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ONTARIO
SUPERIOR COURT OF JUSTICE
(INBANKRUPTCY AND INSOLVENCY)

Estate Number: 33-2618511
Court File No.: 33-2618511

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF EUREKA 93 INC. OF THE CITY OF OTTAWA IN THE PROVINCE OF ONTARIO

Estate Number: 33-2618512
Court File No.: 33-2618512

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL

OF LIVEWELL FOODS CANADA INC. OF THE CITY OF OTTAWA IN THE
PROVINCE OF ONTARIO

Estate Number: 33-2618510
Count File No.: 33-2618510

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF ARTIVA INC. OF THE CITY OF OTTAWA IN THE PROVINCE OF ONTARIO

Estate Number: 33-2618513
Court File No.: 33-2618513

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL

OF VITALITY CBD NATURAL HEALTH PRODUCTS INC. OF THE CITY OF
OTTAWA IN THE PROVINCE OF ONTARIO

AFFIDAVIT OF ROBB NELSON
(sworn 2”‘1 March 2020)

I, ROBB NELSON, of the City of Chatham, in the Province of Ontario, MAKE QATH
AND SAY:

1. I am the CEO of FamilyLending Inc. and AgriRoots Capital Management Inc. (the
“FamilyLending Group”). The FamilyLending Group represents both the exiting first-
raﬁking secured creditor (the “First Secured Creditor”) of Artiva Inc. (“Artiva”) as well

as the lenders (the “Interim Lender”) under the $2.3 million loan that, subject to abtaining
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the approval of the Court, will be advanced to the Debtors, The primary security for the

Interim Financing will be a priority charge over certain land and buildings in Ottawa owned

| by Artiva (the “Ottawa Facility).

Dominion Capital did not seek the consent of the First Secured Creditor to register its
charge/mortgage against the Ottawa Facility. Dominion Capital LLC (“Dominion
Capital”) has registered a charge/mortgage that ranks subordinate to the First Secured
Creditor. Dominion Capital did not ask the First Secured Creditor to enter into an inter-
creditor or other agreement and, to the best of my knowledge, there is no such agreement

between the First Secured Creditor and Dominion Capital,

I understand that Dominion Capital is opposed to the Debtors efforts to restructure and
would like to see the Debtors to become bankrupt and the Debtors’ assets sold to pay

creditors. Tam providing this Affidavit to confirm:
(a) Opposition to the bankruptey and liquidation of the Debtors;

) Support for the proceedings initiated by the Debtors under the Bankruptcy and

. Insolvency Act (the “Proposal Proceedings”);

(©) Support for the relief being sought by the Debtots on the Motion that is returnable

in Ottawa on 4 March 2020;

(d)  Support for the Debtors’ management and the plan that the Debtors’ management

has developed for the go-forward business of Artiva; and




(e) My view that the $2.3 million loan that will be advanced to the Debtors will enhance
the prospects of the Debtors being able to reorganize for the benefit of creditors by
allowing Artiva to commence operations at its facility in Ottawa and increase the

value of Artiva.

The FamilyLending Group specializes in providing funding to borrowers in the agricultural
sector and I have a great deal of experience assisting both borrowers and lenders in the
agricultural sector, I have been involved with Artiva since it purchased the Ottawa Facility
as a farm in 2017, T have been working with Seann Poli, the CEO of Eureka 93 Inc., and
the Debtors to address their current financial situation since the end of September of 2019.
I have had the full co-operation of Mr. Poli and have had input into the plan that been
developed for the Ottawa Facility. I have confidence in the plan that Mr. Poli has
developed to reorganize the Debtors and believe, based on my experience and knowhdge,

that it will generate greater value for stakeholders, including Dominion Capital, than a

liquidation.

I 'have spoken to Phillip Gross of Dominion Capital multiple times, mostly recently in the
afternoon of 25 February 2020. I have confirmed to Mr, Gross my view that the Proposal
Proceedings are in the best interest of all stakeholders and that the Debtors’ management

| has the support of the First Secured Creditor, 1have also advised Mr. Gross of my view,
based on my experience and knowledge of Artiva’s assets business, ﬁat completing and
commencing operations at the Ottawa Facility Will result in an increase in the value of
Artiva that exceeds the $2.3 million being advanced and is beneficial to all of the Debtors’
stakeholders. I have also advised Mr. Gross of my view that in a liquidatioﬁ, it is unlikely
that Dominion Capital will receive much, if anything, in the way of recovery.
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I have advised Mr. Gross at least once that if Dominion Capital wishes to take a different
view on the future of the Debtors than the First Secﬁred Creditor, Dominion Capital should
pay out the First Secured Creditor. Mr. Gross has advised that Dominion Capital has no

interest in paying out the First Secured Creditor or advancing more money to the Debtors.

I have reviewed Mr, Gross’s Affidavit sworn 28 February 2020 (the “Gross Affidavit”)

and note as follows:

(a) The assertion in paragraphs 27 and 36 of the Gross Affidavit to the effect that I
agreed that the First Secured Creditor would not proceed down a path that was not |
supported by Dominion Capital are untrue. Ibelieve that I was clear with Mr. Gross
that the First Secured Creditor would be acting in a manner that would maximize

the value of the Ottawa Facility and supported the Proposal Proceedings.

(b) The assertion in paragraph 36 of the Gross Affidavit to the effect that the First
Secured Creditor and the Interim Lender are related is untrue, The members of each
group are clients of the FamilyLending Group, and there is one person that is a First
Secured Creditor and that will be em Interim Lender, but the two groups are not

related to each other.

Mr. Gross has never explained to me what steps, if any, Dominion Capital will take to
maximize or even preserve the value of the Ottawa Facility, [ note that Mr. Gross asserts
at ﬁaragraph 4 of his Affidavit simply that Dominion Capital intends to bring a receivership
application “forthwith” if the Debtors become bankrupt, Mr. Gross appears to forget that
Dominion Capital is not the first-ranking secured creditor with respect to the Ottawa

Facility and that any enforcement proceedings with respect to the Ottawa facility will be
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under the control of the First Secured Creditor. Based on my experience, if a receiver is
appointed over the Ottawa Property significant cost will have to be incurred/borrowed by
the receiver 1o ready the Ottawa Facility for sale, and to insure, heat, secure, maintain and
sell the Ottawa Property until it is sold, In a receivership, these expenses will be funded
in priority to Dominion Capital. I am also concerﬁed that in a receivership the Ottawa
Facility will not realize the value at which it has been appraised as a licensed cannabis

facility.

SWORN BEFORE ME at the City of
Chathain in the Province of Ontario,
this#"% day of March 2020.

%M(/%/ 2 /fmw

Commissioner for takmg Affidavits

ROBB NELSON

TOR_LAWA 10227780\

Maria Pacheco Frias, a Commissioner,
ele., Province of Ontarlo, for
Hinnegan Law Professional Corporation.
Explres November 28, 2021
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ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

Estate Number: 33-2618511
Court File No.: 33-2618511

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF EUREKA 93 INC. OF THE CITY OF OTTAWA IN THE PROVINCE OF ONTARIO

Estate Nurhber: 33-2618512
Court File No.: 33-2618512

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL

OF LIVEWELL FOODS CANADA INC, OF THE CITY OF OTTAWA IN THE
PROVINCE OF ONTARIO

Estate Number: 33-2618510
Court File No.: 33-2618510

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF ARTIVA INC. OF THE CITY OF OTTAWA IN THE PROVINCE OF ONTARIO

Estate Number: 33-2618513
Court File No.: 33-2618513

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL

OF VITALITY CBD NATURAL HEALTH PRODUCTS INC: OF THE CITY OF
OTTAWA IN THE PROVINCE OF ONTARIO

REPLY AFFIDAVIT OF SEANN POLI
(sworn Z March 2020)

I, SEANN POLI, of the City of Ottawa, in the Province of Ontario, MAKE OATH AND
SAY:

1. I am a director of Eureka 93 Inc. ("Eureka 93"), LiveWell Foods Canada Inc.
("LiveWell"), Artiva Inc. ("Artiva") and Vitality CBD Natural Health Products Inc.
("Vitality" and, together with Eureka 93, LiveWell and Artiva, the "Debtors"). I have

personal knowledge of the matters herein deposed, save and except where 1 rely on
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information provided to me by others or from my review of documentation, in which cases

I provide the source of that information and believe it to be true.

I am swearing this Affidavit to rely to the Affidavit of Philip Gross sworn 28 February

2020.

While Mr. Gross attaches as Exhibits to his Affidavit certain of the agreements with the
Eureka Group with respect to the convertible notes (the “Notes™) that are the basis for
Dominion Capital’s claim against the Debtors, Mr. Gross has not attached: (a) the charge
registered by Dominion Capital over the Ottawa Facility; or (b) the agreement(s) reached
between Dominion Capital and Eureka 93 (the “September DC Agreement”) pursuant to
which Eureka 93 agreed to release USD$3.6 million in proceeds from the Notes back to

Dominion Capital.

I have been unable to locate a copy of the September DC Agreement and, through counsel,
requested that Dominion Capital provide a copy. Without a copy of the September DC
Agreement it is not possible to know on what terms Eureka 93 agreed to release the
USD$3.6 million. I wish to note that Dominion Capital has, to date, not repaid to Eureka

93 that USD$360K in commission over-payment that resulted from the release of the

USD$3.6 million.

A true copy of the charge/mortgage that Dominion Capital has registered against the
Ottawa Facility is attached as Exhibit [A]. A true copy of the first charge/mortgage

registered against the Ottawa facility is attached as Exhibit [B].



In paragraph 8 if his Affidavit, Mr. Gross asserts that the Eureka Group has been unable or
unwilling to provide an “even a satisfactory” accounting of how, or where, the proceeds
from the Notes was spent. I believe that Mr. Gross is making an incorrect assertion for the

purpose of establishing a foundation for Dominion Capital’s objection to the Proposal

Proceedings.

In or about the end of December of 2019, Mr. Gross requestgrd a summary of how thﬁe
proceeds from the Notes was spent by Eureka 93. In an e-mail sent on or about 30
December 2019, Mr. Gross asked: Can you run the quick books on this and identify the
allocation? On or about 6 January 2020, Mr. Gross was provided by Peter Ostapchuk with

an analysis of how the proceeds received from the Notes was spent:

Hi Philip,

Thank you for your note, and I appreciate the reference to the agreements for
sharing such financial information.

The former Controller undertook an analysis of the sources and uses of the hedge
Jund financing, as well as the wire transfers to Vitality LLC from Eureka93.

I have attached the 3 files for your information - and this has also been shared with
the Board for their information as well.

There are a set of analyses used to determine how the direct hedge funds were used,

and then a cross reference for intracompany transfers using wire transfers to
Vitality LLC from Eureka.

- an executive summary of the intercompany that shows $9.25M USD
was transferred to the Vitality group,

- a review of the payments from net hedge funds proceeds of 811.4M
USD shows that AFTER AGP Fees, Other Fin Fees, and Interest

(being a net proceeds of $8.894M USD), Vitality received directly
$5.028M USD or 57%

The files show the transfers to Vitality Canada and Vitality LLC.




10.

11.

Seann and I are available to discuss with you as needed, although the sources and
uses of such funds is quite clear.

A true copy of the analysis that was provided to Mr. Gross is attached as Exhibit [C].

It was my belief that Mr. Gross was satisfied with this analysis that Mr. Ostapchuk
provided. To the best of my knowledge, Mr. Gross: (a) expressed no concern(s) with the

analysis that was provided; (b) asked no follow-up questions of me or Mr. Ostapchuk; and

(c) did not ask-for-further details with respect to the use of the proceeds-from the Notes. -~ -~~~

Mr. Gross asserts that the Ottawa Facility is incomplete, not yet operational and inoperable.
I believe that Mr. Gross is attempting to establish a foundation for Dominion Capital’s
objection to the Proposal Proceedings. Artiva only received its license, a true copy of which
is attached as Exhibit [D], on or about 20 September 2019. Prior to that date, Artiva was

not permitted to cultivate at the Ottawa Facility. Had Eureka 93 not released the USD$3.6

" million to Dominion Capital in or about September of 2019, the Ottawa Facility would

have been completed by November of 2019. I note that Mr, Gross came to Canada to tour
the Ottawa Facility on or about 29 October 2019. In our conversations subsequent to
October of 2019, Mr. Gross did not express any concern with respect to the state of the

Ottawa Facility or the work that was required to begin production.

In paragraph 16, Mr. Gross asserts that I was part of the “past management” of the Eureka
93 Group and in paragraph 17 he asserts that I had a role with the Eureka 93 Group while
the Eureka 93 Group was “being so badly mismanaged”. I am not sure the Eureka 93 Group
was “so badly rﬁismanaged” throughout its lifecycle. I was CEO when what is now Eureka
93 was founded and when Artiva acquired the Ottawa Facility. My active involvement in

day-to-day management of what is now Eureka 93 ended in or about October of 2018, I

4
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12.

13.

14,

remained a director during this period, but as not involved in the day-to-day spending

decision. I ceased to be a director of Eureka 93 in April of 2019.

In paragraphs 24 and 25, Mr. Gross confirms that Dominion Capital was “eager and
willing” and “eager and happy” to work with the Debtors. At no time, however, did Mr.

Gross ever require a “substantive and developed business plan” as_a_condition to

Dominion Capital co-operating with the Debtors. 1 do not dispute that Dominion Capital

11

wanted to see the Debtors’ business plan/cash flow projections when they were completed.
At no time, however, did Mr. Gross express any interest in being involved with or vetting
the Debtors’ business plan or cash flow projections. I, frankly, would have welcomed

Dominion Capital’s input, but Mr. Gross did not appear interested in providing any input.

In preparing for the Proposal Proceedings, I worked with Robb Nelson of Family Lending
Inc. and AgriRoots Capital Management Inc. Mr. Nelson represents both the lenders under
the first-ranking charge/mortgage registered against the Ottawa Facility and the Interim

Lender, It is a condition of the Interim Financing that the Interim Lender approve of the

" Debtors’ cash flow and capital expenditure plan, Mr. Nelson commented on and had input

the Debtors’ business plan as reflected in the cash flow projection and capital expenditure
plan that are attached to the Commitment, and that were provided to Dominion Capital on

20 February 2020.

In paragraph 32 of his Affidavit, Mr. Gross expresses doubt that Artiva will be able to
address the first-ranking charge/mortgage registered against the Ottawa Facility. I am
already in negotiations with Mr. Nelson to extend the first-ranking charge/mortgage fully

expect that, if the Proposal Proceedings continue, I will have an agreement in that regard



in short order. Any ability to secure an extension of the first-ranking charge/mortgage is,

of course, conditional on the Interim Financing being approved.

