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AFFIDAVIT OF JASDEEP CHOHAN
Sworn on November 4, 2020
I, JASDEEP CHOHAN, of the City of Calgary, in the Province of Alberta, SWEAR AND
SAY THAT:

1. I am a senior manager, special loans and advisory services, with Royal Bank of Canada
(“RBC”). | have been directly involved with the accounts of Swimco Partnership (“SP”) and
Swimco Aquatic Supplies Ltd. (“SASL”, SASL and SP are collectively referred to as, “Swimco”)
and am currently responsible for managing the secured credit facilities provided to Swimco by
RBC. Additionally, | have reviewed the books and records maintained by and in the possession
of RBC, in the ordinary course of business. Based on the aforementioned and upon such review,
I have personal knowledge of the matters and facts hereinafter sworn to, except where stated to

be based on information and belief, in which case, | believe the same to be true.
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Overview of the Debtors’

2. SP is a partnership formed under the laws of the Province of Alberta, which carried on
business in the City of Calgary and elsewhere in the Province of Alberta. SP’s partners are Blue
Crush Bikini & Boardshort Ltd. (“Blue Crush”), Lori Bacon Holdings Ltd. (“LBHL"), and Steve
Forseth Holdings Ltd. (“SFHL”, SFHL, LBHL, and Blue Crush are collective referred to as, the
“Holdcos”, the Holdcos and Swimco are collectively referred to as, the “Debtors”). Each of the
Holdcos holds a 33.3% ownership interest in SP. Attached hereto and marked as Exhibit “A” to
this my affidavit, is a copy of the Alberta Trade Name / Partnership search, dated October 30,
2020, with respect to SP. Attached hereto and marked as Exhibits “B”, “C”, and “D” are copies
of the Alberta Corporate Registry searches, dated October 30, 2020, in respect of each of the
Holdcos, respectively.

3. SASL is a body corporate, incorporated pursuant to the laws of the Province of Alberta,
which carried on business in the City of Calgary and elsewhere in the Province of Alberta.
Attached hereto and marked as Exhibit “E” to this my affidavit, is a copy of the Alberta Corporate
Registry search, dated October 30, 2020, in respect of SASL.

Summary of Relief Sought

4. As of October 30, 2020, the Debtors are indebted to RBC in the cumulative amount of
$2,967,786.10, plus all accruing interest, fees, costs, and expenses, pursuant to and in
accordance with the terms of the relevant agreements between RBC and the Debtors (collectively,

the “Indebtedness”).

5. Each of SP and SASL filed a Notice of Intention to Make a Proposal (each, an “NOI” and
collectively, the “NOIs”) under subsection 50.4(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985, c. B-3 (the “BIA”) on June 11, 2020 under Estate Nos. 25-2651361 and 25-2651362 (the
“NOI Proceedings”). Deloitte Restructuring Inc. (“Deloitte”) consented to act as the proposal

trustee (the “Proposal Trustee”, when acting in such capacity) under the NOI Proceedings.

6. Following Swimco commencing the NOI Proceedings, the period within which Swimco
was to file a Proposal to their creditors (the “NOI Stay Period”) was extended, on multiple
occasions, up to and including October 9, 2020. However, on October 9, 2020, Swimco advised
its creditors that Swimco: (i) would be unable to successfully present a Proposal; (ii) would not be

applying for any further extension of the current stay of proceedings or the period within which it
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could file a Proposal; and, (iii) would, as a result, be automatically deemed to have made an
assignment into bankruptcy. As a result, Swimco was deemed to have made an assignment into
bankruptcy, as at October 13, 2020.

7. As a result of Swimco’'s deemed assignment, the Trustee (as defined below) does not
have the funds necessary to administer Swimco’s estate and RBC is not prepared to extend any
further credit, other than as receiver's borrowings secured by a corresponding charge.
Furthermore, the nature of the Debtors’ operations and Property (as defined below) necessitate
a more fulsome and orderly sale, marketing, and realization process, which, in addition to
requiring additional funding, is best achieved through the appointment of a receiver and manager

(the “Receiver”) over the Debtors’ Property.
8. This affidavit is thus sworn in support of an application by RBC to:

(@) appoint Deloitte as Receiver over all of the assets, properties, and undertaking
(collectively, the “Property”) of the Debtors pursuant to section 243(1) of the BIA
and section 13(2) of the Judicature Act, RSA 2000, c J-2; and,

(b) such other and related relief as counsel for RBC may advise.

Overview of Debtors’ Operations and Assets

9. Swimco is a private retail company that sells swimwear and accessories across Canada.
The Debtors are related parties and operate as a single, integrated, economic unit. The Debtors’
head office is located in Calgary, Alberta, at 6403 Burbank Road SE (the “Building”).

10. The Debtors’ primary remaining assets are the inventory sold by Swimco and the Building.

11. Growing competition in the market along with issues related to the COVID-19 pandemic
created working capital challenges for the Debtors. As a result, the Debtors: (i) defaulted on
various financial and other covenants with RBC under the Loan Agreements, the Guarantees,
and the Security (all as defined below); and, (ii) commenced the NOI Proceedings, which were

ultimately unsuccessful.

Debtors’ Capital Structure

12. The Debtors entered into the following financing agreements with RBC to fund their then

operations:
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@) Amended and Restated Loan Agreement, dated November 21, 2016, between
Royal Bank of Canada, as lender, and Swimco Partnership, by its partners, Blue
Crush Bikini & Boardshort Company Ltd., Lori Bacon Holdings Ltd., and Steve
Forseth Holdings Ltd., as borrower, as subsequently amended pursuant to:
() Term Loan Renewal Agreement, dated January 11, 2017; (ii) Term Loan
Renewal Agreement, dated January 26, 2017; (iii) Amending Agreement, dated
April 24, 2018; (iv) Term Loan Renewal Agreement, dated October 18, 2018;
(v) Term Loan Renewal Agreement, dated January 16, 2019; and, (vi) Amending
Agreement, dated February 26, 2019, as such agreements may be subsequently
amended, supplemented, or restated, from time to time (collectively, the “SP Loan

Agreement”); and,

(b) Loan Agreement, dated February 26, 2019 (the “SASL Loan Agreement”, the
SASL Loan Agreement and SP Loan Agreement are collectively referred to as, the
“Loan Agreements”), between Royal Bank of Canada, as lender, and Swimco

Aquatic Supplies Ltd., as borrower.

Attached hereto and marked as Exhibits “F” and “G”, respectively, to this my Affidavit

are copies of the Loan Agreements including all amendments and supplements thereto.

13. Pursuant to the SP Loan Agreement, RBC made the following availments to SP: (i) a
revolving demand loan facility, in the maximum amount of $2,000,000; (ii) a non-revolving term
loan facility, in the maximum amount of $737,901.25; (iii) a non-revolving term loan facility, in the
maximum amount of $663,007.82; and, (iv) a shared revolving lease line, in the maximum amount
of $2,000,000 (collectively referred to as, the “SP Credit Facilities”).

14, Pursuant to the SASL Loan Agreement, RBC made the following availments to SASL.: (i)
a shared revolving lease line, in the maximum amount of $2,000,000; (ii) a Corporate VISA
Business Card, in the maximum amount of $150,000; and, (iii) a Corporate VISA Business Card,
in the maximum amount of $20,000 (collectively referred to as, the “SASL Credit Facilities”, the
SASL Credit Facilities and the SP Credit Facilities are collectively referred to as, the “Credit

Facilities”).
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Guarantees

15. The SP Indebtedness and all other debts, liabilities, obligations, and indebtedness due

and owing by SP to RBC, are guaranteed pursuant to the following guarantees:

@) $2,137,500 Continuing Guarantee, dated November 24, 2011, as granted by Blue

Crush Bikini & Boardshort Company Ltd. to and in favour of Royal Bank of Canada;

(b) $1,042,500 Continuing Guarantee, dated November 24, 2011, as granted by Steve
Forseth Enterprises Ltd. (“SFEL") and Lori Jo Holdings Ltd. (“LJHL", LJHL, SFEL,
and the Holdcos are collectively referred to as, the “Guarantors”) to and in favour

of Royal Bank of Canada,;

(© $6,700,000 Continuing Guarantee, dated November 24, 2011, as granted by
Swimco Aquatic Supplies Ltd. to and in favour of Royal Bank of Canada; and,

(d) $1,537,500 Continuing Guarantee, dated November 24, 2011, as granted by Blue
Crush Bikini & Boardshort Company Ltd., Lori Bacon Holdings Ltd., and Steve
Forseth Holdings Ltd. to and in favour Royal Bank of Canada,

(collectively, the “SP Guarantees”). Attached hereto and marked as Exhibits “H", “1”,
“J”, and “K”, respectively, to this my Affidavit are copies of the SP Guarantees.

16. The SASL Indebtedness and all other debts, liabilities, obligations, and indebtedness due

and owing by SASL to RBC, are guaranteed pursuant to the following guarantees:

€) $20,000 Continuing Guarantee, dated November 29, 2016, as granted by Swimco
Partnership, by and through its partners, Blue Crush Bikini & Boardshort Company
Ltd., Lori Bacon Holdings Ltd., and Steve Forseth Holdings Ltd., to and in favour

of Royal Bank of Canada; and,

(b) $2,000,000 Continuing Guarantee, dated March 11, 2019, as granted by Swimco
Partnership, by its partners, Blue Crush Bikini & Boardshort Company Ltd., Lori
Bacon Holdings Ltd., and Steve Forseth Holdings Ltd., to and in favour of Royal

Bank of Canada; and,

(collectively, the “SASL Guarantees”, the SASL Guarantees and the SP Guarantees are

collectively referred to as, the “Guarantees”). Attached hereto and marked as
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Exhibits “L” and “M”, respectively, to this my Affidavit are copies of the SASL

Guarantees.

Security

17. SASL, among other security interests, granted a security interest over all of its respective
present and after-acquired personal property and a mortgage, as and by way of a floating charge,
over all of its present and after acquired lands, real property, immoveable property, leasehold
property, and other property and assets, all as general and continuing security for the payment
and performance of all Indebtedness, debts, liabilities, and obligations, owed by SASL to RBC,

pursuant to:

(a) General Security Agreement — Floating Charge on Land, dated November 24,
2011, as granted by Swimco Aquatic Supplies (Chinook) Ltd. (now Swimco Aquatic

Supplies Ltd., by way of amalgamation) to and in favour of Royal Bank of Canada;

(b) General Security Agreement, dated November 24, 2011, as granted by Swimco
Aquatic Supplies (Chinook) Ltd. (now Swimco Aquatic Supplies Ltd., by way of

amalgamation) to and in favour of Royal Bank of Canada;

(© General Security Agreement, dated November 24, 2011, as granted by Swimco

Aquatic Supplies Ltd. to and in favour of Royal Bank of Canada; and,

(d) General Security Agreement, dated February 5, 2014, as granted by Swimco

Aquatic Supplies Ltd. to and in favour of Royal Bank of Canada,

(collectively, the “SASL GSAs”). Attached here to as Exhibits “N”, “O”, “P”, and “Q”",
respectively, to this my Affidavit are copies of the SASL GSAs.

18. SFHL, among other security interests, granted a security interest over all of its respective
present and after-acquired personal property and a mortgage, as and by way of a floating charge,
over all of its present and after acquired lands, real property, immoveable property, leasehold
property, and other property and assets, all as general and continuing security for the payment
and performance of all Indebtedness, debts, liabilities, and obligations, owed by SFHL to RBC,
pursuant to the General Security Agreement — Floating Charge on Land, dated November 24,
2011 (the “SFHL GSA"), as granted by Steve Forseth Holdings Ltd. to and in favour of Royal
Bank of Canada. Attached here to as Exhibit “R” to this my Affidavit is a copy of the SFHL GSA.
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19. LBHL, among other security interests, granted a security interest over all of its respective
present and after-acquired personal property and a mortgage, as and by way of a floating charge,
over all of its present and after acquired lands, real property, immoveable property, leasehold
property, and other property and assets, all as general and continuing security for the payment
and performance of all Indebtedness, debts, liabilities, and obligations, owed by LBHL to RBC,
pursuant to the General Security Agreement — Floating Charge on Land, dated November 24,
2011 (the “LBHL GSA"), as granted by Lori Bacon Holdings Ltd. to and in favour of Royal Bank
of Canada. Attached here to as Exhibit “S” to this my Affidavit is a copy of the LBHL GSA.

20. SP and its partners, among other security interests, granted a security interest over all of
their respective present and after-acquired personal property and a mortgage, as and by way of
a floating charge, over all of their present and after acquired lands, real property, immoveable
property, leasehold property, and other property and assets, all as general and continuing security
for the payment and performance of all Indebtedness, debts, liabilities, and obligations, owed to

RBC, pursuant to the following:

€) General Security Agreement, dated November 24, 2011, as granted by Swimco
Partnership, by its partners, Blue Crush Bikini & Boardshort Company Ltd., Lori
Bacon Holdings Ltd., and Steve Forseth Holdings Ltd., to and in favour of Royal

Bank of Canada;

(b) General Security Agreement, dated February 5, 2014, as granted by Swimco

Partnership to and in favour of Royal Bank of Canada; and,

(© General Security Agreement, dated November 24, 2016, as granted by Swimco
Partnership, by its partners, Blue Crush Bikini & Boardshort Company Ltd., Lori
Bacon Holdings Ltd., and Steve Forseth Holdings Ltd., to and in favour of Royal

Bank of Canada,

(collectively, the “SP GSAs”, the SP GSAs, the LPHL GSA, the SFHL GSA, and the SASL
GSAs are collectively referred to as, the “GSAs”). Attached hereto and marked as

Exhibits “T", “U”, and “V", respectively, to this my Affidavit are copies of the SP GSAs.
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21. In addition to the aforementioned, the Indebtedness, liabilities, and obligations of Blue

Crush are secured pursuant to the following:

(a) $2,137,500 Collateral Mortgage, dated November 24, 2011 (the “Mortgage”), as
granted by Blue Crush Bikini & Boardshort Company Ltd. to and in favour of Royal

Bank of Canada; and,

(b) Assignment of Rents, dated November 24, 2011, as granted by Blue Crush Bikini
& Boardshort Company Ltd. to and in favour of Royal Bank of Canada,

(collectively, the “Blue Crush Real Property Security”, the Blue Crush Real Property
Security and the GSAs are collectively referred to as, the “Security”). Attached hereto
and marked as Exhibits “W” and “ X", respectively, to this my Affidavit are copies of the

Blue Crush Real Property Security.

22. Pursuant to the Mortgage, Blue Crush mortgaged and charged all of its estate and interest
in Plan 1310LK; Block 1; Lot 6 (the “Lands”), being the Building, to secure payment and
performance of all Indebtedness and obligations owed to RBC, up to the principal amount of
$2,137,500.

23. RBC'’s rights and remedies under the Security are enforceable, inter alia, upon the
Debtors’ default, which includes, among other things, the Debtors: (i) failing to pay their respective
Indebtedness when due and owing to RBC; (ii) commencing the NOI Proceedings; and,

(iif) making an assignment into bankruptcy.

24, The Security provides that, upon a default or event of default, RBC is entitled to apply for

the appointment of a Receiver.

Registration of Security Interests

25. RBC perfected its security interests granted under the Security, as and against all of the

Debtors’ present and after acquired personal and real property, assets, undertakings, and in all
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proceeds and renewals thereof, accessions thereto, and substitutions therefor (collectively

referred to as, the “Collateral”) by registering:

@) financing statements and land charges in the personal property registries of
Alberta, British Columbia, Manitoba, Saskatchewan, and Ontario, as and against

each of the Debtors; and,
(b) the Mortgage against the Certificate of Title concerning the Lands and Building.

26. Attached hereto and marked as Exhibits “Y”, “Z", “AA”, “BB”, “CC", and “DD", to this
my Affidavit, are a copies of the Alberta, British Columbia, Manitoba, Saskatchewan, and Ontario
PPR debtor name search results, organized by Debtor, and the Certificate of Title concerning the

Lands, respectively.

Demands and 244 Notice

27. As a result of certain defaults committed by Swimco and in connections with Swimco
commencing the NOI Proceedings, RBC, through its counsel, delivered demand letters
(collectively, the “Demand Letters”), dated May 27, 2020 and corresponding Notices of Intention
to Enforce Security (collectively, the “244 Notices”), in accordance with section 244 of the BIA,

to each of;

€) SP, in its capacity as borrower under the SP Loan Agreement, and SASL and the

Guarantors, in their capacity as guarantors, under the SP Guarantees; and,

(b) SASL, in its capacity as borrower under the SASL Loan Agreement, and SP, in its

capacity as the guarantor, under the SASL Loan Agreement.

Attached hereto and marked as Exhibits “EE” and “FF”, respectively, are copies of the

Demand Letters and 244 Notices.

NOI Proceedings and Deemed Assignment

28. On June 11, 2020, each of SP and SASL filed NOIs under subsection 50.4(1) of the BIA,
commencing the NOI Proceedings. Attached hereto and marked collectively as Exhibit “GG” to

this my Affidavit are copies of Swimco’s NOIs.

29. The 30 day initial NOI Stay Period was subsequently extended:

076586/532092
MT DOCS 20857170v9



-10 -

@) pursuant to the Order granted by the Honourable Justice B.E.C Romaine, on July
9, 2020, by 45 days, from July 11, 2020 up to and including August 24, 2020; and,

(b) pursuant to the Order granted by the Honourable Justice B.E.C Romaine, on
August 24, 2020, by another 45 days, from August 24, 2020 up to and including
October 9, 2020,

(collectively, the “NOI Extension Orders”). Attached hereto and marked as

Exhibits “HH” and “II”, respectively, are copies of the NOI Extension Orders.

30. On October 9, 2020, Swimco informed its creditors that it would be unable to successfully
present a Proposal to their creditors and that, as a result, Swimco would not be applying for any
further extension of the current stay of proceedings. Attached hereto and marked as Exhibit “JJ”
is a copy of the correspondence issued by Swimco, dated October 9, 2020, informing their

creditors that Swimco would not be able to successfully present a Proposal.

31. Swimco was deemed to have made an assignment into bankruptcy, as at October 13,
2020. Deloitte was appointed as the Trustee in Bankruptcy (the “Trustee”, when acting in such
capacity). Attached hereto and marked as Exhibits “KK” and “LL", respectively, are copies of

Swimco’s Certificates of Assignments.

Critical Funding

32. The Trustee / Proposal Trustee requested that RBC provide critical funding of up to
$200,000 (the “Critical Funding”) so that Swimco’s critical liabilities and obligations could be

satisfied; until such time as a receivership application or other relief could be sought.

33. The Critical Funding was necessary to allow for an orderly transition from Swimco’s NOI
proceedings to their corresponding bankruptcy proceedings and to preserve the Debtors’
Property, for the benefit of all creditors and stakeholders, until such time as a more fulsome
realization process could be implemented. Specifically, the Critical Funding was to be used to
fund critical payments and obligations incurred by the Debtors during their bankruptcy
proceedings and was not to be used to pay any indebtedness or obligations of the Debtors that

arose prior to the commencement of the NOI Proceedings.
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34. As a result of the aforementioned, RBC agreed to advance the necessary Critical Funding,
on the agreement and understanding that same would be secured by a receiver’'s borrowings

charge, in the event any Receiver was subsequently appointed.

Necessity of the Appointment of a Receiver

35. Neither the Debtors nor the Trustee currently have access to any available funds or any
availments under the Credit Facilities or the Loan Agreements. Absent funding, there are likely
not sufficient resources to undertake the necessary marketing, sales process, and, ultimately, the

sale of the Debtors’ Property.

36. RBC is only prepared to fund go forward obligations through receiver's borrowings,

secured by a corresponding charge.

37. In addition to the liquidity issues and lack of funds available to administer the Debtors’
estates, the nature of the Debtors’ operations and Property require a more fulsome and orderly
sale and realization process, best achieved through the appointment of a Receiver. The granting
of the relief sought by RBC will: (i) preserve and protect RBC’s first ranking security position; (ii)
allow go-forward decisions in respect of the Debtors’ business to be made by a court-appointed
officer; and, (iii) enable a Receiver to proceed with a more fulsome and orderly sale, marketing,

and realization process, for the benefit of all creditors and stakeholders.

38. Deloitte is a licensed trustee in bankruptcy and has consented to being appointed as
Receiver of Debtors. Ryan Adlington is responsible for this mandate and is a licensed trustee in
bankruptcy. Attached hereto and marked as Exhibit “MM” is a copy of the consent of Deloitte to

act as Receiver of the Debtors.
Conclusion

39. Itis just, convenient, and appropriate for a Receiver to be appointed over the Debtors and

the Property, for the following reasons:
(a) Swimco is bankrupt, so ongoing operations will not be further prejudiced;

(b) neither the Debtors nor the Trustee currently have access to any funds or
availability under the Credit Facilities or the Loan Agreements and RBC is not

prepared to extend any further credit, other than any provided under and secured
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by a Receiver’s borrowings charge; and,

(¢) RBC has serious and valid concerns regarding the protection and preservation of
the Property if realizations are permitted to occur outside of an orderly marketing
and realization process, best achieved through a receivership.

40. | swear this affidavit in support of an application to appoint Deloitte as Receiver of the
Debtors and the Property together with such powers, as set out in the corresponding draft
Receivership Order.

SWORN BEFORE ME at the City of
Calgary, in the Province of Alberta, this 4"
day of November, 2020.

)
)
)
Plrr - | o (o
)

A Cormrissioner dor Oaths in and for the $ASDEEP CHOHAN
Rravince of Alberta

Carley R. Frazer
Student-at-Law
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This is Exhibit “A” referred to in the Affidavit of Jasdeep Chohan

sworn before me this 4th day of November, 2020.

s
/Y s

L—

A Go”ﬁlmissioner for Oaths in and for the Province of Alberta

Carley R. Frazer
Student-at-t av



10/30/2020

: Trade Name / Partnership Search

Government Trade Name / Partnership Search
of Alberta m Corporate Registration System

Date of Search:
Time of Search:
Search provided by:

Service Request No:

2020/10/30
04:48 PM
MCCARTHY TETRAULT LLP

34315894

Customer Reference No: 076586-532092

Registration No: PT10151637
Current Business Name: SWIMCO PARTNERSHIP
Status of Business Name: Active

Trade Name / Partnership Type: Partnership

Commencement Date:
Date of Registration:
Type of Business:

Current Partners:

2002/02/01 YYYY/MM/DD
2002/10/31 YYYY/MM/DD
RETAIL SWIM AND LEISURE WEAR

Last/Legal Entity Name: BLUE CRUSH BIKINI & BOARDSHORT COMPANY LTD.

Street:

City:
Province:
Postal Code:

1500, 407 - 2ND STREET S.W.
CALGARY

ALBERTA

T2P2Y3

Last/Legal Entity Name: LORI BACON HOLDINGS LTD.

Street:

City:
Province:
Postal Code:

1500, 407 - 2ND STREET S.W.
CALGARY

ALBERTA

T2P2Y3

Last/Legal Entity Name: STEVE FORSETH HOLDINGS LTD.

Street:

City:
Province:
Postal Code:

Other Information:

Filing History:

1500, 407 - 2ND STREET S.W.
CALGARY

ALBERTA

T2P2Y3

|List Date HType of Filing ‘

|2002/ 10/31 “Register Partnershipl

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate

reproduction of data contained in the official public records of Corporate Registry.

https://cores.reg.gov.ab.ca/cores/cr/cr_login.menu_frame

1/2
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This is Exhibit “B” referred to in the Affidavit #4 of Jasdeep Chohan

sworn before me this 4th day of November, 2020.

-
>
/ ” -1
{ A ——
+
S
7

A Cdiﬁfn'résioner for Oaths in and for the Province of Alberta

e

Carley R. Frazer
Student-at-Law



10/30/2020 Corporation/Non-Profit Search

Government Corporation/Non-Profit Search
of Alberta m Corporate Registration System

Date of Search: 2020/10/30
Time of Search: 04:49 PM
Search provided by: MCCARTHY TETRAULT LLP

Service Request Number: 34315901
Customer Reference Number: 076586-532092

Corporate Access Number: 208226050

Business Number: 869244350
Legal Entity Name: BLUE CRUSH BIKINI & BOARDSHORT COMPANY LTD.
Name History:

IPrevious Legal Entity Name [Date of Name Change (YYYY/MM/DD)|

1822605 ALBERTA INC.  [1999/05/04 |
Legal Entity Status: Active

Alberta Corporation Type: Named Alberta Corporation
Registration Date: 1999/03/23 YYYY/MM/DD
Registered Office:

Street: 900, 332 6TH AVENUE SW

City: CALGARY

Province: ALBERTA

Postal Code: T2P0B2

Records Address:

Street: 900, 332 6TH AVENUE SW

City: CALGARY

Province: ALBERTA

Postal Code: T2P0B2

Email Address: CORPORATESERVICES@CARSCALLEN.COM

Directors:

Last Name: BACON

First Name: DAVID

Street/Box Number: 6403 BURBANK ROAD S.E.
City: CALGARY

Province: ALBERTA

https://cores.reg.gov.ab.ca/cores/cr/cr_login.menu_frame 1/3
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Corporation/Non-Profit Search

6
Postal Code: T2H2E1
Voting Shareholders:
Legal Entity Name: D. BACON HOLDINGS LTD.
Corporate Access Number: 209633395
Street: 6403 BURBANK ROAD S.E.
City: CALGARY
Province: ALBERTA
Postal Code: T2H2E1

Percent Of Voting Shares: 100

Details From Current Articles:

The inf ion in this leeal entify fabl | ivalent el . |

Share SCHEDULE "A" ATTACHED HERETO IS INCORPORATED INTO AND FORMS PART OF
Structure: THIS FORM.

Share NO SHARES OF THE CORPORATION MAY BE TRANSFERRED WITHOUT THE PRIOR
Transfers CONSENT OF A MAJORITY OF THE DIRECTORS, EXPRESSED BY A RESOLUTION
Restrictions: PASSED BY THE DIRECTORS.

Min

Number Of 1

Directors:

Max

Number Of 11

Directors:

Business

Restricted NONE.

To:

Business

Restricted NONE.

From:

Other SCHEDULE "B" ATTACHED HERETO IS INCORPORATED INTO AND FORMS PART OF
Provisions: THIS FORM.

Holding Shares In:

|Legal Entity Name |

|SWIMCO AQUATIC SUPPLIES LTD |

|SWIMCO AQUATIC SUPPLIES LTD.|

Associated Registrations under the Partnership Act:

“Trade Partner Name HRegistration Number’
|

Il |

https://cores.reg.gov.ab.ca/cores/cr/cr_login.menu_frame 2/3



10/30/2020 Corporation/Non-Profit Search
[SWIMCO PARTNERSHIP|[PT10151637 | !

Other Information:

Last Annual Return Filed:

IFile Year!|[Date Filed (YYYY/MM/DD)|
| 2020(2020/04/01 |

Filing History:

|List Date (YYYY/MM/DD) Type of Filing |
|1999/O3/23 ”Incorporate Alberta Corporation l
|1999/05/04 ”Name Change Alberta Corporation l
|2002/03/25 ”Change Director / Shareholder ‘
2017/11/20 Change Address |
2020/02/17 [Update BN |
|2020/04/ 01 ”Enter Annual Returns for Alberta and Extra-Provincial Corp.‘
Attachments:

|Attachment Type ‘ Microfilm Bar Code |Date Recorded (YYYY/MM/DD)‘
[Share Structure IELECTRONIC  ][1999/03/23 |
|Other Rules or ProvisionsHELECTRONIC ” 1999/03/23 ‘

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

https://cores.reg.gov.ab.ca/cores/cr/cr_login.menu_frame 3/3


https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=665576
https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=665578

This is Exhibit “C” referred to in the Affidavit of Jasdeep Chohan
sworn before me this 4th day of November, 2020.

-~

"y d

Aertori—>

A Commissioner for Qaths in and for the Province of Alberta

Carley R. Frazer
Student-at-Law



10/30/2020 Corporation/Non-Profit Search

Government Corporation/Non-Profit Search
of Alberta m Corporate Registration System

Date of Search: 2020/10/30
Time of Search: 04:49 PM
Search provided by: MCCARTHY TETRAULT LLP

Service Request Number: 34315907
Customer Reference Number: 076586-532092

Corporate Access Number: 209633502

Business Number: 868863515
Legal Entity Name: LORI BACON HOLDINGS LTD.
Name History:

IPrevious Legal Entity Name [Date of Name Change (YYYY/MM/DD)|
1963350 ALBERTA LTD.  (2002/01/09 |

Legal Entity Status: Active

Alberta Corporation Type: Named Alberta Corporation
Registration Date: 2001/12/03 YYYY/MM/DD
Registered Office:

Street: 900, 332 6TH AVENUE SW

City: CALGARY

Province: ALBERTA

Postal Code: T2P0B2

Records Address:

Street: 900, 332 6TH AVENUE SW

City: CALGARY

Province: ALBERTA

Postal Code: T2P0B2

Email Address: CORPORATESERVICES@CARSCALLEN.COM

Directors:

Last Name: BACON

First Name: LORI

Street/Box Number: 36 EAGLE CREST PLACE S.W.
City: CALGARY

Province: ALBERTA

https://cores.reg.gov.ab.ca/cores/cr/cr_login.menu_frame 1/3
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Postal Code: T2V2W1

Voting Shareholders:

Legal Entity Name: LORI JO HOLDINGS LTD.
Corporate Access Number: 209633544

Street: 36 EAGLE CREST PLACE S.W.
City: CALGARY

Province: ALBERTA

Postal Code: T2V2W1

Percent Of Voting Shares: 100

Details From Current Articles:

The inf ion in this leeal entify fabl | ivalent el . |

Share Structure: AS PER ATTACHED
Share Transfers

. L. AS PER ATTACHED

Restrictions:
Min Number Of

. 1
Directors:
Max Number Of

. 9
Directors:

Business Restricted THERE SHALL BE NO RESTRICTIONS AS TO THE BUSINESSES WHICH THE

To: CORPORATION MAY CARRY ON.

Business Restricted THERE SHALL BE NO RESTRICTIONS AS TO THE BUSINESSES WHICH THE

From: CORPORATION MAY CARRY ON.
Other Provisions: AS PER ATTACHED

Holding Shares In:

|Legal Entity Name |
ISWIMCO AQUATIC SUPPLIES LTD |
ISWIMCO AQUATIC SUPPLIES LTD.|

Associated Registrations under the Partnership Act:

|Trade Partner Name HRegistration Numberl
ISWIMCO PARTNERSHIP|[PT10151637 |

Other Information:

https://cores.reg.gov.ab.ca/cores/cr/cr_login.menu_frame
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10/30/2020 Corporation/Non-Profit Search

Last Annual Return Filed:

IFile Year|[Date Filed (YYYY/MM/DD)|
| 2019/[2020/01/21 |

Filing History:

|List Date (YYYY/MM/DD)|Type of Filing |
|2001/ 12/03 ”Incorporate Alberta Corporation ‘
|2002/01/09 ”Name Change Alberta Corporation ‘
|2004/05/21 ”Change Director / Shareholder ‘
2017/11/28 |Change Address |
|2020/ 01/21 ”Enter Annual Returns for Alberta and Extra-Provincial Corp.‘
2020/02/17 [Update BN |
Attachments:

|Attachment Type “Microfilm Bar Code“Date Recorded (YYYY/MM/DD)|
|Share Structure IELECTRONIC  [[2001/12/03 |
|Restricti0ns on Share TransfersHELECTRONIC “2001/ 12/03 |
|Other Rules or Provisions _|[ELECTRONIC __ |12001/12/03 |

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

https://cores.reg.gov.ab.ca/cores/cr/cr_login.menu_frame

11

3/3


https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=976508
https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=976509
https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=976510

This is Exhibit “D” referred to in the Affidavit of Jasdeep Chohan

sworn before me this 4th day of November, 2020.

_ :
(o)

7, _
A Cﬁénissioner for Oaths in and for the Province of Alberta

Carley R. Frazer
Student-at-Law

12



10/30/2020 Corporation/Non-Profit Search
13

Government Corporation/Non-Profit Search
of Alberta m Corporate Registration System

Date of Search: 2020/10/30
Time of Search: 04:50 PM
Search provided by: MCCARTHY TETRAULT LLP

Service Request Number: 34315911
Customer Reference Number: 076586-532092

Corporate Access Number: 209633650

Business Number: 862180130
Legal Entity Name: STEVE FORSETH HOLDINGS LTD.
Name History:

IPrevious Legal Entity Name [Date of Name Change (YYYY/MM/DD)|
1963365 ALBERTA LTD.  (2002/01/09 |

Legal Entity Status: Active

Alberta Corporation Type: Named Alberta Corporation
Registration Date: 2001/12/03 YYYY/MM/DD
Registered Office:

Street: 900, 332 6TH AVENUE SW

City: CALGARY

Province: ALBERTA

Postal Code: T2P0B2

Records Address:

Street: 900, 332 6TH AVENUE SW

City: CALGARY

Province: ALBERTA

Postal Code: T2P0B2

Email Address: CORPORATESERVICES@CARSCALLEN.COM

Directors:

Last Name: FORSETH

First Name: STEVEN

Street/Box Number: 3315 NORFOLK ROAD
City: VICTORIA

Province: BRITISH COLUMBIA

https://cores.reg.gov.ab.ca/cores/cr/cr_login.menu_frame 1/3
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Postal Code: V8R6HS

Voting Shareholders:

Legal Entity Name: STEVE FORSETH ENTERPRISES LTD.
Corporate Access Number: 209633759

Street: 3315 NORFOLK ROAD

City: VICTORIA

Province: BRITISH COLUMBIA

Postal Code: V8R6HS5

Percent Of Voting Shares: 100

Details From Current Articles:

The inf ion in this leeal entify fabl | ivalent el . |

Share Structure: AS PER ATTACHED
Share Transfers

. L. AS PER ATTACHED

Restrictions:
Min Number Of

. 1
Directors:
Max Number Of

. 9
Directors:

Business Restricted THERE SHALL BE NO RESTRICTIONS AS TO THE BUSINESSES WHICH THE

To: CORPORATION MAY CARRY ON.

