliert or any other
parson for such purpese;

{d) sell, lease or otherwige dispose of Coltatera) tiy public or private
transaction for such consideration payable immediately andfor
deferred and on such ferms, and conditions as Lenger in its
distretion determings;

{e} whether ar not this Agreement may have been or be deamed {0
have been terminated, demand, sus for and recovar the amodunt
equal to the Accrued Liabilty, less, if applicable, the net
procesds to lLender derved from the sale, lease of ather
dispositich of the Coflateral, after deducting alf amounts
payable by Clienf pursuant fo Section 23 hereof; and

() exerclse any other rights or remedies ardfor faks any
proceedings avallable to 1ender Wereunder, at faw or in equity.

in ifgu of selling, leasing or otherwisa dispesing of Callateral, Lender

may relain Coliateral and cause Collateral Ie be valued by a

qualifled appraiser selected by it and such valug shall be subsiituied

for and deducted as net proceeds o Lender under subparagraph

21,

22,

23.

2,

25,

(e} of this Seclion. Procesds of sale, lease or disposal need be
daducted only when received, unless Lender elects to fake fha
present value of payments fo be received, discounted at the
Fingnecing Rate then in effect, campounded monthly.

Lender's Rights to Remedy Defaufis

If Chient fails {o petform or comply wilh any Obligefion, Lender may,

but has no obligation to, perform same in e pame of Client or

Lender and make all necessary disbursements in comection

therewith, which shall be reimbursed by Cllent knmediately on

demand. Lender is hereby appointed Client's lawfo] atiomney to take
any such action n Client’s hatme.

Cliznt's General indemnities

Client shall indemnify and save harmiless Lender fram and agalnst

all existing or fulure losses, cosls, charges, expenses. fabilities,

glaims, demards, penallies, damages, suils, aslions and causes of
attion of every pature ang &ind whatsoever, including strict liability
in tort or in delict {collettively, “Claims”) sustelned or sufferad by

Lender, or for which Lander may become [iable, rasuiting from or

ariging out of:

{g) Lender's lawful exercise o performance of fis rghts or
ohiigaficns under thig Agreement:

{b} the hoiding by Lender of a security interest in the Coliateral;

(0) any Defaul;

() any personsf injury or property damage or other commerciat
{ess arising ouf of the sale or defivery fo, installation, ownerstip,
use, vperation, manienance, condition, return, rergval and re-
delivery. of Collateral; or

(e} sny use or operation of Collaterat which infringes any pafent or
ofher industrial or intellectual properly right, unless caused by
the gmas negligence or wiiful misconduct of Lender, s
amployees, sarvanls o agents,

Feas and Expenses

Cllent shalf pay io Lender on demand Lender's prevailing fees and

all costs, expenses and disbursements (including, without limitaticr,

legal fees on a splicitor and his cwn clisnt basis} that Lender incurs,
pays of becomes lable for in connection with the preparation,
negotistion and regisiration of fhis Agreement and any aiher
agigement evidencing or relating to ihe Obligations, the perfection
ar preservation of any Liens granted to or taken by Lender,
pracessing of payments, remdering statemeanis to Client, the failure
of Client 1o pay or perform any of the Obligatlons, the snforcement
by any means of any of the Cbligatians or any pravision of this

Agreement, the exersise of any rights, powers or remedies undsr

this Agreement or any elher agresment evidencing or ralafing to the

Obligations (inclwding all such costs, expenses and disbursements

in conneotion with recovering or taking possession of the Collateral,

removing or faking custody of, ihe storing, preserving, hrocessing,

repalr, recondittoning or dismanfling of Colleteral, preparing

Collateral for lease, sale ar other disposition and |leasing, selling or
olharwise disposing of Collateral) and any professional advice
sought in connectlon with any of the faregoing.

Fre-Authorized Payments

Client shall exesite and deliver 1o Lender from time to time upon
requesi pre-authetized payrment orders in sech form as Lender may
reasonably request. Leonder is hereby aufhorized fo deliver such
orders fo the financial inslifidion named therein. CHeni herehy
appaints Lender ils lawful alforney in take alf -aclion contemplated
by such payment orders {o receive payment of any amount gug
undes thia Agreement. lender may decline any other form of
paymant, All monthly paymants under the Agreement by the Cllent
are fo be made vis such pre-authosized payment,

Localion of Coilateral; Client’s Nama

25,1 Except as otherwise expressly parmitted hereunder, Clent shail

net part with pessession of Collateral nur remoye any of same
from Ganada.

26.2 Client covenants thal it shall not change fis name or chief

286,

27.

executive office or move the Collateral from the Locations stated
fversin without firat providing at {east 30 days prior writien notice
ta Lender,
Assignment and Leasing
Client shaft nof assign any rights hereunder and Cieni shall not sefl
or attempt 1o sell Coliateral nor lease oi rent or atiempt to lsase ar
rent Coliateral, in any case without the pior written consent of
Lender, ard such consent may be withheld by Lender in ifs sole and
unfeitered discretion. No action aforesaid by Client shall relieva
Ghent of any of its Obligations.,
Client’s Geparaf Represenfations, Warrantiag and Covenahts
Client represents and warranis to and sovenants with Lender that:
{a) Client has been duly incorporated, amalgamated, merged or