15.  In paragraph 42 of his Affidavit, Mr. Gross makes serious allegations of self-dealing and
bad faith on the part of the Eureka 93 Group. Mr. Gross does not, however, provide any
specifics of these allegations of self-dealing and bad faith. 1 am, as a result, unable to

address these allegations. I was not, however, involved in any self-dealing transactions. To

the extent there were self-dealing transactions that should be reviewed or challenged, this
can be done in the Proposal Proceedings and I would encourage Mr. Gross to provide

whatever information that he was with respect to such transactions.

16. M1:. Gross asserts that Dominion Capital as “lost confidence” in the Debtors’ management,
I believe that Mr. Gross is making this assertion for the purpose of establishing a foundation
for Dominion Capital’s objection to the Proposal Proceedings. I am not certain when that
“loss of confidence” took place. My most recent conversation with Mr. Grosé was oﬁ or
about 13 February 2020 and during that conversation there was no indication that

Dominjon Capital had lost confidence in the Debtors’ management.

SWORN BEFORE ME at the City of
Ottawa, in the Province of Ontario,
this _2-_day of March 2020.

@’7‘\"\ .

AN Y AN
Commissioner for takingAffidavits
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THIS IS EXHIBIT “A” TO THE AFFIDAVIT OF
SEANN POLI, SWORN BEFORE ME ON
MARCH Z , 2020

LY

A COMMISSIONER FOR TAKING OATHS

e S Ay T\ N A QN

13




LRO & 4 Charga/Moripage Registerad as 0C2085148 on 201803 18

"The applicanlfs) heratiy applles lo the Land Reglairdr.

at 16:48'

yyyymmdd Page1of 20

Propeities

|

PIN 04328 . 0667 LT Interest/Estale  Fea Simpla

Dasoripfion  PART LOT 27, CON 6RF GLOUCESTER A8 IN N864829 AND N670866; S/T GL59248
AMENDED BY GL63494 ; S/T GL5D249 AS AMENDED BY GL83494; GLOUCESTER}:

CITY OF OTTAWA
Addrecs 5208 RAMBAYVILLE ROAD
GLOUCESTER
| Chargor(s) J

The chargor{s) haraby charges the land to the chargae(s). The chargar(s) acknowledgas the recelpt of the charge and the slandard

charge terms, If any,

Name ARTIVA ING,
_Addrass-for Service 340 Albert Streat —— N
Suite #1400
Ollawa, Onlarlo
KR 0AB

1, Slaven Archambauit,Chlef Financlal Officar, have the authority to bind the corporation.
This documant Is not authorized under Powar of Allornay by this party.

] Charges(s) Capacily Share J
Name DOMINION CAPITAL LLC
Addreas for Service 256 West 38th Strast

15th Fleor

New York, NY 10018

| Statements

Schedule: Spe Schadules

| Provisions

Principal -$48,000,000.00 Currency  CON
Calculation Pariod See Schedule Attached
Balanoe Dus Dats DUE ON DEMAND
Interest Rals See Schedule Attached
Paymenis

Interest-Adjusiment Dafe

Payment Dole

First Paymant Dals

Last Payment Dats

Slanderd Charga Terms

Insurance Amount Full Insurablg value
Guarantor

| Additlonal Provisions

|

Soe Scheduls Atlached,

[s—rgned By

]

Rina Christina VanXooien 77 King 8lreet West, Sulle 4100 acting for
Taronto Chargor{s)
MBK-0A1

Tel 416-883-4511
Fax 416.863-4502
Rina Christina VanKooten 77 King Strest West, Sulle 400 acting for

Toronlo Chargor{s)
MEK 0A1

Tal 416-6863-4541
Fax 416-863-4502
1 hava the authority to sign and raglster the document on behalf of the Chargor(s).

First
Slgned

Last
Signed

201903 18

20180401 .




LRO# 4 Charge/Morigage
Tha applicant(s) Herahy. eppilas to the-Land Reglsirar.

Reglstered as OC2085148 on 2018 03 18

at 16:48

yyyymmdd Page 2 of 20

] Submitted By ]

DENTONS CANADA LLP 77 King Straet West, Sulle 400 2019 04 01
Turonlq
M6K 0A1

Tel 416-863-4511

Fax 416.883-4502

Fees/Taxes/Payment
Stalulory Reglalration Fea $64.40
Tolai Peld $64.40
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Execution Copy
DEBENTURE -

NOTICE! THIS DEBENTURE CONTAINS PROHIBITIONS AGAINST THE CREATION OF MbRTGAGES, LIENS,

16

. .SECURITY INTERESTS. OR ENCUMBRANCES AGAINST THE. PROPERTY, ASSETS-AND UNDERTAXING OF.THE
DEBTOR CHARGED HEREIN: .
For good and valuable conslderation, the recelpt and sufficlancy of which are hereby
acknowledged, the Debtor heroby-agreas with the Agent as fallaws: :

1. Daflpad Terms

Unlass otherwise deflned, terms used In this Debenture as deflned terms shall have the
respeetiva meanings ascribed thereto In the Guarantee {as herelnaftér deflned]. In additian, the
following tarms shell have the respective meanings set forth balow:

“Accelaration Date" means the date of the Issuance by the Agant of a damand for payment of
the Obligations; '

"Agent" maans Domlinlon Capltal LLG, In its capacity as coliateral agent for the Purchasers and
Notehalders {as such tarms are defined hersin}, and Its succassors and osslghs In such capacity;

“Collateral® means all property, assets and undertaking of the- Dabtor granted, mortgaged,
charged, transfarred, assigned or subjected to a secuilty Intarest by this Debentitra, Including,
the Lands, Inventory, Equipment, Accounts; Intangibles, Documents of Title, Chatte! Paper,
Instruments, Money, Securities, Documents, Undertaking and Proceeds (as such terms are
defined herein); and any reference In this Debentura to Collateral shall maan Collataral or any
part thereof, unless the context atharwlsa requires;

"Companies" means Livewell Canada Inc. and Vitallty GBD Natural Heslth Products Inc,;

"Debenture” means this debenture as It may be amended, supplemented, réplaced or restated
from time tatime;

"pabtor” means-Artiva Inc., and its successars and assigns;

“Guarantea” means the guaranty of obligations dated as of February 14, 2015, entered Into by,
inter alios, tha.Oebtar In favaur of the Agant which, /ntar ai/a, guaranteaes the obligations-of the
Compantes under the Securlties Purchase Agreement (as heretnafter deflned);

“Lands® means all freehold and leesehold lands now or hereafter owned or acquired by the
Dabtor, including without limitation the frachold lands described In Schedule “A" hareto, as
such schedule may be amended, supplemented, replaced or restated !r:om time ta time,
tncluding all estate or Interest of the Debtor thereln, and for grester certalnty Including all
present-and after-acquired buildings, plant, machinery and Improvements locatad thareon or
affixed tharato (to tha axtant of the Debtor's Interest thereln); Including without limitation all
fences, underground facliitles, heating, plumbing, antennae, signage, elevators, escalators,

36618082_4{NATDOCS
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radiators, alr-conditiontng, ventliating, fire alarm snd protective systems, lightling and lighting
fixtures, furnaces, bollers; oll burners, stokers, water heatlng equipment, cooking and
refrigeration equipment, window bilnds, floor covarings, storm windows and doors, window and
door scrang, shutters and awnings; and all other apparatus and equipment appurtenant
thersto, and 2l other flxtures, accesslons end aceretions of any kind or nature {ta the extent of
the Debtor's Interest therein), except fixtures and equipmant owned and Installed by tanants or

-—-———-othat occuplers of space to-the extent that such tenants-or accuplers have the right to rermove ™

such fixtures and equipment;
"Notaholdars" shall hava the meaning ascribad thereto In the Guarantea;

"Obligations” ‘means all present and future, direct and Indlrect, contingent and -absoluta
Indabtaciness, ohligations and flabilitles of the. Debtor ta the Agent, the Pufchasers and the
Noteholders from time to time, ‘speclflcally Including for greater certalnty all such chilgations
atising under or In connectlon with the Guarantee (Including the Guaranteed Obligations], this
Debanture and ‘any othersecurity agraements and other documents granted by the.Debtar to
the Agent, the Purchasars and/or the Noteholdars from tima to tima;

“Permitted Uens” means any and all llens, charges, mortgages, sacurlty intarasts, hypothees and

other encumbrances which affect all or any portion of the Gollateral and which have bean .

permitted or consented to In writlhg by the Agent, Including any such liens, charges, ritortgages,
security Intetests and encumbrancas the particulars of which are listed In Schedule "B harato;

"Purchasars” shall have the meaning ascribed therets In the Guarantae;

"Securitlos Purchase Agraement” means the securlties purchase agresment dated as of
February 34, 2019 entered Into emong the Companles, the Agent, and the Pyrchasers;

“Socurity literest” means, collectively, all of the grarits, mortgages, charges, transfers,
assignments, pledges and security Interests created In Sectlon 3 of this Debenture,

2. y dwleditemant of id Ohllgatio

Forvalue recelved, the Debtor hereby acknowledges Itsalf Indebted ta and promises to pay to or
to the order of the Agent at such place as the Agent may designate by notica In'writing to the Debtor,-an
the Acceleration Date, the lesser of: (1) Farty Elght Millian Dallars {CAD$48,000,000); and {Il) the amount
ofthe Obligations, The Debtor alse promises to pay Intersst on such amount from the Acceleration Date
ot the rata of ten percent (10%) par annum which (nterast shall be calculated and peyabla monthly not
In advance, both bafere-and aftar demand and before and after default, Judgment end execution uniil
payment Infull of all dmounts owlng heraunder.

3. gGroatlon of Sedurlty Interest

As continulng securty for the-payment and parformance of the Obligations, -:\he Dabtor hereby
grants, mortgages, charges, transfars and assigns to the Agent and creates to and In favour of the Agent,
a seeurity Interest in the followlng: .

s
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Lands

{a) all right; title and Interest of the Debior In the Lands and any gasements, privilages,
banaflts, Tmmunitles and rights connected therawlth and/or pertalning thereto {the
Debtor's leasehold Interest theratn, If eny, belng. charged by way of sub4ease); all right,
title and Intarest.of the Debtar In-all present and after-acquitad drawlngs,"spatificatians,

all beneflts-arising under all-approvals, licences; permilts and consents now or hereafter
held relating to the Lands; all right, title and Interast of the Dehtor In and all benaflts
arlsing- under all present and after-acquired agreemants In effect from time to tima
between the Debtor and third partles relating to the Lands Ineluding, withaut imitation,
leases, guarantees, proparty management agreements, development agresmants,
construction agreements, and maintenance agreemants; '

faulnment

(b} all present and after-acquired office, trade and other equipmedt and goods of the
Debtor, Including all machinary, fixtures, plant, tools, camputers, furnitura, furnishings,
chattels, moter vehkles of-any kind ordescription and othar tangible personal property
‘that Is not Inventery (as such term It haralnafter.defined), ol spare parts, accessorles
Instalied In or affixed or attached to any of the foregoing, and all drawlings,
speclflcations, plans and manuals relating therato {"Equipment");

B Qxemou

{c} all present and after-acqulred Inventory of the Debtor, including all raw materisls;
materlsls used or consumed, warksIn-progress, finished goods, goods usad for packing,
materials not intended far sale, supplles, and goods acquired or held for sale or lease or
furnished or to ba furnished under contracts of rantal or sarvice ("Inventory*);

Agcounts

{d) afl prasent and after-acquired debts, demands and amounts due or accruing due to the
Debtor whathar or not earned by ‘performance, Including without imitotion lts baok
debts, accaunts recelvabla, and claims uhdér poilcies of Insurance; end all contracts,
sacurlty Intarests and other fights and beneflts In respect thareof and all ather prasent
and after-acqulred accolints recalvable end amounts due ar accrulng dua to tha Debtor
evidanced by any deposit recelpts lerm depesits, guarantead Invostment certificates or
other evidence of debt abligations Issued by a bank, trust company- or other financial
Institutlon, and all replacements, ranowals and substitutions therafor ("Accounts");

Intangibles

(g} all presént and after-aequired Intangible parsonal proparty of the Debtor, Including sif
cantract rlghts, goodwlll, end Intellectual Property (as harelnafter defined), and afl ather
chases In actlon of the Debtor of evary kind, whethér due at the present time o
‘hereafter to betome due or ewing (Mintangibles"); as used hereln, “intallactunl
Property" means all of the Debtor's present and sfter-acquired intellactual propaerty
[ncluding without lmitatlon, (1} copyiights, (il) patents, {It) trada-marks, trade names,
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business names, trade styles, logos and all other forms of business identiRers, and (Iv)
trade secrels and other confidential Informatlon and data In any form or format,
including witlicut limitation, afl know-how obtalned, developed or used In or
contemplated at any time for usa in the huslness, affairs, undertaking and aoperations of
the Debtar now of hereafter owned ganerated of acquired, Including In each Instance gl
related additions, Improvaments and accessarles thereto and replacemants thereof

property described in any schedule attached herato; :

Datumentsof Tiile

) all prasent and-after-acquired documents of title of the Debtar, whethar negotlable or
otherwise including all wirehouse recelpts-and bills.of lading ("Recuments of Title");

Chattel Pager

(g)  all-present and aftér-acquired sgreements made between the Debtor ds secured party
and others which avidence both a monatary obligation and ‘@ security Interast'In or s
lease of spaciflc goads (“Chattal Paper®);

nstrumantg

(h) all present and after-acqulred bills, notes and cheques {ss such are-defined pursuantto
the Bills of Exchange Act.(Ganada)}, and all other writings that evidence a right to the
peyment of money and ara of o type that In the ordinory course of Wusiness are
transferred by delivery without any necessary endorsament or assignment
{"Instruments™);.