Business Restricted THERE SHALL BE NO RESTRICTIONS AS TO THE BUSINESSES WHICH THE

From: CORPORATION MAY CARRY ON.
Other Provisions: AS PER ATTACHED

Holding Shares In:

|Legal Entity Name |
ISWIMCO AQUATIC SUPPLIES LTD |
ISWIMCO AQUATIC SUPPLIES LTD.|

Associated Registrations under the Partnership Act:

|Trade Partner Name HRegistration Numberl
ISWIMCO PARTNERSHIP|[PT10151637 |

Other Information:

https://cores.reg.gov.ab.ca/cores/cr/cr_login.menu_frame
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10/30/2020 Corporation/Non-Profit Search

Last Annual Return Filed:

IFile Year|[Date Filed (YYYY/MM/DD)|
| 2019/[2020/03/16 |

Filing History:

IList Date (YYYY/MM/DD)|[Type of Filing

|
|2001/ 12/03 ”Incorporate Alberta Corporation ‘
|2002/01/09 ”Name Change Alberta Corporation ‘
|2006/ 01/17 ”Capture Microfilm/Electronic Attachments ‘
2017/11/26 [Change Address |
2020102117 [Update BN |
|2020/ 03/16 ”Enter Annual Returns for Alberta and Extra-Provincial Corp.‘
Attachments:
|Attachment Type “Microfilm Bar Code“Date Recorded (YYYY/MM/DD)|
|Share Structure IELECTRONIC __|[2001/12/03 |
|Restricti0ns on Share TransfersHELECTRONIC “2001/ 12/03 |
[Other Rules or Provisions |[ELECTRONIC __[2001/12/03 |
|Amended Annual Return___|[10000305100978541 [2006/01/17 |

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate

reproduction of data contained in the official public records of Corporate Registry.

https://cores.reg.gov.ab.ca/cores/cr/cr_login.menu_frame

15

3/3


https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=976540
https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=976541
https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=976542

This is Exhibit “E” referred to in the Affidavit of Jasdeep Chohan

sworn before me this 4th day of November, 2020.

.
A Con'hﬁssioner for Oaths in and for the Province of Alberta

Carley R. Frazer
Student-at-Law

16
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Government Corporation/Non-Profit Search
of Alberta m Corporate Registration System

Date of Search: 2020/10/30
Time of Search: 04:47 PM
Search provided by: MCCARTHY TETRAULT LLP

Service Request Number: 34315890
Customer Reference Number: 076586-532092

Corporate Access Number: 2017039187

Business Number: 105104715
Legal Entity Name: SWIMCO AQUATIC SUPPLIES LTD.
Legal Entity Status: Active

Alberta Corporation Type: Named Alberta Corporation
Method of Registration: =~ Amalgamation

Registration Date: 2012/10/01 YYYY/MM/DD
Registered Office:

Street: 900, 332 6TH AVENUE SW
City: CALGARY

Province: ALBERTA

Postal Code: T2P0B2

Records Address:

Street: 900, 332 6TH AVENUE SW
City: CALGARY

Province: ALBERTA

Postal Code: T2P0B2

Email Address: CORPORATESERVICES@CARSCALLEN.COM

Directors:

Last Name: BACON

First Name: LORI

Street/Box Number: 36 EAGLE CREST PLACE SW
City: CALGARY

Province: ALBERTA

Postal Code: T2V2W1

Last Name: BACON

First Name: DAVID

https://cores.reg.gov.ab.ca/cores/cr/cr_login.menu_frame 1/4
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Street/Box Number: 6403 BURBANK ROAD S.E. 18
City: CALGARY

Province: ALBERTA

Postal Code: T2H2E1

Last Name: FORSETH

First Name: STEVEN

Street/Box Number: 3315 NORFOLK ROAD

City: VICTORIA

Province: BRITISH COLUMBIA

Postal Code: V8R6HS5

Voting Shareholders:

Legal Entity Name: BLUE CRUSH BIKINI & BOARDSHORT COMPANY LTD.
Corporate Access Number: 208226050

Street: 6403 BURBANK ROAD SE

City: CALGARY

Province: ALBERTA

Postal Code: T2H2E1

Percent Of Voting Shares: 33.33

Legal Entity Name: LORI BACON HOLDINGS LTD.
Corporate Access Number: 209633502

Street: 36 EAGLE CREST PLACE SW
City: CALGARY

Province: ALBERTA

Postal Code: T2V2W1

Percent Of Voting Shares: 33.33

Legal Entity Name: STEVE FORSETH HOLDINGS LTD.
Corporate Access Number: 209633650

Street: 3315 NORFOLK ROAD

City: VICTORIA

Province: BRITISH COLUMBIA

Postal Code: V8R6HS5

Percent Of Voting Shares: 33.33

Details From Current Articles:

Share SEE ATTACHED SCHEDULE "A"

https://cores.reg.gov.ab.ca/cores/cr/cr_login.menu_frame 2/4
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Structure: 19

Share SUBJECT TO THE APPROVAL OF THE BOARD OF DIRECTORS. THERE SHALL BE NO
Transfers MORE THAN FIFTEEN (15) SHAREHOLDERS AT ANY ONE TIME. NO INVITATION
Restrictions: SHALL BE MADE TO THE PUBLIC TO PURCHASE SHARES.

Min

Number Of 1

Directors:

Max

Number Of 10

Directors:

Business

Restricted NONE

To:

Business

Restricted NONE

From:

Other

. . NONE
Provisions:

Other Information:

Amalgamation Predecessors:

|Corn0rate Access Number‘ Legal Entity Name ‘

203691878 [SWIMCO AQUATIC SUPPLIES (CHINOOK) LTD.)
200799724 [SWIMCO AQUATIC SUPPLIES LTD |

Last Annual Return Filed:

File Year Date Filed (YYYY/MM/DD)|
| 20192019/09/25 |

Filing History:

|List Date ( YYYY/MM/DD)”TVDe of Filing ‘
|2012/ 10/01 | Amalgamate Alberta Corporation ‘
o17/11/28 lChange Address |
|2019/ 09/25 ”Enter Annual Returns for Alberta and Extra-Provincial Corp.l
2020/02/21 lUpdate BN |
|2020/04/ 17 | Change Director / Shareholder ‘
Attachments:

https://cores.reg.gov.ab.ca/cores/cr/cr_login.menu_frame 3/4
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20
Attachment Type Microfilm Bar Code/|Date Recorded (YYYY/MM/DD)
|Share Structure |ELECTRONIC |2012/10/01

IStatutory Declaration/| 10000107110571782 12012/10/01 \

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

https://cores.reg.gov.ab.ca/cores/cr/cr_login.menu_frame 4/4


https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=2714113

This is Exhibit “F” referred to in the Affidavit of Jasdeep Chohan

sworn before me this 4th day of November, 2020.

(\%\/’_1

A Commijssioner for Oaths in and for the Province of Alberta

Carley R. Frazer
Student-at-Law
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Royal Bank of Canada
Commercial Financial Services
411 58th Avenue SE

Calgary, Alberta, T2H OP5

November 21, 2016
Private and Confidential

SWIMCO PARTNERSHIP
6403 Burbank Road SE
Calgary, Alberta

T2H 2E1

ROYAL BANK OF CANADA (the “Bank”) hereby confirms the credit facilities described below
(the “Credit Facilities”) subject to the terms and conditions set forth below and in the attached
Terms & Conditions and Schedules (collectively the “Agreement”). This Agreement amends and
restates without novation the existing agreement dated January 24, 2014 and any amendments
thereto. Any amount owing by the Borrower to the Bank under such previous agreement is
deemed to be a Borrowing under this Agreement. Any and all security that has been delivered to
the Bank and is set forth- as Security below, shall remain in full forcé and effect, is expressly
reserved by the Bank and, unless expressly indicated otherwise, shall apply in respect of all
obligations of the Borrower under the Credit Facilities. Unless otherwise provided, all dollar
amounts are in Canadian currency.

The Bank reserves all of its rights and remedies at any time and from time to time in connection
with any or all breaches, defaults or Events of Default now existing or hereafter arising under this
Agreement or any other agreement delivered to the Bank, and whether known or unknown, and
this Agreement shall not be construed as a waiver of any such breach, default or Event of
Defauit.

BORROWER: Swimco Partnership (the “Borrower”)

CREDIT FACILITIES
Facility #1: $2,000,000.00 revolving demand facility by way of:

a) RBP based loans (“RBP Loans”)

Revolve in increments of: | $5,000.00 Minimum retained balance: | $0.00
Revolved by: Bank interest rate (per annum): RBP + 0.50%

b) Letters of Guarantee (“LGs”}

Fees to be advised on a transaction-by-transaction basis. Fees and drawings to be charged to
Barrower's accounts. Minimum fee of $100.00.

AVAILABILITY

The Borrower may borrow, convert, repay and reborrow up to the amount of this facility provided
this facility is made available at the sole discretion of the Bank and the Bank may cancel or
restrict the availability of any unutilized portion at any time and from time to time without notice.

*® Registered Trademark of Royal Bank of Canada

SRF #979 994 225



Swimco Partnership
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November 21, 2016

Borrowihgs outstanding under this facility must not exceed at any time 50% of the lesser of cost
or net realizable value of Finished Goods Inventory, less Potential Prier-Ranking Claims (the

“Borrowing Limit").

REPAYMENT

Notwithstanding compliance with the covenants and all other terms and conditions of this
Agreement, and regardless of the maturities of any outstanding instruments or contracts,
Borrowings under this facility are repayable on demand.

GENERAL ACCOUNT

The Barrower shall establish a current account with the Bank {the "General Account") for the
conduct of the Borrower's day-to-day banking business. The Borrower authorizes the Bank daily
or otherwise as and when determined by the Bank, to ascertain the balance of the General

Account and:

a) if such position is a debit balance the Bank may, subject to the revolving increment amount
and minimum retained balance specified in this Agreement, make available a Borrowing by
way of RBP Loans under this facility;

by if such position is a credit balance, where the facility is indicated to be Bank revolved, the
Bank may, subject to the revolving increment amount and minimum retained balance
specified in this Agreement, apply the amount of such credit balance or any part as a
repayment of any Borrowings outstanding by way of RBP Loans under this facility.

Facility #2: $898,292.07 non-revolving term facility fully drawn by way of:
a) Fixed Rate Term Loans ("FRT Loans”) Interest rate (per annumj) 3.50%
REPAYMENT

Payment Amount: $11,863.56 Payment Frequency: Manthly

Payment Type: Blended Payment date: 15th of each month

Repayable in full on:

February 10, 2017

Current remaining
amortization {months)

86

Amount eligible for prepayment of FRT Loan: 0%

Facility #3:

$400,258.61 non-revolving term facility fully drawn by way of:

a) FRT Loahs Interest rate {per annum) 3.08%
REPAYMENT

Payment Amount: $12,5603.92 Payment Frequency: Monthly

Payment Type: Blended Payment date: 15th of each month

Repayable in full on:

February 10, 2017

Current remaining
amortization (months)

34

Amount eligible for prepayment of FRT Loan: 0%

Facility #4:

a) RBP Loans
b) FRT Loans

$700,000.00 non-revolving term facility by way of:

Interest rate (per annum)

RBP + 1.00%

Interest rate (per annum} to be determined at the

time of Borrowing based on the term selected by the

Borrower in accordance with the table below:

Term

1 year
2 years
3 years
4 years
5 years

Interest Rate (per annum)

3.05%
3.22%
3.53%
3.73%
3.99%

23
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AVAILABILITY

The Borrower may borrow and convert up to the amount of this term facility provided this facility is
made available at the sole discretion of the Bank and the Bank may cancel or restrict availability
of any unutilized portion of this facility at any time from time to time without notice,

REPAYMENT

Payment Amount: To be determined at Payment Frequency: Monthiy
drawdown

Payment Type: Blended (payment First payment date: 30 days from
amount subject to drawdown
annual adjustments to
ensure amertization)

Repayable in fullon: | The lastdayofa 1 Original Amortization | 240

year term from
drawdown if variable
interest rate selected
or the lastday ofa 1,
2,3, 4 or 5 year term
from drawdown if
fixed interest rate
selected, as selected
by the Borrower

{months)

The specific repayment terms for Borrowings under this facility will be agreed to between the
Borrower and the Bank at the time of drawdown by way of a Borrowing Request substantially in
the form of Schedule "I" provided by the Borrower and accepted by the Bank.

Facility #5;

$1,200,000.00 revolving lease line of credit by way of Leases. Leases will be

governed by this Agreement and separate agreements between the Borrower and the Bank. In
the event of a conflict between this Agreement and a separate agreement, the terms of the
separate agreement will govern.

AVAILABILITY

The Borrower may borrow, repay and reborrow up to the amount of this facility provided this
facility is made available at the sole discretion of the Bank and the Bank may cancel or restrict
availability of any unutilized portion of this facility at any time from time to time without notice. The
determination by the Bank as to whether it will enter into any Lease will be entirely &t its sole

discretion.

FEES
Monthly Fee:

Payable in arrears on the same day of each

month.

Management Fee: $500.00

Other Fees:
Renewal Fee:

if the Bank renews or extends any term facility or term loan beyond its Maturity Date, an
additional renewal fee may be payable in connection with any such renewal in such amount as

the Bank may determine and notify the Borrower.

24
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SECURITY

Security for the Borrowings and all other obligations of the Borrower to the Bank, including
without limitation any amounts outstanding under any Leases, (collectively, the “Security”), shall
include:

a)

General security agreement — floating charge on land on the Bank's form 923 signed by the
Borrower constituting a first floating charge on all present and after-acquired real property of
the Borrower and a first ranking security interest in all personal property of the Borrower;

General security agreement on the Bank's form 924 signed by the Borrower constituting a
first ranking security interest in all personal property of the Borrower;

Guarantee and postponement of ctaim on the Bank’s form 812 in the amount of
$5,000,000.00 signed by Swimco Aquatic Supplies Ltd., supported by a general security
agreement — floating charge on land on the Bank's form 923 constituting a first floating
charge on all present and after-acquired real property of Swimco Aquatic Supplies Ltd. and a
first ranking security interest in all personal property of Swimco Aquatic Supplies Ltd., and
further supported by a general security agreement on the Bank's form 924 constituting a first
ranking security interest in all personal propetrty of Swimco Aquatic Supplies Lid.;

Guarantee and postponement of claim an the Bank’s form 812 in the amount of
$1,537,500.00 signed by Blue Crush Bikini & Boardshort Company Ltd., Lori Bacon Holdings
Ltd., and Steve Forseth Holdings Ltd., supported by:

i) General security agreement — floating charge on land on the Bank's form 923 signed by
Blue Crush Bikini & Boardshort Company Ltd. constituting a first floating charge on all
present and after-acauired real property of the Borrower and a first ranking security
interest in all personal property of Blue Crush Bikini & Boardshort Company Ltd.;

iy General security agreement — floating charge on land on the Bank's form 923 signed by
Lori Bacon Holdings Ltd. constituting a first floating charge on all present and after-
acquired real property of Lori Bacon Holdings Ltd. and a first ranking security interest in
all personal property of Lori Bacon Holdings Lid.;

iy General security agreement — floating charge on land on the Bank’s form 923 signed by
Steve Forseth Holdings Ltd. constituting a first floating charge on ali present and after-
acquired real property of Steve Forseth Holdings Ltd. and a first ranking security interest
in all personal property of Steve Forseth Holdings Ltd.;

Guarantee and postponement of claim on the Bank’s form 812 in the amount of
$2.137,500.00 signed by Blue Crush Bikini & Boardshort Company Ltd., supported by:

i) acollateral mortgage in the amount of $2,137,500.00, constituting a first fixed charge on
the lands and improvements located at 6403 Burbank Road SE, Calgary, Alberta (the
“Burbank Property”), and

i) an assignment of rents on the Bank’s form 760 constituting a first ranking assignment of
all rents arising from the Burbank Property.

25



Swimco Partnership 5 Novernber 21, 2016

FINANCIAL COVENANTS

In the event that the Borrower or Swimco Aguatic Supplies Lid. changes accounting standards,
accounting principles and/or the application of accounting principles during the term of this
Agreement, all financial covenants shall be calculated using the accounting standards and
principles applicable at the time this Agreement was entered into.

Without affecting or limiting the right of the Bank to terminate or demand payment of, or cancel or
restrict availability of any unutilized portion of any demand or other discretionary facility, the
Borrower covenants and agrees with the Bank that the Borrower will:

a)  maintain on a combined basis for the Borrower and Swimco Aquatic Supplies Ltd., to be
measured as at the end of each fiscal year:

i. Debt Service Coverage of not less than 1.25:1.

REPORTING REQUIREMENTS
The Borrower will provide the following to the Bank:

a) monthly Borrowing Limit Certificate, substantially in the form of Schedule “G" signed on
hehalf of the Borrower by any one of the Chief Executive Officer, the President, the Vice-
President Finance, the Treasurer, the Comptraller, the Chief Accountant or any other
employee of the Borrower holding equivalent office, within 30 days of each month end,;

by annual review engagement financial statements for each of the Borrower and Swimco
Aquatic Supplies Ltd., within 120 days of each fiscal year end,

c) annual review engagement combined financial statements for the Borrower and Swimco
Aquatic Supplies Lid., within 120 days of each fiscal year end,

d) annual notice to reader financial statements for each of Blue Crush Bikini & Boardshort
Company Ltd., D. Bacan Holdings Ltd., Lori Bacon Holdings Ltd. and Steve Forseth Holdings
Ltd., within 120 days of each fiscal year end; and

e) such other financial and operating statements and reports as and when the Bank may
reascnably require.

CONDITIONS PRECEDENT
in no event will the Credit Facilities or any part thereof be available unless the Bank has received:

a) aduly executed copy of this Agreement;

b} the Security provided for herein, registered, as required, to the satisfaction of the Bank;

¢) such financial and other information or documents relating to the Borrower or any Guarantor
if applicable as the Bank may reasonably require,

d) such other authorizations, approvals, opinions and documentation as the Bank may
reasonably require.

Additionally,

e) all documentation to be received by the Bank shall be in form and substance satisfactory to
the Bank:

f) no Borrowing under Facility #4 will be made available unless the Bank has received a
Borrowing Request from the Borrower substantially in the form of Schedule "I" together with
an invoice, bill of sale or cancelled cheque in respect of the equipment heing financed with
such Borrowing; and

g) no Lease will be made available to the Borrower unless it meets the leasing criteria
established by the Bank and the Bank has received such documentation in respect thereof as
may be required by the Bank.

26
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BUSINESS LOAN INSURANCE PLAN

The Borrower hereby acknowledges that the Bank has offered it group creditor insurance
coverage on the Borrowings under the Business Loan Insurance Plan and the Borrower hereby
acknowledges that it is the Borrower's responsibility to apply for any new or increased insurance
amount for the Borrowings that may be eligible.

If the Borrower decides to apply for insurance on the Borrowings, the application will be made
via the Bank's Business Loan Insurance Plan application (form 3460 ENG or 53460 FRE).

If the Borrower has existing uninsured Borrowings and decides not {o apply for Business Loan
Insutance Plan coverage on any new Borrowings, it hereby acknowledges that the Bank may
accept the Borrower's signature below as the Borrower’s waiver of the Bank’s offer to apply for
Business Loan Insurance Plan coverage on all such Borrowings, and that all such Borrowings
are not insured under the Policy as at the date of acceptance of this Agreement.

If the Borrower has Business Loan Insurance Plan coverage on previously approved
Borrowings, such coverage will be applied automatically to all new Borrowings eligible for
Business Loan Insurance Plan coverage that share the same loan account number, up to the
approved amount of Business Loan Insurance Plan coverage. This Agreement cannot be
used to waive coverage on new Borrowings eligible for Business LLoan Insurance Plan
coverage if Business Loan Insurance Plan coverage is in effect on the Borrower’s existing
Borrowings. If the Borrower does not want Business Loan Insurance Plan coverage to apply to
any new Borrowings, a different loan account number will need to be set up and all uninsured
loans attached to i,

I the Borrower has existing Borrowings to which Business Loan Insurance Plan coverage
applies, and any new Borrowings would exceed the approved amount of Business Loan
tnsurance Plan coverage already in place, the Borrower must apply for additional Business
Loan Insurance Plan coverage (if eligible) in order for Business Loan Insurance Plan coverage
to apply to any new Borrowings. If the Borrower decides not to apply for additional Business
Loan Insurance Plan coverage in respect of any new Borrowings (if eligible), the Borrower
hereby acknowledges that the Bank may accept the Borrower's signature below as the
Borrower's waiver of the Bank’s offer to apply for additional Business Loan Insurance Plan
coverage on such new Borrowings and that such new Borrowings are not insured under the
Policy as at the date the Borrower executes this Agreement.

If there are any discrepancies between the insurance information in this Agreement and the
Business Loan Insurance Plan documents regarding the Borrowings, the Business Loan
Insurance. Plan documents govern.

Business Loan Insurance Plan premiums {plus applicable taxes), will be taken as a separate
payment, directly from the bank account associated with the loan, at the same frequency and
schedule as your regular loan payments, where applicable. As premiums are based on the
outstanding loan balance and the insured person's age at the time the premiums are due, the
cost of Business Loan Insurance Plan coverage may increase during the term of the loan. The
premium calculation is set out in the Business Loan Insurance Plan terms and conditions
provided to the Borrower at the time the application for Business Loan Insurance Plan coverage
was completed. Refer to the terms and conditions (form 3460 ENG or 53460 FRE) for further
explanation and disclosure.

GOVERNING LAW JURISDICTION
Province of Alberta.
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November 21, 2016

ACCEPTANCE

This Agreement is open for acceptance until December 21, 2016 after which date it will be null

and void, unless extended in writing by the Bank.
ROYAL BANK OF CANAL),
Per: \

Name: Patrick Accadia
Title:  Account Manager

g

We acknowledge and accept the terms and conditiéns of this Agreement
onthis __ 2 ‘U dayof  Mevenbi~ 501,

SWIMCO PARTNERSHIP
by its partners

BLUE CRUSH BIKINI & BOARDSHORT COMPANY LTD.

Per: ,@\ \L

Name: A A
Title: Poay

Per:

Name:

Title:

IMe have the authority to bind the corporation

LORI BACONH LDINGS LTD.

Per:
Name: !.M"v 0 AW
Title: O'ﬂu\.,}

Per:
Name:
Title:

I"We have the authority to bind the corporation

STEVE FORSETH LDINGS LTD.

Per:
Name: (\A’V ro 15 oo’

Title: i Mm-)).../

Per:
Name:
Title:

I/We have the authority to bind the corporation
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Swimco Parinership 8
\attachments:

Terms and Conditions

Schedules:

+  Definitions

= Calculation and Payment of Interest and Fees

« Additional Borrowing Conditions

« Borrowing Limit Certificate

+ Non-Revolving Term Facility — Borrowing Request
« RBC Covarity Dashboard Terms and Conditions
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TERMS AND CONDITIONS

The Bank is requested by the Borrower to make the Credit Facilities available to the Borrower in
the manner and at the rates and times specified in this Agreement. Terms defined elsewhere in
this Agreement and not otherwise defined in the Terms and Conditions below or the Schedules
attached hereto have the meaning given to such terms as so defined. In consideration of the
Bank making the Credit Facilities available, the Borrower agrees, and if the Borrower is
comprised of more than one Person, such Persons jointly and severally agree, or in Quebec
solidarily agree, with the Bank as follows:

REPAYMENT

Amounis outstanding under the Credit Facilities, together with interest, shall become due in the
manner and at the rates and times specified in this Agreement and shall be paid in the currency
of the Borrowing. Unless the Bank otherwise agrees, any payment hereunder must be made in
money which is legal tender at the time of payment. In the case of a demand facility of any kind,
the Borrower shall repay all principal sums outstanding under such facility upon demand
including, without limitation, an amount equal to the face amount of all LGs which are unmatured
or unexpired, which amount shall be held by the Bank as security for the Borrower's cbligations to
the Bank in respect of such Borrowings. Where any Borrowings are repayable by scheduled
blended payments, such payments shall be applied, firstly, to interest due, and the balance, if
any, shall be applied to principal outstanding. If any such payment is insufficient to pay all interest
then due, the unpaid balance of such interest will be added to such Borrowing, will bear interest
at the same rate, and will be payable on demand or on the date specified herein, as the case may
be. Borrowings repayable by way of scheduled payments of principal and interest shall be so
repaid with any balance of such Borrowings being due and pavable as and when specified in this
Agreement. The Borrower shall ensure that the maturities of instruments or contracts selected by
the Borrower when making Borrowings will be such so as o enable the Borrower to meet its
repayment obligations. For any Borrowings that are repayable by scheduled payments, if the
scheduled payment date is changed then the Maturity Date of the applicable Borrowings shall
automatically be amended accordingly.

In the case of any reducing term loan and/or reducing term facility (“Reducing Term
Loan/Facility”), provided that nothing contained in this paragraph shall confer any right of
renewal or exiension upon the Borrower, the Borrower and the Bank agree that, at the Bank’s
option, the Bank may provide a letter (“Renewal Letter”) to the Borrower setting out the terms
upon which the Bank is prepared to extend the Reducing Term Loan/Facility. In the event that the
Bank provides a Renewal Letter to the Borrower and the Reducing Term Loan/Facility is not
repaid on or before the Maturity Date of the applicable Reducing Term Loan/Facility, then at the
Bank’s option the Reducing Term Loan/Facility shall be automatically renewed on the terms set
out in the Renewal Letter and the terms of this Agreement shall be amended accerdingly.

PREPAYMENT
Where Borrowings are by way of RBP Loans, the Borrower may prepay such Borrowings in whole
or in part without fee or premium.

Where Borrowings are by way of FRT Loans, provided an Event of Default shall not have
occurred and be continuing, the Borrower may prepay such Borrowings on a non-cumulative
basis up to the percentage, as selected by the Borrower for each FRT Loan, of the outstanding
principal balance on the day of prepayment, without fee or premium, once per year during the 12
month period from each anniversary date of the Berrowing. Prepayments greater than the
amounts provided for herein may be made only with the prior written consent of the Bank and will
be subject to a prepayment fee determined by the Bank, in its sole discretion.

The prepayment of any Borrowings under a term facility andfor any term loan will be made in the
reverse order of maturity.
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EVIDENCE OF INDEBTEDNESS

The Bank shall maintain accounts and records (the “Accounts™) evidencing the Borrowings
made available to the Borrower by the Bank under this Agreement. The Bank shall record the
principal amount of such Borrowings, the payment of principal and interest on account of the
Borrowings, and all other amounts becoming due to the Bank under this Agreement. The
Accounts constitute, in the absence of manifest erfror, conclusive evidence of the indebtedness of
the Borrower to the Bank pursuant to this Agreement. The Borrower authorizes and directs the
Bank to automatically debit, by mechanical, electronic or manual means, any bank account of the
Borrower for all amounts payable under this Agreement, including, but not limited to, the
repayment of principal and the payment of interest, fees and all charges for the keeping of such
bank accounts.

GENERAL COVENANTS

Without affecting or limiting the right of the Bank to terminate or demand payment of, or cancel or

restrict availability of any unutilized portion of, any demand or other discretionary facility, the

Borrower covenants and agrees with the Bank that the Borrower:

a) will pay all sums of money when due under the terms of this Agreement;

b) willimmediately advise the Bank of any event which constitutes or which, with notice, lapse of
time or both, would constitute an Event of Default;

¢) will file all material tax returns which are or will be required to be filed by it, pay or make
provision for payment of all material faxes (including interest and penalties) and Potential
Prior-Ranking Claims, which are or will become due and payable and provide adequate
reserves for the payment of any tax, the payment of which is being contested;

d)  will give the Bank 30 days prior written notice of any intended change in the composition of
the Borrower and it will not consent to or facilitate a change to the composition of the
Borrower without the prior written consent of the Bank;

e) willcomply with all Applicable Laws, including, without limitation, all Environmental and
Health and Safety Laws;

f)  will immediately advise the Bank of ahy action reguests or violation notices received
concerning the Borrower and hold the Bank harmless from and against any losses, cosis or
expenses which the Barik may suffer or incur for any environment related liabilities existent
now or in the future with respect to the Borrower,;

g) will deliver to the Bank such financial and other information as the Bank may reasonably
request from time to time, including, but not limited to, the reports and other information set
out under Reporting Requirements;

h)y will immediately advise the Bank of any unfavourable change in its financiai position which
may adversely affect its ability to pay or perform its obligations in accordance with the terms
of this Agreement;

iy will keep its assets fully insured against such perils and in such manner as would be
customarily insured by Persons carrying on a similar business or owning similar assets and,
in addition, for any buildings located in areas prone to flood and/or earthquake, will insure
and keep fully insured such buildings against such perils;

iy except for Permitted Encumbrances, will not, without the prior written consent of the Bank,
grant, create, assume or suifer to exist any mortgage, charge, lien, pledge, security interest
or other encumbrance affecting any of its properties, assets or other rights;

k) will not, without the prior written consent of the Bank, sell, transfer, convey, lease or
otherwise dispose of any of its properties or assets cther than in the ordinary course of
business and on commercially reasonable terms;

[y will not, without the prior written consent of the Bank, guarantee or otherwise provide for, on a
direct, indirect or contingent basis, the payment of any monies or performance of any
obligations by any other Person, except as may be provided for herein;

m) will not, without the prior written consent of the Bank, enter into any form of business
combination with any other Person;

n) will permit the Bank or its representatives, from time to time, i} o visit and inspect the
Borrower's premises, properties and assets and examine and obtain copies of the Borrower’s
records or other information, if) to collect information from any entity regarding any Potential
Prior-Ranking Claims and iii) to discuss the Borrower's affairs with the auditors, counsel and
other professional advisers of the Borrower. The Borrower hereby authorizes and directs any
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such third party to provide to the Bank or its representatives all such information, records or
documentation reguested by the Bank; and

o) will not use the proceeds of any Credit Facility for the benefit or on behalf of any Person other
than the Borrower.

FEES, COSTS AND EXPENSES

The Borrower agrees to pay the Bank all fees stipulated in this Agreement and all fees charged
by the Bank relating to the documentation or registration of this Agreement and the Security. In
addition, the Borrower agrees to pay all fees (including legal fees), costs and expenses incurred
by the Bank in connection with the preparation, negotiation, documentation and registration of this
Agreement and any Security and the administration, operation, termination, enforcement or
protection of its rights in connection with this Agreement and the Security. The Borrower shali
indemnify and hold the Bank harmless against any loss, cost or expense incurred by the Bank if
any facility under the Credit Facilities is repaid or prepaid other than on its Maturity Date. The
determination by the Bank of such loss, cost or expense shall be conclusive and binding for all
purposes and shall include, without limitation, any loss incurred by the Bank in liquidating or
redeploying deposits acquired to make or maintain any facility.

GENERAL INDEMNITY

The Borrower hereby agrees to indemnify and hold the Bank and its directors, officers,
employees and agents harmless from and against any and all claims, suits, actions, demands,
debts, damages, costs, losses, obligations, judgements, charges, expenses and liabilities of any
nature which are suffered, incurred or sustained by, imposed on or asserted against any such
Person as a result of, in connection with or arising out of i} any Event of Default, i} the Bank
acting upon instructions given or agreements made by electronic transmission of any type, iii} the
presence of Contaminants at, on or under or the discharge or likely discharge of Contaminants
from, any properties now or previously used by the Borrower or any Guarantor and iv) the breach
of or non compliance with any Applicable Law by the Borrower or any Guarantor.

AMENDMENTS AND WAIVERS

No amendment or waiver of any provision of this Agreement will be effective unless it is in writing,
signed by the Borrower and the Bank. No failure or delay, on the part of the Bank, in exercising
any right or power hereunder or under any Security or any other agreement delivered to the Bank
shall operate as a waiver thereof. Any amendments requested by the Borrower will require
review and agreement by the Bank and its counsel. Costs related to this review will be for the
Borrower's account.

SUCCESSORS AND ASSIGNS

This Agreement shall extend to and be binding upon the parties hereto and their respective heirs,
executors, administrators, successors and permitted assigns. The Borrower shall not be entitled
to assign or transfer any rights or obligations hereunder, without the consent in writing of the
Bank. The Bank may assign or transfer all or any part of its rights and obligations under this
Agreement to any Person. The Bank may disclose to potential or actual assignees or transferees
confidential information regarding the Borrower and any Guarantor if applicable, {including, any
such information provided by the Borrower, and any Guarantor if applicable, to the Bank) and
shall not be liable for any such disclosure,

GAAP

Unless otherwise provided, all accounting terms used in this Agreement shall be interpreted in
accordance with Canadian Generally Accepted Accounting Principles, as appropriate, for publicly
accountable enterprises, private enterprises, not-for-profit organizations, pension plans and in
accordance, as appropriate, with Public Sector Accounting Standards for government
organizations in effect from time to time, applied on a consistent basis from period to period. All
financial statements and/or reports shall be prepared using one of the above bases of
presentation, as appropriate. Except for the transition of accounting standards in Canada, any
change in accounting principles or the application of accounting principles is only permitted with
the prior written conseni of the Bank.
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SEVERABILITY

The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or
enforceability of any other provision of this Agreement and such invalid provision shall be deemed
to be severable,

GOVERNING LAW

This Agreement shall be construed in accordance with and governed by the laws of the Province
identified in the Governing Law Jurisdiction section of this Agreement and the laws of Canada
applicable therein. The Borrower irrevocably submits to the non-exclusive jurisdiction of the
courts of such Province and acknowledges the competence of such courts and irrevocably
agrees to be bound by & judgment of any such court.

DEFAULT BY LAPSE OF TIME
The mere lapse of time fixed for performing an obligation shall have the effect of putting the
Borrower, or a Guarantor if applicable, in default thereof.

SET-OFF

The Bank is authorized (but not obligated), at any time and without notice, to apply any credit
balance (whether or not then due) in any account in the name of the Borrower, or to which the
Borrower is beneficially entitled (in any currency) at any branch or agency of the Bank in or
towards satisfaction of the indebtedness of the Borrower due to the Bank under the Credit
Facilities and the other obligations of the Borrower under this Agreement. For that purpose, the
Bank is irrevocably authorized to use all or any part of any such credit balance to buy such other
currencies as may be necessary to effect such application.