continued, as the case may be (or if Client is not a corporafion, has
been duly formed, crested or established as a parlnership, limited
partnership, rust or other appliceble entity) and validly exists under
and s governed hy the laws of is Jurisdiction of formation,
amalgamation, merger, cortinuance, eatablishment or creafion, as
the case may be. with the pawer and authority o own iis assels and
properfy, carry on fte business a8 currenty canducled, and {o enter
into this Agraement; (b} this Agreetient and sl othed agreements,
doguments and instruments delivered in connection with this
Agreerment or the transacilons contemplated heraby have been duly
authorizad, exeriuted and d=livered by all necessaty action on the
part of Clent and constitute fegal end valid agresments binding
upon Client enforceable in sccordance with their respeciive terms;
(¢} all Informaticn as deflned in Seclion 48 provided by Client to
Lender is accurate; and {d) all payments {o Lender are and wili be
derived from legal sources. Client agrees fo furnish fo Lender a
copy of s most recept apnual financial statements, audited
appllcable, pramptly upan avallability and in any event, within 3¢
days of each financial year-end. Upon request by Lender, Glient
agress also to furnlzh its quarnery financial statements promptly
upon availabiiity and, in any event, within 60 days of each finanicial
quartet-gnd.

28 Statulury Waivers and Acknowledgement
28.1 Client waives its right to receive & copy of any finencing siatement

or financing change statament regisiered by Lender and of any
related varificalion statement,

28.2 Chient waives, to the fullest sxteni permitted by faw, the

application of the provisions of (a) The Limifalion of Givil Rights
Act {Saskaichewan); and (b) The Disfress Ast {Manitoba). Chent
agrees that the provisions of this Agreement are commercially
reasonable.

28 No Sei-Dff - Exclusion And Assignment OF Werrantes
29.1 Client irrevorably and uncondifionally walves all squilies against

any Instaknent and other amount due to fender hereunder and
agress o psy each such Instakment and other amaount without
regard fo any equities, Neither defects in, damage to, nor joss ar
destruction of coliateral shall terminate this Agreement or reduce
any Obligations, except as othorwise expreasty provided fiesgin,

20,2 Clien! represents and warrants fo and covenants with Lender that

Collateral is and will bz used for vommermlal, ndustral or
business purposes only and not for personal, family, household or
farming purposes;

29.3 (a) Lender shal not be bound by or be deemed to have made or

be fiable for any representation, wamranly or promise made by
Suppifer or otherwise; (b) Lender shal! not be Hable for any fallure
of Equipment including any tatent defect or alleged. fundamentat
breach of this Agreemeni; (o) nelther lender nor any of ita
employees, servanis or agents has made and does not now make
any reprezentation or wasranty whaisoevar, express or impiled,
with respect to Equipment qr any intelleciual or industriat property
rights  thereln  including, without fimifation, the deaign,
spacifications, condiffon, qualily, merchantabilily or fitness for
Clisnt's purposes and {d) Lender shall have no lability for eny
diract. indirect, punitive, exsmplary. special or conseguential
gdamages or foss of profits, actual or aniicipated, or for any
damages based cn strict or absalute tort or delictual liability or
Lenders o Supplier's negligence, Nothing harein shall deprive
Client of its righls against Suppller or any parsan other than
lender. Client shall make any cialims with respent to Equinment
directly againsi Supplier.

20.4 |f Equipment is $eized or sold by lLender, all warranties of

Supplier and rights 1o ail software, other intellactusl and industrial
properly licenses asnompanying goods shall be deemed assigned
by Client to Lender,

30. Notives

Any nolice, demand, consent or other communication required or
permitted hersunder ("Nofice”) shall be in writing and may be
defivered, or sent by prepaid registered mail, or by telex, telecopier
or other means which produces & permanent wiiiten record (a
“fransmission”), Mailed Notice shalf be deemed to have. been given
twe business days after meiing provided there s ne genaral
disruption or stoppage of postal services then in effect, in which
case delivery shall be made by one of the other methods parmiited
herein; delivered’ Motice shalt he effective upon defivery during
business bhours to an apparenfly rfespopsible adulf, and
transmisslons shall he deemed to hava bean recelved at the
ppening of the busingss day immediately following fransmission.

31.

32

a3.

M.
3.

36.

ar

38

Addresses for Nolice shajl be those addresses stated on the facs
hereof and may be changed in accordanes with the feregoing. .
Remedies Cumulative

Alt ighis and remedies of Lender hersunder afe cumulative and nat
exclusiva or aiternalive and may be exersised by |ander separatély
or fogether, in any order, sequente or combination,

Forhearance, indulgence ang Waivers

Forbearanoce or indilgenae by Lender in any instance shail not
consfiiute a general waiver of the obfigation under this Agreament
o which the same applies. Any waiver by Lender of its rights must
be in witing arid shall not extend to any other ohligation or fight.
Allocations

Client herehy irrevocably and uncondifonally waives any present or
fulure right tc allocate any payment made to Lender to any specific
Obligation due under this Agraement or under any other agreement
with Lender or any Affiliale, nominea or agent of Lander, Lender
may allocste and apply any paymeni received to any obligation dua
hereunder o under any other agreement with Lender or Afilliate,
noiinee of agent of Lerdler and may reverse, reallogata and re-
apply any such payment as many fimes and In such manners as
Lender from fime lo time sees fit. Paymenis received shall be
allocated upon reseipt of legal tender of clearsd funds. Lendst i3
hereby irevosably adihorized o combine and set off amounis
payzble by it fo Client with amounts owing to'it from Clierd (in gach
cage whether matured or not and whether ahgolute or contingent)
under the same or different agreements.

Time

Time is and shall remain of the essence of this Agreement.