Monay
i} all present and aftersacqulred money of the Debtor, whether suthorized or adopted by

the Parliament of Canada a5 part of its currency or eny forelgn governmant as part of lis
currency {*Mongy");

Sacurltles

i} alt presant and after-acquired tacurities held by the Dabtor, Including shares, optlons,
rights, warrants, Jolnt venture Interests, intarosts In Hmited partnerships, boads,
debentures, financial assets (as definad In the Securitlas Transfar.Act, 2006 (Ontarlo)]
and lnvestment property (as defined In the Parsonal Property Security Act (Ontarlo)) and
all other documents which constituta evidence of a share, participation of other Interast
of the Debtor In property or ln an enterprise or which constitute evidence of an
obligatian of the lssuar; and afl substitutions therefor and dividends and incoma derlved

- therefrom, specifically Including tha Securities fistad In-any schedula dttached heret
(*Secuirities™); :
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Dacumants

{k) all books, accounts, Invalees, letters, papers, documents and ather records In any form -
evidencing or relating to collateral subject tq the Security dnterest {"Documants™); .

Ucenses

Wy sublect to paragraph 8 herein, all llcences, appravals, permits and consents lssued by :
any Governmental Authorlly, and all renewals, re-lssuances and replacements thereof
{the “Ucenses™); ’

Untlertakl

(m}  all present and after-acquired renl and parsonal property, business, and undertaking of
the Deblor pot belng inventory, Equlpmgnb Accounts, Intangibles, Dacuments of Title,
Chattel Paper, Instruments, Monay, Secuyltles or Documents {"Undertakdng®); and

Procaaeds

(n) all personal proparty in any, form derived diractly ar Indirectly from any dealing with
collaterd] subject to the Securlty Interast or thé proceads therafrom, Including Insurante
praceeds and any other paymient tepresenting indemalty or compensation for loss of or
damage thereto or the procaadstherefram ("Procaeds").

Provided, the Securlty Interest shall not extend to eny persona! property, which Is “consumer
goods" as such torm Is definad In the Personal Proparty Security Act (Ontarlo).

4. Pssigament of Leases ant Repte

As additlonal and separate security for payment and performance of the Obligatlans, the Dehtor
hareby asslgns, transfers and sets over'to the Agent, all the Debtor 's rights and Interests In gll-existing
and futura leases, tenancy agreements, offers to lease and othersimilar agreaments with respect to all
or pert of the Lands, and.all rents; Incomes, profits and other amounts now of hereafter arlsing fram or
out of all or part-of the Lands or-any bullding, Improveient, fixture or part thereof formling part of the
Lands, and the followling provisions-shafl apply with respect theretot

(2) Separote Assignments, The assignment of sach of the foregolng and of each of the
rents, Incomas, profits and other smaunts by tha Debtor to tha Agent haraln contalned
‘In this Saction 4 shall be deemed to ba & separate asslgnment so that the Agent In its
disération may exercise Its rights In respect of any’er afl of such leases, offers to laase,
tenancy agreements or other simllar agresments orthe rents, incomas, profits or othar
amounts pald or payable thereunder,

(b} Callection by Debtar bafore Accelerotion Date. Until the Acceleration Date, the Dabtar-
may collact, retaln and apply ell rents, Incomes, profits and other amounts and deal with
all lesses; offars to lease, tenancy agreements and other similar sgraements from time
to time.
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6.

{c} No Liabillty of Mortgagee and Indemnlty by Debtor, Nothing hereln shall obiigata the
: Agent to assume or perform (and nothing hereln shafl impose on the Agant} any lfabillty
or obligation of the Dahtor ta anytenant or other parson pursuant to or In respect of
dny lease, offer to lease, tenancy sgreament, other similar agreement or-otherwise, and :
the Debtor hereby Indemnifles and savas harmless the Agent from any and all clalms .
with respect therato {except to the extent arlsing from the gross negligence or wilful

T T T T T misconduct of the Agent); Frovided that thie Agant tay, at Its sola optlon, assime or ’"77;7"”"”:5* e

performy any such obligations as It considars nacassary or desirable:

{d) Re-gsslgnment. The Agent may, st any time without further request or agreement by
the Dabtor, roassign to the Debtor or Its tuccessors ar.assigns, any or all of the collateral s
referred to In this Sectlon 4, :

5, Eurthar Deserintion of Collateral

Without limiting the generallty of the dascription of Collatergl s set out In Sectlen 3, fot greatar
certalnty the Collatéral shell Include all present and after-acqulred real and personal property In which
tha Debtor may have an Interest which may be specificaliy described In any schedule which may be
attached hereto, The Oebtor sgrees. to execute and deliver &t ks own expense from time to time
amendments to thls Debenture or additional securlty agreements 83 may be ressonably raquired by the
Agent In order that tha Securtty Intarast shall aitach to such real and personal property,

§  Attashmant’

The partles scknowladgix thatvalue has been givan, the partles have not.agread to postpope-the \
time for attachiiiént of the Sécurity Interest and the Debitor has rights In the Collataral. In respect of .
Callateralin whichthe Debtor obtalns an Interest alter the exacution and delivery of this Dabenture, the

Seturity Interest shall attach thereto Immedlately upon the Debtor obtalning such rights. '

7. Dealliggwith Coliateral

Unless otharwlsa restricted In the Guarantee or the othar Transaction Documents, until the
Acceleration Date, the Debtor may sell inventory and collect its Accounts in the ordinary course of Its
business, After the Acceleration Date, whether or not the Agant shall hava taken any steps to enforce
the Secutlty Interest, the Debtor's antltiement to sell Inventory shall cease, and any Accounts collectad
by the Dehbtor shall be held by the Debtor as agent and in frust for the Agent and shall be pald to the
Agant Immadatsly upon racalpt,

8y Extgpting re Lensehold intareits, oenses and Gohtractual Rights

The last day of the term of any lease.or sublease of apy real property or any agreement therefer,
Is spectfically excepted from the Security Interast, but the Debtor agraas to stand possessed of such last
day In trust for any person acquiring such Interest of the Debtor. If the Debtor 1s a party to or holds the
beneflt of any lease, sublease, agreement, right, license, franchise ar parmit (collactively referred to tn
this Sectfon as "rights®), and If the granting of the Security interest {n respect of such rights (or n respect |
of any property which ls the subject-matter of such rights) would constitute a bréach or cause the
acceleration thereof, the Debtor hereby agrees to use commarclally reasonable efforts to obtaln all
necessary consents from the partles thereto {to the extent requasted by the Agent) to the charglng and
assignmant thereof In favour of the Agent, and the attachment of the Security. Interest In respact of all
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such rights and property shall be postponed until such consent Is provided..Upan the pravision of such
consent, the Securlty \nterest shell Immedlately attach In afl such rights and property, Untll such

-attachment, the Detitor shall hold [ts Interest [n-alf such rights and property In trust for the Agent, unless

the hofding of such intarast by the Dehtar In-trust for the Agent would constituta a breach or cause the
acceleration thareof,

- 9.,4,,, - ,S'Q\E- ur]ﬂg”"”‘f""”f’ e e e e e

. Until futher notlca by the Agent, the certificates representing the Securitles mey remeln
reglstered In the name of the Debtor, &nd the Debtpr shall at the option of the Agant elther duly
endorse such certlflcates In blank for transfer or execute stock powers of attorney In raspact thereof In
alther case with signatures guarantead and with all documentation. belng Ia form. and substance
satisfactory to the Agent and the transfar agent appolnted from-tima to time In respect of the Securlties.
At any time and from tima te time upen request by the Agent, the Debtor shall cause any or all of the
Securitles to ba feglsterad in the name of tha Agent or Its.nominee, and-the Agent Is hereby appointed
the Irrayocably attorney of the Debtor with full povrer of substitution.to cause-any or all of the Securltlas
to be reglstered In the name of the Agent orlts nominee. Untli the Accelaration Dsta:

{a) the Debtor shail be entitlad to exercise all voting rights attachad to the Securlties and
give consents, walvers and ratifications In respact thareof; provided, however, that no
vote shall ba cast-or consent, walvar or ratification given ar action takan which would be
prejudiclal to the Interests of the Agent ar which would have the effect of reducing the
valua of tha Securitles as security for thie Obligations or Imgosing eny restriction on thie
transferabliity of any of the Securitles; and

{b)  the Debtor shall not exercise Its voting rights attached to the Securltias In connaction
with- the followlng matters relaflng lo the Issuer of the Sacurities, without the prior
wrltten consent of the Agent:

0} the Issuance of shares of any class In the capltal stock of the lssuer, or eny
subdlvislon or consolidation of any.such shares;

] any borrowlng or guarantee of debt {o be undertaken by the Issuar;

{)  .any tnvestment to be made by the Issuer outside the existing scope of Its
business;

{iv}  any dispasitlon by the Issuar of assats outslde of the existing scope of s
business;

v) any disposition by the Issuer of any securlties of its afflliates or subsidiaties;

vi) any plan of regrganitatian, merger, dissolution, tquidatian, winding.up or ather
simlfar plan affecting the corporate structure or exlstence of the lssuer; or

{vli)  any amandment or other thange to the constating documents of the Issuer.

All such rights of the Debtor to vote and glva consants, walvers and ratificatlons shall cease’

Immaediately upon the Acceleration Date.
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8.

1o, Representations and Warrantidsg

) The Debtor hereby represants and warrants as follows to the Agent and acknowledges that tie
Agent Is relylng thereon:

{a)

{b}

{e)

the Debter has the capaclty, power, legal right and authority to guarantee the

---obligatlons of tha Companles; perform its obligations under this Debenture and create -

the Sacutity Ihterast: and the execullon and dellvery of this Debenture and the
performance of the Debtdr's obligations herein have been duly suthorized by afl
necassary corpGrate action;

the Debtor owns and possesses the Gollateral free and clear of any and all ltans, charges,
mortgages, securlty Interests, hypothecs and other encumbrances except for Permitted
Llens; and

the Debtor does not awn any goods which are used or sequired primartly for personal,
family or househéld purposas.

10, Covensptsbfpebtor

Tha Debtor covenants and agrees as follows;

{a)

{6}

{e)

(d)

{e)

to' prevent tha. Collataral {rom becoming an accesslon to any personal propery not
subjact to this Debenture;

If raquested by Agent, to deliver to tha Agant from time to.time afl items of Cotlateral
tomprising Chatiel Paper, Instruments, Securltles and thase Documents of Title which
ara negotlable;

to do, make, execute and delivar such further and-other asslgnments, transfers, deeds,
sacurity agreements and other documents as may ba reasonably required by the Agant
10 establish In favour of the Agant the Securlty Interest:intended to ba created hereby
and to accomplish the Intentton of this Debenture;

to pay all reasonable expenses, Including without limitstion reasonable legal and
recelvers' faes and disbursements, incurred by the Agent or Its agents (including eny
Recelvar, a8 herelnafter deflned) In connection with the preparation, parfection,
presarvation, and enforcement of this- Debenture; Including all radsonable expansas
fneurrad by the Agent or such agents In dealing with other creditors of the Debtor In
connection with the. establishment and conflrmation of the priority of the Securlty
Interest; all of which expanses shall be payable promptly upon demand and shall form
part of the Ohligatlons; and

not ta sell or otherwise disposa of any of the Lands or any Interest of the Debtor therein
by convayance, transfer, lease, dacleration of trust or otherwiés, and not to mortgage,
charge, ass!gn, craate a security Interest In or otherwise directly or Indirectly encumber
In any way any of the Lands, except 8s moy be permitted lh the Guarantea,
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12, Enfa e

The Obligations shall be due and payabla and the Securlty Intefest shall become enforgeable on
the Acceleration Data,

13,  Hemedies'

~ From and after the Acteleration Date, In additlon to ckerclsing any other remedies avallable at
faw or equlty or contained In any other agreement between tha Dabtor and the Agent, all of which
remedles shall be Indepandent and cumuletive, the Agapt may:

{a) enter upon the Lends or any other pramises where .Collaleral may be located;
(b} manage, operate and repalr the Collateral;
{c) take possassion.of Coflateral by any method permittad by law;

{d) occupy and use the Lands or any other premises occupled by the Debtar and use afl or
any of such Lands-and premises and other Collateral Incated thereon;

(e} take such steps.and expend such monles-as It considers necessary or desirable In Its sole
discretion to malntaln, praserve snd protect tha Collateral, Including payments on
account of other security Interests aifectingthe Collatoral; provided that the Agant shall
have no obligation to take any such actlons or make any suth expendituras; but any
sich amounts pald by the Agent-shall be addad to the Obligations and shall ke secured
hereby;

1 sell, Jease or otherwise dispose of Coliateral; .
(g} fareclose the Dabtor's equity of redemption In the Lands;

(h) collect, sell or otherwise deal with Accaunts, Including notifylng any persan obligated to
the Debtor In respect of an Account, Chattel Paper or an Instrument to meke payment
td the Agent of all such present and after-aequlred amounts dus thereon;

{t collact any rents, Income, and profits recelved In connectlon with the business of the
Dabtor orthe Collaleral, without carrylng on such buslnass; and the collection of such
amounts from the tenants or other persons sespansible for the payment thereof shafl
not constitute the Agerit a mortgegae-in-possassion unless the Agant providos weitten
notlce to the sald tenants ar other parsons that it has determined te take possesslon;

{1} exerclse all voting rights attached to the Securities (whether or not reglstered In the
nama of the Agent or its naminee) and give or withho!d all consents, walvers and
ratificatlons tn respact theraof and otharwise act with respect thereto as though it were
the absolute owner thereof;

{k} exerelse any and gll slghts of conversion, exchange, subséription or any other rights,

privileges or optlons pertaining to any of the Securitles as If It ware the absolute owner
thereof Including, without limitatlon, the right to exchange at Its discretlon any and all
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{m)
{n)

{0}

(e

{a)

in

{s)

10,

of the Securities upon the merger, consolidation, resrganlzation; racapltalization or
other readjustment of any Issuer thereof, or upon the exercisa by any lssuer of any
dght, privilege or optlon pertalning to any of the Securlties, and In connaction
therawith, to deposit and dallver any of thie Securitles with any committee, depositary,
transfer agent; registrar or other designated agency upon such terms and conditions 85