NOTICES

Any notice or demand to be given by the Bank shail be given in writing by way of a letter
addressed to the Borrower. If the letter is sent by telecopier, it shall be deemed received on the
date of transmission, provided such transmission is sent prior to 5:00 p.m. on a day on which the
Borrower's business is open for normal business, and otherwise on the next such day. If the letter
is sent by ordinary mail to the address of the Borrower, it shall be deemed received on the date
falling five (5) days following the date of the letter, unless the letter is hand-delivered to the
Borrower, in which case the letter shall be deemed to be received on the date of delivery. The
Borrower must advise the Bank at once about any changes in the Borrower's address,

CONSENT OF DISCLOSURE

The Borrower hereby grants permission to any Person having information in such Person'’s
possession relating to any Potential Prior-Ranking Claim, to release such information to the Bank
{upon its written request), solely for the purpose of assisting the Bank to evaluate the financial
condition of the Borrower.

NON-MERGER
The provisions of this Agreement shall not merge with any Security provided to the Bank, but
shall continue in full force for the benefit of the parties hereto.

JOINT AND SEVERAL

Where more than one Person is liable as Borrower or Guarantor if applicable for any obligation
under this Agreement, then the liability of each such Person for such obligation is joint and
several (in Quebec, solidarily) with each other such Person,

COUNTERPART EXECUTION

This Agreement may be executed in any number of counterparts and by different parties in
separate counterparts, each of which when so executed shall be deemed to be an original and all
of which taken together constitute one and the same instrument.
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ELECTRONIC MAIL AND FAX TRANSMISSION

The Bank is entitled to rely on any agreement, document or instrtument provided to the Bank by
the Borrower or any Guarantor as applicable, by way of electronic mail or fax transmission as
though it were an original document. The Bank is further entitled to assume that any
communication from the Borrower received by electronic mail or fax transmission is a reliable
communication from the Borrower.

ELECTRONIC IMAGING

The parties hereto agree that, at any time, the Bank may convert paper records of this Agreement
and all other documentation delivered to the Bank {each, a "Paper Record") into electronic
images {each, an “Electronic Image") as part of the Bank's normal business practices. The
parties agree that each such Electronic Image shall be considered as an authoritative copy of the
Paper Record and shall be legally binding on the parties and admissible in any legal,
administrative or other proceeding as conclusive evidence of the contenis of such document in
the same manner as the original Paper Record,

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Bank that:

a) itis a partnership subsisting under the laws of the Governing Law Jurisdiction and that it is
duly registered or qualified to carry on busihess in all jurisdictions where the nature of its
properties, assets or business makes such registration or qualification necessary or
desirable;

by the execution, delivery and performance by it of this Agreement have been duly authorized by
all necessary actions and do not violate its constating documents or any Applicable Laws or
agreements to which it is subject or by which it is bound;

¢} no event has occurred which constitutes, or which, with notice, lapse of time, or both, would
constitute, an Event of Default;

d) there is no claim, action, prosecution or other proceeding of any kind pending or threatened
against it or any of its assets or properties before any court or administrative agency which
relates to any non-compliance with any Environmental and Health and Safety Laws which, if
adversely determined, might have a material adverse effect upen its financial condition or
operations or its ability to perform its obligations under this Agreement or any Security, and
there are ne circumstances of which it is aware which might give rise to any such proceeding
which it has not fully disclosed to the Bank; and

e) it has good and marketable title to all of its properties and assets, free and clear of any
encumbrances, other than as may be provided for herein.

Representations and warranties are deemed to be repeated as at the time of each Borrowing
and/or the entering into each Lease hereunder.

LANGUAGE

The parties hereto have expressly requested that this Agreement and all related documents,
including notices, be drawn up in the English language. Les parties ont expressément demandé
que la présente convention ef tous les documents y afférents, y compris les avis, soient rédigés
en langue anglaise.

WHOLE AGREEMENT

This Agreement and any documents or instruments referred to in, or delivered pursuant to, or in
connection with, this Agreement constitute the whole and entire agreement between the Borrower
and the Bank with respect to the Credit Facilities.

EXCHANGE RATE FLUCTUATIONS

If, for any reason, the amount of Borrowings and/or Leases outstanding under any facility in a
currency other than Canadian currency, when converted to the Equivalent Amount in Canadian
currency, exceeds the amount available under such facifity, the Borrower shall immediately repay
such excess or shali secure such excess to the satisfaction of the Bank.
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JUDGEMENT CURRENCY

If for the purpose of obtaining judgement in any court in any jurisdiction with respect to this
Agreement, it is necessary fo convert into the currency of such jurisdiction {the "Judgement
Currency”) any amount due hereunder in any currency other than the Judgement Currency, then
cornversion shall be made at the rate of exchange prevailing on the Business Day before the day
on which judgement is given. For this purpose "rate of exchange" means the rate at which the
Bank would, on the relevant date, be prepared to sell a simitar amount of such currency in the
Toronto foreign exchange market, against the Judgement Currency, in accordance with normal
banking procedures.

in the event that there is a change in the rate of exchange prevailing between the Business Day
before the day on which judgement is given and the date of payment of the amount due, the
Borrower will, on the date of payment, pay such additional amounts as may be necessary to
ensure that the amount paid on such date is the amount in the Judgement Currency which, when
converted at the rate of exchange prevailing on the date of payment, is the amount then due
under this Agreement in such other currency together with interest at RBP and expenses
{including legal fees on a solicitor and client basis}. Any additional amount due from the Borrower
under this section will be due as a separate debt and shall not be affected by judgement being
obtained for any other sums due under or in respect of this Agreement.

EVENTS OF DEFAULT

Without affecting or limiting the right of the Bank to terminate or demand payment of, or to cancel

or restrict availability of any unutilized portion of, any demand or other discretionary facility, each

of the fellowing shall constitute an “Event of Default” which shall entitle the Bank, in its sole
discretion, to cancel any Credit Facilities, demand immediate repayment in full of any amounts
outstanding under any term facility, together with outstanding accrued interest and any other
indebtedness under or with respect to any term facility, and to realize on all or any portion of any

Security:

a) failure of the Borrower to pay any principal, interest or other amount when due pursuant to
this Agreement;

b) failure of the Borrower, or any Guarantor if applicable, to chserve any covenant, term or
condition contained in this Agreement, the Security, or any other agreement delivered to the
Bank orin any documentation relating hereto or thereto;

c) the Borrower, or any Guarantor if applicable, is unable to pay its debts as such debts become
due, or is, or is adjudged or declared to be, or admits to being, bankrupt or insolvent;

d) if any proceeding is taken to effect a compromise or arrangement with the creditors of the
Borrower, or any Guarantor if applicable, or to have the Borrower, or any Guarantor if
applicable, declared bankrupt or wound up, or to have a receiver appointed for any part of the
assets or opérations of the Borrower, or any Guarantor if applicable, or if any encumbrancer
takes possession of any part thereof;

g) if in the opinion of the Bank there is a material adverse change in the financial condition,
ownership or operation of the Borrowe, or any Guarantor if applicable;

f} if any representation or warranty made by the Borrower, or any Guarantor if applicable, under
this' Agreement or in any other document relating hereto or under any Security shall be false
in any material respect; or

g) if the Borrower, or any Guarantor if applicable, defaults in the payment of any other
indebtedness, whether owing to the Bank or to any other Person, or defaults in the
performance or observance of any agreement in respect of such indebtedness where, as a
result of such default, the maturity of such indebtedness is or may be accelerated.

Should the Bank demand immediate repayment in full of any amounts outstanding under any
term facility due to an Event of Default, the Borrower shall immediately repay all principal sums
outstanding under such facility and all other obligations in connection with any such term facility.
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INCREASED COSTS

If any change in Applicable Laws or the interpretation thereof after the date hereof (i) imposes or
increases taxes on payments due to the Bank hereunder (other than taxes on the overall net
income of the Bank), (if) imposes or increases any reserve or other similar requirement or

(iii) imposes or changes any other condition affecting the Credit Facilities, and the result of any of
the foregoing results in any additional cost to the Bank of making available, continuing or
maintaining any of the Credit Facilities hereunder (or maintaining any obligations to make any
such Credit Facilities available hereunder) or results in any reduction in the amount of any sum
received or receivable by the Bank in connection with this Agreement or the Credit Facilities
made available hereunder, then from time to time, upon written request of the Bank, the Borrower
shall promptly pay to the Bank, such additional amount or amounts as will compensate the Bank
for any such additional costs incurred or reduction suffered.
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Schedule “A”
DEFINITIONS

For the purpose of this Agreement, the following terms and phrases shall have the following
meanings.

“Applicable Laws” means, with respeact to any Person, property, transaction or event, all present
or fufure applicable laws, statutes, regulations, rules, policies, guidelines, rulings, interpretations,
directives (whether or not having the force of law), orders, codes, treaties, conventions,
judgements, awards, determinations and decrees of any governmental, quasi-governmental,
regulatory, fiscal or monetary body or agency or court of competent jurisdiction in any applicable
jurisdiction;

“Borrowing” means each use of a Credit Facility, excluding Leases, and all such usages
outstanding at any time are “Borrowings”;

“Business Day" means a day, excluding Saturday, Sunday and any other day which shall be a
legal holiday or a day on which banking institutions are closed throughout Canada;

“Business Loan Insurance Plan" means the optional group creditor insurance coverage,
underwritten by Sun Life Assurance Company of Canada, and offered in connection with eligibie
loan products offered by the Bank;

“Cash Taxes” means, for any fiscal period, any amounts paid in respect of income taxes;

“Contaminant” includes, without limitation, any pollutant, dangerous substance, liquid waste,
industrial waste, hazardous material, hazardous substance or contaminant including any of the
foregoing as defined in any Environmental and Health and Safety Law;

“Corporate Distributions” means any payments to any shareholder, director or officer of the
Borrower or Swimco Aquatic Supplies Ltd., or to any associate or hoider of subordinated debt of
the Borrower or Swimco Aquatic Supplies Ltd., or to any sharehelder, director or officer of any
associate or holder of subordinated debt of the Borrower or Swimco Aguatic Supplies Ltd.,
including, without limitation, bonuses, dividends, interest, salaries or repayment of debt or making
of loans to any such Perscn, but excluding salaries to officers or other employees in the ordinary
course of business;

“Debt Service Coverage” means, for any fiscal period, the ratio of EBITDA plus operating
leases expensed, less Cash Taxes and, to the extent not deducted in determining net income,
less Corporate Distributions, o the total of Interest Expense and scheduled principal payments in
respect of Funded Debt;

“EBITDA” means, for any fiscal period, ret income from continuing operations {excluding
extraordinary gains or losses) plus, to the extent deducted in determining net income, Interest
Expense and incame taxes accrued during, and depreciation, depletion and amortization
expenses deducted for, the period;

“Environmental Activity” means any activity, event or circumstance in respect of a
Contaminant, including, without limitation, its storage, use, holding, collection, purchase,
accumulation, assessment, generation, manufacture, construction, processing, treatment,
stabilization, disposition, handling or transportation, or its Release into the natural environment,
including movement through or in the air, soil, surface water or groundwater;

“Environmental and Health and Safety Laws” means all Applicable Laws relating to the
environment or occupational health and safety, or any Environmental Activity,
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“Equivalent Amount” means, with respect to an amount of any currency, the amount of any
other currency required to purchase that amount of the first mentioned currency through the Bank
in Toronto, in accordance with normal hanking procedures;

“Finished Goods Inventory” means the portion of the Borrower's Unencumbered Inventory that
is classified as finished goods inventory;

“Funded Debt” means, at any time for the fiscal period then ended, all obligations for borrowed
money which bears interest or to which interest is imputed plus, without duplication, all obligations
for the deferred payment of the purchase of property, all capital lease obligations and all
indebtedness secured by purchase money security interests, but excluding Postponed Debt;

“Guarantor” means any Person who has guaranteed the obligations of the Borrower under this
Agreement;

“Interest Expense” means, for any fiscal period, the aggregate cost of advances of credit
outstanding during that period including, without limitation, interest charges, capitalized interest,
the interest component of capital leases, fees payable in respect of letters of credit and letters of
guarantee and discounts incurred and fees payable in respect of bankers’ acceptances;

“|_ease" means an advance of credit by the Bank to the Borrower by way of a Master Lease
Agreement, Master Leasing Agreement, Leasing Schedule, Equipment Lease, Conditional Sales
Contract, or pursuant to an Interim Funding Agreement or an Agency Agreement, in each case
issued to the Borrower;

“Letter of Guarantee” or “LG” means a documentary credit issued by the Bank on behalf of the
Borrower for the purpose of providing security to a third party that the Borrower or a person
designated by the Borrower will perform a contractual obligation owed to such third party;

“Maturity Date” means the date on which a facility i$ due and payable in full;

“parmitted Encumbrances” means, in respect of the Borrower:

a) liens arising by operation of law for amounts not yet due or delinguent, minor encumbrances
on real property such as easements and rights of way which do not materially detract from
the value of such property, and security given to municipalities and simitar public authorities
when required by such authorities in connection with the operations of the Borrower in the
ordinary course of business; and

b} Security granted in favour of the Bank;

“Person” includes an individual, a partnership, a joint venture, a trust, an unincorporated
organization, a company, a corporation, an association, a government or any department or
agency thereof including Canada Revenue Agency, and any other incorparated or unincorporated
entity;

“Policy” means the Business Loan Insurance Plan policy 5100, issued by Sun Life Assurance
Company of Canada to the Bank;

"Postponed Debt” means indebtedness that is fully postponed and subordinated, both as to
principal and interest, on terms satisfactory to the Bank, to the obligations owing to the Bank
hereunder;

“Potential Prior-Ranking Claims” means all amounts owing or required to be paid, where the
failure to pay any such amount could give rise to a claim pursuant to any law, statute, regulation
or otherwise, which ranks or is capable of ranking in priority to the Security or otherwise in priority
to any claim by the Bank for repayment of any amounts owing under this Agreement;

“RBP” and “Royal Bank Prime” each means the annual rate of interest announced by the Bank
from time to time as being a reference rate then in effect for determining interest rates on
commercial loans made in Canadian currency in Canada;
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“Release” includes discharge, spray, inject, inoculate, abandon, deposit, spill, leak, seep, pour,
emit, empty, throw, dump, place and exhaust, and when used as a noun has a similar meaning;

“Unencumbered Inventory” means inventory of the Borrower which is not subject to any
security interest or other encumbrance or any other right or claim which ranks or is capable of
ranking in priority to the Bank’s security including, without limitation, rights of unpaid suppliers to
repossess inventory within 30 days after delivery and rights of unpaid farmers, fishermen and
aguaculturalists in respect of any unpaid amounts for products sold and delivered within the
previous 15 days, under the Bankrupicy and Insolvency Act, Canada.
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CALCULATION AND PAYMENT OF INTEREST AND FEES

LIMIT ON INTEREST _
The Borrower shall not be obligated to pay any interest, fees or costs under or in connection with
this Agreement in excess of what is permitted by Applicable Law.

OVERDUE PAYMENTS

Any amount that is not paid when due hereunder shall, unless interest is otherwise payable in
respect thereof in accordance with the terms of this Agreement or the instrument or contract
governing same, bear interest until paid at the rate of RBP plus 5.00% per annum. Such interest
on overdue amounts shall be computed daily, compounded monthly and shall be payable both
before and after any or all of default, maturity date, demand and judgement.

EQUIVALENT YEARLY RATES

The annua rates of interest or fees to which the rates calculated in accordance with this
Agreement are equivalent, are the rates so calculated multiplied by the actual number of days in
the calendar year in which such calcutation is made and divided by 365.

TIME AND PLACE OF PAYMENT

Amounts payable by the Borrower hereunder shall be paid at such place as the Bank may advise
from time to time in the applicable currency. Amounts due on a day other than a Business Day
shall be deemed to be due on the Business Day next following such day. Interest and fees
payable under this Agreement are payable both before and after any or all of default, maturity
date, demand and judgement.

RBP |.OANS

The Borrower shall pay interest on each RBP Loan, monthly in arrears, on the 26th day of each
month or such other day as may be agreed to between the Borrower and the Bank. Such interest
will be calcuiated monthly and will accrue daily on the basis of the actual number of days elapsed
and a year of 365 days and shall be paid in the currency of the applicable Borrowing.

LETTER OF GUARANTEE FEES

The Borrower shall pay LG fees in advance on a quarterly basis calculated on the face amount of
the LG issued and based on the number of days in the upcoming quarter or remaining term
thereof and a year of 365 days. LG fees are non-refundable.

FRT LOANS

The Borrower shall pay interest on each loan in arrears at the applicable rate on such date as
agreed upon between the Bank and the Borrower. Such interest will be calculated monthly and
will accrue daily on the basis of the actual number of days elapsed and a year of 365 days.
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ADDITIONAL BORROWING CONDITIONS

LGs:

Borrowings made by way of LGs will be subject to the following terms and conditions:

a) each LG shall expire on a Business Day and shall have a term of not more than 365 days;

by atleast 2 Business Days prior to the issue of an LG, the Borrower shall execute a duly
authorized application with respect to such LG and each LG shall be governed by the terms
and conditions of the relevant apyplication for such contract;

c) an LG may not be revoked prior to ifs expiry date unless the consent of the beneficiary of the
LG has been obtained,;

d) any LG issued under a term facility must have an expiry date an or before the Maturity Date
of the term facility, unless otherwise agreed by the Bank; and

e) if there is any inconsistency at any time between the terms of this Agreement and the terms
of the application for LG, the terms of the application for LG shall govern.

FRT Loans:
Borrowings made by way of FRT Loans will be subject to the following terms and conditions:
a) each FRT lLoan shall have a minimum term of one year,

b) the Borrower shall select an amount eligible for prepayment of 10% or 0% for each new FRT
Loan prior to the advance of such FRT Loan;

¢} each FRT Loan shall be in an amount not less than $10,000.00; and
d) each FRT Lean shall have a term as outlined in the applicable repayment section of each

corresponding credit facility, provided that the maturity date of any FRT Loan issued under
any term facility shall not extend beyond the Maturity Date of the term facility.
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NON-REVOLVING TERM FACILITY

BORROWING REQUEST

The Borrower hereby requests the following be established under Facility #4:

P

Date of Borrowing oy 2nzei(e
Amount of Borrowing: $ 4(35 Yo .00
Amortization (in months): Q_L\O' raon 5

Selected Term (in months).
(Borrowing repayable in full on the last day of the
Term)

LY wmonins

Payment Amount:

$ 39£72.00

Payment Frequency:

monthily’

Selected Interest Rate (per annumy:

¥

2.21% @/ RBP + % D

Selected Payment Type:

Biended (Principal and Interest)
If variable interest rate selected with blended 7<
payments, the payment amount is subject to annual

First Payment Due Date:

adjustment to en;?gmo&ﬁastlon
P et rprthy C ™y

Amount Eligible for Prepayment of FRT Loan:

Dated this ;ZL(

day of

Aovembr o0 1

SWIMCO PARTNERSHIP
by its partners

BLUE CRUSH BIKINI

Per:

BOARDS HORT COMPANY LTD.

Name: i » fg’/&:w
Title: M v A~

Per:

Name:
Title:

I/We have the authority to bind the corporation

42



Schedule |

LORI BACON HOLDINGS LTD.

Per: /( E‘L

Name: DNACIo SAC O~
Title: Y Srnqga—r

Per:

Name:
Title:

I/AMe have the authority to bind the corporation

STEVE FORSETH HOLDINGS LTD.

A

Name: DAND A
Title: m:ma‘%)h_/
Per:

Name:

Title:

/We have the authority to bind the corporation
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RBC COVARITY DASHBOARD TERMS AND CONDITIONS

If the Borrower elects to fulfill the reporting requirements relating to the submission of financial
information set out in this Agreement by accessing a secure web based portal ("“RBC Covarity
Dashboard™) via the Internet and using RBC Covarity Dashboard to electronically upload the
Borrower's financial information and to complete online and electronically submit certificates,
reports and/or forms (the "Service"), then the following terms and conditions (the *RBC Covarity
Dashboard Terms and Conditions”) apply and are deemed to be included in, and form part of,
the Agreement.

1. Definitions. For the purpose of the RBC Covarity Dashboard Terms and Conditions:

"Disabling Code” means any clock, timer, counter, computer virus, worm, software lock, drop
dead device, Trojan horse routine, trap door, time bomb, or any other unauthorized codes,
designs, routines or instructions that may be used to access, modify, replicate, distort, delete,
damage or disable any Electronic Channel, including any related hardware or software.

“Designated User” an individual permitted to act on behalf of and bind the Borrower in all
respects, and specifically in the submission of Electronically Uploaded Financial Information
and/or Electronically Submitted Certificates.

“Electronic Channel” means any telecommunication or electronic transmission method which
may be used in connection with the Service, including computer, Internet, telephone, e-mail or
facsimile. :

“Electronic Communication” means any information, disclosure, request or other
communication or agreement sent, received or accepted using an Electronic Channel.

“Electronically Submitted Certificates” means certificates, reports and/or forms completed
onling and electronically submitted by any Designated User accessing the Service,

“Electronically Uploaded Financial Information” means financial data, reports and/or
information of the Borrower electronically uploaded by any Designated User accessing the
Service.

“Internet’ means a decentralized global communications medium and the world-wide network of
computer networks, accessibie to the public, that are connected to each other using specific
protocols, which provides for file transfer, electronic mail, remote log in, news, database access,
and other services.

‘Password” means a combination of numbers and/or letters selected by a Designated User that
is used to identify the Designated User. The Password is used in conjunction with a User ID to
access the Service.

“Security Breach” means any breach in the security of the Service, or any actual or threatened
use of the Service, a Security Device, or Electronic Channel in a manner confrary to the
Agreement, including, without limitation, the introduction of Disabling Code or a Virus to the
Service.

“Security Device" means a combination of a User 1D and Password.

“Software” means any computer program or programming (in any code format, including source
code), as modified from time to time, and related documentation.

“User ID” means the combination of numbers and/or letters selected by the Borrower used to
identify a particular Designated User. The User ID is used in conjunction with a Password to
access the Service.
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“Virus" means an element which is designed to corrupt data or enable access to or adversely
impact upon the performance of computer systems, including any virus, worm, logic bomb and
Trojan horse.

Terms defined in the Agreement have the same meanings where used in the RBC Covarity
Dashboard Terms and Conditions.

2. Access to the Service. The Borrower will appoint one or more Designated User{s) to access
the Service on behalf of the Borrower. The Borrower acknowledges and agrees that each
Designated User appointed by the Borrower may electronically upload the Borrower's financial
information and may view all previously uploaded financial information and all calculations in the
RBC Covarity Dashboard.

At the time of registration for the Service, the Borrower will advise the Bank of the name and e-
mail address of each Designated User. The Borrower will immediately acdvise the Bank if a
Designated User changes or is no longer valid.

The Bank will provide the Borrower with a User [D and temporary password for each Designated
User. Each Designated User will receive the User ID and temporary password delivered to their
e-mail address. Each Designated User will change the temporary password to a unique
Password which may not be easily guessed or obtained by others. If it is suspected or known
that the Password has been compromised in any way, the Password must be changed
immediately.

On first access to the Service, each Designated User will be required to read and agree to terms
of use which will thereafter be accessible from a link located on each web page of the Service.

3. Security Devices. The Borrower recognizes that possession of a Security Device by any
person may result in that person having access fo the Service. The Borrower agrees that the use
of a Security Device in connection with the Service, including any information sent, received or
accepted using the Service, will be deemed to be conclusive proof that such information is
accurate and complete, and the submission of which is authorized by, and enforceable against,
the Borrower.

The Borrower is responsible for maintaining the security and confidentiality of Security Devices
which may be used in connection with the Service. The Borrower is responsible for ensuring that
a Security Device will only be provided to and used by a Designated User. The Borrower agrees
to be bound by any actions or omissions resulting from the use of any Security Device in
connection with the Service.

4. Security. Each party shall at all times have in place appropriate policies and procedures to
protect the security and confidentiality of the Service, Electronic Channels and Electronic
Communication and to prevent any unauthorized access to and use of the Service and Electronic
Channels. The Borrower agrees to comply with any additional procedures, standards or other
security requirements that the Bank may require in order to access the Service.

The Borrower will not (i) access or use the Service for an illegal, fraudulent, malicious or
defamatory purpose, or (ii) take sieps or actions that could or do undermine the; security, integrity,
effectiveness, goodwill or connectivity of the Service (including illegal, fraudulent, malicious,
defamatory or other activities that threaten to harm or cause harm to any other person).

The Borrower agrees not to transmit via the Service any viruses, worms, defects, Trojan horses
or any items of a destructive nature. The Borrower shall maintain the security of their computer by
using anti-virus scanning, a firewall and installing the latest security patches to provide assurance
that no Virus is introduced into the systems or Software while accessing the Service.

5. Unsecure Electronic Channels. The Borrower acknowledges and agrees that if it uses, or if
it authorizes and directs the Bank to use, any unencrypted Electronic Channel, including
unencrypted e-mail or facsimile, any Electronic Communication sent, received and/or accepted
using such Electronic Channel is not secure, reliable, private or confidential. Any such Electronic
Communication could be subject to interception, loss or alteration, and may not be received by
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the intended recipient in a timely manner or at all. The Borrower assumes full responsibility for
the risks associated with such Electronic Communication.

6. Notice of Security Breach. The Borrower shall notify the Bank by notifying the RBC Account
Manager in writing immediately of any Security Breach including: (i) any application vulnerability
or if a Virus is contained in or affects transmission of information to the Service; or (i) if the
Borrower knows or reasonably ought to know that an unauthorized person may have access to
the Service, Security Device or Electronic Channel.

If a Security Breach occurs the Borrower shall: (i) assist the Bank in the management of any
consequences arising from it; (i} take any reasonable steps necessary for it to {ake to mitigate
any harm resulting from it; and (iiij take appropriate steps to prevent its recurrence.

7. Binding Effect. Any Electronic Communication that ihe Bank receives from or in the name of,
or purporting to be from or in the name of, the Borrower or any other person on the Borrower's
behalf in connection with the Service, will be considered to be duly authorized by, and
enforceable against, the Borrower. The Bank will be authorized to rely and act on any such
Electronic Communication, even if the Electronic Communication was not actually from the
Borrower or such other person or differs in any way from any previous Electronic Communication
sent to the Bank. Any Electronically Uploaded Financial [nformation will be considered to be
financial information submitted to the Bank by an individual permitted o act on behalf of and bind
the Borrower in all respects, and the Bank will be authorized to rely and act on any such
Electronically Uploaded Financial Information accordingly. Any Electronically Submitted
Certificates will be considered to be certificates, reports and/or forms completed and submitted to
the Bank by an individual permitted to act on behalf of and bind the Berrower in all respects, and
the Bank will be authorized to rely and act on any such Electronically Submitted Certificates
accordingly.

8. Representations and Warranties. The Borrower represents and warrants to the Bank that
each time Electronically Uploaded Financial Information andfor Electronically Submitted
Certificates are submitted: (i) all financial statements, certificates, forms, reports and all
information contained therein will be accurate and complete in all respects; (i) all amounts
certified as Potential Prior-Ranking Claims will be current amounts owing and not in arrears;
(iiiy all representations and warranties contained in the Agreement will be true and correct; and
(iv) no event will have occurred which constitutes, or which, with notice, lapse of time, or both,
would constitute an Event of Default or breach of any covenant or other term or condition of the
Agreement. The Borrower will be deemed to repeat these representations and warranties each
time Electronically Uploaded Financial Information and/or Electronically Submitted Certificates
are submitted.

9. Evidence. Electronic records and cther information obtained by the Bank in an Electronic
Communication will be admissible in any legal, administrative or other proceedings as conclusive
evidence of the contents of those communications in the same manner as an original paper
document, and the Borrower waives any right to object to the introduction of any such record or
other information into evidence on that basis.

10. Limitation of Liability. The Bank is not responsible or liable for any damages arising from:
() inaccurate, incomplete, false, misleading, or fraudulent information provided to the Bank;
(ii) losses incurred as a result of an actual or poteritial Security Breach; or (iii} losses incurred as
a result of application vulnerability or Virus that is contained in or affects any Software or systems
used by or on behalf of the Borrower in connection with the Service,

Although every effort is made to provide secure transmission of information, timely
communication and confidentiality cannct be guaranteed. In no event shall the Bank be liable for
any loss or harm resulting from the use of the Service, or from a breach of confidentiality in
respect of use of the Service.

11. Termination. The ability of the Borrower to fulfill the reporting requirements relating to the
submission of financial information set out in the Agreement using RBC Covarity Dashboard shall
terminate upon revocation of access to the Service. In addition, the Bank may suspend or
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terminate access to or discontinue the Service immediately for any reason at any time without
prior notice. The Bank will not be responsible for any loss or inconvenience that may result from
such suspension or termination. The Borrower, upon giving notice to the Bank by notifying the
RBC Account Mahager in writing, may terminate use of the Service at any time.

12. Amendment. The Bank may amend these RBC Covarity Dashboard Terms and Conditions
upon 30 days notice (which may be given electronically by way of e-mail or in writing) to the
Borrower. The Borrower agrees that the continued use of the Service after the effective date of a

change will constitute conclusive evidence of consent to all such amendments and the Borrower
shall be bound by the amendments,
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Royal Bank of Canada

Comimercial Financial Services

36 York Milis Road - Suite 400 - 4th Floor
Toronta, Ontario, Canada M2P 0A4

ROYAL BANK OF CANADA TERM LOAN

RENEWAL AGREEMENT DATE: 11 January 2017
Private and Ceonfidential

SWIMCO PARTNERSHIP

G403 BURBANK ROAD SE

CALGARY, AB

T2H2E1

979954225

“We refer to le agreement daled 21 November 2016 and any amendments thereta, between SWIMGO
PARTNERSHIP, as {the "Borrower™), and Royal Banlt of Canada, as {lhe “Bank™), (the "Agreemen{") and in
particular o the Credit Facilities sections of the Agreement.

The Fixed Rate Term Loan ("Term Loan") described in the Agreement which is payable.in full on 10 :
Fabruary 2017 {Term Loan Maturity Date} is renewed, subject to the following revised terms and ¢conditions
with effect from and afier the Teim Loan Maturity Bate: H

FACILITY DETAILS AS.OF 11 January2017

Currenl Batance: CAD $889,012.00 Payment Fréquency: Monthly ¢
‘Estimated :
Remaining 84 months Payment Type: BLENDED
Amortization: §
Interest Rate 3.5% Loan Payment: $11.063.56 ] !
Loan Type: i Fiked Term: 36 months !

RENEWAL DETAILS

Payment Frequency: | Monthly | Payment Type: 1 - Blended
FIXEQ RATE CPTIONS .
. Plaase selecl ane of the lamis in the grits below by inilislling in !he space provided.
Inittal Available MNew Maw Maturily Date| - Payment - Aotk eligible for
Term Terms thterest . o : prepay‘meht’ 1s 10% { 10%
Selection Rate ’ ] N - of thie guistanding
' pr]nclpal balance of this
- Tacility an the date of the :
. prepayinent]
L reAR 3.21% | 10 February 2018 |  $11,706.72 0%
P H
71 | 2 YEnR 347% | 10 February 2019 | 511,811 96 0%
i 1
: i
A 3.76% | 10 February 2020 |  $11,930.88 0%
PR 3.95% | 10 February 2021 |  $12.006.78 0%
3 YeAR 417% | 10 February 2022 | 512,006.44 0%
FIXED RATE OPTIONS e
Please seleet one of the lerms in {he grids below by initialling in (he space provided. :
Initial Available New | New Maturity Date Payment Amoint ellglble ior £
Term Terms Interest . o 1 prepaymentis [0% 7 10% §
- Selection Rate : © 1 - . ofthe outstandiing
’ principal. balance of thls
facility on the date of the
o prepayment]
;l;'é’gR 3.46% | 10 Febiuary 2018 | $11,807.68 10%
;l;g‘f 3.72% ! 10 February 2019 |  $11,913.48 10%
: ﬁI;EgR 401% | 10 February 2020 |  $12,033.03 10%
i EI;E’SR 4.20% | 10 February 2021 512,108.33 10%
: 1E|;{<E3R . 2.42% {10 February 2022 | $12,198.47 10%

LOXAME 162008011
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OTHER TERMS AND CONDITIONS

&) Albunpaid principal and interest Is repayable in full on the “New Maturity Date” selected from the
arids above;

1) Al capitalized terms not otherwise defined herein shall have the meariing ascribed to them in the
Agreement;

¢} All other ierms and conditions of the Agreement including those contalned in the standard terms
provided therewith, remain in full force and effect; and ;

d) The effectiveness of this amendment is conditional upon receipt of a duly executed copy of this ;
amending agreement, i

COUNTERPART EXECUTION , '

This amending agreement may be executed in any number of counterparts and by different pariirs in
scparate counterparts, each of which when so executed shall be deemed to be an original and all of which
taken. together constitute one and the same instrument.

This Agreement is open for acceptance until the Term Loan Maturity Date, after which date it will be nuhi and
void, unless extended in writing by the Bank

A
Pa%r}q& Accadia®
Account Manager

We acknowledge and accept the terms and conditions of this Agreement on this ‘ day of
2017,

SWIMGCO PARTNERSHIP

by its partners jl;

BLUE CRUS!’?’:HWPH'& Bé RESHORT GOMPANY LTD.

Per: \““N—-_«w
Natne: E\»\A f{?—v? o ‘(3/;{:5‘\;\./ :

Per:

Name:

Pe::

Name:

I 1 We have lhe aulhority ta king the Guarantor.

:rﬂ' EW:G’*‘“R 8%( O .

o [ae. JACon

Por:

Name:

Perr___ \
Name: ’

1/ We have the authority to bind the Guarantor.

LOANE, 162008017



STEVE FORSETH HOLDINGS LID.
ta
Per: w\

Nare: :) '{'(f‘i;ii Qﬂ{{"k

Per:

Name:

Per:

Nanie;

I We have the authority to bind the Guaranlor.

SRF : 978894225

LOANH 162008-011
Acceptance Date: 10 February 20t7

LOAR: 162008-011
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ROYAL BANK OF CANADA TERM LOAN

RENEWAL AGREEMENT

Private and Gonfidential
SWIMCO PARTNERSHIP
6403 BURBANK ROAD SE

CALGARY, AB
T2H2E1
579994225

Royal Bank of Canada

Commerclal Financial Services

36 York Milis Road - Suite 400 - 41k Flgor
Taranto, Ontarie, Canada MZP 0A4

DATE: 26 January 2017

We refer to the agreement dated 21 November 2016 and any amendments thereto, hetween SWIMCQO
PARTNERSHIP, as (the "Borrower"), and Royal Bank of Canada, as {the “Bank”}, {the "Agreement”)and in
particular to the Credit Facilities sections of the Agreement.