Entira Agreement

There are no representations, warranties. covenanis, agreements
or acknowledgements by Lender affecting the Financed Amount,
the Obligations, the Accrued Liabilify, this Agreement or the
Gollateral, ofhar than expressed in this Agreement o expressed in
the other documents, instruments or seocurly delivered Ih
connection herewith, Mo amendment, restalernent, supplament or
other modification to this Agreement will be valld or binding untess
sel forth in wiiting and duly executed by each of the parlies hereto..
Severability

Any term, condition or provision of thiz Agreement which is deemed
to ba void, prohibited or unenforceable in any jurlsdiction shall, as 1o
suth jurisdiction, e seversd herefrom and ineflzctive fe the extent
of such invaliglity, prohibitfon or unenforeeabiity, withoul in any way
invalidating the balance hereof.

Na Merger it Judgment

The taking of any judgment by Lender under this Agraemert ahall
not operale as @ mMerger or novation of any term or conditfon hereof
or of any Obfigation.

Fusther Assurances and Power of Attornay

34.1 Cllent and Lender each shall do, execufe and periorm all such

acts, deeds, documents and things a5 may be reasonably
required to enable Lender to have the full beneflt of afl rights and
remedies inlended ta be reserved or created hareby and to betler
assure, register and perfect the Liens granted ot taken In relation
to the Caoflaleral or any part of the Collateral. Lendet Is hereby
appointed Cliept’s lawful aftorney to complete andfor cotree! any
information on the fage hereof or i any Schedule herate.

38.2 Eanh powst of atiomay granted in this Agreement Is granted with

39,

40.

full powsr of subsfituion, Is frrevoeable, I8 coupled with an
interest, shall survive termination of this Agreement and may be
exersisad durfing any subseguent legal incapacity of Client or
Lender.
Currsncy
Unless othenwise staled In this Agreement, all sumg of money
payable heraunder shafl be paid in Canadian dollars. If any amount
payable pursuant {o this Agreement néeds to be converted from US
dollars to Canadian doflars, including for purposes of detenmining
the amount of the Financed Amount or any instalment, such
conversicn shalt be made by Lender on the relevani date af the
Convergian Rate and Lender wilf notify Cilent of the Canadian dollar
amount se converted,
Survival
Notwithstanding any other Section, any acorued Obligations, the
Obligations of Client under Sections 14.4, 15, 21, 22, 23, 28, and 33
and ajl rights of Lender hereunder. whether accrued or not, shail
sundver the terminaflon or expiralion of this Agreement and the
payment of tha Accried Liability and afl other amounts payable
hereunder.




.

42,

Secfion Headings

Section headings in this Adreement are for convenience of
reference only and do not affect fthe inferpretation or construction
hereol,

Assigniment

42,4 Cllent shalt not assign this Agreament ar any Obligalions or rights

hereunder without the prior wiitten consant of Lender, and such
consent may be withheld by Lender in its sole and unfettarad
discretion, No action aforasaid by Chent shall relieve Chert of
any of ifs Obligations.

42,2 Lender may assign or iransfer in whole or in pan its rights under

43.

45,

46.

47.

48.

49,

this Agreement of the Gollateral, andior grant a securily Inierest,
mortgage, transfer, charge or assignment in its rights hersunder
or in the Collataral and any assignee, transferee or beneficiary of
sugh securily interest, morlgage, transfer, charge or assignment
fAssighee shall be unrestricted in tha exercise of such rights.
Client shall retagnize any such assignment, fransfer of grant and
shall not assert against any Assignee any Claims of Eduifies
which it may have against Lender respecting this Agreement or
the Collaieral and waives all Cleims and Equilies against
Assignee's rights 1o enforce {his Agreemant based on Lender's
allegad failwe to parform same or any Supplfer's breach of
Warranties.
Benefit of the Agreemeant
This Agraemeni shalf enure to the benefil of and he binditg upon
Lender and Cifant, and each of their respeclive heirs, executors,
adgministrators, personal representatives, slocessors and permitied
assigns and lessees, including without fimifation any suctessor or
asaign arlsing as 2 result of an amalgamation or cther corporate or
business reorganization.
Choice of Law
This Agreement shall be governed, consirued, performed and
enforced in accordance with the laws of the Province where the
address of Client is locaied as stated on the face of this Agreement.
Language
The parties hereto have expressly réquired thai this Agreement arid
alt documenis, agreements end notices refated thereto be drafied in
the English language. Les parties aux présantes ont expressément
exigé gue = présent conbrat of tous les aubtes documents,
conventions ou avis qui y sont afférents solent rédigés en langue
anglaise.
Joint and Several Liability
If more than pne person execules this Agreement as Client their
obligations hereurder shall be joirt and several and, wherg the
context so admits, each reference in this Agreement 1o “Client” shall
incfude raference to any ong or more or ali such persons and the
acts or omissions of and such persons shall bind all of them.
Raceipt of Agreemest
CHent acknowlatiges recelpt of an executed copy of this Agreement.
Information
Chent hereby consants and suthorizes Lender and s Affilates,
agenis, hominees, confraclors and ropresentatives, at any lime,
faj1o collact, vetify, use, commuricaie with and disclose to third

“parlies (ncluding credit reporling sgencies, financial institutions,

oreditors, vendors and ofier persons) any credit, financial and other
information, including personal information (as applicable) aid
information related to the oedt rafing, financlal capacity and
payment history, with respect to Client {("information®}, as Lender
deems necessary io pmceess, complete, service and enforce the
transactions hereby confemplaled and any ofher edsting or
poiential fransactions, or as required or olherwise permilted by law,
(b) 1o respond fo inguiries from, and exchange any Infermation with,
third parties conceiring Clent's credf rating, financial capacity and
payment history; {c)t0 provide Information to persons o whom
Lender considers assigning, grarding a participation or otherwise
disposing of righis or obligations under the {ransacfions hereby
contempfaled; and {d)fo provide to any person coples of this
Agreement. This consent is in additicn to and does not replace any
consent previously given.