It may determine, all without llabliity-excapt to account for proparty actually recelved by

it - :

camply with any imitation or, rastriction In connaction with any proposed sale or other
disposltion of the Securitles as may be necessary In ordar to comply with applicable law
or regulatlon or any pollcy Imposed by any stock excliange, securitles commisston or
ather Governmental Autherity and the Debtor further agreet that such compliance shalt
not result in such sale belng consldered or deemed not to have hean meada In a
commerclally reasonabla mananer, nor shall the Agenit be liable or accountable to the
Debtor far any.discount in the sale price of tha Securltles which may be glven by reason
of the fact that such Securitlés are. sold In compilance with any such (imitation or
rastriction; '

carry on the business of the Debtar of any portlon thereof;

demand, commence, continua or defend any Judiclal ar administrative proceedings for
the purposé of protecting, sellng, collecting, reallzing.-or obteining possesslon or
payment of the Collataral, and give vafld and effectual recelpts and discharges-tharefor
and ta compromisa-or give thme far tha payment aor parfarmance of all or any part of the
Accounts orany other obligation of any third party to the Debtor;

horrow money for the melntenance, preservation or protaction of the Collataral or for
the carrying on of the business of the Debtor, and charge and grant further sacurlty
Interasts In the Collataral In priority to the Security Interest, as security for the money so
borrowed;

appoint by Instrument In writing a recelver, or a recelver and manager (each of which Is
heraln called a "Recelver”) In respect of tha Collatera) or any portion thereof;

spply ta any court of competent jurlsdiction for the appolntmént of a racelver or a
recalver and manager Inzespect of the Collateral or any:portion thereof;

sceept the Collatersl In satlsfaction -of the Qbligations (and in connection tharéwith,
foraclose upon the Lands); and

file proofs of claim and other docyments In order to have the claims of the Purchasers,
the Noteholders andfor the Agent lodged In any Lankruptey, winding-up, or other
Judiclal praceeding refating to the Debtor or the Collateral. )

14, Rocglver

Any Recelver appolnted hy the Agent may be any bersogi'or petsons, and the Ascng may remove
any Recelver so appolnted and appolnt ariother or. others Insteal, The Recelver fiay axercize all powers
of the Agdiit: as. propitled In this Debenfiifs: The Recelver shall act as agent for the Agent for the
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purpases of taklng possession of the Collateral, and (axcept as provided balow) as agent for the Debtor
for il other purposes, Including without limitatton the occupation of any premises-of the Debtor and In
carrylng on the Debtor’s buslness, Far the puipasés of realizing ugon the Security Interest, the Recelver
may sell, lease, or otherwise dispose of Collateral as agant for tha Dabtor or as agent-for the Agent-as it
may determine in its discretlon. The Debtor agrees to ratlfy. and confirm sll actlons of the Recelver
acting as agent for the Debtor taken In accordance with the powers contalned hereln, and to release and
Indemnlfy the Recelver In respect of all such actlons, except that such ratification, conflrmation; release
and Indamnity shall aot apply to any grost negligante or wilful misconduct on the part of such Receiver,

15, Standards ofiSale

The Debtor agrees that from and after the Acceleration Date, &t shall be commerclally
reasonsble for the Agent to dispose of any Collateral conslsting of personal property by private sale or
publle sale. If such Collateral Is disposed of by public sole, the sale may ba held following one
advertisemant In a nawspaper having genera! clrculation In the. locstion of the Collateral to he sold ot
laast deven days prior to such sale, and the Agent moy establish a reserve bid In respect of all o any
poition ol such Collateral, .Such Collateral may be disposed of In whols or in part, for ¢ash or cradlt, or
part cash and part credit, The purchaser or lesses of such Gollateral may ba.a customer. of the Agent or
any Lender. No purchaser shall be bound to enquire info the tagality, regularity or propriety of any sale
or ba affected by notice of any Irregularlty or impropriety and no fack of default or want of notice or
other requifement or any frregularity of Improgrlety of any kind shall Invalidata any sale hereunder. The
Agent may sell any suth Callateral without taking actual possesston of any part thereof, and while In
possession the Agent shall only be accountable for monles actually recalved by It and shall not ke Hable
for any loss. an any reailzation. The Agent may commence and contjnue any sale procesdings
notwithstanding that other sale proceedings by ather persons have been taken or are then pending;

16,  [Fallure of ARaibih Exerclsp Remadias

The Agent shall not, nor shall any Recetver appolnted by It, be liabla for any delay or fallure to
enforce any remedias avallable to it or to'Institute sny proceedings for such pyrposes.

17, Apnilthtion of)

From.and sfter flie Acceletation Date, all payments made In-respect of the Obllgations and all
monles recelved: by the Agent or any Recelver appolfited, by the Agent In respect of the enforceietit.of
the Security Interest may.be hefd as security for the Obligations or appfied In such manner as may ke
detarmined In the discration of the Agent or the Recelver, as the case mey be, and the Agent may at any
tima apply or chenge any such appropriation af such payments or monles ta such part of parts of tha
‘Obllgations as the Agent may determine In its discretion, The Debtor shall ramaln {able to the Agent for
any deficlancy; and any surplus funds reallzed after the sotisfactlon of ali Ohligations shall be pald In
accordanca with.applicable law,

18, Denlitns by Aznt

The Agent may grant. extenslons of time and other Indulgences, toke and give up securities,
accept compositlons, grant releases anid discharges, and otherwlsa deal with the Collateral, the Oebior,
debtors of the Debtor, sureties of the Dabtor, and othars'as the Agentmay see fIt, withbut prefudice to
the Obligations and the rights of the Agent ta hold and realize upon the Securlty Intarest. The Agent has
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no obllgation to keep Collateral ldentlfiable, or to presarve rights agalnst prior- secured creditors In
respect of any Collateral which Includes Chattel Paper or Instrumants.

19, -Pavmentoftlany ete,

The Agant may pay and satisfy the whole or any part of any lleris, charges, mortgages, security
Interasts, hypothees and other-encumbrances (except Permittad Llans) now or hereafter existing In
respect of any of the Collateral; and such payments made by the Agant together with.all costs, charges
and expenses which may be incurred In connection with meking such payments shall farm part of the
Obilgations. In the event of the Agent satisfying any such llens, charges, mortgages, secuflty Iritarests,
hypothiees and ather encumbrances, 1t shall be entitled to all the equities and secutities of the parson or
parsons so pald and Is hereby authorizad to obtaln eny discharge thereof and hold such discharge
without reglstration for so long as It may deem advisable to do <o,

20, BQ. ense'and Reasslenmant.

Aftar the Obligations have been pald and satisfled in full, the Agent shall at the request and
expense of the Debtor execute such releases and raassignments of this Dabenture, the Security Interdst
and any registrations made In respect thereof, and other documents or Instruments as shall be
reasonably required by the Debta¢ to give effect to the foregoing.

21, Notlee

Without prejudice to any other mathod of giving notice, all communications providad for or
permittad hereunder shall be In writing and deflvered to the addrassee by prepald private courler or
sent by facsimile or electronle mall {Including pdf), to the applicable address.and to the attentlon of the
_ offlcer of the addressea as follows!

ta the Debtor:

Artiva Ine.

340.Albert Street, Sulte #1400
Ottawa, Ontarlo

Canada K1R DAS

Attentlons Steven Archambault
Emall: i 1

to the Agent;

Dontinian Capltal LLC

256 West 38th Straet, 15th Floor
New York, NY 10018

Attentlon: Prestdent

Any communleation transmitted by prepald private coutler shall be deemad ta have been validly
and effectively glvan or dellvared on the Busihess Day after which it ts submitted for delivery. Any
communleation transmitted by facsimile o electrodle mall thall be deemed to have been valldly and
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effectively glvan or dalivered on the day on which It Is transmitted, I transmitted on a Buslness Day on
or bafore 5100 p.m, {local time of the Intended reclplent), and otherwlse o the next follawing Businass
Day. Any party may changa Its addross for sarvica by notlca given In the foregolng mannar. .

22, _§'e'na':gto Seeuclty.

... This Debenture and the Security Interest are In additlon to and not In substitution for any other
sacuflty now or hereafter held by the Agent, the Purchasers or the Natekolders In respect of the Dabtor,
the Obilgations or the Collatess),

23, -Diligatiof 0

This Debenturs Is a contlnuing security and shall secure the Obligations notwithstanding that
the Obligations may be repald and satisfied In whole or In part from time to time and further Obligations
may ba Incurred from tima-to time,

24, Byeluslon olStatutory Covbngnts

_ The covenants deemed to be Included In a charge/mortgaga of land by subsectlon 7(1) of the
Land Registration Reform Act {Ontarlo) are expressly excluded from this Debenture,

25.  Severahblity

ttany provision of this Debanture shall be deemad by any court of compatent Jurisdiction to be
Invalld orvold, the remaining provislons shall remaln In full foree and effact,

26.  TimgofBssence

Time shall be of the essence of this Debenture,

27, @ranifatlenl Shanges

This Debenture Is 10 be read es If all changos In grammar, number and gender rendered
necessary by the context had been made, spacifically Including & refarence to a persen as a-corporation
and vica-veria,

28, Ineonsistencins with Guardnten

Ta the extent that there Is any Inconslstency between a provision. of this Oebenture and a
proviston of the Guarantee, the proviston of the Guarahtee shall govern

29.  Amendmentsin Writing.

No amendments hereto shell be effective unless made In writing. ‘Possesslon of an executed
copy of this Debentura by the Agent constitutes concluslve evidence that It wes executed and.delivered
by the Debtor free-of all conditians.

3001862_NATDOCS

28




14,

30, Govarning lawi-Attorriment

This Debentura shall be Intarpreted Jn eccordance with the laws of the Province of Ontarlo, and
without prejudice to the abllity of the Agent to enforea this Debenture.In-any other proper jurisdlction:
the Debtor heréby Irravocably submits.and dttorns to the non-exclusive Jurlsdiction of the courts of tha
Province of Ontarlo,

31, PowsrofX e

The Debtor heraby constitutes and appolnts the Agent or 2ny offlcer theraof as its true, lawful
and irrevocable attorney with full power of substitution, after the Acceleration Date, to execute all
dacumants and take all actlons as may be necessary or deslrable to parformy any obligations of the
Debtor arlsing pursuant to this Debenture, and In executing such documants and taking such actlons, to
use the name of the Debtor whenever and wherever It may be consldered necessary or expedient.
Without (imiting the generality of the foregoing, the Agent may, pursuant to this powar of attornay,
executa and reglster with any.applicable governmental otflce or autharity any and sll documents which

tha Agant may consider necessary or deslrabla In connectlon with the Security [nterest In respect of the

Intellestusl Proparty,

42, Suécasetrs: and Asdlrny

This Debenture shell enure to the baneflt of the Agent and its successors and permitted assigns
and shall be binding upon the Debtorand Its succassors and parmitted assigns.

33, Addiflonal Corles forRealstration

Additiona| coplas of this Oebenture may he executed by the Debtor for reglstration purposes,
which sald copies may contaln different dates and dtfferant schadules of freshold land, laasehold land
and equipmant attached thereto, Notwithstanding the foregoing, all such orlginal executed coples shall
constitute one and the same Dehenture; and the Sacurity Interast hereln created shall attach to. all
Collateral, specifically Including a(l freehold land, leasshold land and equlpment desctibed In the
sehedulas attached to.all orlginol executed coples of this Debanture:

34, gocutlon by Fax r POFS Exdetion In Countarparts,

This Debenture may be executed by facsimlle, electronic mall or pdf, and sny slgnature
cantalned hareon hy facsimlie, elactronlc mall or pdf shall be deamed to be equivalent to sn originsl
signature for all purposas.

35, Convofbbentura

‘The Debtor acknowledjas recelpt of an executed capy of this Dakentura, end-walves all rights to
recelva from the Agent a copy of any financing statement or flnancing change statemant filed, or any
varlfication statament recelvad, at any time in respect of this Debentura,

[Remalnder of poge Intentlonally left blank; signature page follows]
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tN WITNESS WHEREQF, this Dibanfura hes been exacuted and deliverad by the Débtarthls ___
dayrof__, - , 2018,

ARTIVAING,

Byy . .
names
{ite!

BY!__
namel
title:

(Slgnature page ~ Debapture)
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Schadule "A"
Deseriptionof Londs
5130 dhd 5208 RamsewvillaBoad, Gttava; Ontarlo, Canada

PIN: 04326-0667 (LT}
PARTLOT 27, CON 6RF GLOUCESTER AS IN N664829 AND NE70666; S/T GL59248 AMENDED BY
GL63494; $/T GL58249 AS AMENDEO BY GLE3454; GLOUCESTER; CITY.OF OTTAWA
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{c)

{d)

(e)

(e}

(h)

n

i}
ki
M

17.

Schadule "8

Permitted Liens

statutary llens which secure payment of amounts not then overdue;

statutory llens which secure payment of amounts which are then overdue but the validity of
whith Is belng contested In goad falth and In respact of which reserves satisfactory to the Agant

in Its sole discretion have been astablished; :

securlty given ta a public utliity, munlcipality, government or statutory of publlc authority to
secure obligations Incurrad to such utility, munlclpality, government ar other authority In the
ordinary course of business and not:then éverdue;

llens and privileges arising. out of Judgments or-awards n respict of which an appeal or
procaading for review has beén comméheed, provided a stay of execution pending such appenl
or proceedings for review has haen obtalned and provided reserves satlsfactoly ta the Agent in
1ts sbla discration have been establishad;

liens or rights of distrass reserved In or exércisable under any lease-of real property for rent not
then ovardue or far compllahca with the provislons of such lease not then In default;

security depnsits given under leases of real property nat In excess of an amount equivalent to
six months' rent;

llens securing obligatians or dutles affecting real property due to any publle uttlity, municlpallty,
government, or statutory or public authofity with raspect to any franchise, grant, licence or
parmit In.good standing and any minor irragularlties In titla to any real property, provided such
obiigations, dutles and minor title irrégularitias do not materfally impalr the use, value or
marketabllity of such real property;

llens Incurred or deposlts made In conngctlon with contracts, bids or tenders made In the
otdinary course of business or In connection with expropriation proceedings, surety or appeal
honds or tosts of Htigation to the extent requirad by law;

llens (Including construction llens) arising In connectlon with the constructlon or lprovement
of any real property or arilng out of tha furnishing of matarlals or sugeplios tharefor, provided
that such Itens secure payment of amounts not then averdue {or If overdus, the valldity of which
Is balng contestad in good falth and In respect of which reserves satisfactory to the Agent In Its
sala discration have been established) and providad notica of such: llen has not been glven to
the Agent and such Hen hes not been reglstered against title to such real praperty;

toning and bullding by-Jaws affecting real property provided they are complled with;
storers' and repalrers' llens securing amounts not then overdua;

encumbrances (n favour of the Agent; and
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18,
{m)  the followling spactfically permitted encumhbrances:

0] $6,000,000 Charge/Mortgage in favour of Olympta Trust, Company and -Allan Trevor
Hinnegan,
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THIS IS EXHIBIT “B” TO THE AFFIDAVIT OF
SEANN POLI, SWORN BEFORE ME ON
MARCH 2 , 2020

(D

A COMMISSIONER FOR TAKING OATHS
(08 F ™ AR ™




LRO# 4 Charge/Mortgage
The epplicant(s) hereby applista the Land Reglstrar,

Replsterad as 0C1945380 on 2017 1104
yyyy mm dd

35

at41:38
Paga 1 of 14

lﬂperﬂes

|

PIN 04326 - 0269 LT Inlgrest/Estals  Fee.Simple
Doscrption  PTLT 27 CON 8RF GLOUCESTER AS IN NBG4828; S/T GL59248 AMENDED BY
GLB34B4 ; GLOUGCESTER
Addrass 5130 RAMSAYVILLE ROAD
OTTAWA
PIN 04328 - 0270 LT Inlerasl/Estale Fes Simpla
Descriptlon  PTLT 27 CON 8RF GLOUCESTER AS IN N870868; S/T GL59248 AMENDED 8Y
GLB34B4 ;. GLOUCESTER
Address 5208 RAMSAYVILLE ROAD
OTTAWA
l Chargor(s) J
Tha chargor(a) hersby chargas the land lo tha chargaa(s). The ehargor(s) acknowladgas the racalpt of the charge and the stendard
charge terms, If any. .
Name 1486013 ONTARIO INC.
Address for Sarvice 1918 Kingsdale Avenus
Otiawa, Onlario
KiT 1HS

1, Walid Abboud, Presldent, hava tha authority to bind the corporation,

This-documant Is not authorized under Powar.af Atlorney by this parly.
Name 1019884 ONTARIO INC.
Address for Service 1913 Kingsdals Avenue
Ottawa, Ontario
K1T 1HS

vl. Walld Abboud, President, have the authorily to bind the corporation.