The Fixed Rate Term Loan (“Term Loan”) desciibed In the Agreement which is payable in fell on 10
Eebruary 2017 [Term Loan Maturity Date) is renewed, subject to the foliowing revised terms and conditions

with effect from and after the Term Loan Maturity Date:

Current Balance CAD $377,311.80 Paymeni Frequency! Monthly
Estimated

Remaining 32 months Payment Type: BLEMNDED
Amortization:

Interest Rate 3.08% Loan Payment: $12,503.92
Loan Type: Fixed Term: 12 months

Payment:f-'requency:

| Monthiy

[ Payment Type: Blended

/‘{:}L: ;I;EER 3.21% | 10 February 2048 | $12,319.24
2 YA 3.48% | 10 February 2019 |  $12,364.32 0%
ﬁlilégR 3.79% | 10 February 2020 | $12,416.22 0%
1 YEAR 3.99% | 10 February 2021 |  $12,440.77 0%
N 4.24% | 10 February 2022 | $12.491.78 0%

1 VERR 3.46% | 10 February 2018 |  $12,360.98 10%
ﬁ&g‘g‘* 3.73% | 16.February 2018 |  $12,406.16 10%
2 vERR 4.04% | 10 February 2020 | §12,458.16 10%
A=A 4.24% | 10 February 2021 |  $12,491.78 10%
g ’;E"SR 4.49% | 10 February 2022 |  $12,533.89 1G%

LOAN#: 162006-012
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- QTHER:TERMS'ANE:CONDITIONS -

a}  All unpaid principal and interest Is repayable in full on the “New Maturity Date” selected from the
grids above;

b) Al capitalized ferms nof otherwise defined herein shall have the meaning ascribed to them in the
Agreement; .

-c} Al other terms and condifions of the Agreement including those contalned in the standard terms
provided therewiih, remain in full force and effect; and

d) The effectiveness of this amendment is conditional upon receipt of a duly executed copy of this
amending agreement.

el GOUNTERPART:-EXECUTION =

This amending agreement may be executed in any number of counterparts and by different parties in
separate counterparts, each of which when so executed shall be deemed to be an original and- all of which
taken together constitute one and the same instrument.

This Agreement is open for acceptance until the Term Loan Maturity Date, after which date it will be nuli and
void, unless extended in writing by the Bank

hY
Paldsk Accdia
Account Manager

Agreed to and accepted this 1 day of Fa ,20 r%‘

SWIMCO PARTNERSHIP

by its partners

BLUE CRUSH B{})Jf‘h & %@'SHORT COMPANY LTD.
iy
Per: Vk}ii’(}i P

Name:

DAy Edcon

Per:

Name:

Per:

Name:

17 We have the authority to hind the Borrower

LORI BAcbﬁ&:'«a.m GBS LTD. ™
YA

L€ RAan

Per:

Name:

1 { Vife have the authority to bind the Borrower

LOANE 162008012
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STEVE FORSETH HOLDINGS LTD,
Pey: L,

Cleue hueve ke

Per:

Name:

Par:

Name:

F1'\We have the authority to bind the Borrower

SRF : 979994225

LOANI: 162008-012
Accepiance Date: 10 Fehruary 2017

LOANR: 162000:012

(S,
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Royal Bank of Canada
Commercial Financial Services
411 58th Avenue SE

Calgary, Alberta T2H 0P5

April 24, 2018

Private and Confidential

SWIMCO PARTNERSHIP
6403 Burbank Road SE
Calgary, Alberta

T2H 2E1

We refer to the agreement dated November 21, 2016 and any amendments thereto, belween
Swimco Partnership, as the Borrower, and Royal Bank of Canada, as the Bank, (the
“Agreement”),

The Bank reserves all of its rights and remedies at any time and from time to time in connection
with any or all breaches, defaults or Events of Default now existing or hereafter arising under any
Bank docurment, and whether known or unknown, and this amending agreement shall not be
canstrued as a walver of any such breach, default or Evenis of Default.

All capitalized terms not otherwise defined herein shall have the meaning ascribed to therm in the
Agreement.

The Agreement is amended as follows:

1.

The Credit Facilities section is amended and restated as follows:

Facility #1:  $2,000,000.00 revolving demand facility by way of:
a) RBP based loans (“RBP Loans")

Revolve in increments of: | $5,000.00 Minimum retained balance: | $0.00
Revalved by: Bank Interest rate (per annum): RBP + 0.50%

b} Letters of Guarantee (“LGs")

Fees to be advised on a transaction-by-transaction basis. Fees and drawings to be charged to
Borrower's accounts. Minimum fee of $100.00.

AVAILABILITY

The Borrower may borrow, convert, repay and reborrow up to the amount of this facility
provided this facility is made available at the sole discretion of the Bank and the Bank may
cancel or restrict the availability of any unutilized portion at any time and from time to time
without notice.

Borrowings outstanding under this facility must not exceed at any time 50% of the lesser of
cost or net realizable value of Finished Goods Inventory, less Potential Prior-Ranking Claims
(the “Borrowing Limit"). '

® Registered Trademark of Royal Bank of Canada

SRF # 979 994 225 Page 1 of 6
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REPAYMENT

Notwithstanding compliance with the covenants and all other terms and conditions of this
Agreement, and regardless of the maturities of any outstanding instruments or contracts,
Borrowings under this facility are repayable on dermand.

GENERAL ACCOUNT

The Borrower shall establish a current account with the Bank (the "General Account") for

the conduct of the Borrower's day-to-day banking businass. The Borrower authorizes the

Bank daily or otherwise as and when determined by the Bank, to ascertain the balance of the

General Account and:

a) if such position is a debit balance the Bank may, subject to the revolving increment
amount and minimum retained balance specified in this Agreement, make available a
Barrowing by way of RBP Loans under this facility;

b) if such position is a credit balance, where the facility is indicated to be Bank revolved, the
Bank may, stbject to the revalving increment amount and rminimum retained balance
specified in this Agreement, apply the amount of such credit balance or any part as a
repayment of any Borrowings outstanding by way of RBP Loans under this facility.

Facility #2: $737,901.25 non-revolving term facility fully drawn by way of:

a) Fixed Rate Term Loans (“FRT Loans") Interest rate (per annum) 3.47%
REPAYMENT

Payment Amount: $11,811.96 Fayment Frequency: Monthly

Payment Type: Blended Payment dale; 15th of each month

Repayable in full on:

February 10, 2019

Current remaining
amortization {months)

69

Amount eligible for prepayment of FRT Loan: 0%

Facility #3:  $663,007.82 non-revolving term facility fully drawn by way of:
a) FRT Loans Interest rate (per annum) 3.22%
REPAYMENT

Payment Amaunt: $3,952.00 Payment Frequency: Monthly

Payment Type: Blended Payment date; 15th of each month

Repayable in full on:

Noverber 15, 2018

Current remaining
amortization (months)

224

Amount eligible for prepayment of FRT Loan: 0%

Facility # 4:  $1,200,000.00 revolving lease line of credit by way of Leases. Leases will be
governed by this Agreement and separate agreements between the Borrower and the Bank.
In the event of a conflict between this Agreement and a separate agreement, the terms of the

separate agreement will govern.

AVAILABILITY

The Barrower may borrow, repay and reborrow up to the amount of this facility provided this
facility is made available at the sole discretion of the Bank and the Bank may cancel or
restrict availability of any unutilized portion of this facility at any time from time to time without
notice. The determination by the Bank as to whether it will enter into any Lease will be
entirely at its sole discretion.
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2. Under the Terms and Conditions, the second paragraph under the Prepayment section is
amended and restated as follows:

Where Borrowings are by way of FRT Loans, provided an Event of Default shall not have
accurred and be continuing, the Borrower may prepay such Borrowings on a non-cumulative
basis up to the percentage, as selected by the Borrower, for each FRT Loar, of the
outstanding principal balance on the day of prepayment, without fee or premium, once per
year during the 12 month period fram each anniversary date of the Borrowing. Any
prepayment of Borrowings by way of FRT Loans prior to the maturity date, in whole or in part
(in excess of any prepayment explicitly permitted in this Agreement), raquires an amendment
of the terms of this Agreemenl. An amendment to permit such a prepayment requires the
Bank's prior written consent. The Bank may provide its consent to an amendment to permit a
prepayment upon satisfaction by the Borrower of any conditions the Bank may reasonably
impose, including, without limitation, the Borrower's agreement to pay the Prepayment Fee
as defined below.

The Prepayment Fee will be calculated by the Bank as the sum of;

a) the greater of:

(1) the amount equal to 3 months’ interest payable on the amount of the FRT Loan
Borrowings being prepaid, calculated at the interest rate applicable to the FRT
Loan Borrowings on the date of prepayment; and

(ii) the present value of the cash flow assaciated with the difference belween the
Bank's original cost of funds for the FRT Loan and the current cost of funds for a
loan with a term substantiaily similar to the remaining term of the FRT Loan and
an armortization period substantially similar to the remaining amortization period
of the FRT Loan, each as determined by the Bank on the date of such
prepayment;

plus:

b) faregone margin over the remainder of the term of the FRT Loan, Foregane margin is
defined as the present value of the difference between the Bank's original cost of funds
for the FRT Loan and the interest that would have been charged to the Borrower aver the
remaining term of the FRT Loan;

plus:
¢} a processing fee.

The Prepayment Fee shall also be payable by the Borrower in the event that the Bank
demands repayment of the outstanding principal of the FRT Loan on the occurrence of an
Event of Default. The Borrower's obligation to pay the Prepayment Fee will be in addition to
any other amounts then owing by the Borrower to the Bank, will form part of the loan amount
and will be secured by the Security described heregin.

BUSINESS LOAN INSURANGE PL AN
The Borrower hereby acknowledges that the Bank has offered it group creditor insurance
coverage on the Borrowings under the Business Loan Insurance Plan and the Borrower hereby
acknowledges that it is the Borrower's respansibility to apply for any new or increased insurance
amaount for the Borrowings that may be eligible.

If the Borrower decides to apply for insurance on the Borrowings, the application will be made
via the Bank’s Business Loan Insurance Ptan application (form 3460 ENG or 53460 FRE). If
the Borrower has existing uninsured Borrowings and decides not to apply for Business Loan
Insurance Plan coverage on any new Borrowings, it hereby acknowledges that the Bank may
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accept the Borrower's signature below as the Borrower’'s waiver of the Bank's offer to apply for
Business Loan Insurance Plan coverage on alt such Borrowings, and that all such Borrowings
are not insured under the Paolicy as at the date of acceptance of this Agreement,

If the Borrower has Business Loan Insurance Plan coverage on previously approved
Borrowings, such coverage will be applied automatically to all new Borrowings efigible for
Business Loan Insurance Plan coverage that share the same loan account number, up to the
approved amaunt of Business Loan tnsurance Plan coverage. This Agreement cannot be
used to waive coverage on new Borrowings eligible for Business Loan Insurance Plan
coverage if Business Loan Insurance Plan coverage is in effect on the Borrower's existing
Borrowings. If the Borrower does not want Business Loan Insurance Plan coverage to apply to
any new Borrowings, a different loan account number will need to be set up and all uninsured
loans attached to it

If the Borrower has existing Borrowings to which Business Loan Insurance Plan coverage
applies, and any new Borrowings would exceed the appraved amount of Business Loan
Insurance Plan coverage already in place, the Borrower must apply for additional Business
Loan Insurance Plan coverage (if eligible) in order for Business Loan Insurance Plan coverage
to apply to any new Borrowings. [f the Borrower decides not to apply for additional Business
Loan Insurance Plan coverage in respect of any new Borrowings (if eligible), the Borrower
hereby acknowledges that the Bank may accept the Borrower's signature below as the
Barrower’s waiver of the Bank'’s offer to apply for additional Business Loan Insurance Plan
coverage on such new Borrowings and that such new Borrowings are not insured under the
Policy as at the date the Borrower executes this Agreemant.

If there are any discrepancies between the insurance information in this Agreement and the
Business Loan Insurance Plan documents regarding the Borrowings, the Business Loan
[nsurance Plan documents govern.

Business Loan Insurance Plan premiums (plus applicable taxes), will be tsken as a separale
payment, directly from the bank account associated with the loan, at the same frequency and
schedule as your regular ioan payments, where applicable. As premiums are based on the
outstanding loan balance and the insured person's age at the time the premiums are due, the
cost of Business Loan Insurance Plan coverage may increase during the term of the loan. The
premium calculation is set out in the Business Loan Insurance Plan terms and conditions
provided to the Borrower at the time the application for Business Loan Insurance Plan coverage
was completed. Refer to the terms and conditions (form 3460 ENG or 53460 FRE} for further
explanation and disclosure.

CONDITIONS PRECEDENT
The effectivenass of this amending agreement is conditional upon receipt of:

a) aduly executed copy of this amending agreement;

b) the Security provided for herein, registered, as required, to the satisfaction of the Bank;

¢) such financial and other information or documents relating to the Borrower or any Guarantor
if applicable as the Bank may reasonably require; and

d) such other authorizations, approvals, opinions and documentation as the Bank may
reasonably require.

Additionally;
e) all documentation to be received by the Bank shall be in form and substance satisfactory to
the Bank.

RENEWAL FEE

A non-refundable renewal fee of $5,000.00 is payable by the Borrower upon acceptance of this
amending agreement.
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GCOUNTERPART EXECUTION

This amending agreement may be executed in any number of counterparts and by different
parties in separate counterparts, each of which when so executed shall be deemed to be an

ariginal and all of which taken together constitute one and the same instrument.

All ather terms and conditions outlined in the Agreement remain unchanged and in fult force and

effect.

This amending agreement is open for acceptance until May 24, 2018, after which date it will be

null and void, unless extended in wriling by the Bank.

ROYAL BANK OF CANADA

Per:
Name: Mike Cussen
Title:  Vice President, Business Credit

fisfor

Agreed to and accepted this / xd day of MW;I , 2018,

SWIMCO PARTNERSHIP

by it partners

BLUE CRUSH BWI 8 BOARDSHORTCOMPANY LTD.
Vi

Per: (/C N

Name: DAV 0 B Acave
Title: {Oy ey v %F

Per:
Narne:
Title:

I/We have the authority to bind the corporation
LORI BAC \/IOLDINGS LTD.

Per:

Fe .
Name: WLV / ged BAv
Title: Pras. ‘-
Per:
Name:
Title:

I/We have the authority to bind the corporation
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STEVE FORSETH HOLDINGS LTD.

Per:

Name: DAV @AW
Title: &G M.

Per:

Name:
Title:

IAWe have the authority to bind the corporation
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Royal Bank of Canada

Commercial Financial Services

10 York Mills Road ~ Suite 500 - 5th Floor
Toronto, Ontario, Canada M2P 0A4

ROYAL BANK OF CANADA TERM LOAN e
RENEWAL AGREEMENT DATE: 18 October 2018

Private and Confidentizl
SWIMCO PARTNERSHIP
68403 BURBANK ROAD 5E
CALGARY, AB

TaH2E1

979994225

Wae refer to the agreement dated 21 November 2016 and any amendments thereto, between SWIMCO
PARTNERSHIP, as (the “Borrower”), and Royal Bank of Canada, as (ihe “Bank"), (the “Agreement”) and In
|_particular to the Credit Facilities sections of the Agreament. !

The Fixed Rate Term Loan {“Term Loan"} described in the Agreement which is payable in full on 15
November 2018 (Term Loan Maturity Date) is renewed, subject to the following revised !erme and
conditions with effect from and after the Term Loan Maturity Date:

FACILITY DETAILS AS OF 18 Octobar 2018 5

Current Balance: CAD $649,853.00 Payment Fraguency: Monthly
Estimated ’
Remaining 217 months Payment Type: BLENDED
Amortization: )
interest Rate 3.22% Loan Payment: $3,952.00
Loan Type: Fixed Term; 24 months
RENEWAL DETAILS .
Payment Frequency: | Manthly | Payment Type: | Blended
FIXED RATE OPTIONS ) .
Plaase saiecl one of the terms in.the grids below by initialiing in the s g__ca providad.
Initial Avallable New Noew Maturity Date Paymont = | . Amountpligibie for
Term Terms Intarest _ propayniont Is [0% / 10%
Seleotion Rate of the cutstanding
princlpat balance.of thie
facility on the date of the
, : prepayment)
1 YEAR 15 November
FIXED 4.41% 2019 $4,352,49 | 0%
2 YEAR a79% | 15November $4,481.84 0%
FIXED 2020
% |3 YEAR 15 Novamber %ﬁ 3-40°%
AN | 3YEA 5.02% et 8402 TN 0%
4 YEAR 15 November
FIXED 8.15% 5022 $4,610.21 0%
5YEAR 15 November
FIXED - 5.33% 2023 $4,671.23 0%
FIXED RATE OPTIONS

Pieasa seiecl ane of he terms In the gids below by Initialling in: ihe spéce: provided,
Iniial | Avallable | New | New MalurityDate |  Payment -~ |  Amount sligible for

LOAN#: 162008-013
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Term Terms Intgrest prepaymeont is j0% / 10%
Selection Rate of tha outstanding
“princigal balance of this
facitity on tha dale of the
prepayment]
1 YEAR 15 November
FIXED 4.66% 2019 $4,438.56 10%
2 YEAR g 15 November
FIXED 5.04% 2020 $4,569.32 10%
3 YEAR o 15 November
FIXED 5.27% 2021 $4,652.39 10%
4 YEAR 15 November
FIXED 5.40% ) $4,699.06 10%
5 YEAR 15 November
FIXED 5.58% 2023 $4,760.71 10%
OTHER TERMS AND CONDITIONS
a) All unpaid principal and interest is repayable in full an the “New Maturity Date" selected from the
grids above;
h) Al capitalized terms not otharwise defined herein shall have the meaning ascribsd to tham in the
Agreement;
c) All ather te:'ms and canditions of the Agreemant including those contained In the standard terms
pravided therewith, remain in full force and effect; and
d) The effectiveness of this amendment is conditional upon receipt of a duly exacuted copy of this

amending agreement.

COUNTERPART EXECUTION

This amending agreament may be executed in any number of counterparts and by differant parties in
separate counterparts, each of which when so executed shall be deemed to be an originat and all of which
taken together constitute one and the same instrument.

This Agreement Is apen for acceptance until the Term Loan Maturity Date, after which date it will ba nuil and
vald, uniess extended in writing by the Bank

[ ROYAL BANK OF CAWADA |

C_ Y

Palfick Accadi

Account Manager

SWIMCO PARTNERSHIP
By its partners

Per:
Name:
Per:
Name:

Por:

BLUE CRUSH TKiNi & IPOAHDSHOHT COMPANY LTD.

(,*),Aruw:l {‘A(_‘, ~

LOAN#: 162008-013




Name:

| / We have the authority to bind the Borrower

L \, b
Agreed to and accepted this /> l day of Ce

LORI BACON } INGS LTD. /
A7 7 .

Per: } . (LCC Y
e 7 .

Name: %' SR

Per:

Name:

Per:

Name:

|/ We have the authority to bind the Borrower

/5 B} . {
Agreed to and accepted this A day of &) “" b ,20 6" y),

STEVE FORSETH HOLDIN‘GS LTD.
Per:

! i 1
% feAe (RN

Name:

Per:

Name:

Per:

Name:

I/ We have the authority to bind the Borrower

SRF : 979994225

LOAN#: 162008-013
Acceptance Date: 15 November 2018

LOAN#: 162008-013

gt

62



N

RBCA

ROYAL BANK OF CANADA TERM LOAN

RENEWAL AGREEMENT

Private and Confidential
SWIMCO PARTNERSHIP
6403 BURBANK ROAD SE

CALGARY, AB
T2H2E1
979894225

Royal Bank of Canada

Commercial Financial Services

10 York Mills Road - Suite 500 - 5th Filoor
Toronto, Ontario, Canada M2P 0A4

DATE: 16 January 2019 °

We refer to the agreement dated 21 November 2016 and any amendments thereto, between SWIMCO
PARTNERSHIP, as (the “Borrower”), and Royal Bank of Canada, as (the “Bank”), (the “Agreement”) and in
particular to the Credit Facilities sections of the Agreement.

The Fixed Rate Term Loan (“Term Loan”) described in the Agreement which is payable in full on 10
February 2019 (Term Loan Maturity Date) is renewed, subject to the following revised terms and conditions

with effect from and after the Term Loan Maturity Date:

FACILITY DETAILS AS OF 16 January 2019

Current Balance: CAD $649,798.73 Payment Frequency: Monthly

Estimated

Remaining 61 months Payment Type: BLENDED

Amortization:

Interest Rate 3.47% Loan Payment: $11,811.96

Loan Type: Fixed Term: 24 months
RENEWAL DETAILS

Payment Frequency: | Monthly | Payment Type: | Blended

Please select one of the terms in the grids below by initialling in the s

FIXED RATE OPTIONS
ace provided.

Initial Available New New Maturity Date Payment Amount eligible for
Term Terms Interest prepayment is [0% / 10%
Selection Rate of the outstanding
principal balance of this
facility on the date of the
prepayment]
1 YEAR
. FIXED 4.53% | 10 February 2020 $11,944.56 0%
' 2 YEAR
/\M C ED 4.85% | 10 February 2021 |  $12,039.82 0%
3 YEAR
FIXED 5.02% | 10 February 2022 $12,092.35 0%
4 YEAR
FIXED 5.13% | 10 February 2023 $12,124.04 0%
5 YEAR
FIXED ..5.26% 10 February 2024 $12,162.82 0%
FIXED RATE OPTIONS
Please select one of the terms in the grids below by initialling in the space provided.
Initial Available New L New Maturity Date I Payment Amount eligible for

LOAN#: 162008-014
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Term Terms Interesf - prepayment is [0% / 10%
Selection Rate of the outstanding
principal balance of this
facility on the date of the
prepayment]

::S'(Egn 4.78% | 10 February2020 | $12,018.67 10%

l‘EI;E’SR 5.10% | 10 February 2021 | '$12,114.29 10%

V:éI;EgR 5.27% | 10 February 2022 | $12,167.02 10%

RV 5.38%. | 10 February 2023 | $12,198.83 10%

o YeAR 5.51% | 10 February 2024 | $12,237.80 10%

. OTHER TERMS AND CONDITIONS

a) Al unpald ‘principal and interest is repayable.in full on the “New Matunty Date” selected from the

grids.above;

b) All capitalized terms not otherwise defined herein shall have the meaning ascribed to them. i in'the

Agreement;

c) All other terms-and conditions of the Agreement including those contained in'the standard terms
‘provided therewith, remain in full force and effect; and
d) The effectiveness of this amendment is conditional upon receipt of a duly executed copy of this

.amending agreement..

COUNTERPART EXECUTION

This: amending agreement may be executed in.any number . of counterparts-and by different: parties in
separate ‘counterparts, each of which when so:executed shall be deemed to be.an original and all of which

taken together constitute one and the same instrument..

This Agreementis open for acceptance \ until the.Term. Loan Maturity Date, after which date it will be null and

void, unless extended in writing by the Bank

Dams,pANK QFCANADA,

AN .

-

PAT‘R]CK ACCADIA.
Account Manager’

Agreed to and accepted this 4 day.o )gm g&?[ ,20 l‘\

.SWIMCO PARTNERSHIP.

By.its partners

‘BLUE CRUSH BI [@/TBO RDSHORT COMPANY LTD.
Per:

Name: NAn BAWY

LOANK: 162008-014




1/ We have the authority to bind the Borrowar

Agreed to and accepted this_LY_dayof _yenuley 20 '
LORI BACON HOLDINGS LTD.

Nems: ~/ o« BAcin/

1/ e have the authority to bind the Borrower

Agresd to and eccepted this 24 day of TRy 20 9
STEVE FORSETH HOLDINGS LTD.

Per:

1/ We havs the authority to blrd the Borrower

SRF : 976884225

LOAN#: 162008-014
Acceptance Date: 10 February 2019

LOANZ: 162008014

X

He e, -
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Royal Bank of Canada
Commercial Financial Services
411 58" Avenue SE

Calgary, Alberta T2H OP5

February 26, 2019
Private and Confidential

SWIMCO PARTNERSHIP
6403 Burbank Road SE
Calgary, Alberta

T2H 2E1

We refer to the agreement dated November 21, 2016 and any amendments thereto, between
Swimco Partnership, as the Borrower, and Royal Bank of Canada, as the Bank, (the
“Agreement”).

The Bank reserves all of its rights and remedies at any time and from time to time in connection
with any or all breaches, defaults or Events of Default now existing or hereafter arising under any

Bank document, and whether known or unknown, and this amending agreement shali not be
construed as a waiver of any such breach, default or Events of Default.

All capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the
Agreement.

The Agreement is amended as follows:

1.

The Facility section is amended as follows:

i)

iii)

The foliowing sentence is added immediately following the Credit Facilities heading:

The aggregate of Facility #4 as set forth below and Facility #1 as set forth in a credit
agreement dated February 26, 2019 between Swimco Aquatic Supplies Ltd., as borrower
and the Bank, as the same may be amended, superseded, restated or replaced from time
to time, (the “Aquatic Supplies Agreement”) shall not exceed $2,000,000.00 at any
time.

Facility #4 is amended by deleting “$1,200,000.00” and by substituting “$2,000,000.00”;
the Availability section for Facility #4 is amended by the addition of the following:

The aggregate amount owing under Leases advanced under this facility plus the
aggregate amount owing by Swimco Aquatic Supplies Ltd. under leases advanced under

Facility #1 as set forth in the Aquatic Supplies Agreement must not exceed
$2,000,000.00 at any time.

® Registered Trademark of Royal Bank of Canada

SRF # 979994225 Page 1 of 4
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2. The Reporting Requirements section is amended and restated as follows:

REPORTING REQUIREMENTS

The Borrower will provide the following to the Bank:

a) monthly Borrowing Limit Certificate, substantially in the form of Schedule “G” signed on
behaif of the Borrower by any one of the Chief Executive Officer, the President, the Vice-
President Finance, the Treasurer, the Comptroller, the Chief Accountant or any other
employee of the Borrower holding equivalent office, within 30 days of each month end;

b) annual review engagement combined financial statements for the Borrower and Swimco
Aquatic Supplies Ltd., within 120 days of each fiscal year end:

¢) annual notice to reader financial statements for each of the Borrower, Blue Crush Bikini &
Boardshort Company Ltd., Lori Bacon Holdings Ltd., Steve Forseth Holdings Ltd. and
Swimco Aquatic Supplies Ltd., within 120 days of each fiscal year end.

d) such other financial and operating statements and reports as and when the Bank may
reasonably require.

3. Under the Terms and Conditions, the first sentence of the Amendments and Waivers section
is amended and restated as follows:

Save and except for any waiver or extension of the deadline for acceptance of this
Agreement at the Bank’s sole discretion, which may be communicated in writing, verbally, or
by conduct, no amendment or waiver of any provision of this Agreement will be effective
unless it is in writing, signed by the Borrower and the Bank.

BUSINESS LOAN INSURANCE PLAN

The Borrower hereby acknowledges that the Bank has offered it group creditor insurance
coverage on the Borrowings under the Business Loan Insurance Pian and the Borrower hereby
acknowledges that it is the Borrower's responsibility to apply for any new or increased insurance
amount for the Borrowings that may be eligible.

If the Borrower decides to apply for insurance on the Borrowings, the application will be made
via the Bank’s Business Loan Insurance Plan application (form 3480 ENG or 53460 FRE). If
the Borrower has existing uninsured Borrowings and decides not to apply for Business Loan
Insurance Plan coverage on any new Borrowings, it hereby acknowledges that the Bank may
accept the Borrower’s signature below as the Borrower’s waiver of the Bank’s offer to apply for
Business Loan Insurance Plan coverage on all such Borrowings, and that all such Borrowings
are not insured under the Policy as at the date of acceptance of this Agreement.

If the Borrower has Business Loan Insurance Plan coverage on previously approved
Borrowings, such coverage will be applied automatically to all new Borrowings eligible for
Business Loan Insurance Plan coverage that share the same loan account number, up to the
approved amount of Business Loan Insurance Plan coverage. This Agreement cannot be
used to waive coverage on new Borrowings eligible for Business Loan Insurance Plan
coverage if Business Loan Insurance Plan coverage is in effect on the Borrower's existing
Borrowings. If the Borrower does not want Business Loan Insurance Plan coverage to apply to
any new Borrowings, a different loan account number will need to be set up and all uninsured
loans attached to it.

If the Borrower has existing Borrowings to which Business Loan Insurance Plan coverage
applies, and any new Borrowings would exceed the approved amount of Business Loan
Insurance Plan coverage already in place, the Borrower must apply for additional Business
Loan Insurance Plan coverage (if eligible) in order for Business L oan Insurance Plan coverage

Page 2 of 4
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to apply to any new Borrowings. If the Borrower decides not to apply for additional Business
Loan Insurance Plan coverage in respect of any new Borrowings (if eligible), the Borrower
hereby acknowledges that the Bank may accept the Borrower’s signature below as the
Borrower’s waiver of the Bank’s offer to apply for additional Business Loan insurance Plan
coverage on such new Borrowings and that such new Borrowings are not insured under the
Policy as at the date the Borrower executes this Agreement.

If there are any discrepancies between the insurance information in this Agreement and the
Business Loan Insurance Plan documents regarding the Borrowings, the Business Loan
Insurance Plan documents govern.

Business Loan Insurance Plan premiums (plus applicable taxes), will be taken as a separate
payment, directly from the bank account associated with the loan, at the same frequency and
schedule as your regular loan payments, where applicable. As premiums are based on the
outstanding loan balance and the insured person’s age at the time the premiums are due, the
cost of Business Loan Insurance Plan coverage may increase during the term of the loan. The
premium calculation is set out in the Business Loan Insurance Plan terms and conditions
provided to the Borrower at the time the application for Business Loan Insurance Plan coverage
was completed. Refer to the terms and conditions (form 3460 ENG or 53460 FRE) for further
explanation and disclosure. ‘

CONDITIONS PRECEDENT
The effectiveness of this amending agreement is conditional upon receipt of:

a) aduly executed copy of this amending agreement;

b) the Security provided for herein, registered, as required, to the satisfaction of the Bank;

¢) such financial and other information or documents relating to the Borrower or any Guarantor
if applicable as the Bank may reasonably require; and

d) such other authorizations, approvals, opinions and documentation as the Bank may
reasonably require.

Additionally;

e) all documentation to be received by the Bank shall be in form and substance satisfactory to
the Bank; ‘

f) no Lease will be made available to the Borrower unless it meets the leasing criteria
established by the Bank and the Bank has received such documentation in respect thereof as
may be required by the Bank.

APPLICATION / ARRANGEMENT FEE
A non-refundable application / arrangement fee of $4,500.00 is payable by the Borrower upon
acceptance of this amending agreement.

COUNTERPART EXECUTION

This amending agreement may be executed in any number of counterparts and by different
parties in separate counterparts, each of which when so executed shall be deemed to be an
original and all of which taken together constitute one and the same instrument.

All other terms and conditions outlined in the Agreement remain unchanged and in full force and
effect.

This amending agreement is open for acceptance until March 26, 2019, after which date it will be
null and void, unless extended in writing by the Bank.
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ROYAL BANK OF CANADA

Per: !
Name: Mike Cussen
Title: Vice President, Business Credit

/na :
Agreed to and accepted this__//_day of MA é , 2019,

SWIMCO PARTNERSHIP
by its partners

BLUE CRUSHmNi ‘KZTARDSHORTCOMPANY LTD.
Per:

Name: 1y 00 of BAco
Direcken_

Title:
Per;
Name:
Title:

1/We have the authority to bind the corporation

LORI BACON H QIKLTD.
Per:
Name el Kheo

Title:

Direcs
Per:

Name:
Title:

1/We have the authority to bind the corporation

STEVE FORSETHK_DK:_TD.
v
Per: /( N ¢
Name:— Sot 3 -
Title: -
D secken—

Per:
Name:
Title:

I/We have the authority to bind the corporation
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This is Exhibit “G” referred to in the Affidavit of Jasdeep Chohan

sworn before me this 4th day of November, 2020.

/..-- )

/'f/"g;:

7 ¥

A Co;ﬁrnissioner for Oaths in and for the Province of Alberta

Carley R. Frazer
Student-at-Law
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Royal Bank of Canada
Commercial Financial Services
411 58" Avenue SE

Calgary, Alberta T2H OP5

February 26, 2019
Private and Confidential

SWIMCO AQUATIC SUPPLIES LTD.
6403 Burbank Road SE

Calgary, Alberta

T2H 2E1

ROYAL BANK OF CANADA (the “Bank”) hereby offers the credit facilities described below (the
“Credit Facilities”) subject to the terms and conditions set forth below and in the attached Terms
& Conditions and Schedules (collectively the “Agreement”). Any and all security that has been
delivered to the Bank and is set forth as Security below, shall remain in full force and effect, is
expressly reserved by the Bank and, unless expressly indicated otherwise, shall apply in respect
of all obligations of the Borrower under the Credit Facilities. Unless otherwise provided, all doliar
amounts are in Canadian currency.

The Bank reserves all of its rights and remedies at any time and from time to time in connection
with any or all breaches, defaults or events of default now existing or hereafter arising under this
Agreement or any other agreement delivered to the Bank, and whether known or unknown, and
this Agreement shail not be construed as a waiver of any such breach, default or event of default.

BORROWER: Swimco Aquatic Supplies Ltd. (the “Borrower”)

CREDIT FACILITIES .

The aggregate of Facility #1as set forth below and Facility #4 as set forth in a credit agreement
dated November 21, 2016 between Swimco Partnership, as borrower and the Bank, as the same
may be amended, superseded, restated or replaced from time to time, (the “Partnership
Agreement”) shall not exceed $2,000,000.00 at any time.

Facility #1: $2,000,000.00 revolving lease line of credit by way of Leases. Leases will be
governed by this Agreement and separate agreements between the Borrower and the Bank. In
the event of a conflict between this Agreement and a separate agreement, the terms of the
separate agreement will govern.