Fund off Fax

This Agreament may be executed in several counterparts and such
gounterpanls tegather shali consfitute one and the same Instrumant
and shall be effective as of the formal dale hereaf. Fach of the
Client and the Lender agrees that if the original of thls Agresment
andfor relaied cerificates, authorizafions or other documents
{collectively, the “Closing Documents”) is not received by ihe
Lender, then ihe Lender, in #ts sole discretton, may dacide 1o treat
and rely on the executed version of any such Closing Document

that has been transmitted fo the Lender by facsimile ransmission
{"fax™ or by the use af other electronic means such as email (any
such other electronic transmission being herein referred ic as “pdf’)
as the signed original of such Closing Document. Witheut lmiting
the generality of the {oregoing, each of the Clent and the Lender
furlher agrees that any Closing Documeant signed and {ransmitied
by fax or pdf shall be freated Jor all purpuses as an eriginad
docernent, the signaiure of any pady on such Closing Dacument
shall be considered as an original signature and the Closing
Document transrritted by fax or pdf shalf have the same effectas &
cqurterpart {hareof enmtaining original signatures: No party shall
taise as a defense o the enforcement of any Closing Document
that a facsimile, email or other electronic trangmission was used fo
transmit any signaiure of a pary to such Closing Dastment.




Government Personal Property Registry
of Alberta m Search Results Report Page 10f6

Search 1D #: 712123569

Transmitting Party

DUNCAN CRAIG LLP Party Code: 50001320
‘ Phone #: 780 428 6036
2800 SCOTIA PLACE 10060 JASPER AVE Reference # 204417

EDMONTON, AB T5J 3V9

Search ID#: Z12123569 Date of Search: 2019-Nov-13 Time of Search: 08:25:08
This is Exhibit “ fUY* referred to ia the
Aficgvit of

Business Debtor Search For:

o ar S

MCG RESTAURANTS LTD. Sworn before g this__ AT day of
1 aDp.20 \9
A Totary Pabiic, yEaiGner for Qaths R

and for the Piovince of AlRorta

mﬁQEN R Bit ) ,;;13.
BARRIGTER @-sﬁ?c"n%%" _5

Exact Result(s) Only Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.




Government
of Alberta m

Business Debtor Search For:
MCG RESTAURANTS LTD.
Search ID #: 712123569

Personal Property Registry
Search Results Report

Search ID #: 212123569

Date of Search: 2019-Nov-13

Page 2 of 6

Time of Search: 08:25:08

Registration Number: 14040425653
Registration Date: 2014-Apr-04

Registration Type: SECURITY AGREEMENT
Registration Status: Current
Expiry Date: 2039-Apr-04 23.59:59

No: 1

Exact Match on: Debior
Exact Match on: Debtor No: 2
Debtor(s)
Block Status
Current
1 MCG RESTAURANTS LTD.
600, 12220 STONY PLAIN ROAD
EDMONTON, AB TE5N3Y4
Block Status
Current
2 MCG RESTAURANTS LTD,
#100, 10335 172 STREET
EDMONTON, AB T5S1K2
Secured Party / Parties
Block Status
Current
1 MOXIE'S RESTAURANTS, LIMITED PARTNERSHIP )
31 HOPEWELL WAY NE
CALGARY, AB T3J4V7
Collateral: General
Block Description ‘ Status
1 ALL OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY. Current




Government
of Alberta m

Business Debtor Search For:
MCG RESTAURANTS LTD.
Search ID #: Z12123569

Personal Property Registry
Search Results Report

Search ID #: 212123569

Page 30of 6

Date of Search: 2019-Nov-13  Time of Search: 08:25:08

Registration Number: 16120205091
Registration Date; 2016-Dec-02

Registration Type: SECURITY AGREEMENT
Registration Status: Current
Expiry Date: 2026-Dec-02 23:59:59

Exact Match on: Debtor No: 1
Debtor(s}
Block Status
Current
1 MCG RESTAURANTS LTD.
600, 12220 STONY PLAIN ROAD
EDMONTON, AB T5N 3Y4
Block Status
Current
2 657847 ALBERTA LTD.
201, 2004-14 STREET NW
CALGARY, AB T2M 3N3
Block Status
Current
3 RJ CONSULTING INC.
52027 RANGE ROAD 270
SPRUCE GROVE, AB T7X 3L7
Block Status
Current
4 NASHPRO MANAGEMENT SERVICES LTD.
17731 - 103 AVENUE NW
EDMONTON, AB T55 1N8
Block Status
Current
5 857626 ALBERTALTD.