This document I not authorized under Power of Attorney by this party.
| Chargae(s) Capacily Share ]
Name YWAKELY, STEPHEN 78.67% share
Addresg for Sarvice 75 Themes Straet
£,0. Box 428
Chatham, Ontario
N7M BKS
The aclual Chargea ia *Staphan VWakely, Truatee®,
Neme OLYMPIA TRUST COMPANY 20.33% share
Address for Service 2200, 125 - 8th Avenue SE
Calgary, Alberig
T2G 0P8
Statements J
8chaduls:- Sea Schedules
IProvlslons I
Princlpat $6,000,000,00 Currency  CON
Calculation Perlod sami-annually, not In advance
Bdlance Due Dale 201011 1/01
Interes! Rate 7.99% por annum
Paymenls $38,300.78
Intares! Adjustment Dale 2017 11 04
Payment Date ’ 4st day of each manth - intarestonly
First Payment Date 2017 12 01
Last Paymen! Dela 201911 01
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LRO# 4 Charga/Morigage Roglatered s OG1945300 on 20171101 al 14138

The applicant{s) hereby appliss to the Land Reglstrer.

yyyymmdd Page2 of 14

Provisions I
Standard Charge Terms 200033 ’
Insurance Amounl’ full Insurable value
Guaranlor

Additional Provislons J

Tha Chargors, when not In default hereunder, shall hava the privilegs of paylng to the Chargee, any additicnal-amount, at any tima or

limes, on peyment of THREE (3) MONTH'S Intarest panalty.

PROVIDED, however, In the avent of sale, Agreament of Sala, or otherwise, of all or any portion of the lands described herein, the
balance then outslanding fogethet with any accrurad interesl, shall be due and payable logether with THREE (3) MONTHS' Interest

penally.

PROVIDED FURTHER, that &t maturity, If all terms and condillons have been adhered to, and al the Chargea's discrellon, the Chargors
will have the.optlon to renew ihis Charge/Mortgage for a furthar TWO (2) YEAR term at a rate of 5,00% abovae the bank l8nding prime rate

plus paymenl of -a 1.00% renewel brokerage fas.

Signed By ' J

Marla Pachsco Frias 76 Thamss St,, PO Box 428 acling for Signed 2017 11 04
Chatham Chargar{s)
N7M 6K§

Tel 618.361-6004

Fax 619.352-4169

| have the auihority to-sign and raglster the documant on behalf of the Chargor(s),

['Submltted By

STEPHEN WAKELY LAW OFFICE 75 Thamas.St.,, PO Box 428 20171101
Chatham
N7M 6K8

Tel 519.351-6004

Fax 510-352.4158

| Fees/Taxes/Payment !

Statudory Reglsirallon Fae $63.35

Tolal Paid $63.35

|File Number |

Chargor Cllenl File Number COMF - 9887

Chargee Clisnl Flle Numbar ! RS771-17




Schedule to Charge/Mortgage

The chargees-hereby acknowledge that Olympia Trust Company holds this mortgage in trust for:

Name: Plan No.: Amountt Pereentage:
Michaud, Diana 174466 $ 50,600.00 0.83
Treacy, Morgan 172664 $ 42,500.00 0.71
Treacy, Morgan 126845 $ 122,500.00 2.05
Nelson, Robett 120366 $ 08,500.00 1.64
O'Rourke-Nalson, Kimberly 104975 $ 130,500.00 2.18
(Qilhule, Shayne 107875 $ 49,900.00 0.83
Llayd, Dennis 113506 $ 50,000.00 0.83
Thomas, Norman 123985 $ 140,000.00 2,33
Davis, Ann 124056 $ 96,000.00 1.60
Davls, Malcolin 124057 $ 40,000,00 0.67
MeArthur, Paul 106434 8 215,000.00 3.58
MoArthur, Mary 106523 $ 185,000,00 _3.08
TOTALS $1,220,300.00 20.33

Chargors: 1496013 Ontaxio Ine, is the registered owner of PIN 043260269,
1019884 Ontario Inc. is the registered owner of PIN 04326-0270.

37




ADDITIONAL PROVISIONS
Default

In addition to any.other Default Clauses set out In this Charge, or in the
Standard Charge Terms referred to hereln, the monies hereby secured,
together with interest thereon ag aforesaid, shall become payable and the
secwrity hereby  constituted shall become enforceable immiediately upon
demand by the Chargee on the occurrence or heppening or any of the
following events (Event(s) ot Default™)

(8) the Chargor makes default in the payment of the principal, interest or
other monies hereby secured on any principal or Interest payment and
other monies owed by it to the Chargee whether secured by this Charge
or not; )

(b) the Chargor makes material default in the observance or performunce of

any written covenant or underiaking heretofore or hereafier glven by it

to the Chargee and such default has not been. cured within fifieen (15)
" days of written notice thereof being delivered to the Chargor;

(c) if any statement, information (oral or writter) or representation;
heretofore or hereafter made or given by or on behalf of the Chargor to

the Chargee and pertaining to the assets or the financial condition of the.

Chargor, and whether contained heren or not Is falss, inacourate and/or
misleading In any materlal respect;

{d) an order is made or an cffoctive resolution passed for the win&ing—up,
liguidation, amelgamation or reorganization of the Chargor, or a
petition is filed for the winding up of the Chargor; -

(e) the Chargor becomes-insolvent or.mskes a general assignment for the
benefit of its oreditors or otherwise acknowledges its Insolvency: or the

Chargor makes & bulk sale of if3 dssets; or & bankruptoy petition or
1ecelving order Is filed for the winding up of the Chargor;

(f) ‘any proceedings with respect the Chargor are commenced under the
Companies! Creditors Arrangement Act; -

(g) the Chargor ceases or threatens to cease to carry on its business or the
Chargor commits or threatens to commit any act of bankruptey or
insolvenoy; .

(h) the property hereby mortgapged and charged or any part thereof, other
than sales of lots containing fully completed single family dwellings to
bona fide purchagers for valug, prior approved in writing by the
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Chargee, ate 30ld by the Chargor or if there is a change in the present
effective votlng contral of the Chargor or a change in the beieficial
ownership of the Chiargor or the assets or eny one of them (except if such
change of voting contral or beneficial ownership results in LivWell Foods
Cariada Inc. or any of its subsidiaries acquiting voting control ar befiefisial
ownership of such Chargor);

(i) the monies sccured hereby, together with interest thercon shall not be
repaid to the Cl_largee_on maturity;

ome it

If the Chargor ghould fail to -perform and. covenant or agreerient of the
Chargor hereunder, the Chargee may itself perform or cause to be
performed such covemant or agreement and all expenses incuwured or
payments madeé by the Charges in so doing, together with interest thereon
at the rate set forth herein, shall be added to the indebtedness accrued
herein and shall be paid by the Chargor and be secured by this Charge
together with all other indebtedness secured thereby, provided however that
the foregoing shall not in any way be interpretad as an obligation of the
Chargee,

Construction Liegs

Provided also that upon the registration of any construction lien against tile
to the charged property which is not discharged. within a period of ten (10)
days from the registration thereof, all monies hereby secured shall, at the
option of the Chargee, forthwith become due and payable.

The Chargee may ai its option, withhold from any advances for which the
Chargor may have qualified, such holdbacks as the Charges in its sole
discretion, considers advisable to protect its position under the provisions
of the Cbnstriiction Lien Act, 1990, so 85 to secure {3 prlority over any
construction liens, until the Chargee {3 fully satisfied that all construstion
lien pamds have expired and that thore are no preserved or perfeoted liens
outstanding, Nothing in this clause shdll be considered to meke the Chargee
an “owner” or “payor” as defined under the Construction Liea Act, 1990,
nor shall there by, or be deemed to be, any obligation by the Chargee to
obtain any holdback, which may be required by the said Jegislation. Any
holdback, which may be required to-be madé by the.owner or payer, shall
remain solely the Chargor s obligation, The Chargor hereby covenaits and
agrees to comply in sll respects with ‘the provisions of the Construction
Lien Act, 1990,
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jronmen
(&) The fallowing terms have the following meanings in this Section:

()  “Applicable Environmental Laws” means all federal,
provinclal, municipal and other laws, statutes, regulations,
by-laws and codes and all jntemationsl treatfes and
agreements, now Or hereafter in exlstence, intended to
protect the environment of relating to Hazardous Material
(as: hercinafter defined), including without lmitations the
Environmental Act (Ontario), as amended from: ime to time
-(the “EPA™), and the Canadian Environmental Protection.
Act, ss amended from time to time (the “CEPA*); and

(liy “Hazardous Material” means, collectively, any
contaminants (as defined in the EPA), toxic substance (as
defined in the CEPA), dngerous goods (as defined in the
Transportation of Dangerous Goods Aet (Canadg), as
amended from time to time) or pollutdnis or any othor
substanoe which when released to the natural environment is
likely to cause, at some immediate or future time, miaterial
harm to the netural environment or material risk to humean
health,

(b) The Chargor hereby represents and warzants that:

(i)  neither the Chargor nor, tot is knowledge, after due
enquiry, any other person, flm or corporation (including
without limitation any tenant or previous tenant or ocoupant
of the Lands or any part thereof) has over caused -or
permitted any Hazardous Material 16 be placed, held,
located or disposed of on, nder ot at the lands;

(if)  the business and assets of the Chargor are in
compliance with all Applicable Environmental Laws;

(i) no control order, stop order, minister’s role,
preventative order or other enforcement action has been
threatened or issued or is pending by any governmentsl
agency in .respect of the Lands and Applicable
Envircumental Laws; and

(iv)  the Chargor has not recelved notice nor has any
knowledge of any action or proceeding, threatened or

pending, relating to the existence in, or under the Lends or
on the property adjoining the Lands of, or the spilling,




. . 4
discharge or emission on or from the Lands or any such
adjoining property of, any Hazardous Material.

(c) The Chargor covenants that:

(iy  the Chargor will not cause or knowingly permit to
occur, a discharge, spillage, uncontrolled loss, seepege or

filtration of any Hazardous Materdal at, upon, under, into or

within-the Lands or any contiguous rea estate or any body
or water on or flowing through or contiguous to the Lands;

(@) the Chergor shall, and shall cause amy person
permitted by the Chargor to use or ocoupy the Lands or any
part thereof, to continue to operate its business and assets
located on the- Lands in compliance with the Applicable
Environmental Laws and shall permit the Chargee to review
and copy any records of the Chargor insofar as they rolate to
the Lands at any time and from time 1o time to ensure some
compliance;

(i) the Chargor will not be involved in operation at or in
the Lands which could lead to the imposition on the Chargor
of liability under the applicable environmental laws or the
Issuance of any order vinder ie Applicable environmental
Laws to siop discharging, shut down, clean up or
decommission or the creation of a lien on the. Lands under
any of the Applicable Envitonniental Laws;

(v)  the Chargor will not knowingly permit an;' fenant or

occupant of the Lands to engage In any activity that could
lead to the imposition of liability on such tenant or oceupant
or the Chargor of lisbility under the Applicable
Bnvironmental Laws or the issuance of any order under the
Applicable Environmentd] Laws to stop discharging, shut
down, ¢lean-up on decommission or the creation of a lien on
the Lands under any Applicable Envirdumental Laws;

(v} the Chargor shall sirictly comply with the
requirements of the Applicable Envitonmerital Laws
(ncluding, but not:limited to obtaining any permits, licenses
or slmilar authorizations to construct, ocoupy, operate ot use
the Lande or any fixtures or equipment located thereon by
reason of the Applicable Bnvironmentul Laws) and shall
notify the Chargee promptly in the svent of any spill or
location of Hazardous Material upon the. Lands, and shall
promptly forward to the Charges coples of all notices,
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permits, applications or other communications and reports in
connection with any spill or other matters relating to the
Applicable Environmental Laws, as they may afféct the
Lands;

(vi)  the Chargor shall remove.any Hezardous material (or
if removal is prohibited by law, to fake whichever aotion is
required by law) promptly upon discovery as its sole
expense;

(vify the Chargor will not instal on ‘the Lands, nor
knowingly permit to be installed on the Lands, ashestos or
any substance containing asbestos deemed hazardous by any
Applicable Environmental Law; and

(viif) . the Chargor will at its own expense carry out such
investigations and tests s the Chargee may reasonsbly
require from time to time In conunection with ‘environmental
mstters,

(d) The Chatgor hereby indemnifies and holds harmless the Chargee, its,
officers, directors, employees, agents, shareholders and any recelver or
receiver and manager appointed by or on the application of the Chargee
(the “Indemnified Persons") from and: against and shall reimburse the
Cherges for any and all losses, liabilities, claims, damages, costs and
expenses, {ncluding legal foes and disbursements, suffered, incwrred by
or assessed against any of the Indemnified Persons whather .43 holder of
the within Charge, ns mortgagee is possesslon, & successor in {nterest to
the Chargor as owner of the Lands by virtue of foreelogure or acceptance of
a-deed in leu of foreclosure or-otherwise:

() under or an account.of the Applicable Environmental
Laws, including the assertion or any lien thereunder;

(i)  for, with respect to, or as a result of, the presence on
-or urder; or the discharge, emission, spill or disposal from,
the Lands or into or upon and Jand, the atmosphere, or eny
watercourse, body or water of wetland, or any Hazardous
Material where a source of the Hazardous Materfal is the
Lands including, without Hmltatlon:
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a the costa of defending and/or counterolaiming.
or claiming over against third partles in respect or
any aciion or matter; and

b, any costs, liability or damage arising out of a
settlement of any action entered Into by the
Chargee; .