AVAILABILITY :

The Borrower may borrow, repay and reborrow up to the amount of this facility provided this
facility is made available at the sole discretion of the Bank and the Bank may cancel or restrict
availability of any unutilized portion of this facility at any time from time to time without notice. The
determination by the Bank as to whether it will enter into any Lease will be entirely at its sole
discretion.

The aggregate amount owing under Leases advanced under this facility plus the aggregate
amount owing by Swimco Partnership under leases advanced under Facility #4 as set forth in the
Partnership Agreement must not exceed $2,000,000.00 at any time.

® Registered Trademark of Royal Bank of Canada
SRF #877777367
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OTHER FACILITIES

The Credit Facilities are in addition to the following facilities (the “Other Facilities”). The Other
Facilities will be governed by this Agreement and separate agreements between the Borrower
and the Bank. in the event of a conflict between this Agreement and any such separate
agreement, the terms of the separate agreement will govern.

a) Credit Card to a maximum amount of $150,000.00; and

b) Credit Card to a maximum amount of $20,000.00 available in Canadian currency and US
currency.

SECURITY

Security for the Borrowings and all other obligations of the Borrower o the Bank, including,
without limitation, any amounts outstanding under any Leases, (collectively, the “Security”), shall
include: i

a) General security agreement - floating charge on land on the Bank's form 923 signed by the
Borrower constituting a first floating charge on all present and after-acquired real property of
the Borrower and a first ranking security interest in all personal property of the Borrower;

b) Guarantee and postponement of claim on the Bank’s form 812 in the amount of $20,000.00
signed by Swimco Partnership, supported by a general security agreement — floating charge
on land on the Bank’s form 923 signed by Swimco Partnership constituting a first floating
charge on all present and after-acquired real property of Swimco Partnership and a first
ranking security interest in all personal property of Swimco Partnership;

¢) Guarantee and postponement of claim on the Bank’s form 812 in the amount of $150,000.00
signed by Swimco Partnership, supported by a general security agreement — floating charge
on land on the Bank's form 923 signed by Swimco Partnership constituting a first floating
charge on all present and after-acquired real property of Swimco Partnership and a first
ranking security interest in all personal property of Swimco Partnership;;

d) Guarantee and postponement of claim on the Bank's form 812 in the amount of
$2,000,000.00 signed by Swimco Partnership, supported by a general security agreement —
floating charge on land on the Bank’s form 923 signed by Swimco Partnership constituting a
first floating charge on all present and after-acquired real property of Swimco Partnership and
a first ranking security interest in all personal property of Swimco Partnership.

REPORTING REQUIREMENTS

The Borrower will provide the following to the Bank:

a) annual review engagement financial statements for each of the Borrower and Swimco
Partnership, within 120 days of each fiscal year end,;

b) annual review engagement combined financial statements for the Borrower and Swimco
Partnership, within 120 days of each fiscal year end; and

¢) such other financial and operating statements and reports as and when the Bank may
reasonably require.

CONDITIONS PRECEDENT
In no event will the Credit Facilities or any part thereof be available unless the Bank has received:

a) aduly executed copy of this Agreement;

b) the Security provided for herein, registered, as required, to the satisfaction of the Bank;

¢) such financial and other information or documents relating to the Borrower or any Guarantor
if applicable as the Bank may reasonably require; and

d) such other authorizations, approvals, opinions and documentation as the Bank may
reasonably require.
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Additionaily;

e) all documentation to be received by the Bank shall be in form and substance satisfactory to
the Bank; and

f) no Lease will be made available to the Borrower unless it meets the leasing criteria
established by the Bank and the Bank has received such documentation in respect thereof as
may be required by the Bank.

BUSINESS LOAN INSURANCE PLAN

The Borrower hereby acknowledges that the Bank has offered it group creditor insurance
coverage on the Borrowings under the Business Loan Insurance Plan and the Borrower hereby
acknowledges that it is the Borrower’s responsibility to apply for any new or increased insurance
amount for the Borrowings that may be eligibie.

If the Borrower decides to apply for insurance on the Borrowings, the application will be made
via the Bank’s Business Loan Insurance Plan application (form 3460 ENG or 53460 FRE). If
the Borrower has existing uninsured Borrowings and decides not to apply for Business Loan
Insurance Plan coverage on any new Borrowings, it hereby acknowledges that the Bank may
accept the Borrower'’s signature below as the Borrower’s waiver of the Bank’s offer to apply for
Business Loan Insurance Plan coverage on all such Borrowings, and that ail such Borrowings
are not insured under the Policy as at the date of acceptance of this Agreement.

If the Borrower has Business Loan Insurance Plan coverage on previously approved
Borrowings, such coverage will be applied automatically to all new Borrowings eligible for
Business Loan Insurance Plan coverage that share the same loan account number, up to the
approved amount of Business Loan Insurance Plan coverage. This Agreement cannot be
used to waive coverage on new Borrowings eligible for Business Loan Insurance Plan
coverage if Business Loan Insurance Plan coverage is in effect on the Borrower’s existing
Borrowings. If the Borrower does not want Business Loan Insurance Plan coverage to apply to
any new Borrowings, a different loan account number will need to be set up and all uninsured
loans attached to it.

If the Borrower has existing Borrowings to which Business Loan Insurance Plan coverage
applies, and any new Borrowings would exceed the approved amount of Business Loan
insurance Plan coverage aiready in place, the Borrower must apply for additional Business
Loan Insurance Plan coverage (if eligible) in order for Business Loan Insurance Plan coverage
to apply to any new Borrowings. If the Borrower decides not to apply for additional Business
Loan Insurance Plan coverage in respect of any new Borrowings (if eligible), the Borrower
hereby acknowledges that the Bank may accept the Borrower’s signature below as the
Borrower’s waiver of the Bank’s offer to apply for additional Business Loan Insurance Plan
coverage on such new Borrowings and that such new Borrowings are not insured under the
Policy as at the date the Borrower executes this Agreement.

If there are any discrepancies between the insurance information in this Agreement and the
Business Loan Insurance Plan documents regarding the Borrowings, the Business Loan
Insurance Plan documents govern.

Business Loan Insurance Plan premiums (plus applicable taxes), will be taken as a separate
payment, directly from the bank account associated with the loan, at the same frequency and
schedule as your regular loan payments, where applicable. As premiums are based on the
outstanding loan balance and the insured person’s age at the time the premiums are due, the
cost of Business Loan Insurance Plan coverage may increase during the term of the loan. The
premium calculation is set out in the Business Loan Insurance Plan terms and conditions
provided to the Borrower at the time the application for Business Loan Insurance Plan coverage
was completed. Refer to the terms and conditions (form 3460 ENG or 53460 FRE) for further
explanation and disclosure.

GOVERNING LAW JURISDICTION
Province of Alberta.
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ACCEPTANCE
This Agreement is open for acceptance until March 26, 2018, after which date it will be null and
void, unless extended by the Bank in its sole discretion.

ROYAL BANK OF CANADA

Per:
Title: Vice President, Business Credit

RBC Contact: Patrick Accadia

/na

We acknowledge and accepiffie terpns and conditions of this Agreement
onthis___// dayof , 2019.

SWIMCO AQUATIC SUPPLIES LTD.

Per: A{/M

Name: ANAVIC Ahcy
Title: VP Oprahn-:
Per:

Name:

Title:

1/We have the authority to bind the Borrower

\attachments:

Terms and Conditions
Schedules:

+ Definitions
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TERMS AND CONDITIONS

The Bank is requested by the Borrower to make the Credit Facilities available to the Borrower in
the manner and at the rates and times specified in this Agreement. Terms defined elsewhere in
this Agreement and not otherwise defined in the Terms and Conditions below or the Schedules
attached hereto have the meaning given to such terms as so defined. In consideration of the
Bank making the Credit Facilities available, the Borrower agrees, and if the Borrower is
comprised of more than one Person, such Persons jointly and severally agree, or in Quebec
solidarily agree, with the Bank as follows:

FEES, COSTS AND EXPENSES

The Borrower agrees to pay the Bank all fees stipulated in this Agreement and all fees charged
by the Bank relating to the documentation or registration of this Agreement and the Security. in
addition, the Borrower agrees to pay all fees (including legal fees), costs and expenses incurred
by the Bank in connection with the preparation, negotiation, documentation and registration of this
Agreement and any Security and the administration, operation, termination, enforcement or
protection of its rights in connection with this Agreement and the Security.

GENERAL INDEMNITY

The Borrower hereby agrees to indemnify and hold the Bank and its directors, officers,
employees and agents harmless from and against any and all claims, suits, actions, demands,
debts, damages, costs, losses, obligations, judgements, charges, expenses and liabilities of any
nature which are suffered, incurred or sustained by, imposed on or asserted against any such
Person as a resuit of, in connection with or arising out of i) any breach of any term or condition of
this Agreement or any Security or any other agreement delivered to the Bank by the Borrower or
any Guarantor if applicable, ii) the Bank acting upon instructions given or agreements made by
electronic transmission of any type, iii) the presence of Contaminants at, on or under or the
discharge or likely discharge of Contaminants from, any properties now or previously used by the
Borrower or any Guarantor and iv) the breach of or non compliance with any Applicable Law by
the Borrower or any Guarantor.

AMENDMENTS AND WAIVERS

Save and except for any waiver or extension of the deadline for acceptance of this Agreement at
the Bank’s sole discretion, which may be communicated in writing, verbally, or by conduct, no
amendment or waiver of any provision of this Agreement will be effective unless it is in writing,
signed by the Borrower and the Bank. No failure or delay, on the part of the Bank, in exercising
any right or power hereunder or under any Security or any other agreement delivered to the Bank
shall operate as a waiver thereof. Each Guarantor, if applicable, agrees that the amendment or
waiver of any provision of this Agreement (other than agreements, covenants or representations
expressly made by any Guarantor herein, if any) may be made without and does not require the
consent or agreement of, or notice to, any Guarantor. Any amendments requested by the
Borrower will require review and agreement by the Bank and its counsel. Costs related to this
review will be for the Borrower’s account.

GAAP

Unless otherwise provided, all accounting terms used in this Agreement shall be interpreted in
accordance with Canadian Generally Accepted Accounting Principles, as appropriate, for publicly
accountable enterprises, private enterprises, not-for-profit organizations, pension plans and in
accordance, as appropriate, with Public Sector Accounting Standards for government
organizations in effect from time to time, applied on a consistent basis from period to period. All
financial statements and/or reports shall be prepared using one of the above bases of
presentation, as appropriate. Except for the transition of accounting standards in Canada, any
change in accounting principles or the application of accounting principles is only permitted with
the prior written consent of the Bank.

SEVERABILITY

The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or
enforceability of any other provision of this Agreement and such invalid provision shall be deemed
to be severable.
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GOVERNING LAW

This Agreement shall be construed in accordance with and governed by the laws of the Province
identified in the Governing Law Jurisdiction section of this Agreement and the laws of Canada
applicable therein. The Borrower irrevocably submits to the non-exclusive jurisdiction of the
courts of such Province and acknowledges the competence of such courts and irrevocably
agrees to be bound by a judgment of any such court. '

DEFAULT BY LAPSE OF TIME
The mere lapse of time fixed for performing an obligation shall have the effect of putting the
Borrower, or a Guarantor if applicable, in default thereof.

CONSENT OF DISCLOSURE

The Borrower hereby grants permission to any Person having information in such Person’s
possession relating to any Potential Prior-Ranking Claim, to release such information to the Bank
(upon its written request), solely for the purpose of assisting the Bank to evaluate the financial
condition of the Borrower.

COUNTERPART EXECUTION

This Agreement may be executed in any number of counterparts and by different parties in
separate counterparts, each of which when so executed shall be deemed to be an original and all
of which taken together constitute one and the same instrument.

ELECTRONIC MAIL AND FAX TRANSMISSION

The Bank is entitied to rely on any agreement, document or instrument provided to the Bank by
the Borrower or any Guarantor as applicable, by way of electronic mail or fax transmission as
though it were an original document. The Bank is further entitled to assume that any
communication from the Borrower received by electronic mail or fax transmission is a reliable
communication from the Borrower.

ELECTRONIC IMAGING

The parties hereto agree that, at any time, the Bank may convert paper records of this Agreement
and all other documentation delivered to the Bank (each, a "Paper Record") into electronic
images (each, an “Electronic Image”) as part of the Bank's normal business practices. The
parties agree that each such Electronic Image shall be considered as an authoritative copy of the
Paper Record and shall be legally binding on the parties and admissible in any legal,
administrative or other proceeding as conclusive evidence of the contents of such document in
the same manner as the original Paper Record.

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Bank that:

a) if appficable, it is duly constituted, validly existing and duly registered or qualified to carry on
business or its operations in all jurisdictions where the nature of its properties, assets,
business or operations make such registration or qualification necessary or desirable;

b) the execution, delivery and performance by it of this Agreement do not violate any Applicable
Laws or agreements to which it is subject or by which it is bound, and where applicable, have
been duly authorized by all necessary actions and do not violate its constating documents;

c) no event has occurred which constitutes, or which, with notice, lapse of time, or both, would
constitute, a breach of any covenant or other term or condition of this Agreement or any
Security or any other agreement delivered to the Bank:

d) there is no claim, action, prosecution or other proceeding of any kind pending or threatened
against it or any of its assets or properties before any court or administrative agency which
relates to any non-compliance with any Environmental and Health and Safety Laws which, if
adversely determined, might have a material adverse effect upon its financial condition or
operations or its ability to perform its obligations under this Agreement or any Security, and
there are no circumstances of which it is aware which might give rise to any such proceeding

- which it has not fully disclosed to the Bank; and

e) it has good and marketable title to all of its properties and assets, free and clear of any

encumbrances, other than as may be provided for herein.
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Representations and warranties are deemed to be repeated as at the time of entering into each
Lease hereunder. '

LANGUAGE

The parties hereto have expressly requested that this Agreement and all related documents,
including notices, be drawn up in the English language. Les parties ont expressément demandé
que la présente convention et tous les documents y afférents, y compris les avis, soient rédigés
en langue anglaise.
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Schedule “A”
DEFINITIONS

For the purpose of this Agreement, the following terms and phrases shall have the following
meanings:

“Applicable Laws” means, with respect to any Person, property, transaction or event, all present
or future applicable laws, statutes, regulations, rules, policies, guidelines, rulings, interpretations,
directives (whether or not having the force of law), orders, codes, treaties, conventions,
judgements, awards, determinations and decrees of any governmental, quasi-governmental,
regulatory, fiscal or monetary body or agency or court of competent jurisdiction in any applicable
jurisdiction;

“Borrowing” means each use of a Credit Facility, excluding Leases, and all such usages
outstanding at any time are “Borrowings”;

“Business Loan Insurance Plan” means the optional group creditor insurance coverage,
underwritten by Sun Life Assurance Company of Canada, and offered in connection with eligible
loan products offered by the Bank;

“Contaminant” includes, without limitation, any pollutant, dangerous substance, liquid waste,
industrial waste, hazardous material, hazardous substance or contaminant including any of the
foregoing as defined in any Environmental and Health and Safety Law;

“Environmental Activity” means any activity, event or circumstance in respect of a
Contaminant, including, without limitation, its storage, use, holding, collection, purchase,
accumulation, assessment, generation, manufacture, construction, processing, treatment,
stabilization, disposition, handling or transportation, or its Release into the natural environment,
including movement through or in the air, soil, surface water or groundwater;

“Environmental and Health and Safety Laws” means all Applicable Laws relating to the
environment or occupational health and safety, or any Environmental Activity;

“Equivalent Amount” means, with respect to an amount of any currency, the amount of any
other currency required to purchase that amount of the first mentioned currency through the Bank
in Toronto, in accordance with normal banking procedures;

“Guarantor” means any Person who has guaranteed the obligations of the Borrower under this
Agreement;

“Lease” means an advance of credit by the Bank to the Borrower by way of a Master Lease
Agreement, Master Leasing Agreement, Leasing Schedule, Equipment Lease, Conditional Sales
Contract, or pursuant to an Interim Funding Agreement or an Agency Agreement, in each case
issued to the Borrower;

“Person” includes an individual, a partnership, a joint venture, a trust, an unincorporated
organization, a company, a corporation, an association, a government or any department or
agency thereof including Canada Revenue Agency, and any other incorporated or unincorporated
entity;

“Policy” means the Business Loan Insurance Plan policy 5100, issued by Sun Life Assurance
Company of Canada to the Bank; ‘

“Potential Prior-Ranking Claims” means all amounts owing or required to be paid, where the
failure to pay any such amount could give rise to a claim pursuant to any faw, statute, regulation
or otherwise, which ranks or is capable of ranking in priority to the Security or otherwise in priority
to any claim by the Bank for repayment of any amounts owing under this Agreement;
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“Release” includes discharge, spray, inject, inoculate, abandon, deposit, spill, leak, seep, pour,
emit, empty, throw, dump, place and exhaust, and when used as a noun has a similar meaning.



This is Exhibit “H" referred to in the Affidavit of Jasdeep Chohan

sworn before me this 4th day of November, 2020.

/ — -
A Com’rﬁissioner for Oaths in and for the Province of Alberta

Carley R. Frazer
Student-at-Law
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GUARANTEE AND POSTPONEMENT OF CLAIM

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, the undersigned and each of them
(if more than one) hereby jointly and severally guarantes(s] payment on demand to Royal Bank of Canada (hereinafter
called the "Bank"} of all debts and liabilities, present or future, direct or indirect, absoclute or contingent, matured or not,
at any time owing by SWIMCO PARTNERSHIP (hereinafter called the "Customer"} to the Bank or remaining unpaid by
the Customer to the Bank, heretofore or hereafter incurred or arising and whether incurred by or arising from agreement
or dealings batween the Bank and the Customer or by or from any agreement or dealings with any third party by which
the Bank may be or become in any manner whatsoever a creditor of the Customer or however otherwise incurred or
arising anywhere within or outside the country where this guarantee is executed and whether the Customer be bound
alone or with another or others and whether as principal or surety {such debts and liabilities being hereinafter called the "
Liabilities®); the liability of the undersigned hereunder being limited to the sum of 52,137,500.00 Two Million One Hundred
Thirty-Seven Thousand Five Hundred Dollars together with interest thereon from the date of demand for payment at a
rate equal to the Bank's Prime Interest Rate per annum in effect from time to time plus 5.000 Five percent per annum as
well after as before dsfault and judgment.

AND THE UNDERSIGNED AND EACH OF THEM {IF MORE THAN ONE) HEREBY JOINTLY AND SEVERALLY AGREE(S)
WITH THE BANK AS FOLLOWS:

(1} The Bank may grant time, renewals, extensions, indulgences, releases and discharges to, take securities {which
word as used herein includes securities taken by the Bank from the Customer and others, monies which the Customer
has on deposit with the Bank, other asssts of the Customer held by the Bank in safekeeping or otherwisg, and other
guarantees) from and give the same and any or all existing securities up to, abstain from taking securities from, or
perfecting securities of, cease or refrain from giving credit or making loans or advances to, or change any term or
condition applicable to the liabilities, including without limitation, the rate of interest or maturity date, if any, or introduce
new terms and conditions with regard to the liabilities, or accept compositions from and otherwise deal with, the
Customer and others and with all securities as the Bank may see fit, and may apply all moneys at any time received
from the Customer or others or from securities upon such part of the liabilities as the Bank deems best and change any
such application in whole or in part from time to time as the Bank may sea fit, the whole without in any way limiting or
lessening the liability of the undersigned under this guarantee, and no loss of or in respect of any securities received by
the Bank from the Customer or others, whether occasioned by the fault of the Bank or otherwise, shall in any way limit
or lessen the liability of the undersigned under this guarantee.

(2} This guarantee shall be a continuing guarantee and shall cover all the Liabilities, and it shall apply to and secure any
ultimate balance due or remaining unpaid to the Bank.

(3} The Bank shall not be bound to exhaust its recourse against the Customer or others or any securities it may at any
time hold before being entitled to payment from the undersigned of the Liabilities, The undersigned renounce(s) to ali
benefits of discussion and division.

{4) The undersigned or any of them may, by notice in writing delivered to the Manager of the branch or agency of the
Bank receiving this instrument, with effect from and after the date that s 30 days following the date of receipt by the
Bank of such notice, determine their or his/her liability under this quarantee in respect of Liabilities thereafter incurred or
arising but not in respect of any Liabilities theretofore incurred or arising even though not then matured, provided,
howevsr, that notwithstanding receipt of any such notice the Bank may fulfil any reguirements of the Customer based
on agreements express or implied made prior to the receipt of such notice and any resulting Liabilities shall be covered
by this guarantee; and provided further that in the event of the determination of this guarantee as to one or more of the
undersigned it shall remain a continuing guarantes as to the other or others of the undersigned.

(5} All indebtedness and liability, present and future, of the customer to the undersigned or any of them are hereby

assigned to the Bank and postponed to the liabilities, and all moneys recelved by the undersigned or any of them in
respect thereof shall be received in trust for the Bank and forthwith upen receipt shall be paid over to the Bank, the

Page I
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whole without in any way limiting or lessening the liability of the undersigned under the foregoing guarantee; and this
assignment and postponement is independsent of the said guarantse and shall remain in full effect notwithstanding that the
liability of the undersigned or any of them under the said guarantee may be extinct. The term "Liabilities", as previously
defined, for purposes of the postponement feature provided by this agreement, and this section in particular, includes any
funds advanced or held at the disposal of the Customer under any ling(s) of credit.

(6) This guarantee and agreement shall not be affected by the death or loss or diminution of capacity of the undersigned
or any of them or by any change in the name of tha Customer or in the membership of the Customer’s firm through the
death or retirement of one or more partners or the introduction of one or more other partners or otherwise, or by the
acquisition of the Customer's business by a corporation, or by any change whatsoever in the objects, capital structure or
constitution of the Custormer, or by the Customer's business being amalgamated with a corporation, but shall
notwithstanding the happening of any such event continue to apply to all the Liabilities whether theretofora or thereafter
incurred or arising and in this instrument the word "Customer” shall include every such firm and corporation.

{7} This guarantee shall not be considered as wholly or partially satisfied by the payment or liquidation at any time ar
times of any sum or sums of money for the time being due or remaining unpaid to the Bank, and all dividends,
compositions, proceeds of security valued and payments received by the Bank from the Customer or from others or from
estates shall be regarded for all purposes as payments in gross without any right on the part of the undersigned to claim in
reduction of the liability under this guarantee the benefit of any such dividends, compgositions, proceeds or payments or any
securities held by the Bank or proceeds thereof, and the undersigned shall have no right to he subrogated in any rights of
the Bank untit the Bank shall have received payment in full of the Liabilities.

{8} All monies, advances, renewals, credits and credit facilities in fact borrowed or obtained from the Bank shall be
deemed to form part of the Liabilities, notwithstanding any lack or limitation of status or of power, incapacity or disability
of the Customer or of the directors, partners or agents of the Customer, or that the Customer may not be a legal or suable
entity, or any irregularity, defect or informality in the borrowing or obtaining of such monies, advances, renawals, credits or
credit facilities, or any cther reason, similar or not, the whale whether known to the Bank or not. Any sum which may not
be recoverable from the undersigned on the footing of a guarantee, whether for the reasons set out in the previous
sentence, or for any other reason, similar or not, shall be recoverable from the undersigned and each of them as sole or
principal debtor in raspect of that sum, and shall be paid to the Bank on demand with interest and accessories.

{9} This guarantee is in addition 1o and not in substitution for any other guarantee, by whomsoaver given, at any time
held by the Bank, and any present or future obligation to the Bank incurred or arising otherwise than under a guarantee, of
the undersigned or any of them or of any octher obligant, whether bound with or apart from the Customer; excepting any
guarantee surrendered for cancellation on delivery of this instrument.

{10} The undersigned and each of them shall be bound by any account settlad between the Bank and the Customer, and
if no such account has been so settled immediately before demand for payment under this guarantee any account stated by
the Bank shall be accepted by the undersigned and each of them as conclusive evidence of the amount which at the date of
the account so stated is dus by the Customer to the Bank ar remains unpaid by the Customer to the Bank.

(11) This guarantee and agresment shall be operative and binding upon every signatory thereof notwithstanding the
non-eXecution thereof by any other proposed signatory or signatories, and possession of this instrument by the Bank shall
be conclusive evidence against the undersigned and each of them that this instrument was not delivered in escrow or
pursuant to any agreement that it should not be effactive until any conditicns precedent or subsequent had been compliad
with, unless at the tima of receipt of this instrument by the Bank each signatory therasof obtains from the Manager of the
branch or agency of the Bank recsiving this insttument a letter setting out the terms and conditions under which this
instrument was delivered and the conditions, if any, to be cbserved before it becomes effective.

{12} No suit based on this guarantee shall be instituted until demand for payment has been made, and demand for
payment shall be desmed to have been effectually made upon any guarantor if and when an envelope containing such
demand, addressed to such guarantor at the address of such guarantor last known to the Bank, is postaed, postage prepaid,
in the pest office, and in the event of the death of any guarantor demand for payment addressed to any of such guarantor's
heirs, executors, administrators or legal representatives at the address of the addressae last known to the Bank and postaed
as aforesaid shall be deemed to have been effectually made upon all of them. Morsover, when demand for payment has
been made, the undersigned shall also be liable to the Bank for all legal costs {on a solicitor and own client basis) incurred
by or on behalf of the Bank resulting from any action instituted on the basis of this guarantes. All payments hereunder
shall be made to the Bank at a branch or agency of the Bank.

{13} This instrument covers all agreements between the parties hereto relative to this guarantee and assignment and
postpanement, and none of the parties shall be hound by any representation or promise made by any person relative thersto

which is not embodied herein.
Page 2
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{14) This guarantes and agreement shall extend to and enure to the benefit of the Bank and its successors and assigns,
and every reference herein to the undersigned or to each of them or to any of them, is a reference to and shall be construed
as including the undarsigned and the heirs, exscutors, administrators, legal representatives, successors and assigns of the
undersigned or of each of them or of any of them, as the case may be, to and upon all of whom this guarantee and

agreement shall extend and be binding.

{156} Prime Interest Rate is the annual rate of interest announced from time to time by Royal Bank of Canada as a
raference rate then in effect for determining interest rates on Canadian dollar commercial loans in Canada.

{16) This Guarantee and Postponement of Claim shall be governed by and construed in accordance with the laws of the
Province of Alberta {"Jurisdiction”). The undersigned irrevocably submits to the courts of the Jurisdiction in any action or
proceeding arising out of or relating to this Guarantee and Postponement of Claim, and irrevocably agrees that all such
actions and proceedings may be heard and determined in such courts, and irrevocably waives, to the fullest extent possible,
the defense of an inconvenient forum. The undersigned agrees that a judgment or order in any such action or proceeding
may be enforced in other jurisdictions in any manner provided by law. Provided, however, that the Bank may serve legal
process in any manner permitted by law or may bring an action or proceeding against the undersigned or the proparty or
assets of the undersigned in the courts of any other jurisdiction.

{(17) The Undersigned hereby acknowledges receipt of a copy of this agreement.

{(18) The Undersigned hereby waives Undersigned's right to receive a copy of any Financing Statement or Financing

Change Statement registared by the Bank,

EXECUTED at _Calgary, Alberta November 24, 2011

this
(MONTH] (DAY]  [VEAR}

IN THE PRESENCE OF

Blue Crush Bikini & Boardshort Company Ltd.
[

Witness

Witnaas

‘Witness

Witness
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{To be completed when the guarantee is stated to be governed by the laws of the Province of Alberta, the loan is
repayable in Alberta, the guarantee is sxecuted in Alberta, the Customer carries on business in Alberta, ar the guarantor

is resident or owns assets in Alberta.)

THE GUARANTEES ACKNOWLEDGEMENT ACT, (ALBERTA]}

CERTIFICATE OF NOTARY PUBLIC
| HEREBY CERTIFY THAT:
(1} of in the
Province of . the guarantor in the guarantee dated made between ROYAL BANK OF
CANADA and , which this certificate is

attached to or noted upon, appeared in person before me and acknowledged that he/she had executed the guarantee;

{2) | satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarantee and
understands it.

Given at this under my hand and seal of office

{SEAL OF NOTARY PUBLIC)
A NOTARY PUBLIC IN AND FOR

STATEMENT OF GUARANTOR

| am the person named in the certificate

Signewre ol Guerantar

g’ o be completed when the guarantes is stated to be governed by the laws of the Province of Saskatchewan and the
orrower ar Guarantor is a farmer in Saskatchewan, or the farmer or Guarantor owns Tarm assets in Saskatchewan.)

THE SASKATCHEWAN FARM SECURITY ACT ACKNOWLEDGEMENT OF GUARANTEE
(SECTION 31)
CERTIFICATE OF LAWYER OR NOTARY PUBLIC

| HEREBY CERTIFY THAT:

(1}
Province of . the guarantor in the guarantee dated made between ROYAL BANK OF

of _ _in the

CANADA and . which this certificate is

attached to or noted upon, appeared in person before me and acknowledged that ha/she had executed the guarantee;

(2} I satisfied myself by examination of the guarantor that hefshe is aware of the contents of the guarantee and
understands it.

{3} | have not prepared any documents on behalf of the creditor, Royal Bank of Canada, relating to the transaction
and | am not otherwise interested in the transaction;

{4) | acknowledge that the guarantor signed the following "Staternent of Guarantor” in my presence.

Given at this under my hand and seal of office
(SEAL REQUIRED WHERE NOTARY
PUBLIC SIGNS CERTIFICATE) ALAWYER OR A NOTARY PUBLIC [N AND FOR

STATEMENT OF GUARANTOR

| am the person named in the certificate

Signature o Guarantor
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This is Exhibit “I” referred to in the Affidavit of Jasdeep Chohan

sworn before me this 4th day of November, 2020.

/{;Y/ﬁ- ) .

A Com’nésioner for Oaths in and for the Province of Alberta

Carley R. Frazer
Student-at-Law
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RETENTION - M

GUARANTEE AND POSTPONEMENT OF CLAIM

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt whersof is hereby acknowledged, the undersigned and each of them
{(if more than one) hereby jointly and severally guarantee(s) payment on demand to Royal Bank of Canada {hereinafter
called the "Bank") of all debts and liabilities, present or future, direct or indirect, absolute or contingent, matured or not,
at any time owing by SWIMCO PARTNERSHIP (hereinafter called the "Customer"} to the Bank or remaining unpaid by
the Customer to the Bank, heretofore or hereafter incurred or arising and whether incurred by or arising from agreement
or dealings between tha Bank and the Customer or by or from any agreement or dealings with any third party by which
the Bank may be or become in any manner whatsocever a creditor of the Customer or however otherwise incurred or
arising anywhere within or outside the country where this guarantee is executed and whether the Customer be bound
alone or with another or others and whether as principal or surety {such debts and liabilities being hereinafter called the "
Liabilities™); the liability of the undersigned hereunder heing limitad to the sum of $1,042,500.00 One Million Forty-Two
Thousand Five Hundred Dollars together with interest thereon from the date of demand for payment at a rate equal to the
Bank's Prime Interest Rate per annum in effect from time to time plus 5.000 Five percent per annum as well after as

before default and judgment.

AND THE UNDERSIGNED AND EACH OF THEM (IF MORE THAN ONE) HEREBY JOINTLY AND SEVERALLY AGREE(S}
WITH THE BANK AS FOLLOWS:

(1) The Bank may grant time, renewals, extensions, indulgences, releases and discharges to, take securities (which
word as used herein includes securities taken by the Bank from the Customer and others, monies which tha Customer
has on deposit with the Bank, other assets of the Customer held by the Bank in safekesping cr otherwise, and cther
guarantees) from and give the same and any or all existing securities up to, abstain from taking securities from, or
perfecting securities of, cease or refrain from giving credit or making leans or advances to, or change any term or
condition applicable to the liabilities, including without limitation, the rate of interest or maturity date, if any, or introduce
new terms and conditions with regard to the liabilities, or accept compositions from and otherwise deal with, the
Customer and others and with all securities as the Bank may see fit, and may apply all moneys at any time received
from the Customer or others or from securities upon such part of the liabilities as the Bank deams best and change any
such application in whole or in part fram time to time as the Bank may sea fit, the whole without in any way limiting or
lessening tha liability of the undersigned under this guarantee, and no loss of or in respect of any securities received by
the Bank from the Customer or others, whether occasioned by the fault of the Bank or otherwise, shall in any way limit
or lessen the liability of the undersigned under this guarantee.

(2) This guarantee shall be a continuing guaranteae and shall cover al} the Liabilities, and it shall apply to and secure any
ultimate balance due or remaining unpaid to the Bank.

(3) The Bank shall not be bound to exhaust its recourse against the Customer or others or any securities it may at any
time hold before being entitled to payment from the undersigned of the Liabilities. The undersigned renounca(s) to all
benefits of discussion and division.

(4) The undersigned or any of them may, by notice in writing delivered to the Manager of the branch or agency of the
Bank receiving this instrument, with effect from and after the date that is 30 days following tha date of receipt by the
Bank of such notice, determine their or his/her liability under this guarantes in respect of Liabilities thereafter incurred or
arising but not in respect of any Liabilities theretofore incurred or arising even though not then matured, provided,
however, that notwithstanding receipt of any such notice tha Bank may fulfil any requirements of the Customer based
on agreements express or implied made prior to the receipt of such notice and any rasulting Liabilities shall be covered
by this guarantee; and provided further that in the event of the determination of this guarantee as to one or more of the
undersigned it shall remain a continuing guarantee as to the other or others of the undersigned.

{8) All indebtedness and liability, present and future, of the customer to the undersigned or any of them are hereby

assigned to the Bank and postponed to the liabilities, and all moneys received by the undersigned or any of them in
respect thereof shall be recsived in trust for the Bank and forthwith upon receipt shall be paid over to the Bank, the
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whole without in any way limiting or lessening the liability of the undersigned under the foregoing guarantee; and this
assignment and postponsment is independant of the said guarantee and shall remain in full effect notwithstanding that the
liability of the undersigned or any of them under the said guarantee may be extinct. The term "Liabilities”, as previously
defined, for purposes of the postponement feature provided by this agreement, and this section in particular, includes any
funds advanced or held at the disposal of the Customer under any line(s) of credit.