17731 - 103 AVENUE NW
EDMONTON, AB T5S 1N8




Government Personal Property Registry
of Alberta m Search Results Report - Page 4 of 6

Search ID #: 212123569

Secured Party / Parties

Block ‘ Status
Current
1 CANADIAN WESTERN BANK

200, 6860 CENTURY AVENUE
MISSISSAUGA, ON L3N 2V8

Collateral: General

Biock Description Status
1 ALL PRESENT AND AFTER-ACQUIRED PFERSONAL PROPERTY OF THE DEBTOR. Current




Government
of Alberta m

Business Debtor Search For:
MCG RESTAURANTS LTD.
Search ID#: 712123569

Personal Property Registry
Search Results Report

Search ID #: 712123569

Date of Search: 2019-Nov-13

Page 5 of 6

Time of Search: 08:25:08

Registration Number: 17013123115
Registration Date: 2017-Jan-31

Registration Type: SECURITY AGREEMENT
Registration Status; Current
Expiry Date: 2020-Jan-31 23:59:59

Exact Match on: Debtor No: 1
Debtor(s)
Block Status
. Current
1 MCG RESTAURANTS LTD.
600, 12220 STONY PLAIN RCAD
EDMONTON, AB TSN 3Y4
Secured Party / Parties
Block Status
Current
1 CANADIAN WESTERN BANK
17603 100 AVENUE
EDMONTON, AB T5S 2M1
Phone #: 780 484 7407 Fax # 780 489 8228
Collateral: General
Block  Description Status
1 THE ENTIRE RIGHT, TITLE, CLAIM AND INTEREST OF THE DEBTOR IN AND TO ALL  Current

MONEYS OWING AND PAYABLE HEREAFTER OWING AND PAYABLE TO THE
DEBTOR PURSUANT TO THE TERWMS OF THE INSTRUMENT OR
INSTRUMENTS,INCLUDING ANY RENEWAL, REPLAGEMENTS AND SUBSTITUTIONS
DESCRIBED AS GIC #101007838628 AND ALL PROCEEDS INCLUDING, WITHOUT
LIMITATION, ALL GOODS, SECURITIES, INSTRUMENTS, DOCUMENTS OF TITLE,
CHATTEL PAPER, INTANGIBLES AND MONEY (ALL AS DEFINED IN THE PPSA, ANY
REGULATIONS THEREUNDER AND ANY AMENDMENTS THERETO).




Government Personal Property Registry
of Alberia m Search Results Report Page 6 of 6

Search ID #: 212123569

Business Debtor Search For:
MCG RESTAURANTS LTD.

Search ID #: 212123569 Date of Search: 2019-Nov-13  Time of Search: 08:25.08
Registration Number: 19102932744 Registration Type: SECURITY AGREEMENT
Registration Date: 2019-Oct-29 Registration Status: Current

Expiry Date: 2024-Oct-20 23:59:59

Exact Match on: Debtor No: 1
Debtor(s)
Block Status
Current
1 MCG RESTAURANTS LTD.
#500, 12220 STONY PLAIN ROAD NW
EDMONTON, AB TSN 3Y4
Secured Party / Parties
Block Status
Current
1 RYE INC.
C/0 10511 SASKATCHEWAN DRIVE NW
EDMONTON, AB T6E 451
Block Status
Current
2 YOUNG, RIC
C/O 10511 SASKATCHEWAN DRIVE NW
EDMONTON, AB T6E 451
Collateral: General
Block Description Status
1 SCHEDULE "A! Current

The undertaking of the Debtor and in all goods, chattel paper, documents of title,
instruments, intangibles, money, securities and other property now or hereafter owned or
acquired by or on behalf of the Debtor and all proceeds thereof, including all inventory, all
equipment, tools, apparatus, plant, furniture, fixtures and vehicle of any kind, all accounts
including book debts, all contractual rights and insurance claims and all goodwill, patents,
trademarks, copyrights, and other intellectual property.

Resuit Complete
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ffiffavit of
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Deloitte. Rty

November 15, 2019 £ Nolary Public,h-Cofhmissioner for Oativs I
and for the Province of Alberta

To the Creditors of BARPEN B, BEG ANEK

MCG RESTAURANTS LTD. ALGAICTER & SOLICTOR

Dear Sir/Mesdames:
RE: THE MATTER OF THE PROPOSAL OF MCG RESTAURANTS LTD.

Please be advised that on the 12% day of November, 2019, MCG Restaurants Ltd. (the
“Company™) filed a Notice of Intention to Make a Proposal (the “NOI”) pursuant to Section 50.4
of the Bankruprcy and Insolvency Act, and Deloitte Restructuring Inc. has consented to act as
Licensed Insolvency Trustee (the “Trustee™) under the Proposal.

We enclose for your records, the following information:

1. Notice of Intention to Make a Proposal;
2. List of known creditors, as per the Company’s records;

As provided in Section 69(1) of the Act, no creditor has-any remedy against the Company or the
Company’s property, or shall commence or continue any action, execution or cther proceedings,
for the recovery of a claim probable in bankruptcy (the “Stay of Proceedings™). During the Stay
of Proceedings, the Company is required to complete the following:

1. Within ten days, file a Statement of Projected Cash-Flow with the Trustee;
2. Within thirty days, file a Proposal under Part III, Division I of the Bankrupicy and
Insolvency Act with the Trustee, unless an extension is granted by the Court. -

The Trustee is reguired to monitor the Company’s business and affairs during this period and
report any material adverse changes to the Official Receiver’s office and/or the Court. Once a
Proposal has been filed, the Trustee will provide you with a copy of the Proposal, the Report of
the Trustee, a Proof of Claim form, a Voting Letter, a Proxy and a Notice to Creditors of the First
Meeting of Creditors. If you disagree with the amounts listed in the attached list of creditors, you
will have an opportunity to prove the amount owing to you when you file your Proof of Claim.

If you have any questions regarding the above, please contact the undersigned at your
convenience. '

Yours truly,

Deloitte Restracturing Inc.