(il)  in complying with or otherwise in connestion with
any order, consent, decree; settlement, judgement or verdict
erising from the deposit, storage, disposal, burial, dumping,
injection, spilling, leaking or other placetnent or realize in
on or from the Lands of any Hazardous Material (including
without limitation any order under the Applicable
Environmental Laws to clean up, decommission or pay for
any clean up or decommissioning), whether or not Such
deposit, storoge, disposal, burlal, dumping, Injection,
spilling, leaking or other placement or release.in, on or from
the Lands or any Hazardous Material:

. resulted by, throughi ¢r under the Chargor; or

b. occurred with the Chargor’s knowledge and
consent, or

c. occurred before or after-the date of this Charge,
whether-with or without the Chargor’s knowledge:

The provisions of thls paragraph shall survive foreclosure. of this
Charge and satisfaction and release of this Charge and satisfaotion and
repayment of the amount secured hereunder, Any acoounts for which
the Chargor shall become liable 1o the Charge under this paragraph
shall, if paid by the Indemnified Persan, bear interest from the date of
payment at the interest rate stipulafed herein and together with such
{nterest shall be secured hereunder,

(&)  In the event of any spill of Hazardous Material affecting the
Lands, whéther or not the same originated from the Lands, or if the
Chargor fails to comply with any of the requirements of the Applicable
Environmental Laws; the Charges may-at Its election, but without the
obligation 30 to do, give such and eause such work to be performed at
the Lands and take any and all other actions as the Chargee shall deem
necessary or advisablé in order 1o remedy sald spill or Hozardous
Material or cure said failure of compliance and say amounts paid as a
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result thereof, together with interest therein af the interest rate
stipulated hereln from the date. of payment by the Chargee shall be
immediately due and payable by the Chargor and until paid shall be
added to and become a past 6f the amount sécured hereunder.

Letters of Credit

The parties hereto acknowledge and agree that this Charge shall also scoure
payment by the Chargor to the Charges of all amounts advanced by the
Chargee pursuant to or by way of issuance or .any letters of credit, renewals
thereof, substitutions therefore and accretions thereto or pursuant to similar
instrurhents issued at the Chargor's request or on Its behalf and issued by the
Chazpee or on behelfof or at the request or upon the credit of the Chargee and’
the fotal amount of such lotters of credit shall he decreed to have been
advanced and fully secured by this Charge fiom the date of the issuance of
such letters of credit, regardless of when or whether such letters of credit are
called upon by the holder(s) thereof. In the event of the enforcement or
exercise by the Chargee or any of the rémedies or righits proyided for in this
Charge, the Chargee shall be entitled to retaln and shall not be ligble to-pay or

+ necount to the Chargor. or any other party in respect of the full amount of any

outstending Jetters of eredit from the proceeds of stich enforcement or exercise
until such time as the letters of credit have expired, have been cancelled and
have been amended to the Lender or the lasuer(s) thereof.

Aggointment.ofﬁ Receiver

NOTWITHSTANDING anything hetein cortained, it is declated and agreed
that at any time, and from time to time, when there shall be default under the
provistons of these presénts, the Chargee may at such time, and from time to
time, and with or without-entering into possession of the Charged Property
appoint in writing & recelver (the “Recelver” which term -shall dnclude a
recefver/manager) of the Charged Property, or any part theredf, and of the
rents and profite thereof and with or without security and meay from time to
titne by-similar writing remove any such Reoeivor and appoint another in its
place and stead, and in the making of any such appointment or removal, the
Chargee shall be deemed to be acting as the agent or attomay for the Chargor,
The Chargor hereby ngrees and congents 1o thie appointment of the Recelver of
the Chargee’s choice and without limitation, whether pursuant 16 this Charge,
the Mortgages Act, the Construction, Lien Act or pursuant to the Courts of
Justice Act (as the Charges may at its sole option require), Without limitation,
the purpose of such appointment shall be the orderly manegement,
administration and/or sale of the Charged Property and every part thereof.
Upon the appointment of any such Reveiver or Recelvers from time to time
the following provistons shall apply:
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() & statutory declaration of an offiver of the Chargee-as to
default under the provisions of these presents shall be
conclusive évidence thereof;

@)  every such Receiver shall be the irrevocable agent or
attorney of the Chargor for the collection of all rents falling
due with respect to the Charged Property, and every part
thereof, whether in respect of any tsnancies created In priorify
to those-presents or-subsequent thereto;

(i) the Chargee may from time to time fix the remuneration
of every such Recelver who shall be enitled to deduct same
out.of the Charged Property or the ptoceeds thereof.

(v) ceach such Receiver shall, go for a3 concerns
responsibility and ligbility for iis acts or omissions, be desmed
to be the agent or atorney of the Chargor and in no event the
agent of the Charges;

(v) the appointment of every such Receiver by the Chargee
shall not inour or create any Hability on the part of the Chargee
to the Receiver in any respect or such appointment or anything
which may be done by any such Receiver or the removal of any
such Receiver or the termination of any such. Receivership
shéll not have the affect of constituting the Chargee a charge in
possession with respeot to the Charged Properly or any patt
thereof} '

(vl)  the Recelver shall have the power to rent any portion of
the Charged Property for such terms and subject to such
provisiots as it may deem sdvisable or expedient and in so
doing such Receiver shall be acting as the attomey or agent of
the Chargor and shall have the authority to executs any lease of
any such premises in the name and on behalf .of the Chargor
and the Chargor undertakes 1o, ratify and confirm whatever acts
such Receiver may do in the Charged Froperty;

(vil) every such Receiver shall have full power to complste
any unfinished construction upon the Charged Property;

(viil) any such Receiver shall have fiill power to carry on or
cotteutr in the carrying on of the business of the Chargor, and to
employ und discharge such agents, workmen, accountant and
other individuals or companies as are required to camy on the
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said business, upon such {erms and with such salaries, wages or
remuneration-as it shall think proper, and to repair and keep-in
repalr thie Charged Property and to do all necéssaty acls and
things for the ocarrying on of the business of the Chargor and
the protection of the Charged Property.

(ix)  Any such Recelver shall have the power to sell or lease
or concur in selling or leasing tho Charged Property, or any
part thereof, any to carry any-such sale or lease into effect by
conveylng in the name of or on behalf of the Chargor or
otherwise, and any such salc may be made either a public
suction or private sale a8 to the Receiver mey s¢en best and any
such sale. may bs made from time to time 43 to the whole or
any part of the Charged Property; and fhe Receiver may make
any stipnlations as to title or conveyance or commencement of
title or otherwise as it shall deem praper;

(x)  Any such Recolver shall have the power {o borrow
toney 1o carry on the business of the Chargor or to maintain
the whole or any part of the Charged Property, in such amounts
a8 the Recelver may from time to time deem necessary &s in so
doing, the Receiver may issue certifioates that may be payable
when the Recelver thinks expedlent and shall bear interest as
stated thereln and the amounts from time to time payable under
such certificates shall charge the Cherged Property in priority
to his Charge;

(xi) Any-such Receiver shall have the power to execute and
prosecute all suits, proceedings and actions which the Recelver
in its opinion considers necessary for the proper protection of
this Charged Property, to defend all suits, proceedings and
actions against‘the Chargor or the Recejver, to appear in and
conditct-the prosecution and defence of any suit, proceeding or
action then pending or thereafler instituted and to appesl any
suit, proceeding or action;

(xli) Any such Receiver shall not be liable to the Chargor

to account: for moneys or damages other than cash recefved by
1t with respect to the Charged Property or any part thereaf and
out of such cash so received every such Regeiver shall pay in
the following order:
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(8  its semuneration;

() 2l payments made or Inmcurred by the
Receiver in connection with the management,
operation, amendment, repair, alteration, or
extension of the Charged Property or any part
thereof,

(c)  In payment of Interest, principal and other
money which may from time to.time be oy become a
charge upon the Charged Property in the priority to
moneys owing hereunder and all tdxes, insurance
premiums and every other proper expenditure made
or incurred by is with respect to the Charged
Propetty or any part thereof;

(& In payment of all interest and arrears of
interest and any other monies remaining unpald
hereunder;

(e)  Theresidue of any money so received by the
Receiver shall be applled to the prineipal sum or
any other amowrtls fom time to time owing undet
this Charge;

(f)  Subject to subparagraph (e) sbove, in the
discretion of the Receiver, interest, principal and
other monies which may from time to time
constitute a change or encumbrdnce on the Charged
Property subsequent in priorily or subordinate to the
interest of the Chargee under this Charge;

And that such Receiver mey in iis discretion relain

reasonable reserves 1o mest acoruing amounts and.

antloipated payments In connection with any of the
foregoing, and further, that any surplus remaining in the
honds of the Receiver, afler payments made and such
reasonable reserves retained as aforesald, shall be payable
to the Chargor.

PROVIDED that save a8 to monies payable to the Chargor pussuant to
subparagraph (xii) of this Paragraph, thls Chergor hereby releases and
discharges the Chargee and overy such Receiver from every claim of
every nature, whether sounding in damages for negligence or trespass or
otherwise, which mey arise or be caused to the Chargor or any person
claiming through or under it by reason or as a result of anything done by
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the Chargce or any such Recciver under the pravislons of this Paragraph,
unlt;.ss such claim be the direct and proximate result of bad faith or gross
neglect,

The Chargor hereby rrevocably appoints the Charpes as its attorney to
execute such consent or consents and all such. documents -as may be

requiréd in the sole direction. of the Chargee and/or its solicitor so as to
* give affect to the foregoing provisions and the signature of such atiorney

shall be valld and binding on the Chargor and all parties dealing with the
Chargor, the Chargee and/or Recelver and/or with respect to the Chaiged
Property, in the same manner a3 If such documentation was duly executed
by the Chargor itself.

Miscellaneous
The Chargor agrees as follows;

(a)  to maintain the project in good repair and in a state
of good operating efficiency;

(b) o puy taxes, utilities end other operating and
mainienance costs and provide evidence thereof to the
Chargee;

() to perform all governmental requirements and
obligations as required;

(d)  to deliver to the Chargee all reasonable financial
information deemed necessary by the Chargee, when
requested;

(¢)  to provide or comply with such other covenants and
terms as the Chargee may teasonably require,
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Land Registration Reform Act
SET OF STANDARD CHARGE TERMS

Filed by: Fling Date:  November 3, 2000
Dya & Durham Co. Inc. Filng number: 200033

The following Set of Standard Gharge Terms shell be applicable {o documants reglstered In slectronic
formal undsr Part Il of the Land Registration Reform Acl, R.S.0. 1890, ¢. L4 as amanded (tha “Land
Reglstration Reform Act’) and shall ba deemed lo be Included In avary elactronieally registered chargs in
wiich this Set of Slandard Charge Tetms Is refarred to by Its fliing number, as providad In Sectjon 8 of
the Land Reglstration Reform Act, except to the extant that the provisons. of this Sat.of Standard Cherge
Terms dre modiflad by additions, amendmants or deletlons In the: schedule. Any chargs In an electronic
formal of which this Set of Stndard Charge Terms forms & part by reference. to the ebova~ncled fiing
number In such Charge shall herelnefter ba referrsd to as the *Charga”,

Exclustonof 1, The Implled Covenanls deemed to be Included In a Charga under subsection 7(1)

gfj;’f,%ms- of the Land Reglstration Reform Act-as emendad or re-enacted are excluded from
: the Charge,
ggﬂll !ﬂm 2, The Chargor now has good right, full power and lawiu! and absolute authorlty to
Ln:c’fg ° charge the land and to glve the Charge fo the' Chargee upon the covenants
contalned In the Charge.
No Act fo 3. The Chargor has net done, committed, executed or wilfully or knowingly sufferad
Encumbar

any act, dead, malter or thing whatsoaver wher,ebY or by insans wharaof tha land,
or any part ar parce| theraof, is or shall or may be In any way Impeached, charged,
affacted or encumbered In tltle, estate or otherwise, excapt as the records of the
land raglsiry office disclose.

Good Tillaln 4, The Chargor; at the tima of the dellvery for reglstration of the Charge, s, and

Fee Stmple stands solely, rightfully and lawfully selzed of a good, sure, perfect, absoluta and
indefeaslhle: estate of Iinhartance, in fge slmple, of and in tha land and the
premisas described In‘the Charge end In every part and parcal thereof without any
manner of trusis, reservations, limitations, provisds, conditions ér any other malter
or thing to alter, charge, change, encumber or defeat the same, except those
contained In the arlginal grant thereof from the Crown.

Promlsa to §, The Charger wlll pay or cause to be pald to the Chargee the full prncipal amount

;%;’rg and Interest secured by the Charge in the manner of payment provided by the
Charge, withaut any deduction or abatemenl, and shall do, absarve, parfarm, fulll]
and keep all the provislons, cavenanls; agreemants and stipulations contalned In
the Charge and shall pay as they fall due all taxes, rates, levles, charges,
assessmants, ullty and heating charges, munlclpal, local, pearllamentary and
otherwise whish now ara or may hereafter be imposed, chargad or levled upon the
land end when required shall produce for the Chargee recaipls evidencing
paymant of {he same,

Interost Aflor 8, In casa default shall be made In paymant of any sum to bacama due for Interest at

Defauit the tims provided for payment In the Charge, compound (nterast shall be payabla
and he sum In arrears for Interest from tma to ime, as wall after as befora
maturity, end both baefore and atier default and Judgement, shall baar Interest at
the rate provided for In the Charge. In case the Inletest and compound interast are
not paid within the Interest calculetion pericd provided in the Charge fram the time
of default a rest shall be madas, and compound Interest at the rate provided for In
tha Charge shall be payabla on the aggregate amount then due, as well after as
before maturily, and so on from ims to ime, and all such lntarast-and compound
fnterest shall be 8 charge upon the land.