(6) This guarantee and agreement shall not be affected by the death or loss or diminution of capacity of the undersigned
or any of them or by any change in the nams of the Customer or in the membership of the Customer’s firm through the
death or retirement of one or more partners or the introduction of one or more other partners or otherwise, or by the
acquisition of the Customer's business by a corporation, or by any change whatsoever in the objects, capital structure or
constitution of the Customer, or by the Customer's business being amalgamated with a corporation, but shall
notwithstanding the happening of any such event continue to apply to all the Liabilities whether theretofore or thereafter
incurred or arising and in this instrument the word "Customer” shall include every such firm and corporation.

{7} This guarantee shall not be considered as wholly or partially satisfied by the payment or liquidation at any time or
times of any sum or sums of money for the time being due or remaining unpaid to the Bank, and all dividends,
compositions, proceeds of security valued and payments received by the Bank from the Customer or from others or from
astates shall be regarded for all purposes as payrnents in gross without any right on the part of the undersigned to claim in
reduction of the liability under this guarantee the bensfit of any such dividends, compositions, proceeds or payments or any
securities held by the Bank or proceseds thereof, and the undersigned shall have no right to ba subrogated in any rights of
the Bank until the Bank shall have received payment in full of the Liabilities.

{8) All monies, advances, renewals, credits and credit facilities in fact borrowed or obtained from the Bank shall be
desmed to form part of the Liabilities, notwithstanding any lack or limitation of status or of power, incapacity or disability
of the Custormner or of the directors, partners ar agents of the Customer, or that the Customer may not be a legal or suable
entity, or any irregularity, defact or informality in the borrowing or obtaining of such monies, advances, renewals, credits or
credit facilities, or any other reason, similar or not, the whole whether known to the Bank or not. Any sum which may not
be recoverable from the undersigned on the footing of a guarantee, whether for the reasons set out in the previous
sentence, or for any other reason, similar or not, shall be recoverable froam the undersigned and each of them as sole or
principal debtor in respect of that sum, and shall be paid to the Bank on demand with interest and accessories.

(9) This guarantee Is In addition to and not in substitution for any other guarantee, by whomscever given, at any time
held by the Bank, and any present or future obligation to the Bank incurred or arising otherwise than under a guarantes, of
the undersigned or any of them or of any other obligant, whether bound with or apart from the Customar; excepting any
guarantee surrendered for cancellation on delivery of this instrument.

(10) The undersigned and each of them shall be bound by any account settled between the Bank and the Customer, and
if no such account has been so ssttled immediately before demand for payment under this guarantee any account stated by
the Bank shall be accepted by the undersigned and each of them as conclusive avidence of the amount which at the date of
the account so stated is due by the Customer to the Bank or remains unpaid by the Customer to the Bank.

{11) This guarantee and agreement shall be cperative and binding upon every signatory thersof notwithstanding the
non-execution thereof by any other proposed signatory or signatories, and possession of this instrument by the Bank shall
be conclusive evidence against the undersigned and each of them that this instrument was not delivered in escrow or
pursuant to any agreement that it should not be effective until any conditions precedent or subsequent had been complied
with, unless at the time of receipt of this instrument by the Bank each signatary thereof obtains from the Manager of the
branch or agency of the Bank receiving this instrument a letter setting out the terms and conditions under which this
instrument was delivered and the conditions, if any, to be observed before it becomes effective.

{12) No suit based on this guarantee shall bae instituted untii demand for payment has been made, and demand for
payment shall be deemed to have been effectually made upon any guarantor if and when an envelope containing such
demand, addressed to such guarantor at the address of such guarantor last known to the Bank, is posted, postage prepaid,
in the post office, and in the event of the death of any guarantor demand for payment addressed to any of such guarantor's
heirs, executors, administrators or legal representatives at the address of the addressee last known to the Bank and posted
as aforesaid shall be deemed to have been effectually made upon all of them. Moreover, when demand for payment has
been made, the undersigned shall also be liable to the Bank for all legal costs {on a solicitor and own client basis) incurred
by or on behalf of the Bank resulting from any action instituted on the basis of this guarantee. All payments hereunder
shall be made to the Bank at a branch or agency of tha Bank.

{13) This instrument covers all agreements between the parties hereto relative to this guarantes and assignment and
postponement, and none of the parties shall be bound by any representation or promise made by any person relative thereto

which is not embodied herein,
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{14} This guarantee and agreement shall extend to and anure to the benefit of the Bank and its successors and assigns,
and every reference herein to the undersigned or to each of them or to any of them, is a reference to and shall be construed

as including the undersigned and the heirs, executors, administrators, legal representatives, successors and assigns of the
undersigned or of each of them or of any of them, as the case may be, to and upon all of whom this guarantes and

agreament shall extend and be binding.

{16} Prima Interest Rate is the annual rate of interest announced fronT time to time by Royal Bank of Canada as a
reference rate then in effect for determining interest rates on Canadian dollar commercial loans in Canada.

{16) This Guarantae and Postponement of Claim shall be governed by and construed in accordance with the laws of the
Province of Alberta {"Jurisdiction"). The undersigned irrevocably submits to the courts of the Jurisdiction in any action or
proceeding arising out of or relating to this Guarantee and Postponement of Claim, and irrevocably agrees that all such
actions and proceedings may be heard and determined in such courts, and irrevocably waives, to the fullest extent possible,
the defense of an incenvenient forum. The undersigned agrees that a judgment or order in any such action or proceading
may be enforced in other jurisdictions in any manner provided by law. Provided, howaver, that the Bank may serve legal
process in any manner permitted by law or may bring an action or proceeding against the undersigned or the property or
assets of the undersigned in the courts of any other jurisdiction.

Applicable

reta  (17) The Undersigned hereby acknowledges receipt of a copy of this agreement.
Peovices
axcept

omsded  {18) The Undersigned hereby waives Undersigned’s right to receive a copy of any Financing Statement or Financing

Change Staterment registered by the Bank.

EXECUTED at _Calgary, Alberta this November 24, 2011
IMONTH)  {DAY) [YEAR}

STEVEWERPRISE LTD.

IN THE PRESENCE OF

Witnass L —
Witness
LORI JO HOLDINGS LTD.
Witness %
Dae
or~—
Witness
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{To be completed when the guarantes is stated to be governed by the laws of the Province of Alberta, the loan is
repayable in Alberta, the guarantee is executed in Alberta, the Customer carries on business in Alberta, or the guarantor

is rasident or owns assats in Alberta.}

%v:\'.:ﬁ:‘.’. THE GUARANTEES ACKNOWLEDGEMENT ACT, (ALBERTA)
e s CERTIFICATE OF NOTARY PUBLIC
Rsw | EREBY CERTIFY THAT:
(1) of in the
Province of , the guarantor in the guarantee dated made bstween ROYAL BANK OF
CANADA and , which this certificate is

attached to or noted upon, appeared in person before me and acknowledged that he/she had executed the guarantee;

{2) | satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarantee and
understands it.

Given at this under my hand and seal of office

{SEAL OF NOTARY PUBLIC)
A NOTARY PUBLIC IN AND FOR

{Gueranter

vy STATEMENT OF GUARANTOR
of Notary . o
Pullic) | am the person named in the certificate

Signature of Guarantor

EI‘ o be completed when the guarantee is stated to be governed by the laws of the Province of Saskatchewan and the
orrowear or Guarantor is a farmer in Saskatchewan, or the farmer or Guarantor owns farm assets in Saskatchewan.)}

THE SASKATCHEWAN FARM SECURITY ACT ACKNOWLEDGEMENT OF GUARANTEE

(SECTION 31)
CERTIFICATE OF LAWYER OR NOTARY PUBLIC

| HEREBY CERTIFY THAT:
n of in the

Province of ., the guarantor in the guarantee dated made between ROYAL BANK OF CANADA and

. which this certificate is attached to or

noted upon, appeared in person before me and acknowledged that he/she had executed the guarantee;

{2) | satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarantee and
understands it.

{3) 1 have not prepared any documents on behalf of the creditor, Royal Bank of Canada, relating to the transaction
and [ am not otherwise interested in the transaction;

{4) 1acknowledge that the guarantor signed the following "Statement of Guarantor” in my presence.
Given at this under my hand and seal of office

{SEAL REQUIRED WHERE NOTARY
PUBLIC SIGNS CERTIFICATE) A LAWYER OR A NOTARY PUELIC IN AND FOR

STATEMENT OF GUARANTOR

| am the person named in the certificate

Sighseture of Guerantor
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This is Exhibit “J” referred to in the Affidavit of Jasdeep Chohan

sworn before me this 4th day of November, 2020.

(7: v

A Commissioner for Oaths in and for the Province of Alberta
/

Carley R. Frazer
Student-at-Law
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RETENTION - M

GUARANTEE AND POSTPONEMENT OF CLAIM

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, the undersigned and each of them
{if more than one} hereby jointly and severaliy guarantese{s) payment on demand {o Royal Bank of Canada {hereinafter
called the "Bank") of all debts and liabilities, present or future, direct or indirect, absolute or contingent, matured or not,
at any time owing by SWIMCO PARTNERSHIP {herginafter called the "Customer”) to the Bank or remaining unpaid by
the Customer to the Bank, heretofore or hereafter incurred or arising and whether incurred by or arising from agreement
or dealings between the Bank and the Customer or by or from any agreement or dealings with any third party by which
the Bank may be or become in any manner whatsoever a creditor of the Customer or however otherwise incurred or
arising anywhere within or outside the country where this guarantee is executed and whether the Customer be hound
alone or with another or others and whether as principal or surety (such debts and liabilities being hereinafter called the "
Liabilities"); the liability of the undersigned hereunder being limited to the sum of $6,700,000.00 Six Million Seven
Hundred Thousand Dollars together with interest thereon from the date of demand for payment at a rate equal to the
Bank's Prime Interest Rate per snnum in effect from time to time plus 5.000 Five percent per annum as well after as
before default and judgment.

AND THE UNDERSIGNED AND EACH OF THEM ({IF MORE THAN ONE) HEREBY JOINTLY AND SEVERALLY AGREE(S)
WITH THE BANK AS FOLLOWS:

(1) The Bank may grant time, renewals, extensions, indulgences, releases and discharges to, take securities (which
word as used herein includes securities taken by the Bank from the Customer and others, monies which the Customer
has on deposit with the Bank, other assets of the Customer held by the Bank in safekeeping or ctherwise, and other
guarantees) from and give the same and any or all existing securities up to, abstain from taking securities from, or
perfecting securities of, cease or refrain from giving credit or making loans or advances to, or change any term or
condition applicable to the liabilities, including without limitation, the rate of interest or maturity date, if any, or introduce
new terms and conditions with regard to the liabilities, or accept compositions from and otherwise deal with, the
Customer and others and with all securities as the Bank may see fit, and may apply all moneys at any time received
from the Customer or others or from securities upon such part of the liabilities as the Bank deems best and change any
such application in whele or in part from time to time as the Bank may see fit, the whole without in any way limiting or
lessening the liability of the undersigned under this guarantee, and no loss of or in respect of any securities received by
the Bank from the Customer or others, whether cccasioned by the fault of the Bank or otherwise, shall in any way limit
or lessen the liability of the undersigned under this guarantee.

{2} This guarantee shall be a continuing guarantee and shall cover all the Liabilities, and it shall apply to and securg any
ultimate balance due or remaining unpaid to the Bank.

{3} The Bank shall not be bound to exhaust its recourse against the Customer or others or any securities it may at any
time hold before being entitled to payment from the undersigned of the Liabliities. The undersigned renounce(s) to all
benefits of discussion and division,

{4) The undersigned or any of them may, by notice in writing delivered to the Manager of the branch or agency of the
Bank receiving this instrument, with effect from and after the date that is 30 days following the date of receipt by the
Bank of such notice, determine their or his/her liability under this guarantee in respect of Liabilities thereafter incurred or
arising but not in respect of any Liabilities theretofore incurred or arising even though not then matured, provided,
however, that notwithstanding receipt of any such notice the Bank may fulfil any requirements of the Customer based
on agreements express or implied made prior to the receipt of such notice and any resulting Liabilities shall be covered
by this guarantes; and provided further that in the event of the determination of this guarantee as to one or more of the
undersigned it shall remain a continuing guarantee as to the other or others of the undersigned.

{5) Ail indebtedness and liability, present and future, of the customer to the undersigned or any of them are hereby

assigned to the Bank and postponed to the liabilities, and all moneys received by the undersigned or any of them in
respect thereof shall be received in trust for the Bank and forthwith upon receipt shall be paid over to the Bank, the
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whole without in any way limiting or Jessening the liability of the undersigned under the foregeing guarantes; and this
assignment and postponement is independent of the said guarantee and shall remain in full effect notwithstanding that the
liability of the undersigned or any of them under tha said guarantee may be extinet. The term "Liabilities", as previously
defined, for purposes of the postponement feature provided by this agreement, and this section in particular, includes any
funds advanced or held at the disposal of the Customer under any line(s) of credit.

{8} This guarantee and agreement shall not be affected by the death or ioss or diminution of capacity of the undersigned
or any of them or by any change in the name of the Customer or in the membership of the Customer's firm through the
death or retirement of one or more partners or the introduction of one or more other partners or otherwise, or by the
acquisition of the Customer's business by a corporation, or by any change whatsoever in the cbjects, capital structure or
constitution of the Customer, or by the Customer's business being amalgamated with a corporation, but shall
notwithstanding the happening of any such event continue to apply to all the Liabilities whether theretofore or thereafter
incurred or arising and in this instrurnent the word "Customer” shall include every such firm and corporation.

{7) This guarantes shall not ba considered as wholly or partially satisfied by the payment or liguidation at any time or
times of any sum or sums of money for the time being due or remaining unpaid to the Bank, and all dividends,
compositions, proceeds of security valued and payments received by tha Bank from the Customer or from others or from
estates shail be regarded for all purposes as payments in gross without any right on the part of the undersigned to claim in
reduction of the liability under this guarantes the benefit of any such dividends, compositions, proceeds or payments or any
securities held by the Bank or proceeds thereof, and the undersigned shall have no right to be subrogated in any rights of
the Bank until the Bank shall have received payment in full of the Liabilities.

{8) All monjes, advances, renewals, credits and credit facilities in fact borrowed or obtained from the Bank shall be
deemed to form part of the Liabilities, notwithstanding any lack or limitation of status or of power, incapacity or disability
af the Customer or of the directors, partnars or agents of the Customer, or that the Customer may not be a legal or suable
entity, or any irregularity, defect or informality in the borrowing or obtaining of such manies, advances, renewals, credits or
credit facilities, or any other reason, similar or not, the whole whether known to the Bank or not. Any sum which may not
be recoverable from the undersigned on the footing of a guarantes, whether for the reasons set out in the previous
sentence, or for any other reason, similar or not, shall be recoverable from the undersigned and each of them as sole or
principal debtor in respect of that sum, and shall be paid to the Bank on demand with interest and accessories.

{9) This guarantee is in addition to and not in substitution for any other guarantee, by whomsoaver given, at any time
held by the Bank, and any present or future obligation to the Bank incurred or arising otherwise than under a guarantee, of
the undersigned or any of them or of any other obligant, whather bound with or apart from the Customer; excepting any
guarantee surrendered for cancellation on delivery of this instrument.

{10) The undersigned and each of them shall be bound by any account settled between the Bank and the Customer, and
if no such account has been so settled immediately before demand for payment under this guarantee any account stated by
the Bank shall ba accepted by the undersigned and each of them as conclusive evidence of the amount which at the date of
the account so stated is due by the Customer to the Bank or remains unpaid by the Customer to the Bank.

(11} This guarantee and agreement shall be operative and binding upon every signatory thereof notwithstanding the
non-execution thereof by any other proposed signatory or signatories, and possession of this instrument by the Bank shall
he conclusive evidence against the undersigned and each of them that this instrument was not delivered in escrow or
pursuant to any agreement that it should not be effective until any conditions precedent or subsequent had been complied
with, unless at the time of receipt of this instrument by the Bank each signatory thereof obtains from the Manager of the
branch or agency of the Bank receiving this instrument a letter setting out the terms and conditions under which this
instrument was delivered and the conditions, if any, to be observed before it becomes effective.

{12) No suit based on this guarantee shall be instituted until demand for payment has been made, and demand for
payment shall be deemed to have been effectually made upon any guarantor if and when an envelope containing such
demand, addressed to such guarantor at the address of such guarantor last known to the Bank, is posted, postage prepaid,
in the post office, and in the event of the death of any guarantor demand for payment addressed to any of such guarantor's
heirs, executors, administrators or legal representatives at the address of the addressee last known to the Bank and posted
as aforesaid shall be deemed to have been effectually made upon all of them. Moreover, when demand for payment has
been made, the undersigned shall also be liable to the Bank for all legal costs {on a solicitor and own client basis) incurred
by or on behalf of the Bank resulting from any action instituted on the basis of this guarantee. All payments hereunder
shall be made to the Bank at a branch or agency of the Bank.

{13) This instrument covers all agreements between the parties hereto relative to this guarantee and assignment and
postponement, and none of the parties shall be bound by any representation or promise made by any person relative thereto
which is not embodied herein.
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(14) This guarantee and agreement shall extend tc and enure to the benefit of the Bank and its successors and assigns,

and every reference herein to the undersigned or 1o sach of them or to any of them, is a reference to and shall ba construed

as including the undersigned and the heirs, executors, administrators, legal representatives, successors and assigns of the

undersigned or of each of them or of any of them, as the case may bs, to and upon all of whom this guarantee and
agreement shall extend and be binding.

(155 Prime Interest Rate is the annual rate of interest announced from time to time by Rovyal Bank of Canada as a
reference rate then in effect for determining interest rates on Canadian dollar commercial loans in Canada.

{16) This Guarantee and Postponement of Claim shall be governed by and construed in accordance with the laws of the
Province of Alberta {"Jurisdiction"). The undersigned irrevocably submits to the courts of the Jurisdiction in any action or
proceeding arising out of or relating to this Guarantee and Postponement of Claim, and irrevocably agrees that all such
actions and proceedings may be heard and determined in such courts, and irrevocably waives, to the fullest extent possible,
the defense of an inconvenient forum. The undersigned agrees that a judgment or order in any such action or proceeding
may be enfarced in other jurisdictions in any manner provided by law. Provided, howaever, that the Bank may serve legal
process in any manner permitted by law or may bring an action or proceeding against the undersigned or the property or
assets of the undersigned in the courts of any other jurisdiction.

{17) The Undersigned hereby acknowiedges receipt of a copy of this agreement.

{18} The Undersigned hersby waives Undersigned's right to receive a copy of any Financing Statement or Financing

Change Statement registered by the Bank.
EXECUTED at _Calgary, Alberta s _November 24, 2011

(MONTH}  (DAY) (YEAR)

IN THE PRESENCE OF
Swiw?i%hpplm Ltd,
. oY
Witneas \/ o (If
Witnass
Witness
Witness
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{To be complsted when the guarantee is stated to be governed by the laws of the Province of Alberta, the loan is
repayable in Alberta, the guarantee is executed in Alberta, the Customer carries on business in Alberta, or the guarantor
is resident or owns assets in Alberta.}

L::’;’::.;.., THE GUARANTEES ACKNOWLEDGEMENT ACT, {ALBERTA}
g{; _‘;;’; CERTIFICATE OF NOTARY PUBLIC
::D.Dmim!

1 HEREBY CERTIFY THAT:
1 of in the

Province of , the guarantor in the guarantes dated made between ROYAL BANK OF
CANADA and . which this certificate is

attached to or noted upon, appeared in person before me and acknowledged that he/she had executed the guarantee;

{2} [ satisfied myself by examination of the guarantor that he/she is awarae of the contents of the guarantee and
understands it.

Given at this under my hand and seal of office

(SEAL QF NOTARY PUBLIC)
A NOTARY FUBLIC IN AND FOR

{Guarantor

e STATEMENT OF GUARANTOR
?-L?aféf“' | am the person named in the certificate

Slgnasure of Guerantor

g o be completed when the guarantee is stated to be governed by the [aws of the Province of Saskatchewan and the
orrower or Guarantor is a farmer in Saskatchewan, or the farmer or Guarantor owns farm assets in Saskatchewan.}

THE SASKATCHEWAN FARM SECURITY ACT ACKNOWLEDGEMENT OF GUARANTEE
(SECTION 31)
CERTIFICATE OF LAWYER OR NOTARY PUBLIC

1 HEREBY CERTIFY THAT:
(1} of _ ~  in the

Province of . the guarantor in the guarantes dated made between ROYAL BANK OF
CANADA and , which this certificate is

attached to or noted upon, appeared in person before me and acknowledged that he/she had executed the guarantee;

(2} 1 satisfied myself by examination of the guarantor that hefshe is aware of the contents of the guarantee and
understands it.

{3) 1have not prepared any documents on behalf of the creditor, Royal Bank of Canada, relating to the transaction
and | am not otherwise interested in the transaction;

{4) | acknowledge that the guarantor signed the following "Statement of Guarantor™ in my presence,

Given at this under my hand and seal of office
(SEAL REQUIRED WHERE NOTARY
PUBLIC SIGNS CERTIFICATE) A LAWYER OR A NOTARY PUBLIC IN AND FOR

STATEMENT OF GUARANTOR

[ am the person named in the certificate
Signature of Guarantor
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This is Exhibit “K” referred to in the Affidavit of Jasdeep Chohan

sworn before me this 4th day of November, 2020.

2
A —

A Con‘fﬁiissioner for Oaths in and for the Province of Alberta

Carley R. Frazer
Student-at-Law
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FORM 812 {06/2011}
RETENTION - M

GUARANTEE AND POSTPONEMENT OF CLAIM

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, the undersigned and each of them (if
more than one) hereby jointly and severally guarantee(s) payment on demand to Royal Bank of Canada (hereinafter called the
“Bank”) of all debts and iabilities, present or future, direct or indirect, absolute or contingent, matured or not, at any fime owing
by SWIMCO PARTNERSHIP {hereinafter called the "customer”) to the Bank or remaining unpaid by the customer to the Bank,
heretofore or hereafter incurred or arising and whether incurred by or arising from agreement or dealings between the Bank
and the customer or by or from any agreement or dealings with any third party by which the Bank may be or become in any
manner whatsoever a creditor of the custormner or however otherwise incurred or arising anywhere within or outside the country
where this guarantee is executed and whether the customer be bound alone or with another or others and whether as principal
or surety (such debts and liabilities being hereinafter called the “lizbilities"); the liability of the undersigned hereunder being
limited to the sum of $1,537,500.00 One Million Five Hundred Thirty-Seven Thousand Five Hundred Dollars together with
interest thereon from the date of demand for payment at a rate equal to the Bank’s Prime Interest Rate per annum in effect
from time to time plus 5.000 Five percent per annum as well after as before default and judgement.

AND THE UNDERSIGNED AND EACH OF THEM (IF MORE THAN ONE) HEREBY JOINTLY AND SEVERALLY AGREE(S)
WITH THE BANK AS FOLLOWS:

(1) The Bank may grant time, renewals, extensions, indulgences, releases and discharges to, take securities {(which word as
used herein includes securities taken by the Bank from the Customer and others, monies which the Customer has on deposit
with the Bank, other assets of the Customer held by the Bank in safekeeping or otherwise, and other guarantees) from and
give the same and any or all existing securities up fo, abstain from taking securities from, or perfecting securities of, cease or
refrain from giving credit or making leans or advances to, or change any term or condition applicable fo the liabilities, including
without limitatlon, the rate of interest or maturity date, if any, or introduce new terms and conditions with regard to the liabilities,
or accept compositions from and otherwise deal with, the customer and others and with all securities as the Bank may see fit,
and may apply all moneys at any time received from the customer or others or from securities upon such part of the liabilities
as the Bank deems best and change any such application in whole or in part from fime to time as the Bank may see fit, the
whole without in any way limiting or lessening the liability of the undersigned under this guarantee, and no loss of or in respect
of any securities received by the Bank from the customer or others, whether occasioned by the fault of the Bank or otherwise,
shall in any way limit or lessen the liability of the undersigned under this guarantee,

(2) This guarantee shall be a continuing guarantee and shall cover all the liabilities, and it shall apply to and secure any
ultimate balance due or remaining unpaid to the Bank.

(3) The Bank shall not be bound to exhaust its recourse against the customer or others or any securities it may at any time
hold befare being entitied to payment from the undersigned of the liabilities. The undersigned renounce(s) to all benefits of
discussion and division.

{4) The undersigned or any of them may, by notice in writing delivered to the Manager of the branch or agency of the Bank
receiving this instrument, with effect from and after the date that is 30 days foliowing the date of receipt by the Bank of such
notice, defermine their or his/her liability under this guarantee in respect of liabilities thereafter incurred or arising but not in
respect of any liabilities theretofore incurred or arising even though not then matured, provided, however, that notwithstanding
receipt of any such notice the Bank may fulfill any requirements of the customer based on agreements express or implied
made prior to the receipt of such notice and any resuiting liabilities shall be covered by this guarantee; and provided further
that in the event of the determination of this guarantee as fo one or more of the undersigned it shall remain a continuing
guarantee as to the other or others of the undersigned.

{5) All indebtedness and liability, present and future, of the customer to the undersigned or any of them are hereby assigned
to the Bank and postponed to the liabilities, and all moneys received by the undersigned or any of them in respect thereof shall
be received in trust for the Bank and forthwith upoen receipt shall be paid over to the Bank, the whole without In any way
limiting or lessening the liability of the undersigned under the foregoing guaraniee; and this assignment and postponement is
independent of the said guarantee and shall remain in full effect notwithstanding that the liability of the undersigned or any of
them under the said guarantee may be extinct. The tenm ‘Liabilities”, as previously defined, for purposes of the postponement
feature provided by this agreement, and this section in particular, includes any funds advanced or held at the disposal of the
customer under any line(s) of credit.
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(6) This guarantee and agreement shall not be affected by the death or loss or diminution of capacity of the undersigned or
any of them or by any change in the name of the customer or in the membership of the customer’s firm through the death or
retirement of one or mare pariners or the introduction of one or mare other partners ar atherwise, or by the acquisition of the
customer's business by a corporation, or by any change whatsoever in the cbjects, capital structure or constitution of the
customer, or by the customer’s business being amalgamated with a corporation, but shall notwithstanding the happening of
any such event continue fo apply to ail the liabilities whether theretofore or thereafter incurred or arising and in this instrument
the word “customer” shall include every such firm and carporation.

(7) This guarantee shall not be considered as wholly or partially satisfied by the payment or liquidation at any time or times
of any sum or sums of money for the time being due or remaining unpaid to the Bank, and all dividends, compositions,
proceeds of security valued and payments received by the Bank from the customer or from others or from estates shall be
regarded for all purposes as payments in gross without any right on the past of the undersigned fo claim in reduction of the
liability under this guarantee the benefit of any such dividends, compositions, proceeds or payments or any securities held by
the Bank or proceeds thereof, and the undersigned shall have no right to be subrogated in any rights of the Bank until the
Bank shall have received payment in full of the liabilities.

{8) All monies, advances, renewals, credits and credit facilities in fact borrowed or obtained from the Bank shall be deemed
to form part of the liabilities, notwithstanding any lack or limitation of status or of power, incapacity or disability of the customer
or of the directors, partners or agents of the customer, or that the customer may not be a legal or suable entity, or any
irregularity, defect or informality in the borrowing or obtaining of such monies, advances, renewals, credits or credit facilities, or
any other reason, similar or not, the whale whether known to the Bank or not. Any sum which may not be recoverable from the
undersigned on the footing of a guarantee, whether for the reasons sef out in the previous sentence, or for any other reason,
similar or not, shall be recoverable from the undersigned and each of them as sole or principal debtor in respect of that sum,
and shall be paid to the Bank on demand with interest and accessories.

(9) This guarantee is in addition to and not in substitution for any other guarantee, by whomsoever given, at any time held
by the Bank, and any present or future cbligation to the Bank incurred or arising otherwise than under a guarantee, of the
undersigned or any of them ar of any other obligant, whether bound with or apart from the customer; excepting any guarantee
surrendered for cancellation on delivery of this instrument.

(10) The undersigned and each of them shall be bound by any account settled between the Bank and the customer, and ifno .

such account has been so settled immediately before demand for payment under this guaraniee any account stated by the
Bank shall be accepted by the undersigned and each of them as conclusive evidence of the amount which at the date of the
account so stated is due by the customer to the Bank or remains unpaid by the customer to the Bank.

{11) This guarantee and agreement shall be operative and binding upon every signatory thereof notwithstanding the non-
execution thereof by any other proposed signatory or signatories, and possession of this instrument by the Bank shal! be
conclusive evidence against the undersigned and each of them that this instrument was not delivered in escrow or pursuant to
any agreement that it should not be effactive until any conditions precedent or subsequent had been complied with, unless at
the time of receipt of this instrument by the Bank each signatary therecf obtains from the Manager of the branch or agency of
the Bank receiving this instrument a letter setting out the terms and conditions under which this instrument was delivered and
the conditions, if any, to be observed before it becomes effective.

{12) No suit based an this guarantee shall be instituted until demand for payment has been made, and demand for payment
shall be deemed to have been effectually made upon any guarantor if and when an envelope containing such demand,
addressed to such guarantor at the address of such guarantor last known to the Bank, is posted, postage prepaid, in the post
office, and in the event of the death of any guarantor demand for payment addressed to any of such guarantor's heirs,
executors, administrators or legal representatives at the address of the addressee last known to the Bank and posted as
aforesaid shall be deemed to have been effectually made upon all of them. Moreover, when demand for payment has been
made, the undersigned shall also be liabie to the Bank for all legal costs (on a solicitor and own ciient basis) incurred by or on
hehalf of the Bank resulting fram any action instituted on the basis of this guarantee. Alt payments hereunder shall be made to
the Bank at a branch or agency of the Bank.

(13) This instrument covers all agreemenis between the parties hereto relative to this guarantee and assignment and

postponement, and none of the parties shall be bound by any representation or promise made by any person relative thereto
which is not embodied herein.

Page 2

97



FORM 542 {0872041}

{14) This guarantee and agreement shall extend fo and ensure o the benefit of the Bank and is successors and assigns,
and every reference herein to the undersigned or to each of them or to any of them, is a reference to and shall be construed
as including the undersigned and the heirs, executors, administrators, legal representatives, successors and assigns of the
undersigned or of each of them or of any of them, as the case may be, to and upon all of whom this guarantee and agreement
shall extend and be binding.

(15) Prime Interest Rate is the annual rate of interest announced from time to time by Royal Bank of Canada as a reference
rate then in effect for determining interest rates on Canadian doliar commercial loans in Canada.

(16) This Guarantee and Postponement of Claim shall be govemed by and construed in accordance with the laws of the
Province of Alberta (“Jurisdiction™). The undersigned irrevocably submits to the courts of the Jurisdiction in any action or
proceeding arising out of or relating to this Guarantee and Postponement of Claim, and irevocably agrees that all such aclions
and proceedings may be heard and determined in such courts, and irrevocably waives, to the fullest extent possible, the
defense of an inconvenient forum. The undersigned agrees that a judgment or order in any such action or proceeding may be
enforced in other jurisdictions in any manner provided by law. Provided, however, that the Bank may serve legal process in
any manner pemmitted by law or may bring an action or proceeding against the undersigned or the property or assets of the
undersigned in the courts of any other jurisdiction.

{Appiicable in all (17) The Undersigned hereby acknowledges receipt of a copy of this agreement.
PPSA.
Provinces except {18) The Undersigned hereby waives Undersigned's right to recsive a copy of any Financing Statement or Financing

Ontasio) Change Statement registered by the Bank.
Executed gt C818ary, Alberta mis November 24, 2011 '
{month} (day) {year)
IN THE PRESENCE OF
Blue Grush Bxﬁf Wﬂ Company Lid.
Wilness
L(ﬂ%l inys Lid.
O-( [
Witness
Witness =
Witness
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{To be completed when the guarantee is stated to be governed by the laws of the Province of Alberta, the loan is repayable in
Alberta, the guarantee is executed in Alberta, the customer carries on business in Alberta, or the guarantor is resident or owns

assets in Alberta.)

(To 0 gf w%"e"'jg'gj:d THE GUARANTEES ACKNOWLEDGEMENT ACT, (ALBERTA}-
quarantor s not a CERTIFICATE OF NOTARY PUBLIC
corporation)
| HEREBY CERTIFY THAT:
(1) in the Pravince of , the guarantor in the
guarantee dated made between ROYAL BANK OF CANADA » which this

certificate is attached to or noted upon, appeared in person before me and acknowledged that he/she had exscuted the

guarantee;

(2) | satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarantee and understands

it.

Given at this under tny hand and seal of office
{SEAL OF NOTARY PUBLIC)
A NOTARY PUBLIC IN AND FOR
{Guarantor to sign
in presence of
Notary Public)
STATEMENT OF GUARANTOR

| am the person named in the certificate

Signature of Guarantor

(To be completed when the guarantee is stated to be governed by the [aws of the Province of Saskatchewan and the Borrower
or Guarantor is a farmer in Saskatchewan, or the farmer or Guarantor gwns farm assets in Saskatchewan.)

THE SASKATCHEWAN FARM SECURITY ACT ACKNOWLEDGEMENT OF GUARANTEE
(SECTION 31)
CERTIFICATE OF LAWYER OR NOTARY PUBLIC

| HEREBY CERTIFY THAT:
{1) of in the Province of , the guarantor in the guarantee
dated made between ROYAL BANK OF CANADA and . which this

certificate is attached to or noted upon, appeared in person before me and acknowledged that he/she had executed the
guarantee;

(2) 1 satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarantee and understands
it.

{3) I have not prepared any documents on behalf of the creditor, Royal Bank of Canada, relating to the transaction and [ am
not otherwise interested in the transaction;

{(4) 1acknowledge that the guarantor signed the following “Statement of Guarantor” in my presence.

Given at this under my hand and seal of office

{SEAL REQUIRED WHERE NOTARY
PUBLIC SIGNS CERTIFICATE}

A LAWYER OR A NOTARY PUBLIC IN AND FOR

STATEMENT OF GUARANTOR

1 am the person named in the certificate

Signaiure of Guarantor
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This is Exhibit “L” referred to in the Affidavit of Jasdeep Chohan

sworn before me this 4th day of November, 2020.