In its capacity as Trustee in re:

The Matter of the Proposal of MCG Restaurants Lid.
and not in its personal capacity

Darren M. Crocker, CPA, CGA, CIRP, Licensed Insolvency Trustee
Senior Vice-President:

Eno. 7




Dislrict of:

Division No..
Court No, - -FCRM 33 -
Estate No. Notice.of Intentlon To ke a Proposal

{Subssction 50.4{1) of the Act)

In the matter of the proposal of

MCG RESTAURANTSLTD.
of the City of Edmonton, in the Province 6f Alberta -

Take riotice that:

1. MCG RESTAURANTS LTD., an insolvent carporation, states, pursuant to subsection50.4¢1) of the Act, that it intends to make a
proposd to ifs credltors.

2. Deloitte Restructuring Inc. of 1500 Manuiife Place, 10180 - 1018trest; Edmoriton, AB, T5J 4K1, a lloensed Trustse, has
consented to act as Trustee under the proposal. A copy of the tonsent is aitached.

3, Alistof the names of the known creditors with claims of $250 or more and the amounts of their claims js alse attached,

4, Pursuant to section 89 of the Act, all proceedings agalnst the corporation are stayed as of the date of filing of this nolice
with the officlal receiver in its locality.

Dated at the City of Edmonton in the Province of Alberta, this M day of _Abpmtes 018,

L L

MCG RESTAURANTS LTD.
tnsolvent Corporation
To be completad by Official Recaiver;
Filing Date Official Recsiver

| Page 10f3
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- Creditor Mailing List -

In the Matter of the proposal of

MCG Restaurants Lid.

of the City of Edmonton, in the Province of Alberta

Creditor Type

Name

Aftention

Address

Claim $

Unsecured

967005 Alberta Ltd.

AA Tohnny's Sewer and Drain Cleaning
Service Ltd.

Access Gas Services

Advanced Business Supplies

Aif West Mechanical

Alberta Custom Gaskets.

Alsco

April Glass & Mirror Ltd:
BBSpro Service Inc.

Canada Bread West

Canadian Linen Uniform Service
Citron Hygiene LP
City Window Cleaners

CRA - Tax - Prairjes

CRA - Tax ~ Prairjes

Ceshman & Wakefield Asset Services Inc,

CWB Franchise Finance

Direct Energy Business

DSL

Pacific Insolveney
Intake Centre

Pacific Insolvency
Intake Centre

170th Street Landlord
10218 = 11] Street NW
Edmonton AB T5K 1K9

8221 Davies Road
Hdmonton AB T6E 41

Suite 201 - 800 Carleton Court
Delta BC V3M 6Y6

10546 ~ 169 Street
Edmonton AB T5P 3X6

240 River Avenue
Cochrane AB T4C 2C1

77 Granville Crescent
Sherwood Park AB T8A 3C1

Accét#011734
14630 ~ 123rd Avenune
Edmonton AB T5L 2Y4

12774 - 115 Street
Edmonton AB T5E SE8

Suite270 19358 96th Ave
Surrey BC V4N 4C1

PO Box 4100 Main Post Office
Vancouver BC V6B 5X4

4525 Manilla Rd S.E
Calgary AB T2G 4B6

555 Alden Road
Markham ON L3R 3L5

#204, 1289 Highfield Cr. 8.E,
Calgacy AB T2G 5M2

890379050 RT0001

Surrey National Verification and
Collection Centre

9755 King George Blvd

Surrey BC V3T 5E1

Fax: (866} 219-0311
cra-arc_tax-fisc_ins t-f p@cra-arc.ge.ca
890379050 RPO0OL

Surrey National Verification and
Cellection Centre

9755 King George Blvd

Sumrey BC V3T 5E1

Fax: {866) 2180311
cra-arc_tax-fisc_ins t-f g@cra-arc.ge.ca
St. Albert Tr. Landlord

#41, 1200 - 37 Sireet SW

Calpary AB T3C 152

long term loan

2000 Argentia Road, Plaza 1, Suite 300, ,
L3N 2R7

Mississauga ON L5N 2R7

640001241127
C/O C15873C PO Box 1587 Station M
Calgary AB T2P 3B9

14520 128 Avenue
Edmonton AB T5L 3H6

41,274.66

11,208.09
19,393,354
2,708.74
371.91
4,847.85

596.12

1,167.60
4,048.58

2,479.26

2,353.03
4,63137
1,666.90

136,122,71

580,000.00

43,827.26

3,334,000.00

57,271.5%

780.5%

November 13, 2019

Page1/3




- Creditor Mailing List -

In the Matter of the proposal of

MCG Restaurants Lid.

of the City of Edmonton, in the Province of Alberta

Creditor Type

Name

Address

Claim §

Unsecured

Dynamic Heating & Air Conditioning Inc.
Ecolah
Fire Protection

Gordon Food Secvice

Gordon Food.Service

Gordon Food Service

Gordon Food Service

Gordon Food Service

Gordon Food Service

Hermitage Liguor Express
Hotel Equipnient & Supply Co.
Intetcity Packers 1.TD

J&XK Building Maintenance
Key Food Equipiment Services

Kingsway Mall

Moxie's Leaeholds (Four Corners), Inc.

Mouoxie's Leascholds (Kingsway), Inc:

Moxie's Leaseliolds {SEC), Inc.

Moxie's Leaseholds (West Edmotnon Mall),

Ing,

Moxie’s Leasholds (Whitemud), Inc.