No Ohligation 7, Nelther the praparatlon, .execution or reglsiratlon of the Charge shall bind the

to Advance Chargae 1o advance the principal emount sacurad, nor shall tha advanca of a part
of the princlpal amount secured bind the Chargee to advance any unadvanced
portion theraaf; but navertheless the sacurity In the land shall take effect. forthwith
upon dellvery for reglstration of the Charga by the-Chargor, The expenses of the
examination of the titla and of the Charge and valuation are fo ba securad by the
Charge In the event of the whole or any balance of the principal amount not belng
advanced, the sama to ba charged heraby upon the land, and shall be, without
demand thersfor, payable forthwith with Interest at the rate provided for In tha
Charge, and In default the Chargee's power of sale hareby glven, and all other
ramedles hereunder, shall be exerclsable,

Costs Addad g, The Chargee may pay all premlums of insurance and all taxes, rates, levies,
fo Principal chargas, assessments, ullllly and heallng charges which shall from tima to time fall
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due and be unpald In respact of the land, and that such payments, togather with all
costs, charges, legal fees (as between sollcllor and cllent) and expenses which
may be Incurred In taking, recovering and keeping possession of the Iand and of
negotiating the Charge, Investigating litle, and registering (he Charge and other
necessary doeds, and generally in any othet proceedings taken In connection with
or lo realizé upon the securlty glven In the Charge {including legal fees and rea!
aslale Commisslons and other costs Incurred In leasing or selling the land or In
oxerelsing the power of enfering, lease and sale conlained In the Charge) shall ba,
with interest at the rate provided for In the Chargs, a charge upon the land In
favour of the Charges pursuant to ths terms of ihe Charga and the Chargea may
pay ot galisfy any llen, charge or encumbranca now exisiing or hersafter created
or Claimed upon the land, which payments with Interest at the rate provided for In
the Charge shall fkewisg be a charga upon the land In favour of the Chargas,
Provided, and it 13 hereby further agread, that all amounts pald by tha Chargee as
aforesald shail ba added to the principal amount secured by the Charge and shall
be payable forthwith with Interast at the rate provided for In the Charga, and on
defaull &ll sums secured by the Charge shall mmediately bacome due and
payable at the oplion of tha Chargee, and all powers in tha Charga confarrad shall
become exercisable,

The Chargee on default of paymant for at [sast fiftaen (15) days may, on at least
thirty-five (35) days' notlce In writlng given to tha Chargor, entar on and leasa tha
land or sell the land, Such notice shall be given to such persons and In such
manner and form and within such time as provided In the Morigeges Act. In the
event that {he giving of such notice shall not ba required by law ar to the extent
that such requirsments shall not ba applicable, it I8 agreed that notica may be
effectually glven by leaving it with a grown-up persen on the land, If ocoupled, or
by placing it on tha land If unoccupled, or st the option of the Chargee, by malllng
it In a reglstered lalter addressed to the Chargor at his last known addrass, ot by
publishing It once In & newspapsr published In the county or distdct In which the
land Is situate; and such notica shall be sufficlent although not addregsed to any
person or persons by name or designation; and notwithstanding that any person to
be affeclad thereby may ba unknown, unascerained or under digablllty. Providad
lurther, that In case dafault be made In the payment of the principal amount or
interest or any part thereof and such default continues for two monthg afler any
payment of either falls dua then the Chargas may exercise the loregalng powers of
antering, leasing or seliing or any of them without any notlce, It being understood
and agreed, however, that if the glving of nollce by the Charges shall be required
by law then nolice shall be given o such persons and in such mannrer and form
and within such time as so raquired by law. It Is heraby further agreed that the
whaie or any part or paris of ths land may be sold by public auglion or private
contract, or parlly ane or parly the other, and that the proceads of any sala
hersunder may be applled first In payment of any cosis, charges and expenses
Incurred {n taking, recovering or keaping posseaslon of the land or by reason of
non-payment of procuring payment of monles, secured by the Charge or
otherwise, and secondly in payment of all amounts of prinéipal and Interast owing
under tha Charge; and tl any susplus shail remaln after fully satisfying the claims of
the Chargee as aforesald sama shall be pald as required by law. Tha Charges
may sell any of the land on such terms as {o credit and otharwise as shall appear
to him most advantageous and for such prices as can taaaonably ba obtained
tharelor and may make any stipulations as 1o ditle or avidence or cammencament
of title or otherwise which he shall deem proper, and may buy In or rescind ar vary
any contract for the sals of the whole or any part of tha land and resell without
being answerabla for lass accaslonad thaereby, and In the case of a sala on credit
the Chargee shall ba bound to pay the Chargor anly such monles as hoave haan
actually recelved {rom purchasers after tha satisfaction of the clalms of the
GChargee and for any of sald purposes may make and execula all agreementa and
assurances a5 ha shall think fit. Any purchaser or léssea shall not be bound 1o see
{o the propriety or regularity of any sala or lease or be aftected by express notice
that any sele or lease s Improper and no want of nolice or publication when
raquired heraby shall invalidate any sala or loage hereunder.

Upon default In paymant of princlpal and Interest under tha Charge or In
parformance of any of the lerms or conditions herect, the Chargea may enter into
and take possession of the fand hereby charged and whera the Charges sa entars
on and takes possession or anters on and lakes possassion of the land on default
as describad in paragraph 8 hersln tha Chargee shall-enter Into, have, hold, use,
occupy, pessess and enjoy the land without the let, sult, hindrance, Interruplion ar
danlal of the Chargor or any other person of parsons whomsoaver.

It the Chargor ghall make default In paymsent of any part of the Inlarest payable
under tha Charge at any of the dales or times fixed for the payment thereof, it shall
ba lawful for the Chargee to dlstraln thersfor upon the land or eny part thereol, and
by distress warrant, to racover by way of rant reserved, as In the case of a demlse
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of the land, 80 much of such inlerest as shall, from time to ime, be or remaln In
arraars and unpald, {ogether with all costs, charges and expenses attending such
lavy or distrags, as In like cases of dlgiress for rent. Provided that the Chargee
may distrain for arrears of principal in the same manner as If the same were
arrears of interest,

From and after defaull In the payment of the principal amount securad by Ihe
Charge or the Interest thereon or any part of such principal ar interast or in the
doing, observing, performing, fulfiling or keeping of some one, or more of the
covenants set forth In the Charge then and in every such casa the Chargor and alf
and every other person whosoaever having, or lawfully clalming, or who shail have
or tawfully claim any estate, right, title, Intarast or trust of, in, to or oul of the land
shall, fram time {o ima, and el all times thereaRer, at the propar costs and charges
of the Chargor make, do, suffér, execule, dallver, duthorize and reglstar, or cause
or procura to be made, done, suffered, execuled, delivered, authorized and
registered, all and evary such further and other reasonable act or acls, deed or
deeds, devises, convayances and assurances In the law for the further, beltar and
moré perfectly and absolutely conveying and assuring the land unto the Charges
as by the Chargea or his scilcitor shall or may be lawfully and reasonably devised,
advised or requlred.

In defaull of the payment of the Interast sacured by the Chatge the principal
amount secured by the Charge shall, at the oplion of the Chargea, Immedlalely
bacome payable, and upon detault of payment of instalments of principal promptly
as tha same mature, the balance of the princlpal and interast sacured by ihe
Charge shall, at the optlon of the Chargee, Immedlately become due and payatle.
The Chargee may in writing at eny tima or imes ater default walve such default

and any such waiver shall apply only to the partlcutar default walved and shefl not

operate as a walver of any other or fulure default,

If the Chargor sells, transfers, diaposes of, laases or otharwise daals with the land,
the princlpal amount secured by the Charge shall,. at the option of tha Chargea,
Immediataly becorne due and payable.

The Charges may at his discration at all times release any part o parts of the land
or any olher securily or any surety for the money secured under the Charga elther
wilh or wilhout any sufficlen! cansideration therafor, without responsibliity therafor,
and withaut thereby raleasing any other part of the land or any parson from the
Charge or from any of the covenants contalned In the Charga and without being
accountable to the Chargor for the value thereo!, of for any monles except hose
actually recsived by the Chargee, [t Is agraed thal avery part or lot into which the
land is or may hereafier be divided does and shall stand charged with the whole
money secured and the Charge and no parson shall have the right to require the
mortgage monles lo ba apportioned,

The Chargor will immediataly Insurs, unless slready Insured, and during the
continuance of the Charge keep Insured agalnst loss or damage by fire, In such
proportions upon each bullding as may be required by the Charges, the bulidings
on the land {o the amount ol not less than thelr full insurabla value on a
raplacoemant coat bosis in dollars of lawful money of Canada. Such inourance shall
ba placed wilh a company approved by the Chargee. Bulldings shall includa all
bulldings whelher now or hereafter erecled on the land, and such insurance shall
Include not only Insurance against toss or damage by flre but also Insurance
agatnst loss or damaga by explosion, tempest, ternado, cyclone, lightning and all
other exiended perils customarily provided [n Insuranca policias including *all risks"
Insurance, The covenant lo insure shall also Include where appropriate or If
required hy the Charges, bollar, plata glass, rental and public lfabllity insurance in
amounts and on terms satlsfactory ta the Chargee. Evidence of continuation of all
such Insurance having been effected shall be produced to the Chargae at least
fiteen (15) days befora the explration theraof; olherwise the Chargea may provide
tharefor and charge (he premium pald and Interest theracn at (he rate provided for
in the Charge to the Chargor and the sama shall be payabla forthwith and shall
also be a charge upon the land. It Is further agreed that the Chargee may at gny
tme require any lnsurance of the bulldings to be cancelled and new Insurence
effacted In a company lo be named by tha Chargee and also of his own accord
may stfect ar malntaln any insurance hereln provided for, and any amaunt pald by
the Charges therefor shall be payable forthwith by the Chargor with Interest at the
rate pravided for In the Charge and shall also be a charge upon the fand, Pollcies
of Insurance herein raqulred shall provide that loss, i any, shall ba payable to the
Chargea as his Interest may appear, subject to tha standard form of mortaage
clause spproved by the Insurance Bureau of Canada which shall be attached to
the policy of insurance.
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The Chargor will keep the land and the bulldings, eractions and Improvaments
thereori In good condltion and repalr according to the nature end desoriplion
theraof respectivaly, and the Charges may, whenever ha deems necessary, by his
agent entar upon and [nspect the land and make such repalrs as he deams
necessary, and the reasonable cost of such Inspection and repalrs with Interest at
tha rate provided for In the Charge shall be added to the princlpal amount and be
payable forthwith and be a charge upon the. land prior to &ll clalms thareof
subsequent to the, Charge. If the Chergor shall neglect to kaap the bulldings,
erections and impravements In good condition and. repalr, or cammlt of permit any
act of 'waste on tha lend (as to which tie Chargee shall be sole Judge) or make
defaull as to ‘any of the. covahants, provisos, agreemants or conditions contained
in the Charge or in-any charge to which this Charge Is subject,-all:monles secured
by the Charge shall, at the- aption of the Charges, forthwith betcoma due and
payablg, and In defaull of paymant of same wilh interest as In the.cage of payment
before maturily the powers of entering upon &nd leasing or selling heraby given
and all othar remedles hereln centained may be exercised forthwith,

If any of the princlpal amaunt to be advanced under the Charge Is to be used to
finance an Improvement on the land, the Chargor must so Inform the Chargee In
writing Immiedlately and befare any advances are made under the Charge. The
Chargor must also provide the Charges Immadiately with coples of all coniracts
and subcontracts relating to the improvement and any amendments to them, The
Chargor agrees that any improvemarits shall be made only according to contracts,
plans and speclfications approved In writing by the Chargase: The Chargor shall
complete all such Improvements as quickly as posslble and provide the. Chargee
with proof of payment of all contracts from time to time. as the Chargea requires.
The Chargae shall make advances (part payments of the principal amount) to the
Chargar based on the progress of the Improvement, untll elther completion and
aeccupation or sale of the land. Tha Chargee shall-detérmine whether.or not any
advances will be made-and when they will ba made. Whatever the. purpose of the
Charge may be, the Chargee may at its option hold back funds from advances
until the Chargee Is satisfled that the Chargor has compliad with the holdback
pravisions of the Copsfruction Lian Act ag emended or re-enacted, The Chargor
authorizes the Charges to provide Information about the Charge to any person
clalming a construction llen on the land,

No extension of time given by the Chargee to the Gharger or anygne claiming
under him, or any other dealing by the Chargee with tha owner of tha land or of
any part thareof, shall In any way affect or prejudice the righls of the Chargee

against the. Chargor or any other parson llable' for the payment of the monay

securad by the Charge, and the Charge may be renewed by an agreement in
writing at maturly for any term with or without an Increased rate of interest
notwithstanding that there may be subssquent éncumbrances. It shall not be
necessary to dellver for teglstration eny such agreement [n order to retein prority

for the Charge so eltered over any Insirument deliveied for reglsiration subsequent:

to tha Charge; provided that nothing contalned in this paragraph shall confar any
right of renawal upon the Gharger,

The taking of a. judgment or Judgmenta on any of the covenants herein shall not
cperata.ag a mergar of the cavenant or affact tha Chargea's right to Intarast at the
rate and times provided for in the Charge; and, furthier, that any Judgment shall
provida that Intergst thereon shall be computed at tha same rate and In ths same
manner as provided the In Charge untll lhe judgement shall have been fully pald
and satlsfied.

Immedlataly after any change or happening affecting any of tha following, namely:
(a) the spousal status of the Chargor, (b} the qualification of the land as -a family
rasldenca within the meaning of Part 1l of tha Family Law Acl, and (e} the lagal title
or beneficlal ownership of the land, the Chargor will' advise tha Chargee
accordingly and furnish the Chargee with full partlculars thereof, the. Intention
belng that the Chargee shall be kapt fully Informed of the names and addresses of
the owner or awners for the lime belng of the land and of any spouse who s not an
owner but who has a right of possesslon In the land by virtue of Section 18 of the
Family Law Act In furtherance of such Intentlon, the Chargor covenaenis and
agrees to furnish the Chargee with such evidence In connaction with any of (a), (b}
or (c) above as the Charges may from time to time requast.