2

A Commisséner for Oaths in and for the Province of Alberta

C%r lﬁgy R. Frazer
Qu ent-at-Law
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E-FORM 812 (05/2015)
RETENTICN - M

GUARANTEE AND POSTPONEMENT OF CLAIM

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, the undersigned and each of them
(if more than one) hereby jointly and severally guarantee{s} payment on demand to Royal Bank of Canada [hereinafter
called the "Bank"} of all debts and liabilities, present or future, direct or indirect, absolute or contingent, matured or not,
at any time owing by SWIMCO AQUATIC SUPPLIES LTD. {herginafter called the "Customer”) to the Bank or remaining
unpaid by the Customer to the Bank, heretofore or hereafter incurred or arising and whether incurred by or arising from
agreement or dealings between the Bank and the Customer or by or from any agreement of dealings with any third party
by which the Bank may be or becomse in any manner whatsoever a creditor of the Custemer or however otherwise
incurred or arising anywhere within or ouiside the country where this guarantee is executed and whether the Customer
be bound alone or with ancther or others and whether as principal or surety {such debts and liabilities being hereinafter
called the "Liabilities"); the liability of the undersigned hereunder being limited to the sum of $20,000.00 Twenty
Thousand Dollars together with interest thereon from the date of demand for payment at a rate equal to the Prime
Interest Rate of the Bank plus 5.000 Five percent per annumm as well after as before default and judgment.

AND THE UNDERSIGNED AND EACH OF THEM (IF MORE THAN ONE} HEREBY JOINTLY AND SEVERALLY AGREE[S)
WITH THE BANK AS FOLLOWS:

{1) The Bank may grant time, renewals, extensions, indulgences, releases and discharges to, take securities {which
word as used herein includes securities taken by the Bank from the Customer and others, monies which the Customer
has on deposit with the Bank, other assets of the Customer heid by the Bank in safekeeping or otherwise, and other
guarantees) from and give the same and any or all existing securities up to, abstain from taking securities from, or
perfecting securities of, cease or refrain from giving credit or making loans or advances to, or change any term or
condition applicable to the Liabilities, including without limitation, the rate of interest or maturity date, if any, or
introduce new terms and conditions with regard to the Liabilities, or accept compositions from and otherwise deal with,
the Customer and others and with all securities as the Bank may see fit, and may apply all moneys at any time received
from the Customer or others or from securities upon such part of the Liabilities as the Bank deems best and change any
such application in whole or in part from time to time as the Bank may see fit, the whole without in any way limiting or
lessening the liahility of the undersigned untler this guarantee, and no loss of ar in respect of any securities received by
the Bank from the Customer or others, whether occasioned by the fault of the Bank or otherwise, shall in any way limit
or lessen the ligbility of the undersigned under this guarantee.

{2) This guarantee shall be a continuing guarantee and shall cover all the Liabilities, and it shall apply to and secure any
ultimate balance due or remaining unpaid to the Bank.

{3) The Bank shall not be bound to exhaust its recourse against the Customer or others or any securities it may at any
time hold before baing entitled to payment from the undersigned of the Liabilities. The undersigned renounce(s) to all
benefits of discussion and division.

(4) The undersigned or any of them may, by notice in writing delivered to the Manager of the branch or agency of the
Bank receiving this instrument, with effect from and after the date that is 30 days following the date of receipt by the
Bank of such notice, determine their or his/her liability under this guarantee in respect of Liabilities thergafter incurred or
arising but not in respect of any Liabilities theretofore incurred or arising even though not then matured, provided,
however, that notwithstanding receipt of any such notice the Bank may fulfil any requirements of the Customer based
on agreements express or implied made prior to the receipt of such notice and any resulting Liabilities shall be covered
by this guarantee; and provided further that in the event of the determination of this guarantee as to one or mere of the
undersigned it shall remain a continuing guarantee as to the other or others of the undersigned.

{5) All indebtedness and liability, present and future, of the customer 1o the undersigned or any of them are hereby

assigned to the Bank and postponed to the Liabilities, and all moneys received by the undersigned or any of them in
raspect thereof shall be received in trust for the Bank and forthwith upon receipt shali be paid over to the Bank, the
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E-FORM 812 (05/2015}
whole without in any way limiting or lessening the liability of the undersigned under the foregoing guarantee; and this
assignment and postponement is independent of the said guarantee and shall remain in full effect notwithstanding that the
liability of the undersigned or any of them under the said guarantee may be extinct. The term "Liabilities", as previously
defined, for purposes of the postponement feature provided by this agreement, and this section in particular, includes any
funds advanced or held at the disposal of the Customer under any line(s} of credit.

{6) This guarantee and agreement shall not be affected by the death or loss or diminution of capacity of the undersigned
or any of them or by any change in the name of the Customer or in the membership of the Customer's firm through the
death or retirement of one or more partners or the introduction of one or more other partners or otherwise, or by the
acquisition of the Customer's business by a corporation, or by any change whatsoever in the objects, capital structure or
constitution of the Customer, or by the Customer's business being amalgamated with a corporation, but shall
notwithstanding the happening of any such event continue to apply to all the Liabilities whether theretofore or thereafter
incurred or arising and in this instrument the word "Customer" shall include every such firm and corporation.

{7) This guarantes shall not be considered as wholly or partially satisfied by the payment or liguidation at any time or
times of any sum or sums of money for the time being due or remaining unpaid to the Bank, and all dividends,
compositions, proceeds of security valued and payments received by the Bank from the Customer or from others or from
estates shall be regarded for all purposes as payments in gross without any right on the part of the undersigned to claim in
reduction of the liability under this guarantee the benefit of any such dividends, compositions, proceeds or payments or any
securities held by the Bank or proceeds thereof, and the undersigned shall have no right to be subrogated in any rights of
the Bank until the Bank shall have received payment in full of the Liabilities.

(8) All monies, advances, renewals, credits and credit facilities in fact borrowed or obtained from the Bank shall be
deemed to form part of the Liabilities, notwithstanding any lack or limitation of status or of power, incapacity or disability
of the Customer or of the directors, partners or agents of the Customer, or that the Customer may not be a legal or suable
entity, or any irregularity, defect or informality in the borrowing or obtaining of such monies, advances, renewals, credits or
credit facilities, or any other reason, similar or not, the whole whether known to the Bank or not. Any sum which may not
be recoverable from the undersigned on the footing of a guarantee, whether for the reasons set out in the previous
sentence, or for any other reason, similar or not, shalt be recoverable from the undersigned and each of them as sole or
principal debtor in respect of that sum, and shall be paid to the Bank on demand with interest and accessories.

{8) This guarantee is in addition to and not in substitution for any other guarantee, by whomsoegver given, at any time
held by the Bank, and any present or future obligation to the Bank incurred or arising otherwise than under a guarantee, of
the undersigned or any of them or of any other obligant, whether bound with or apart from the Customer; excepting any
guarantee surrendered for cancellation on delivery of this instrument or confirmed in writing by the Bank to be cancelled.

(10) The undersigned and each of them shall be bound by any accourit settled between the Bank and the Customer, and
if no such account has been so settled immediately before demand for payment under this guarantee any account stated by
the Bank shall be accepted by the undersigned and each of them as conclusive evidence of the amount which at the date of
the account so stated is due by the Customer to the Bank or remains unpaid by the Customer to the Bank.

{11} This guarantee and agreement shall be operative and binding upon every signatory thereof notwithstanding the
non-execution thereof by any other proposed signatory or signatories, and possession of this instrument by the Bank shall
be conclusive evidence against the undersigned and each of them that this instrument was not delivered in escrow or
pursuant to any agreement that it should not be effective until any conditions precedent or subsequent had been complied
with, unless at the time of receipt of this instrument by the Bank each signatory thereof obtains from the Manager of the
branch or agency of the Bank receiving this instrument & letter setting out the terms and conditions under which this
instrument was delivered and the conditions, if any, to be observed before it becomes effective,

{12) Mo suit based on this guarantee shall be instituted until demand for payment has been made, and demand for
payment shall be deemed to have been effectually made upon any guarantor if and when an envelope containing such
demand, addressed to such guarantor at the address of such guarantor last known 1o the Bank, is posted, postage prepaid,
in the post office, and in the event of the death of any guarantor demand for payment addressed to any of such guarantor’s
heirs, executors, administrators or legal representatives at the address of the addressee last known to the Bank and posted
as aforesaid shall be deemed to have been effectually made upon all of them. Moreover, when demand for payment has
been made, the undersigned shall also be liable to the Bank for all tegal costs {on a solicitor and own client basis) incurred
by or on behalf of the Bank resulting from any action instituted on the basis of this guarantee. All payments hereunder
shall be made to the Bank at a branch or agency of the Bank.

{13) This instrument covers all agreements between the parties hereto relative to this guarantee and assignment and
postponement, and none of the parties shall be bound by any representation or promise made by any person relative thereto

which is not embodied herein.
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{14) This guarantee and agreement shall extend to and enure to the benefit of the Bank and its successors and assigns,
and every reference herein to the undersigned or to each of them or to any of them, is a reference to and shall be construed
as including the undersigned and the heirs, executors, administrators, legal representatives, successors and assigns of the
undersigned or of each of them or of any of them, as the case may be, to and upon all of whom this guararntee and
agreement shall extend and be binding.

{(15) Prime Interest Rate is the annual rate of interest announced from time to time by Royal Bank of Canada as a
reference rate then in effect for determining interest rates on Canadian dollar commercial loans in Canada.

{16) This Guarantee and Postponement of Claim shall be govemed by and construed in accordance with the laws of the
Province of Alberta {"Jurisdiction"). The undersigned irrevocably submits to the courts of the Jurisdiction in any action or
proceeding arising out of or relating to this Guarantee and Postponement of Claim, and irrevocably agrees that all such
actions and proceedings may be heard and determined in such courts, and irrevocably waives, to the fullest extent possible,
the defense of an inconvenient forum. The undersigned agrees that a judgment or order in any such action or proceeding
may be enforced in other jurisdictions in any manner provided by law. Provided, however, that the Bank may serve legal
process in any manner permitted by law or may bring an action or proceeding against the undersigned or the property or

assets of the undersigned in the courts of any other jurisdiction.
tApplicable
ndl {17} The Undersigned hereby acknowledges receipt of a copy of this agreement.
Pravices
except

oraie) (18} The Undersigned hereby waives Undersigned's right to receive a copy of any Financing Statement or Financing
Change Statement registered by the Bank.

D thi AP
EXECUTED this —eimrf oy 7 veart SWIMCO PARTNERSHIP,

IN THE PRESENCE OF by its pariners
BLUE CRUSH BIKINI & BOARDSHORT COMPANY LTD.

3
Witnelg Stdnardre T -

_Pobecaph.  HC f{,é(; | ‘

Witness Signature :

Nama:

O LORI BACON HOLDINGS LTD.

W"ltne‘h Signatgre™ 2

Y Aocan A . U A}é\ !)\

Witness Signature :

Name:

& STEVE FORSETH HOLDINGS LTD.

Witndgs Signature & N, -

Nm”?&@éﬁ A F\/ \ {k

Witness Signature :

Name:

Insert the full name and address of guarantor {Undersigned above).
Full name and address
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E-FORM 812 {05/2018)
(To be completed when the guarantee is stated to be governed by the laws of the Province of Alberta, the loan is
repayable in Alberta, the guarantee is executed in Alberia, the Customer carries on business in Alberta, or the guarantor
is resident or owns assets in Alberta.)

moato THE GUARANTEES ACKNOWLEDGEMENT ACT (ALBERTA)
g:;v%hare CERTIFICATE OF BARRISTER AND SOLICITOR
23,‘!,;,“-,,;, | HEREBY CERTIFY THAT:
{1} , the guarantor in the guarantee
dated made between ROYAL BANK QF CANADA and

, which this certificate is attached to or
noted upon, appeared in persen before me and acknowledged that he/she had executed the guarantee;

{2} | satisfied myself by examination of the guarantor that he/she is aware #f the contents of the guarantee and
understands it.

CERTIFIED by , Barrister and Solicitor at the of
in the Province of Alberta, this day of /7,20
Signature
(Gu’arar!tor
resancs STATEMENT OF GUARANTOR
of
Barcister { am the person named in the certificate

and

Soliciter} Signature of Guarantor

{To be completed when the guarantor is an individual and phe guarantee is stated to be governed by the laws of
Saskatchewan and the Customer is a farmer, farm corporatfon or farm partnership in Saskatchewan or engages in a
farming operation or owns farm assets in Saskatchewan.)

THE SASKATCHEWAN FARM SECURITY/ACT ACKNOWLEDGEMENT OF GUARANTEE
{SECTION 31}
CERTIFICATE OF LAWYER OR NOTARY PUBLIC

| HEREBY CERTIFY THAT:

(1} 4 of I the
Province of , the guarantor)ﬁ the guarantee dated made between ROYAL BANK OF
CANADA and , which this certificate is

attached to or noted upon, appeared in persorybefore me and acknowledged that he/she had executed the guarantee;

{2) | satisfied myself by examination Af the guarantor that he/she is aware of the contents of the guarantee and
understands it.

{3) | have not prepared any documghis on behalf of the creditor, Royal Bank of Canada, relating to the transaction
and | am not otherwise interested in theftransaction;

{4} | acknowledge that the guarantor signed the following "Statement of Guarantor" in my presence.

Given at this under my hand and seal of office
{SEAL REQUIRED WHERE NOTARY
PUBLIC SIGNS CERTIFICATE) A LAWYER OR A NOTARY PUBLIC iN AND FOR

STATEMENT OF GUARANTOR

| am the person named in the certificate
Signature of Guaranter
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This is Exhibit “M” referred to in the Affidavit of Jasdeep Chohan

sworn before me this 4th day of November, 2020.
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F/ \s_--/ \-__4—-‘“"
A Commigsioner for Oaths in and for the Province of Alberta

Carley R. Frazer
Student-at-Law
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E-FORM 812 {05/2016)
RETENTION - M

GUARANTEE AND POSTPONEMENT OF CLAIM

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, the undersigned and each of them
(if more than one) hereby jointly and severally guarantee(s) payment on demand to Royal Bank of Canada (hereinafter
called the "Bank") of all debts and liabilities, present or future, direct or indirect, absolute or contingent, matured or not,
at any time owing by SWIMCO AQUATIC SUPPLIES LTD. (hereinafter called the "Customer") to the Bank or remaining
unpaid by the Customer to the Bank, heretofore or hereafter incurred or arising and whether incurred by or arising from
agreement or dealings between the Bank and the Customer or by or from any agreement or dealings with any third party
by which the Bank may be or become in any manner whatsoever a creditor of the Customer or however otherwise
incurred or arising anywhere within or outside the country where this guarantee is executed and whether the Customer
be bound alone or with another or others and whether as principal or surety (such debts and liabilities being hereinafter
called the "Liabilities"); the liability of the undersigned hereunder being limited to the sum of $2,000,000.00 Twe Million
Dollars together with interest thereon from the date of demand for payment at a rate equal to the Prime Interest Rate of
the Bank plus 5.000 Five percent per annum as well after as before default and judgment.

AND THE UNDERSIGNED AND EACH OF THEM (IF MORE THAN ONE) HEREBY JOINTLY AND SEVERALLY AGREE(S)
WITH THE BANK AS FOLLOWS:

(1) The Bank may grant time, renewals, extensions, indulgences, releases and discharges to, take securities (which
word as used herein includes securities taken by the Bank from the Customer and others, monies which the Customer
has on deposit with the Bank, other assets of the Customer held by the Bank in safekeeping or otherwise, and other
guarantees) from and give the same and any or all existing securities up to, abstain from taking securities from, or
perfecting securities of, cease or refrain from giving credit or making loans or advances to, or change any term or
condition applicable to the Liabilities, including without limitation, the rate of interest or maturity date, if any, or
introduce new terms and conditions with regard to the Liabilities, or accept compositions from and otherwise deal with,
the Customer and others and with all securities as the Bank may see fit, and may apply all moneys at any time received
from the Customer or others or from securities upon such part of the Liabilities as the Bank deems best and change any
such application in whole or in part from time to time as the Bank may see fit, the whole without in any way limiting or
lessening the liability of the undersigned under this guarantee, and no loss of or in respect of any securities received by
the Bank from the Customer or others, whether occasioned by the fault of the Bank or otherwise, shall in any way limit
or lessen the liability of the undersigned under this guarantee.

(2) This guarantee shall be a continuing guarantee and shall cover all the Liabilities, and it shall apply to and secure any
ultimate balance due or remaining unpaid to the Bank.

(3) The Bank shall not be bound to exhaust its recourse against the Customer or others or any securities it may at any
time hold before being entitled to payment from the undersigned of the Liabilities. The undersigned renounce(s) to all
benefits of discussion and division.

{(4) The undersigned or any of them may, by notice in writing delivered to the Manager of the branch or agency of the
Bank receiving this instrument, with effect from and after the date that is 30 days following the date of receipt by the
Bank of such notice, determine their or his/her liability under this guarantee in respect of Liabilities thereafter incurred or
arising but not in respect of any Liabilities theretofore incurred or arising even though not then matured, provided,
however, that notwithstanding receipt of any such notice the Bank may fulfil any requirements of the Customer based
on agreements express or implied made prior to the receipt of such notice and any resulting Liabilities shall be covered
by this guarantee; and provided further that in the event of the determination of this guarantee as to one or more of the
undersigned it shall remain a continuing guarantee as to the other or others of the undersigned.

{56) All indebtedness and liability, present and future, of the customer to the undersigned or any of them are hereby

assigned to the Bank and postponed to the Liabilities, and all moneys received by the undersigned or any of them in
respect thereof shall be received in trust for the Bank and forthwith upon receipt shall be paid over to the Bank, the
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whole without in any way limiting or lessening the liability of the undersigned under the foregoing guarantee; and this
assignment and postponement is independent of the said guarantee and shall remain in full effect notwithstanding that the
liability of the undersigned or any of them under the said guarantee may be extinct. The term "Liabilities", as previously
defined, for purposes of the postponement feature provided by this agreement, and this section in particular, includes any
funds advanced or held at the disposal of the Customer under any line(s) of credit.

{6) This guarantee and agreement shall not be affected by the death or loss or diminution of capacity of the undersigned
or any of them or by any change in the name of the Customer or in the membership of the Customer's firm through the
death or retirement of one or more partners or the introduction of one or more other partners or otherwise, or by the
acquisition of the Customer's business by a corporation, or by any change whatsoever in the objects, capital structure or
constitution of the Customer, or by the Customer's business being amalgamated with a corporation, but shall
notwithstanding the happening of any such event continue to apply to all the Liabilities whether theretofore or thereafter
incurred or arising and in this instrument the word "Customer” shall include every such firm and corporation.

(7) This guarantee shall not be considered as wholly or partially satisfied by the payment or liquidation at any time or
times of any sum or sums of money for the time being due or remaining unpaid to the Bank, and all dividends,
compositions, proceeds of security valued and payments received by the Bank from the Customer or from others or from
estates shall be regarded for all purposes as payments in gross without any right on the part of the undersigned to claim in
reduction of the liability under this guarantee the benefit of any such dividends, compositions, proceeds or payments or any
securities held by the Bank or proceeds thereof, and the undersigned shall have no right to be subrogated in any rights of
the Bank until the Bank shall have received payment in full of the Liabilities.

(8) All monies, advances, renewals, credits and credit facilities in fact borrowed or obtained from the Bank shall be
deemed to form part of the Liabilities, notwithstanding any lack or limitation of status or of power, incapacity or disability
of the Customer or of the directors, partners or agents of the Customer, or that the Customer may not be a legal or suable
entity, or any irregularity, defect or informality in the borrowing or obtaining of such monies, advances, renewals, credits or
credit facilities, or any other reason, similar or not, the whole whether known to the Bank or not. Any sum which may not
be recoverable from the undersigned on the footing of a guarantee, whether for the reasons set out in the previous
sentence, or for any other reason, similar or not, shall be recoverable from the undersigned and each of them as sole or
principal debtor in respect of that sum, and shall be paid to the Bank on demand with interest and accessories.

(9) This guarantee is in addition to and not in substitution for any other guarantee, by whomsoever given, at any time
held by the Bank, and any present or future obligation to the Bank incurred or arising otherwise than under a guarantee, of
the undersigned or any of them or of any other obligant, whether bound with or apart from the Customer; excepting any
guarantee surrendered for cancellation on delivery of this instrument or confirmed in writing by the Bank to be cancelled.

{10} The undersigned and each of them shall be bound by any account settled between the Bank and the Customer, and
if no such account has been so settled immediately before demand for payment under this guarantee any account stated by
the Bank shall be accepted by the undersigned and each of them as conclusive evidence of the amount which at the date of
the account so stated is due by the Customer to the Bank or remains unpaid by the Customer to the Bank.

(11) This guarantee and agreement shall be operative and binding upon every signatory thereof notwithstanding the
non-execution thereof by any other proposed signatory or signatories, and possession of this instrument by the Bank shali
be conclusive evidence against the undersigned and each of them that this instrument was not delivered in escrow or
pursuant to any agreement that it should not be effective until any conditions precedent or subsequent had been complied
with, unless at the time of receipt of this instrument by the Bank each signatory thereof obtains from the Manager of the
branch or agency of the Bank receiving this instrument a letter setting out the terms and conditions under which this
instrument was delivered and the conditions, if any, to be observed before it becomes effective.

(12) No suit based on this guarantee shall be instituted until demand for payment has been made, and demand for
payment shall be deemed to have been effectually made upon any guarantor if and when an envelope containing such
demand, addressed to such guarantor at the address of such guarantor last known to the Bank, is posted, postage prepaid,
in the post office, and in the event of the death of any guarantor demand for payment addressed to any of such guarantor's
heirs, executors, administrators or legal representatives at the address of the addressee last known to the Bank and posted
as aforesaid shall be deemed to have been effectually made upon all of them. Moreover, when demand for payment has
been made, the undersigned shall also be liable to the Bank for all legal costs (on a solicitor and own client basis) incurred
by or on behalf of the Bank resulting from any action instituted on the basis of this guarantee. All payments hereunder
shall be made to the Bank at a branch or agency of the Bank.

(13) This instrument covers all agreements between the parties hereto relative to this guarantee and assignment and
postponement, and none of the parties shall be bound by any representation or promise made by any person relative thereto
which is not embodied herein. ’
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(14) This guarantee and agreement shall extend to and enure to the benefit of the Bank and its successorsfpg assigns,

and every reference herein to the undersigned or to each of them or to any of them, is a reference to and shall be construed

as including the undersigned and the heirs, executors, administrators, legal representatives, successors and assigns of the

undersigned or of each of them or of any of them, as the case may be, to and upon all of whom this guarantee and
agreement shall extend and be binding.

(15) Prime Interest Rate is the annual rate of interest announced from time to time by Royal Bank of Canada as a
reference rate then in effect for determining interest rates on Canadian doliar commercial loans in Canada.

(16) This Guarantee and Postponement of Claim shall be governed by and construed in accordance with the laws of the
Province of Alberta ("Jurisdiction"). The undersigned irrevocably submits to the courts of the Jurisdiction in any action or
proceeding arising out of or relating to this Guarantee and Postponement of Claim, and irrevocably agrees that all such
actions and proceedings may be heard and determined in such courts, and irrevocably waives, to the fullest extent possible,
the defense of an inconvenient forum. The undersigned agrees that a judgment or order in any such action or proceeding
may be enforced in other jurisdictions in any manner provided by faw. Provided, however, that the Bank may serve legal
process in any manner permitted by law or may bring an action or proceeding against the undersigned or the property or
assets of the undersigned in the courts of any other jurisdiction.

{Applicable
mal . {17)  The Undersigned hereby acknowledges receipt of a copy of this agreement.

Provices
except

onrio)  {18) The Undersigned hereby waives Undersigned's right to receive a copy of any Financing Statement or Financing
Change Statement registered by the Bank.
EXECUTED this // 20/
(MONTH) (DAY}  (YEAR)
IN THE PRESENCE OF SWIMCO PARTNERSHIP
by its partners

BLUE CRUS IKINI & BOARDSHORT COMPANY LTD.

Name:

STEVE FORSETH HOLDINGS LTD.

A}

W‘W

Name:

Witness Signature :

LORI BACON OLDINGS LTD.

Witness Signature :

Name:

Insert the full name and address of guarantor (Undersigned above).

Full name and address

SWIMCO PARTNERSHIP

6403 BURBANK ROAD SE , CALGARY, ALBERTA T2H2E1
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(To be completed when the guarantee is stated to be governed by the laws of the Province of Alberta, the loan is
repayable in Alberta, the guarantee is executed in Alberta, the Customer carries on business in Alberta, or the guarantor
is resident or owns assets in Alberta.)

mov THE GUARANTEES ACKNOWLEDGEMENT ACT (ALBERTA}
oty e CERTIFICATE OF BARRISTER AND SOLICITOR
| HEREBY CERTIN THAT:

[43] , the guafantor in the guarantee
dated \made between ROYAL BANK OF CANADA and
, which this certificate is attached to or

noted upon, appeared in person before me and acknowledged that he/she had executed the guarantee;

(2) | satisfied myself by examiRation of the guarantor that he/she is aware/of the contents of the guarantee and
understands it.

CERTIFIED by , Barrister and Solicitor at the / of
in the Province of Alberta, this AN day of , 20

7

/ Signature
{Guarantor

PO //
rosonce STATEMENT OF GUARANTOR
of
Bartister | am the person named in the certificate

Solicitor) Signature of Guarantor

/

(To be completed when the guarantor is an indi\ﬁdual any, the guarantee is stated to be governed by the laws of

Saskatchewan and the Customer is a farmer, &rm corporatign or farm partnership in Saskatchewan or engages in a
farming operation or owns farm assets in Saskdtchewan.)

THE SASKATCHEWAN FARM SECURITY ACT ACKNOWLEDGEMENT OF GUARANTEE
(SECTION 31)
CERTIFICATE OF LAWYER OR NOTARY PUBLIC
| HEREBY CERTIFY THAT:
1) of in the
Province of /the guarantor in the guarantee dated \ made between ROYAL BANK OF
CANADA and . which this certificate is

attached to or noted upon, dppeared in person before me and acknowledged that fig/she had executed the guarantee;

(2) | satisfied mysélf by examination of the guarantor that he/she is aware of\the contents of the guarantee and
understands it.

(3) 1have not

repared any documents on behalf of the creditor, Royal Bank of Cakada, relating to the transaction
and | am not othep

ise interested in the transaction;

(4) | ackngWiedge that the guarantor signed the following "Statement of Guarantor” in my presence.

Given at this under my hand and seal of office
(SEAL REQUIRED WHERE NOTARY
PUBLIC SIGNS CERTIFICATE) A LAWYER OR A NOTARY PUBLIC IN }Q\i\mn
STATEMENT OF GUARANTOR \

-~

{ am the person named in the certificate

Signature of Guarantor
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This is Exhibit “N” referred to in the Affidavit of Jasdeep Chohan
sworn before me this 4th day of November, 2020.

(;/ﬁ/ o .

_ \

A Commisy‘dner for Oaths in and for the Province of Alberta

Carley R. Frazer
Student-at-Law
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GENERAL SECURITY AGREEMENT - FLOATING CHARGE ON LAND

1. SECURITY INTEREST

{a) For value received, the undersigned ("Debtor”) hereby grants to ROYAL BANK
OF CANADA ("RBC") a security interest, mortgage and charge (hereinafter collectively
referred to as the "Security Interest”} as hereinafter provided:

(i) a security interest in the undertaking of Debtor and all of Debtor's present
and after acquired personal property including, without limitation, all Goods
{including all parts, accessories, attachments, special tools, additions and
accessions thereto}, Chattel Paper, Documents of Title {whether negotiable
or not), Instruments, Intangibles, Money and Securities and all other
Investment Property now owned or hereafter owned or acquired by or on
behalf of Debtor (including such as may be returned to or repossessed by
Debtor) and including, without limitation, all of the following now owned or
hereafter owned or acquired by or on behalf of Debtor:

(A)all Inventory of whatever kind and wherever situate;

(Bl all equipment ({other than Inventory} of whatever kind and wherever
situate, including, without limitation, all machinery, tools, apparatus,
plant, furniture, fixtures and vehicles of whatsoever nature or kind;

(C)all Accounts and book debts and generally all debts, dues, claims,
choses in action and demands of every nature and kind howsoever
arising or secured and whether arising in connection with an interest in
real or personal property or otherwise, including letters of credit and
advices of credit, which are now due, owing or accruing or growing due
to or owned by or which may hereafter become due, owing or accruing
or growing due to or owned by Debtor ("Debts");

{D})all deeds, documents, writings, papers, books of account and other
books relating to or being records of Debts, Chattel Paper or Documents
of Title or by which such are or may hereafter be secured, evidenced,
acknowledged or made payable;

(E) all contractual rights and insurance claims;

{(F) all patents, industrial designs, trade-marks, trade secrets and know-how
including without limitation environmental technology and biotechnology,
confidential information, trade-names, goodwill, copyrights, personality
rights, plant breeders' rights, integrated circuit topographies, software
and all other forms of intellectual and industrial property, and any
registrations and applications for registration of any of the foregoing
{colectively "Intellectual Property™}; and

{G)all lists, records and files relating to debtors, customers, clients and
patients;

Page 1 of 18



E-FORM 923 (0772011)

(i) a mortgage and charge as and by way of a floating charge, in all of Debtor's
present and after acquired interest in property, assets and undertaking not
secured in (i) above, including all real, immoveable and leaseholds property
and all easements, rights-of-way, privileges, benefits, licences,
improvements and rights whether connected therewith or appurtenant
thereto or separately owned or held, including without limitation, all
structures, plant and other fixtures now owned or hereafter owned or
acquired by or on behalf of Debtor (hereinafter collectively referred to as
"Real Property"); and

(iii) a security interest in all property described in Schedule "C" or any
replacement or additional Schedule "C" now or hereafter annexed hereto;
and a security interest in all proceeds and renewals thereof, accretions thereto and
substitution therefor, all of the foregoing being hereinafter collectively referred to as the
"Collateral”.

{b} The Security Interest granted hereby shall not extend or apply to and Collateral
shall not include the last day of the term of any lease or agreement therefor but upon the
enforcement of the Security Interest Debtor shall stand possessed of such last day in
trust to assign the same to any person acquiring such term.

{c) The terms "Goods", "Chattel Paper”, "Document of Title", "lnstrument”,
"Intangible”, "Security”, "Investment Property”, "proceeds”, "Inventory", "equipment",
"accession"”, "Money", "Account", "financing statement" and "financing change
statement” whenever used herein shall be interpreted pursuant to their respective
meanings when used in the Personal Property Security Act of the province where the
herein mentioned branch of RBC is located, which Act, including amendments thereto
and any Act substituted therefor and amendments thereto is herein referred to as the
"P.P.S.A.". Provided always that the term "Goods" when used herein shall not include
"consumer goods” of Debtor as that term is defined in the P.P.S.A., the term "Inventory”
when used herein shall include livestock and the young thereof after conception and
crops that become such during the term of this Security Agreement and the term
“Investment Property”, if not defined in the P.P.S.A., shall be interpreted according to its
meaning in the Personal Property Security Act (Alberta). Any reference herein to
"Collateral” shall, unless the context otherwise requires, be deemed a reference to
“collateral or any part thereof”.

2. INDEBTEDNESS SECURED

The Security Interest granted hereby secures payment and performance of any and
all obligation, indebtedness and liability of Debtor to RBC (including interest thereon)
present or future, direct or indirect, absolute or contingent, matured or not, extended or
renewed, wheresoever and howsoever incurred and any uitimate unpaid balance thereof
and whether the same is from time to time reduced and thereafter increased or entirely
extinguished and thereafter incurred again and whether Debtor be bound alone or with
another or others and whether as principal or surety (hereinafter collectively called the
"Indebtedness”). If the Security Interest in the Collateral is not sufficient, in the event of
default, to satisfy all Indebtedness of Debtor, Debtor acknowledges and agrees that
Debtor shall continue to be liable for any Indebtedness remaining outstanding and RBC
shall be entitled to pursue full payment thereof.
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3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

Debtor represents and warrants and so long as this Security Agreement remains in
effect shall be deemed to continuously represent and warrant that:

(a} the Collateral is genuine and owned by Debtor free of all security interests,
mortgages, lien claims, charges, licences, leases, infringements by third parties,
encumbrances or other adverse claim or interests ({(hereinafter collectively called
"Encumbrances”}, save for the Security Interest and those Encumbrances shown on
Schedule "A" or hereafter approved in writing by RBC, prior to their creation or
assumption;

{b) all Intellectual Property applications and registrations are valid and in good
standing and Debtor is the owner of the applications and registrations;

{c) each Debt, Chattel Paper and Instrument constituting Coliateral is enforceable in
accordance with its terms against the party obligated to pay the same {the "Account
Debtor'), and the amount represented by Debtor to RBC from time to time as owing by
each Account Debtor or by all Account Debtors will be the correct amount actually and
unconditionally owing by such Account Debtor or Account Debtors, except for normal
cash discounts where applicable,and no Account Debtor will have any defence, set off,
claim or counterclaim against Debtor which can be asserted against RBC, whether in any
proceeding to enforce Collateral or otherwise;

(d) the locations specified in Schedule "B" as to business operations and records
are accurate and complete and with respect to Real Property and Goeds (including
Inventory) constituting Collateral, the locations specified in Schedule "B" are accurate
and complete save for Goods in transit to such locations and Inventory on lease or
consighment; and all buildings, fixtures or Goods about to become fixtures and all crops
and all oil, gas or other minerals to be extracted and all timber to be cut which forms part
of the Collateral will be situate at one of such locations;

(e) Debtor has disclosed to RBC all environmental and other matters which couid
have a material effect on the financial condition or operations of Debtor; and

{f} the execution, delivery and performance of the obligations under this Security
Agreement and the creation of any security interest in or assignment hereunder of
Debtor's rights in the Collateral to RBC will not result in a breach of any agreement to
which Debtor is a party.