9330 62 Avepue NW
Edmoenton AB T6E 0C9

PO BOX 4090 STN A
Toronto ON MSW 0E9

6748 59 Street
Edmonton AB T6B 3N6

83839 - Moxie's 170th St.
13511 - 163 Street NW,
Edmoriton AB TSV 0B5

83842 - Moxie's Calgary Tr.
13511 ~ 163 Street NW.
Edmonton AB TSV 0BS

83853 - Moxie's St, Albert Tr.
13511 - 163 Street N.W,
Edmonton AB T5V 0B85
83857 - Moxie's WEM

13511 - 163 Street N.W.
Fdmonion AB T3V 0B3
83891 - Moxie's Kingsway
13511 - 163 Street N.W.
Edmonton AB TSV 0B5

83918 - Moxie's 1028T (SEC)
13511 - 163 Street N.W.
Edmonton AB T5V 0B3

12727 - 50 Street
Edmonton AB T5A 418

13421 St. Albert Trail NW
Edmonton AB T5L 4X1

13503 163 Strest NW
Edmonton AB T5V 0BS5S

157, 52328 Highway 21
Sherwood Park AB T8B 1J9

P.O BOX 7199 Station Terminal
Vancouver BC V6B 4E2

Kingsway Landlord 85761

Suite 320, 109 Street & Princess Elizabeth
Avenue

Edmonton AB T5G 3A6

Sublease (St. Albert Trail)
31 Hopewell Way NE
Calgary AB T37 4B7

Sublease (Kingsway)

31 Hopewell Way NE
Calgary AB T3J 4B7
Sublease (South Common)
31 Hopewell Way NE
Calgary AB T3J 4B7

Sublease (Wested Mail)
31 Hopewell Way NE
Calgary AB T3J 4B7
Sublease (Calgary Trail)
31 Hopewell Way NE
Calgary AB T3J 487

7,999.75
1,277.54
1,005.05

61,193.69

31,785.49

89,553.65

101,221.79

88,698.21

84,902.53

51,198.40

1,538.88

778.22

9,613.34

3,594.67

64,659.24

1.00

1.00

1.00

1.00

1.00

November 13, 2019

Page2/3
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- Creditor Mailing List -

In the Matter of the proposal of
MCG Restaurants Ltd.
of the City of Edmonton, in the Province of Alberta

Creditor Type Name Attention Address

Claim $

Unsecured

Moxie's Restaurants LP

Moxie's Restaurants, Limited Partnership

OLS Canada

Praxair

Professional Electrical

Quickfyre Intiovations Inc, O/A. Ameego

Ric Young

Ryé¢ Ing.

SF Property

South Edmonton Common

Specialty Beverage Sotutions Inc.

Squirrel Systeins Canada

Stanley Access Technologies

Steritech

Susan Morris

Temp-Rite Refrigeration & Air
Conditioning

Universal Lighting

Universal Workwear

West Edmonton Mall

Franchisor for our locations
31 Hopewell Way NE
Calgary AB T31 4B7
Sublease {170th Streef)

31 Hopewell Way NE
Calgary AB T3] 4B7

1464 Crumlin SideRoad
London ON N5V 181

P.0. Box 2531 Station M
Calgary AB T2P 06

P.0O. Box 22540 Southbrook
Edmonton AB T6W 0C3

P.O Box 70057 1-1660 Kenaston Blvd.

Winnipeg MB R3P 0X6
loan

8441 Coronet RANW
Edmonton AB T6E 4N7

loan
8441 Cotonet Rd NW
Edmonton AB T6E 4N7

1611 37 Street
Edmonton AB T6L2N5

SEC Landlord
10180 - 111 Street
Edmonion AB TSK 1K6

7519 Flint Road SE
Calgary AB T2H 1G3

05-0063812 and 05-0063806
8585 Baxter Place
Burmnaby BC V5A.4V7

PO Box 9218, Postal Station A
Toronte ON M5W 3M1

PO BOX 278 Station Main
Milton ON LOT 4N9

loan
52027 RR270G
Spruce Grove AB T7X 3L7

10557 172 Strest
Edmonrton AB T3S 1P1

2789 Saint Antoine Ave.
Vaudreuil-Antoine QC J7V P2
Bay 11, 2135-32 Avenue N.E.
Calgary AB T2E 6Z3

Wested Mall Landlord/utitities

#1755, 8882 170 Street
Edmonton AB-T5T 4J2

21,510.46

1.00

1,260.00
5,150.59
3,986.33
3,069.36

60,000.00

. 500,000.00

5,518.80

47,052.36

456.34

2,851.37

569.70

504.00

250,000.00

3,517.98
457.66
3,155.72

218,959.26¢

November 13, 2019
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Districtof: Alberta
Division No. 01~ Edmonton
Court No. 24-2582587
Estate No. 24-2582587
~FORM 28—
Trustee's Report on Gash-Flow Statemarit
{Paragraphs 50{B)(b) and 50.4{2)b) of the Act)

in the Matter of the proposal of
MCG Restaurants Lid,
ofthe City of Edmonter, iy the Provings. of Alberia

_ The attached statement of projected cash flow of MCG Restaurants Lid,, -as of the 22nd day of November
2018, consisting of monthly firojactions for the perod- of November 43, 2019 fo February 18, 2020, has been
prepared by the managemant of the insolvent person (or the insolvent debtor} for the purpose described in the
notes attached, using the probabls and hypothetical assumptions set out in the notes atiachéd.

Qur review consisted of inquirles, analyfical procedures and discussion reiated to information supplied fo us
by: B the management and employees of the insolverit personor [J the insolvent pefson. Since hypothetical
assumptions need not be supported, our procedures with respeet to them were imited to evaluating whether they
were consistent with the purpose of the profection, We have also reviewed the support provided by: ‘
E;I management or 01 e insolvent person for the probable assumptions and preparation and presentation of
the projection.