It the Charge s of land within a condominlum registered pursuant to the
Condominium Act {the "Act") tha falidwing pravisions shall apply. The Chergar will
comply with the Aet, and with the declaratlon, by-aws and rules of the
condorninium corporation ({the “"carporaflon®) relating to the Chargor's unit (the
“unit") and provide tha Chargee with praof of compliance from time to tima as the
Chargee may requast, The Chargor wil pay the Common expenses for the unit to
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lhe corporatian on tha due dates. If tha Chargee decides to collect the Chargor's
contrbution toward the common expenaes from the Chargor, tha Chargor wiil pay
the sama to the Chargee upon being so nolified. The Chargee I8 authorizad (o
accept a staternenl which appears to be lssued by the corporation as canclusiva
evidence far the purposa of astablishing the amounts of the common axpenses
and the dales those amounts are due. The Chargor, upon notica from the
Chargae, will forward to the Chargeae any notices, assasamenis, by-laws, rules and
financtal stalaments of tha corporation that the Chargor recalvas or is enlitled fo
receive fram the corporation. The Chargor will malntain all improvernents mada to
the unit and repalr them atter damage, In addition to the Insurance which the
carporation must obtain, the Chargor shall Insure the unit agalnst destructien or
damage by fira and other perils usually covered in fire Insurance palicles and
against such olher perlls as the Charges requlres for ita full raplacement cost (the
maximum amount for which Il can be Insured). The Insurance campany and the
terms of the paollcy shall be reasonably satisfactory to the Chargee. This ptovision
suparsedas the provisions of paragraph 16 herein, The Chargor Imavccably
authorizes the Chargee to exercise lhe Chargor's rights under tha Act ta vote,
consent and dissent,

The Chargee shall have a reasonable lime after payment in full of the amounis
secured by the Charge to deliver for registration a discharge or, if so requestad
and If required by law to do so, an assignmant of the Charge, and all legal and
olhar expenses for preparation, execution and registration, as applicable lo such
dischargs or assignment, shall be paid by the Chargor,

- Each parly named [n the Charge as a Guarantor hereby agrees with the Chargee

8s follows;

{a) In conslderation of the Chargee advancing all or part of the Princlpa!
Amount to the Chargor, and in consideration of the sum of TWO
DOLLARS ($2.00) of lawful money of Canada now pald by tha Chargea to
the Guarantor {lhe receipt and sufficlancy whereo! are hersby
acknowledged), the Guaranter does hereby absolutely and uncondiionally
guarantae lo (he Chargse, and s successors, the due and punclugl
payment of all principal monles, Interest and olher monies owing on the
securlly of the Charge and observance and performanca of tha covenants,
agraaments, terms and conditlons hereln containaed by the Chargor, and
the Guaranlor, for himself and his successors, covanenis with tha
Chargea that, if the Chargor shell at any ime meke dafault in the due and
punclual payment of any monles payable hereunder, the Guaranlor will
pay all such monies lo the Chargea without any demand belng requlred o
be made,

{h) Although, as belwsen the Guaranior and the Chargor, the Guarantor is
only surety for the payment by the Chargor of the monles hereby
gusranteed, as batween the Guarantor and the Chargee the Guarantor
shall ba consldered as primarily flable thérefor and It !s hareby further
expressly declared that no release or raleases of any portion or portions of
the land; no Indulgence shown by tha Chargee in respect of any default by
the Chargor or any successor thereof which may arige under tha Cherge;
no exiension or exlensions granted by the Chargeo lo the Chergor or any
successar thereof for payment of the monles hereby secured or for the
doing, observing or parforming of any covenant, agreement, term or
condition hereln contained to be done, observed or performed by the
Chatgor or any succassor {hetaaf; no varlalion In or departura from the
provisions of the Charge; no relesse of the Charger ar any other thing
whalsoever whereby the Guarantor as surety only would or might have
been released shall in any way modify, alter, vary or In any way prejudice
the Chargee or affect the llabliity of the Guarantor In any way under this
covenant, which shall continue and ba binding on the Guarantor, and as
wall ofter as bafore maturity of the Charge and bolh before and afier
default and judgment, unill the sald monies are fully pald and satisfled,

(¢) Any payment by the Guarantor of any menles under this guarantea shall
not in any event ba aken to affect the Uabllity of the Chargor for payment
thereot but such llabliitly shall ramaln unimpalred and enforceable by the
Quarantar against the Chargor and the Guarantar shall, to the extent of
any such paymenis made by him, In addition to all other remedizs, be
subrogatad as agelnst the Chargor to all the dghts, privileges and powers
lo which the Chargee was entilled prior to payment by the Guarantor;
provided, nevarthalass, that the Guarantor shall not bs antitied in any
event to rank for payment agalnst the fands In compelition with the
Chargee and shall not, unless and until the whole of the principal, Interest
and other monies owing on the security of the Charge shall have been
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. pald, be entitled to any rights or ramadles whatsoever In subrogation to
the Chargee.

(d) All covenants, flsbilities and obligalions antered Into.or Imposed heraundar
upon the Guarantor.shall be equally binding upan his successors. Whera
more than one party Is named as -a Guarantor, all such covanants,
flablfitles and obligations shall be joint arid several.

{8) The Chargea may vary any agresment or.arrangemant with or raledsa the
Guarantar, or any one or more of the Guarantors, If more than one party is
named as Quarantor, and grant extensions of time or otherwlse desl with
the Guarantor and his succassors without any consent on the part of the
Chargor or any other Guarantor or any successer thereof.

ItIs agreed that In the event that et eny time any provision .of the Charge Is lllegal
ar Invalld under or inconslstent with provislons of any applicable statute, regulation
thersunder or other applicable law or would by reason of the provisions of any
such statute, regulation or other applicable law render the Charges unable to
collact the amount of any loés sustalnad by It as a rasult of making the loan
secured by tfia Charge which It would otherwise be able to collect under such
statute, regulation or other applicable law, then such provislan shall not apply and
shall be construed so as not fo-apply to the extent that &t Is so lilegal, invalid or
!naot:\?;siant or would so render the Ghargea unahle to collect the amount of any
such loss, .

In construing these covenants tha words "Charge”, "Chargea®, "Chargor”, “land®
and "suctsssor" shall havae the meanings: assigped to them In Sedtion 1 of the
Land Registration Reform Act end the words "Chargor® and "Chargee” and the
personal pronouns "he* and *his" relating therato and used therewith shall be read
and construed as "Chargor" or "Chargors", "Chargee” or “Chargeas®, and *he",
"she®, “they" or "it", “hls", "har", "thelt" or “its", respectively, as the number and
gender of the partles referred to In sach case require, and the number of the verb
agreelng therewlth shail be construsd -as agraeing with the sald word or pronoun
50 substituted, And that all rights, advantages, privilegas, immunities, powars and
thinge hareby securad fo the Chargor or Chargers, Chargas ar Charpags, shall be
squally secured to and exerclsable by his, her, thelr or |is halrs, exaoutors,
administrators and asslgns, or successors and assigns, as the cass may be. Tha
word "successot" shall also Include. successors and asslgns Gf corporations
Including amelgamated and confinuing corporations, And that all covenants,
Tlabllities- and obligatlons entered Into ar imposed hersunder upan the Chargor or
Chargors, Chargee or Chargees shall ba equally binding upan his, her, thelr or Its
helrs, execulors, administrators and assigns, or successors and agsigns, as the
case may be, and that all such covenanls and llabilities and obiigations shall be
jolnt and several,

The paragraph headings In these standard charge terms are Inserted for
convenlence of reférence only and are.deemsd nol to form part of the Charge and
are not to be consliderad In the construction or Interpretation of the Charge or any
part thereof.

The Charge, unleas otherwise speclfically provided, shall be deemad to be dated
as-of the data of dellvery for reglstration of the Charge.

The dellvery of the Charge for-registration by direct electronle transfer shell have
tha same effect for all purpases as If such Charge were In writlen form, signed by
the partles thereto and delivered o Chargee. Each of the Chargor end, if
applicable, the spouse of the Chargor and other parly to the Gharge agrees not to
raise [n any proceeding by the. Chargee to enfdrce the Charge any want or lack of
authority an the part of the persan dellvering the Charge for ragistration to do so.
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LIVEWELL CANADA
Bridzge Finandng {USD00D's)

Proceeds s 15,000
Less: Escrow Accaunt Restrictad Cash S - {5 - |5 i3e000S
Grass proceeds S 3000}(S$S ©&S000|S 2300 $W11,nw
Less:
10% AGP broker commission s poyls  esuls  mools . nssy
nterest papment - Hedge Funds $ Psis sofs (sus o (aoo)
1egel fees and expentes [deducted from proceeds): 5 [360)} S {7331 S [nﬂ)l$ {543)
P
Net Proceeds after direct fees S 231518 s73l3  188% $ _3,394
Use of Funds:
acenzic s gmifs  asnls pe
vitality . -
wires to Vitality s mfs wosuls  esofs o
Final payment re Las Cruces S (1.280]15 - S [1230)
Suppliers paid by LWL on behalf of Vitality S faa)ys  {sso)s  peos ()
Wire to lawyer re Farmer settlement S (250115 {508) 5. {7s8)
s pools paos  (sso)s  (so2m
LYWL Canuda .
Legal {Periey/ Torys} s {a953fS
{Merger PR/ Financing/ Advisory 3 28715
MNP, BDO- Audit/ Circalar S pas)s
Short Term Debt Repayment S {105}
jRent $ {304 $ 30
finsurance s v 21 - %
Payrol & Exp, Reports $  lweils  (73sis
s @mals peomls  poafs (ass)|
 Artiva suppliers to avoid Lawsuits and fiens s Bans {29} $ :
Utilities S {28)s 38is (153l,$ .y
Mortgage PMTs s (301 § B0}5 (30} 150
Payroll & Exp. Reports $ “nks Bajs 3y
s wafs wsuls  pafs  sow
Quebec . :
Qc suppliers to aveid lawsuits and liens 5 {32) s » (423
1 Study s g 3 ,iés}l
Kortgage PMTs S {201 & {504 $ 207315 167}
s s (m)is ponls . @sn
et 3 @fs  sofs  um)fs oy

¢ {3.5001{2,400 WHEN RESUME TRADING, 3,600 WHEN SOKG/ DAY}

TR
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LIVEWELL CANADA
Bridge Financing {USD 000's)

Artiva Quebec AGP Fees

AGP Fees 1

Other Fin Fees -
Interest 4%
Acenzia 3%
Vitality 5%
LYWL Canada 3.0
Artiva 7%
Quebec 3%

$ 11,400
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LIGENCE
Catlo licanca ast ol

’ mmﬁgmmqh :

Llcenco Holdar ] THulaire dela t
TR Adiva Ine,t

Ueensed 8lte / Lizu autorlsd B ' .
5208 RAMSAYVILLE ROAD
OTTAWA, ON, CANADA K16 3N4

leenen t ¥

The above-mentionad person Is sutharized lo condual,.al the
slte spacifiod an thia Hieanca, the activitiea listed below for the
following ticanca clasees and subclossos:

«  Standard Cullivation

Ls parsonne susmontioniéa st auloriséa h afiociuet aut la slle *

spdcind sur colte licance, 10s aellvites Anlimarcas cl-dareous »
pour les catagorled of les sous-caltgoried da libenca sulvantos:

s Culture standard

Awuthorized activities Actlvités nutorisdoes
Buitding 1
Actlvitien Aclivités

 1o'posal i )

+ ‘lo ohlala dried cannahls; frosh cannabls, cannabla planta or
sannibia:plani 8oéda by cultivating, propagating end
harvastiig ¢annabls -

+ 1o soll tannabls In aceordance with subsegtion 11(6) of the
Cannabls Reguildlions

¢+ ayolrdu cannablg on 8a possassion . - )

¢ obltenir du cannabis s4cha, du cannable frals, des planlos do
connabls oy dos graines pravanant da tollas plantes por la
eulture, la-mullintication ot |8 recolln da eannadla

« vandra du'eonnabls o A paragrapha 11(8) du

Conditlons

Rbglomanl suela c’:anfxﬁf;la : -

Conditlons

.| Ativa Ino, must mael the raquiremonts soi out In tha Health
Canada docurmant entitiod Mandalory cannabls testing for
paglicida’activa ingredienis~Requiremants,

Artiva ina. doll rogpacior.ias axigancas énoncaea dans ln
dogumant do Sanid Canada Inlituia Anslyss obilaalolra du
cannabls paur log r‘ét_‘al_dua de prihcipss aciifa do pesticides-

Extaencos. i

Effootive dato of the licence;
This lleenca Is effectivo as of Beptamber 20, 2019

Explry date of the llcence;
This lieenca axplras on Seplamber 20, 2022

Dato d'antrée on vigueur de la licence:

Colle licance ontra en viguour 8 complet du 20 septembro
2010

Qate d'explration do la licenco;

La présanta flcence axplra lo 20 saptambra 2022

{ Diroator, Licensing & Sacutlly Divislon, CLRE, lat and on behalf of the Minlstar
Diroctaur, Diviaion des licances ot sacurte, DGLRE, pour ef da la part ty Ministre

Canada
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Estate Number/Court File No.: 33-2618511

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF EUREKA 93 INC. OF THE CITY OF OTTAWA IN THE PROVINCE OF ONTARIO

Estate Number/Court File No.: 33-2618512

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF LIVEWELL FOODS CANADA INC. OF THE CITY OF OTTAWA IN THE PROVINCE OF ONTARIO

Estate Number/Court File No.: 33-2618510

AND IN THE MATTER OF THE NOTICE OF INTENTION TGO MAKE A PROPOSAL OF ARTIVA INC. OF THE CITY OF OTTAWA IN THE PROVINCE OF ONTARIO

Estate Number/Court File No.: 33-2618513

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF VITALITY CBD NATURAL HEALTH PRODUCTS INC. OF THE CITY OF OTTAWA IN THE PROVINCE OF ONTARIO

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

(PROCEEDING COMMENCED AT OTTAWA)

REPLY MOTION RECORD

GOWLING WLG (CANADA) LLP
Barristers and Solicitors
1 First Canadian Place
100 King Street West, Suite 1600
Toronto, ON M5X 1G5

E. Patrick Shea (LSUC No. 39655K)
Tel: (416) 369-7399 / Fax: (416) 862-7661
Email: patrick.shea@gowlingwle.com

~ Benoit M. Duchesne (LSO # 44922])
Tel: (613) 786-0142 / Fax: (613) 788-3637
Email: benoit.duchesne@gowlingwlg.com

Lawyers for the Debtors
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