Baged o our review, nothing has come to our attenfion that causes us to believe that, in all material
168pecs, .

(a) the hypathetical assumptions are not consistent with the purpuse of the projection;

(b} a5 at the daté. of this report, the probable assumptions developed are not suttably supparied and
eansistent with the plans of the-ingolvent persan or do not provide a reasonable basis for the proiection,
given the hypothetical assumptions; or

{¢) the projection does rot reflect the probabie and hypothetical assumptions.

Since the projection Is based on assumptions regarding future events, actual results will vary from the
ifformation presented even if the hypothetical assumptions ootur, and the variations may be material
Accordingly, we express no assurance as o whether the projection will be achisved,

The projection has been prepared solely for the purpose described int the notes ettached, and readers are
cautionatt that it may hot be appropriafe for ofher purposes.

Dated at the City of Edmonton in the Frovince of Alberta, this 22nd day of November 2019.

Deloitie ﬁ%ﬁ%& Z}q@nsedinsﬂ?&fensy Trustee

1500 MApUEE Phae0780 - 101 Straet
Edmaptn AR T5J 4K1
Phone: {780) 4043613 Fax: {780) 4243782
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Districtof:  Albenia
Division No, (1 ~Edmonton
CourtNo,  24-2582587
Estate No.  24-2582587

_FORM28_ - Attachment
Trustee's Raport on Cashlow Statement
(Paragraphs 50(B)(b} and 504(2)(b) of the Act)

fn tHe Matier.of the proposal of
MCG Restauranis Ltd,
of the City of Edmontor, in the Provinee of Alberta

PUIpose;

This Statement of Projected Cash-Flow is preparad In accordance with Subsection 50.4¢2} of the Bankruptcy
and Insolvaney Adt,

Projection Notes:

Sales at St. Albert focation down 5% from same petiod last yeet

Sales at West Edmornton Mall facation up 5% from same period last year

Sales at South Comman location dawn 3%-from same period last year

Sales at 170 Street and Kingsway locations remain af same levels-as same period last year
Fixed costs do not Increass by a material amount beyond managemént sstimates

Variable casts and margins remain at same levels as pravious year

Assurnptions;

Creditors take no steps to terminate the stay of proveedings
The Company is able-to fulfil fe terms of its franchise agreement
The Company Is supporied by ks criical vendors throughout the proposal proceadings

Dated at the City of Edmonton in the Provinge of Alberta, this 22nd day of November 2018,

Deloitte R?ﬂci fir %ncwsnivency Trustee

1500 MafylifePidoe; 10180~ 1015trent
Edmonjph AB T5J 4K1
Phone: (780)4043913  Fax: {780)-4243782

Pags 2 of 2




District of Alberfa
Divislon No, (1~ Edmonion.
Caurt No. 242582587
Estate No. 24-2582687

-FORM 30 -
Report on Cash-Flow Statemant by the Person Making the Proposal
{Paragraphs 50(6)(c) and 50.4(2(c) of the Act}

in the Malter of the proposal of
- MCG Restaurants Ltd,
of the City of Edmonton, in the Province of Alberta

}, MCG Restaurants Lid,, have developed thé;assumptions‘and preparad the attached statement of :
projetted cash flow of the insolvent persan, as of the 22nd day of November 2018, consisting of M i,./.u'«l&i'
projections for the period of November 13, 2019 o February 18, 2020. 7

The-hypotheticat assumptions are reasonable and consistent with the purpose of the projection
described in the notes atfached, and the probable agstumptions aie suitably supported and consistent
with the plans of the insalvent person and provide a reasonable basls for the projection, All such
asstimptions are disclosed in the notes attachad.

Bince the projection Is based on assumptions regarding future events, actual results will vary from
the information presented, and {he variations may be material,

The prajection has been prepared solely for the purpose deseribed in the notes aftached, using a
set of hypothetical and probable assumptions set out in the notes attached. Consequently, readérs are
cautioned that it may not be appropriate for other purposes,

Dated at the City of Edmoriton in the Province of Alberta, this 22hd day of Novamber 2018,

MCG Resfaurants Lid, " Name-and fitle of signing officer
Debtor

" Name and file of signing officer

Page 1 of 2




Distretof.  Alberia
Divigion No. 01 - Edmonton
Court No,  24-2582587
Estate No.  24-2582887
FORM 30 - Attachment
Report on Cash-Flow Statement by the Person Making fhe Proposal
{Paragraphs B0(){c} and 50.4(2){c} of the Act)

In the Matter of the proposal of
MCG Restaurants Lid,
of the City of Edmonton, in the Provinca of Alberta

Purpose;
This-Stafomant of Projected Cash-Flow is prepared in accardanee with Subsection 50.4(2) of the Bankruptcy
and tnsolvency Act.

Projection Notes;

Sales at St. Albert location down 5% from Same period last year

Sales at West Edmantor Mak location up 5% from.same perlod last year

Sales at South Common location down 3% from same period last year

Bales at 170 Street and Kingsway locations remain at same lavels as same period last year
Fixad costs do ot inciease by a material amount beyond managemeni estimates

Varfable ¢osts and marging remain at same levels as pravious year

Assumptigns:

Creditors take no steps {o ferminate the stay of proceedings
The Company (s able to fulfll the terms of its franchise agreement
The Company is supported by its critical vendors throughout the propesal proceedings

Dated at the City of Edmonton in the Pravince of Alberta, this 22nd day of November 2018,

ﬁ?ﬁﬂ%/ljﬁfiﬁc Foil. )

MCG Réstaurants Lid,
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