4, COVENANTS OF THE DEBTOR

So long as this Security Agreement remains in effect Debtor covenants and agrees:

{a) to defend the Coilateral against the claims and demands of all other parties
claiming the same or an interest therein; to diligently initiate and prosecute legal action
against all infringers of Debtor's rights in Intellectual Property; to take all reasonable
action to keep the Collateral free from all Encumbrances, except for the Security Intersst,
licences which are compulsory under federal or provincial legislation and those shown in
Schedule "A" or hereafter approved in writing by RBBC, prior to their creation or
assumption; and not to sell, exchange, transfer, assign, lease, license or otherwise
dispose of Collateral or any interest therein without the prior written consent of RBC;
provided always that, until default, Debtor may, in the ordinary course of Debtor's
business, sell or lease Inventory and, subject to Clause 7 hereof, use Money available to

Debtor;
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{b) to notify RBC promptly of:

(i} any change in the information contained herein or in the Schedules hereto
relating to Debtor, Debtor's business or Collateral;

(ii) the details of any significant acquisition of Collateral;
(il the details of any claims or litigation affecting Debtor or Collateral;
(iviany loss or damage to Collateral;

{v) any default by any Account Debtor in payment or other performance of its
obligations with respect to Collateral; and

{vi)the return to or repossession by Debtor of Collateral;

{c) to keep Collateral in good order, condition and repair and not to use Coilateral
in violation of the provisions of this Security Agreement or any other agreement relating
to Collateral or any policy insuring Collateral or any applicable statute, law, by-law, rule,
regulation or ordinance; to keep all agreements, registrations and applications relating to
Intellectual Property and intellectual property used by Debtor in its business in good
standing and to renew all agreements and registrations as may be necessary or desirable
to protect Intellectual Property, unless otherwise agreed in writing by RBC; to apply to
register all existing and future copyrights, trade-marks, patents, integrated circuit
topographies and industrial designs whenever it is commercially reasonable to do so;

(d) to do, execute, acknowledge and deliver such financing statements, financing
change statements and further assignments, transfers, caveats, mortgages, notices,
documents, acts, matters and things (including further schedules hereto) as may be
reasonably requested by RBC of or with respect to Collateral in order to give effect to
these presents and to pay all costs for searches and filings in connection therewith;

{e) to pay all taxes, rates, levies, assessments and other charges of every nature
which may be lawfully levied, assessed or imposed against or in respect of Debtor or
Collateral as and when the same become due and payable;

{f) to insure Collateral for such periods, in such amounts, on such terms and
against loss or damage by fire and such other risks as RBC shall reasonably direct with
loss payable to RBC and Debtor, as insureds, as their respective interests may appear,
and to pay all premiums therefor;

(g} to prevent Collateral, save Inventory sold or leased as permitted hereby, from
being or becoming an accession to other property not covered by this Security
Agreement;

(h)to carry on and conduct the business of Debtor in accordance with all
applicable laws, in a proper and efficient manner and so as to protect and preserve
Collateral and to keep, in accordance with generally accepted accounting principles,
consistently applied, proper books of account for Debtor's business as well as accurate
and complete records concerning Collateral, and mark any and all such records and

Collateral at RBC's request so as to indicate the Security Interest; and
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(i) to deliver to RBC from time to time promptly upon request: E-FORM 523 (0212011}

{i} any Documents of Title, Instruments, Securities, Chattel Paper and duplicate
certificates of title to Real Property constituting, representing or relating to
Collateral;

(ii) all books of account and all records, ledgers, reports, cotrespondence,
schedules, documents, statements, lists and other writings relating to
Collateral for the purpose of inspecting, auditing or copying the same;

(iiiyall financial statements prepared by or for Debtor regarding Debtor's
business;

{ivlall policies and certificates of insurance relating to Collateral; and

(v} such information concerning Collateral, Debtor and Debtor's business and
affairs as RBC may reasonably request.

5. USE AND VERIFICATION OF COLLATERAL

Subject to compliance with Debtor's covenants contained herein and Clause 7
hereof, Debtor may, until default, possess, operate, collect, use and enjoy and deal with
Collateral in the ordinary course of Debtor's business in any manner not inconsistent with
the provisions hereof; provided always that RBC shall have the right at any time and from
time to time to verify compliance by Debtor with Debtor's obligations under this Security
Agreement (including through inquiries with governmental agencies) and the existence
and state of the Collateral in any manner RBC may consider appropriate and Debtor
agrees to furnish all assistance and information and to perform all such acts as RBC may
reasonably request in connection therewith and for such purpose to grant to RBC or its
agents access to all places where Collateral may be located and to all premises occupied
by Debtor.

6. SECURITIES, INVESTMENT PROPERTY

if Coliateral at any time includes Securities, Debtor authorizes RBC to transfer the
same or any part thereof into its own name or that of its nominee(s} so that RBC or its
nominee(s) may appear of record as the sole owner thereof; provided that, unti! default,
RBC shall deliver promptly to Debtor all notices or other communications received by it or
its nominee(s} as such registered owner and, upon demand and receipt of payment of
any necessary expenses thereof, shall issue to Debtor or its order a proxy to vote and
take all action with respect to such Securities. After default, Debtor waives all rights to
receive any notices or communications received by RBC or its nominee(s) as such
registered owner and agrees that no proxy issued by RBC to Debtor or its order as
aforesaid shall thereafter be effective.

Where any Investment Property is heid in or credited to an account that has been
established with a securities intermediary, RBC may, at any time after default, give a
notice of exclusive control to any such securities intermediary with respect to such
Investment Property.

7. COLLECTION OF DEBTS
Before or after default under this Security Agreement, RBC may notify all or any

Account Debtors of the Security Interest and may also direct such Account Debtors to
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make all payments on Collateral to RBC. Debtor acknowledges that any payments on or
other proceeds of Collateral received by Debtor from Account Debtors, whether before or
after notification of this Security Interest to Account Debtors and whether before or after

default under this Security Agreement shall be received and held by Debtor in trust for-

RBC and shall be turned over to RBC upon request.

8. INCOME FROM AND INTEREST ON COLLATERAL

(a) Until default, Debtor reserves the right to receive any Money constituting
income from or interest on Collateral and if RBC receives any such Money prior to
default, RBC shall either credit the same against the Indebtedness or pay the same
promptly to Debtor.

{b) After default, Debtor will not request or receive any Money constituting income
from or interest on Collateral and if Debtor receives any such Money without any request
by it, Debtor will pay the same promptly to RBC.

9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS
(a) Whether or not default has occurred, Debtor authorizes RBC:

(i) to receive any increase in or profits on Collateral (other than Money) and to
hold the same as part of Colllateral. Money so received shall be treated as
income for the purposes of Clause 8 hereof and dealt with accordingly; and

{ii) to receive any payment or distribution upon redemption or retirement or
upon dissolution and liquidation of the issuer of Collateral; to surrender such
Collateral in exchange therefor; and to hold any such payment or distribution
as part of Collateral.

(b} If Debtor receives any such increase or profits (other than Money) or payments
or distributions, Debtor will deliver the same promptly to RBC to be held by RBC as herein
provided.

10. DISPOSITION OF MONEY

Subiject to any applicable requirements of the P.P.S.A. or other applicable law, all
Money collected or received by RBC pursuant to or in exercise of any right it possesses
with respect to Collateral shall be applied on account of Indebtedness in such manner as
RBC deems best or, at the option of RBC, may be held unappropriated in a collateral
account or released to Debtor, all without prejudice to the liability of Debtor or the rights
of RBC hereunder, and any surplus shail be accounted for as required by law.

11. EVENTS OF DEFAULT

The happening of any of the following events or conditions shall constitute default
hereunder which is herein referred to as "default”:

{a) the nonpayment when due, whether by acceleration or otherwise, of any
principal or interest forming part of Indebtedness or the failure of Debtor to observe or
perform any obligation, covenant, term, provision or condition contained in this Security
Agreement or any other agreement between Debtor and RBC;

{b) the death of or a declaration of incompetency by a court of competent
jurisdiction with respect to Debtor, if an individual;
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{c) the bankruptcy or insolvency of Debtor; the filing against Debtor of a petition in
bankruptcy; the making of an authorized assignment for the benefit of creditors by
Debtor; the appointment of a receiver or trustee for Debtor or for any assets of Debtor or
the institution by or against Debtor of any other type of insolvency proceeding under the
Bankruptcy and Insolvency Act or otherwise;

{d) the institution by or against Debtor of any formal ar informal proceeding for the
dissolution or liguidation of, settlement of claims against or winding up of affairs of
Debtor;

{e) if any Encumbrance affecting Collateral becomes enforceable against Collateral;

(f) if Debtor ceases or threatens to cease to carry on business or makes or agrees
to make a sale of a substantial portion of Debtor's assets or commits or threatens to
commit an act of bankruptey;

{g) if any execution, sequestration, extent or other process of any court becomes
enforceable against Debtor or if a distress or analogous process is levied upon the assets
of Debtor or any part thereof; and

(h} if any certificate, statement, representation, warranty or audit report heretofore
or hereafter furnished by or on behalf of Debtor pursuant to or in connection with this
Security Agreement or otherwise (including, without limitation, the representations and
warranties contained herein} or as an inducement to RBC to extend any credit to or to
enter into this or any other agreement with Debtor, proves to have been false in any
material respect at the time as of which the facts therein set forth were stated or
certified, or proves to have omitted any substantial contingent or unliquidated liability or
claim against Debtor; or if upon the date of execution of this Security Agreement, there
shall have been any material adverse change in any of the facts disclosed by any such
certificate, representation, statement, warranty or audit report, which change shall not
have been disclosed to RBC at or prior to the time of such execution.

11A. REAL PROPERTY

(a) For the purposes of any application to register a crystallized floating charge
under the Land Title Act (British Columbia) against any Real Property, the floating charge
created by this Security Agreement shall be crystallized and become a fixed charge upon
the earliest of:

{i) any one of the events described in Clause 11 hereof;

{ii) a declaration by RBC pursuant to Clause 12 hereof;or

(ili) RBC taking any action pursuant to Clause 13 hereof to appoint a receiver or
to enforce its Security Interest or realize upon all or any part of the

Collateral.

{b) In accordance with the Property Law Act (British Columbia}, the doctrine of
consolidation applies to this Security Agreement.
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RBC, in its sole discretion, may declare all or any part of Indebtedness which is not
by its terms payable on demand to be immediately due and payable, without demand or
notice of any kind, in the event of default, or, if RBC considers itself insecure or that the
Collateral is in jeopardy. The provisions of this clause are not intended in any way to
affect any rights of RBC with respect to any Indebtedness which may now or hereafter
be payable on demand.

13. REMEDIES

(a) Upon default, RBC may appoint or reappoint by instrument in writing, any
person or persons, whether an officer or officers or an employee or employees of RBC or
not, to be a receiver or receivers (hereinafter called a "Receiver”, which term when used
herein shall include a receiver and manager} of Collateral (including any interest, income
or profits therefrom) and may remove any Receiver so appointed and appoint another in
its stead. Any such Recejver shall, so far as concerns responsibility for its acts, be
deemed the agent of Debtor and not RBC, and RBC shall not be in any way responsible
for any misconduct, negligence or nonfeasance on the part of any such Receiver, its
servants, agents or employees. Subject to the provisions of the instrument appointing it,
any such Receiver shall have power to take possession of Collateral, to preserve
Collateral or its value, to carry on or concur in carrying on all or any part of the business
of Debtor and to sell, lease, license or otherwise dispose of or concur in selling, leasing,
licensing or otherwise disposing of Collateral. To facilitate the foregoing powers, any
such Receiver may, to the exclusion of all others, including Debtor, enter upon, use and
occupy all premises owned or occupied by Debtor constituting Collateral or wherein
Collateral may be situate, maintain Collateral upon such premises, borrow money on a
secured or unsecured basis and use Collateral directly in carrying on Debtor's business or
as security for loans or advances to enable the Receiver to carry on Debtor’'s business or
otherwise, as such Receiver shall, in its discretion, determine. Except as may be
otherwise directed hy RBC, all Money received from time to time by such Receiver in
carrying out its appointment shall be received in trust for and paid over to RBC. Every
such Receiver may, in the discretion of RBC, be vested with all or any of the rights and
powers of RBC,

{b) Upon default, RBC may, either directly or through its agents or nominees,
exercise any or all of the powers and rights given to a Receiver by virtue of the foregoing
sub-clause {a).

{c) RBC may take possession of, collect, demand, sue on, enforce, recover and
receive Collateral and give valid and binding receipts and discharges therefor and in
respect thereof and, upon default, RBC may sell, lease, license or otherwise dispose of
Collateral in such manner, at such time or times and place or places, for such
consideration and upon such terms and conditions as to RBC may seem reasonable.

{d) In addition to those rights granted herein and in any other agreement now or
hereafter in effect between Debtor and RBC and in addition to any other rights RBC may
have at law or in equity, RBC shall have, both hefore and after default, all rights and
remedies of a secured party under the P.P.S.A. provided always, that RBC shall not be
liable or accountable for any failure to exercise its remedies, take possession of, collect,
enforce, realize, seli, lease, license or otherwise dispose of Collateral or to institute any
proceedings for such purposes. Furthermore, RBC shall have no obligation to take any

steps to preserve rights against prior parties to any Instrument or Chattel Paper or prior
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encumbrances on any Real Property whether Collateral or proceeds and whether or
not in RBC's possession and shall not be liable or accountable for failure to do so.

possession of Collateral wherever it may be located and by any method permitted by law
and Debtor agrees upon request from RBC or any such Receiver to assemble and deliver
possession of Collateral at such place or places as directed.

(f) Debtor agrees to be liable for and to pay all costs, charges and expenses
incurred by RBC or any Receiver or agent appointed by it, whether directly or for services
rendered (including solicitors costs on a solicitor and his own client basis and auditors
costs and other legal expenses and Receiver and agent remuneration), in operating
Debtor's accounts, preparing or enforcing this Security Agreement, inspecting and
determining the state of the Collateral, taking and maintaining custody of, preserving,
repairing, processing, preparing for disposition and disposing of Collateral and in
enforcing or collecting Indebtedness and all such costs, charges and expenses, together
with any amounts owing as a result of any borrowing by RBC or any Receiver appointed
by it, as permitted hereby, shall be a first charge on the proceeds of realization,
collection or disposition of Collateral and shall be secured hereby.

(g) RBC will give Debtor such notice, if any, of the date, time and place of any
public sale or of the date after which any private disposition of Collateral is to be made
as may be required by the P.P.S.A. or other applicable law.

{(h) Upon default and receiving written demand from RBC, Debtor shall take such
further action as may be necessary to evidence and effect an assignment or licensing of
Intellectual Property to whomsoever RBC directs, including to RBC. Debtor appoints any
officer or director or branch manager of RBC upon default to be its attorney in
accordance with applicable legislation with full power of substitution and to do on
Debtor's behalf anything that is required to assign, license or transfer, and to record any
assignment, licence or transfer of the Collateral. This power of attorney, which is
coupled with an interest, is irrevocable until the release or discharge of the Security
Interest.

14. MISCELLANEOUS

{a) Debtor hereby authorizes RBC to file such financing statements, financing
change statements, caveats, mortgages, forms, security notices and other documents
and do such acts, matters and things (including completing and adding schedules hereto
identifying Collateral or any permitted Encumbrances affecting Collateral or identifying
the locations at which Debtor's business is carried on and Collateral and records relating
thereto are situate) as RBC may deem appropriate to perfect on an ongoing basis and
continue the Security Interest, to protect and preserve Collateral and to realize upon the
Security Interest and Debtor hereby irrevocably constitutes and appoints the Manager or
Acting Manager from time to time of the herein mentioned branch of RBC the true and
lawful attorney of Debtor, with full power of substitution, to do any of the foregoing in
the name of Debtor whenever and wherever it may be deemed necessary or expedient.

(b) Without limiting any other right of RBC, whenever Indebtedness is immediately due
and payable or RBC has the right to declare Indebtedness to be immediately due and
payable {whether or not it has so declared}, RBC may, in its sole discretion, set off
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against Indebtedness any and all amounts then owed to Debtor by RBC in any capacity,
whether or not due, and RBC shall be deemed to have exercised such right to set off
immediately at the time of making its decision to do so even though any charge therefor
is made or entered on RBC's records subsequent thereto.

{c) Upon Debtor's failure to perform any of its duties hereunder, RBC may, but shall
not be obligated to, perform any or all of such duties, and Debtor shall pay to RBC,
forthwith upon written demand therefor, an amount equal to the expense incurred by
RBC in so doing plus interest thereon from the date such expense is incurred until it is
paid at the rate of 15% per annum.

{d) RBC may grant extensions of time and other indulgences, take and give up security,
accept compaositions, compound, compromise, settle, grant releases and discharges and
otherwise deal with Debtor, debtors of Debtor, sureties and others and with Collateral
and other security as RBC may see fit without prejudice to the liability of Debtor or RBC's
right to hold and realize the Security Interest. Furthermore, RBC may demand, collect
and sue on Collateral in either Debtor's or RBC's name, at RBC's option, and may
endorse Debtor's name on any and all cheques, commercial paper, and any other
Instruments pertaining to or constituting Collateral.

{e} No delay or omission by BRBC in exercising any right or remedy hereunder or
with respect to any Indebtedness shall operate as a waiver thereof or of any other right
or remedy, and no single or partial exercise thereof shall preclude any other or further
exercise thereof or the exercise of any other right or remedy. Furthermore, RBC may
remedy any default by Debtor hereunder or with respect to any Indebtedness in any
reasonable manner without waiving the default remedied and without waiving any other
prior or subsequent default by Debtor. Ail rights and remedies of RBC granted or
recognized herein are cumulative and may be exercised at any time and from time to time
independently or in combination.

{f) Debtor waives protest of any Instrument constituting Collateral at any time held
by RBC on which Debtor is in any way liable and, subject to Clause 13 (g) hereof, notice
of any other action taken by RBC.

(g) This Security Agreement shall enure to the benefit of and be binding upon the
parties hereto and their respective heirs, executors, administrators, successors and
assigns. In any action brought by an assignee of this Security Agreement and the
Security Interest or any part thereof to enforce any rights hereunder, Debtor shall not
assert against the assignee any claim or defence which Debtor now has or hereafter may
have against RBC. if more than one Debtor executes this Security Agreement the
obligations of such Debtors hereunder shali be joint and several and, unless the context
otherwise requires, a reference to "Debtor” herein shall be deemed to be a reference to

each of the undersigned.

{h) RBC may provide any financial and other information it has about Debtor, the
Security Interest and the Collateral to anyone acquiring or who may acquire an interest in
the Security Interest or the Collateral from RBC or anyone acting on behalf of RBC,

(i} Save for any schedules which may be added hereto pursuant to the provisions
hereof, no modification, variation or amendment of any provision of this Security
Page 10 of 18
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Agreement shall be made except by a written agreement, executed by the parties
hereto and no waiver of any provision hereof shall be effective unless in writing.

{i) Subject to the requirements of Clauses 13 (g) and 14 (k) hereof, whenever
either party hereto is required or entitled to notify or direct the other or to make a
demand or request upon the other, such notice, direction, demand or request shall be in
writing and shall be sufficiently given, in the case of RBC, if delivered to it or sent by
prepaid registered mail addressed to it at its address herein set forth or as changed
pursuant hereto and, in the case of Debtor, if delivered to it or if sent by prepaid
registered mail addressed to it at its last address known to RBC. Either party may notify
the other pursuant hereto of any change in such party's principal address to be used for
the purposes hereof.

(k) This Security Agreement and the security afforded hereby is in addition to and
not in substitution for any other security now or hereafter held by RBC and is intended to
be a continuing Security Agreement and shall remain in full force and effect until the
Manager or Acting Manager from time to time of the herein mentioned branch of RBC
shall actually receive written notice of its discontinuance; and, notwithstanding such
notice, shall remain in full force and effect thereafter until all Indebtedness contracted for
or created before the receipt of such notice by RBC, and any extensions or renewals
thereof (whether made before or after receipt of such notice) together with interest
accruing thereon after such notice, shall be paid in full.

{I} The headings used in this Security Agreement are for convenience only and are
not to be considered a part of this Security Agreement and do not in any way limit or
amplify the terms and provisions of this Security Agreement.

{m) When the context so requires, the singular number shall be read as if the plural
were expressed and the provisions hereof shall be read with all grammatical changes
necessary dependent upon the person referred to being a male, female, firm or
corporation.

{n) In the event any provisions of this Security Agreement, as amended from time
to time, shall be deemed invalid or void, in whole or in part, by any Court of competent
jurisdiction, the remaining terms and provisions of this Security Agreement shall remain in
full force and effect.

{o} Nothing herein contained shall in any way obligate RBC to grant, continue,
renew, extend time for payment of or accept anything which constitutes or would
constitute Indebtedness.

(p) The Security Interest created hereby is intended to attach when this Security
Agreement is signed by Debtor and delivered to RBC.

{q) Debtor acknowledges and agrees that in the event it amalgamates with any
other company or companies it is the intention of the parties hereto that the term
"Debtor" when used herein shall apply to each of the amalgamating companies and to
the amalgamated company, such that the Security Interest granted hereby:

Page 11 of 13

121



E-FORM 923 (07/2011)

{i) shall extend to "Collateral" {as that term is herein defined) owned by each of
the amalgamating companies and the amalgamated company at the time of

amalgamation-and to any “Collateral” thereafter owned or acquired by the

amalgamated company; and

(i} shall secure the "Indebtedness™ {as that term is herein defined) of each of
the amalgamating companies and the amalgamated company to RBC at the
time of amalgamation and any "Indebtedness” of the amalgamated company
to RBC thereafter arising. The Security Interest shall attach to "Collateral”
owned by each company amalgamating with Debtor, and by the
amalgamated company, at the time of amalgamation, and shall attach to any
"Collateral” thereafter owned or acquired by the amalgamated company
when such becomes owned or is acquired.

() In the event that Debtor is a body corporate, it is hereby agreed that The
Limitation of Civil Rights Act and The Land Contracts (Actions] Act of the Province of
Saskatchewan, or any provisions thereof, shall have no application to this Security
Agreement or any agreement or instrument renewing or extending or collateral to this
Security Agreement. In the event that Debtor is an agricultural corporation within the
meaning of The Saskatchewan Farm Security Act, Debtor agrees with RBC that all of Part
IV {other than Section 48} of that Act shall not apply to Debtor.

{s) This Security Agreement and the transactions evidenced hereby shall be
governed by and construed in accordance with the laws of the province where the herein
mentioned branch of RBC is located including, where applicable, the P.P.S.A, and the
Land Title Act.

15. COPY OF AGREEMENT AND FINANCING STATEMENT
{a) Debtor hereby acknowiedges receipt of a copy of this Security Agreement.

(b) Debtor waives Debtor's right to receive a copy of a financing statement or

financing change statement registered by RBC or any verification statement pertaining to
a registration by RBC.
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SURNAME_(LAST NAME)

FIRST NAME

SECOND NAME

ADDRESS OF INDIVIDUAL DEBTOR

DATE OF BIRTH
YEAR MONTH DAY

CITY

PROVINCE POSTAL CODE

SURNAME (LAST NAME)

FIRST NAME

SECOND NAME

ADDRESS OF INDIVIDUAL DEBTOR

DATE OF BIRTH
YEAR MONTH DAY

CITY

PROVINCE POSTAL CODE

BUSINESS DEBTOR

NAME OF BUSINESS DEBTOR

SWIMCO AQUATIC SUPPLIES {CHINOOCK) LTD.

ADDRESS OF BUSINESS DEBTOR
6403 BURBANK ROAD SE

CITY
CALGARY

PROVINCE
AB T2H 2E1

POSTAL CODE
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IN WITNESS WHEREOF Debtor has executed this Security Agreement on the date

specified below.

EXECUTION.
DATE

SWIMCO AQUA

E Y

OFFICER SIGNATURE* 1
{as to all signatures)

o Bt

Name:

, o7
* Address

* dress

M|D

24

DO o~ _

**Carrying on Business as:

PLIES (CHINOGK) LTD:-

* Professional Capacity

{Principa! Address)

(City, Town, etc. & Province)

BRANCH ADDRESS

CALGARY SOUTH COMML
411 58TH AVE SE
CALGARY AB T2H 0P5

* Officer certification required in B.C. only

* OFFICER CERTIFICATION

Your signature constitutes a representation that you are a solicitor, notary public or other
person authorized by the Evidence Act, R.S.B.C. 1996. c. 124, to take affidavits for use
in British Columbia and certifies the matters set out in Part 5 of the Land Title Act as
they pertain to the execution of this instrument.
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SCHEDULE "A"

. (ENCUMBRANCES AFFECTING COLLATERAL}

E-FORM 923 (07/2011)
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1.

2.

3.

SCHEDULE "B"
Locations of Debtor's Busineas Operations '

6403 BURBANK RD SE
CALGARY AB
T2H2E1

Locations of Records relating to Collateral {if different from 1. above)
SAME AS ABOVE

Laocations of Collateral (if different from 1. above)
SAME AS ABOVE

E-FORM 923 (07/2011)
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SCHEDULE "C”
(DESCRIPTION OF PROPERTY)}
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This is Exhibit “O” referred to in the Affidavit of Jasdeep Chohan

sworn before me this 4th day of November, 2020.

w 2

A Commissioher for Oaths in and for the Province of Alberta

Carley R. Frazer
Student-at-Law
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1. SECURITY INTEREST
{a) For value recelved, the undersigned (*Debtor”), hereby grants to ROYAL BANK OF CANADA ("RBC"}, a

secwity interest {the "Security Interest”) in the undertaking of Debtor and .in all. of Debtor's present and.after acquired.-

personal propérty inéliiding, without limitation, in all Goods (including all parts, accessories, attachments, special tools,
additions and accessions thereto), Chattel Paper, Documents of Title {whsether negotiable or naot), Instruments,
Intangibles, Maoney and Securities and all other Investment Preparty now owned or hereafter owned or acquired by or on
behalf of Debtor {including such as may be returned to or repossessed by Debtor] and In all proceeds and renewals
thereof, accrations thersta and substitutions therefore [hereinafter collectively called "Collateral®}, and including, without
liritation, all of the fallowlng now owned or hereafter owned or acquired by or on behalf of Debtor:

{iy 2l inventery of whatever kind and wherever situate;

{ii) all equipment (other than Inventory} of whatever kind and whaerever situate, including, without
lin'!citatiun,k_alé machinery, tools, apparatus, plant, furniture, fixtures and vehicles of whatsoever
nature or kind;

{iii} all Accounts and book debts and generally 2ll debts, dues, claims, choses in action and demands of
every naturg and kind howsoaver arising or secured Including letters of credit and advices of credit,
which are now dus, owing or accruing or growing due to or owned by or which may hereafter
become due, owing or accruing or growing due to or owned by Debtor {"Debts");

liv} ali lists, records and files relating to Debtor's customers, clients and patients;

{v) all deeds, documents, writings, papers, books of account and other books reiating to or being
rocords of Debts, Chattel Paper or Documents of Title or by which such are or may hereafter be
secured, avidenced, acknowledged or made payable;

{vi} all contractual rights and insurance claims;

(vii} all patents, industrial designs, trade-marks, trade secrets and know-how including without
limitation environmental technology and biotechnology, confidential information, trade-names,
goodwill, copyric];hts, personality rights, plant breeders' rights, integrated circuit topographies
software and all other forms of inteliectual and industrlal property, and any registrations an
applicatlons for registration of any of the foregoing (collectively "Intellectual Property”); and

{viil)all property described in Schedule “C" or any schadule now or hereafter annexed herato.

{b} The Security Interast granted hereby shall not extend or apply to and Collateral shall not Include the last day
of the term of any lease or agreement therefor but upon the enforcement of the Security interest, Debtor shall stand
possessed of such last day in trust to assign the same to any person acquiring such term.

{c) The terms "Goods", "Chattel Paper”, “Document of Title”, "lnstrument”, "Intangible”, "Security”,
"Investment Property"”, "proceed”, "Inventory”, "accession”, "Money", *Account”, "financing statement” and "financing
change statement” whenever used herein shall be interpreted pursuant to their respective meanings when used in The
Personal Property Security Act of the province referred to in Clause 14{s), as amended from time to time, which Act,
including amendments thereto and any Act substituted therefor and amendmants thereto is herein referred to as the
"P.P.S.A.". Provided always that the term "Goods" when used herein shall not include "consumer goods" of Debtor as
that term Is defined in the P.P.S.A., the term “Inventory" when used herein shall inciude ilvestock and the young thereof
after conception and crq?s that become such within one year of execution of this Security Agresment and the term
"Investment Property”, if not defined in the P.P.5.A., shall be interprated according to its meaning in the Personal
Praperty Security Act (Ontario). Any reference herein to "Collateral” shell, unless the context otherwise requires, be
deemed a reference to "Collateral or any part thereof”,

2, INDEBTEDNESS SECURED

__The Security Interest granted hereby secures payment and performance of any and all obligations, indebtedness
and liability of Debtor to RBC {inciuding interest therean) present or future, direct or indirect, absolute or contingent,
matured or not, extended or renewed, wheresoever and howsosever incurred and any ultimate unpaid balance thereof and
whether tha same is from tlme to time reducad and thereafter increased or entirely extinguished and thereafter incurred
again and whether Debtor be bound alone or with another or others and whether as principal or surety {herelnafter
collectively callad the "Indebtedness”). If the Security Interest in the Collateral is not sufficient, in the event of default,
to satisfl all Indebtedness of the Debtor, the Debtor acknowledges and agress that Debtor shall continue to be liable for
any Indebtedness remaining outstanding and RBC shall be entitled to pursue full payment thereof.

3. REPARESENTATIONS AND WARAANTIES OF DEBTOR

Debtor represents and warrants and so long as this Security Agreement remains in effect shall be deemed to
continucyusly reprasent and warrant that: . . .

{a) the Collateral is_penuine and owned by Debtor free of ail secwrity interests, mortgages, liens, claims,
charges, licenses, lsases, infringements by third partles, encumbrances or other adverse claims or interests (hereinafter
collectively called "Encumbrances”}, save for the Security Interest and those Encumbrances shown on Schedule "A” or
hereafter approved in writing by RBC, prior to their creation or assumption;

{b) all Intellectual Property applications and registrations are valid and in good standing and Debtor is the owner
of the applications and registrations; s

ﬁ:) each Debt, {hattel Paper and Instrument constituting Collateral is enforceabla in accordance with its terms
against the party obligated to pay the sama (the "Account Debtor”}, and the amount represented by Debtor to RBC from
time to time a5 owing by each Account Debtor or by all Account Debtors will be the correct amount actually and
unconditiofially owing by such Account Debtor or Account Debtors, except for normal cash discounts where applicable,
and no Account Debtor will have any defence, set off, claim or countercialm against Debtor which can be asserted
agalnst RBC, whether In any proceeding to enforce Collateral or atherwise;
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. {di the locations speclfied in Schedule "B" as to business operations and records are accurate and complete
and with respect to Goods (including [nventory) constituting Collateral, the iccations specified in Schedule "B" are
accurate and complete sava for Goods in transit to such locations and Inventory on lease or consignment; and all fixtures
or Goods about to become fixtures and all crops and all oll, gas or other minerals to be extracted and all timber to be cut
which forms part of the Coliateral will be situate at ona of such locatlons; and e e

(e} the execution, dellvery and performance of the obligations under this Security Agreement and the creation
of any security interest in or assignment hereunder of Debtor’s rights in the Collateral to RBC will not result in a breach
of any agreement to which Debtor is a party.

4. COVENANTS COF THE DEBTOR

So long as this Security Agreement remains in effect Debtor covenants and apreas: .

{a) to defend the Collateral against the claims and demands of all other parties claiming the s5ame or an interest
therein; to diligently initiate and prosecute legal action against all infringers of Debtor's rights in Intellectual Froperty; to
take ali reascnable action to keep the Collateral free from all Encumbrances, except for the Security Interest, licenses
which are comgulso_ry under federal or provincial legistation and those shown on Schedule "A" or hereafter approved in
writing by RBC, prior to their creation or assumptfon, and not to sell, exchange, transfer, assign, lesse, license or
otherwise dispose of Collateral or any intergst therein without the prlor written consent of RBC; provided always that,
until default, Dabtor may, in the ordinary course of Debtor's business, sell or lgase Inventory and, subject to Clause 7
heraof, use Monsey available to Dabtor;

b} to notify RBC promptly of:

(i any change in the information contained herein or in the Schedules hereto relating to Debtor,
Debtor's business ar Collateral,

it the detalls of any significant acquisition of Collataral,
{fi} the datalls of any claims or litigation affecting Debtor or Collateral,
(v} any loss or damages to Collateral,

{v} any default by any Aceount Debtor In payment or other parformance of its obligations with respect
to Collateral, and

{vi} the retum to or repossession by Debtor of Collateral;

. e} to keep Collateral In good order, candition and repair and not to use Collateral in viclation of the provisions
of this Saecurity Agresment or any other agreement relating to Collateral or any pelicy insuring Collateral ar any
appllicable statute, law, by-law, rula, regulation or ordinance; tv keep all agreements, registrations and applications
relating to Intellectual Property and intellectual property used by Debtor In its business in good standing and to renew all
agreements and registrations as may be necessary or desirable to protect Intellectual Property, unless otherwise agreed
in writing by RBC; to apply to register all axisting and future copyrights, trade-marks, patents, integrated circuit
tapographies and industrial dasigns whenevar it is commercially reasonable to do so;

{d} to do, exscute, acknowledge and deliver such financing statements, financing change statements and
further assignments, transfers, documents, acts, matters and things (including furthier scheduies hereto} as may be
reascnably reguested by RBC of or with respsct to Collateral in order to give effect to thess presents and to pay all costs
for searches and fllings in connection therewith;

{e) to pay all taxes, rates, levies, assessments and other charges of every nature which may be lawfully levied,
assessed of imposed agatnst or in respect of Debtor or Collateral as and when the same become due and payable;

{f) | to ingure collateral in such amounts-and against such risks as would customarily be insured by a prudent
owner of similar Collateral and in such additional amounts and against such additional risks as RBC may from tima to
time direct, with loss payable to RBC and Debtor, as insureds, as their respective interests may appear, and to pay all
premiums therefor and deliver copies of policies and evidence of renewal to REC on request;

{g) to prevent Collateral, save Inventory sold or leased as permitted hereby, from being or becoming an
accession to other property not covered by this Security Agreement;

in} to carry on and conduet the business of Debtor in a proper and efficient manner and so as to protect and
greserva Coliateral and to keep, in accordance with generally accepted accounting principles, consistently applied, proper

aoks of account for Debtor's business as well as accurate and comnplste records concerning Coliateral, and mark any
and all such records and Collateral at RBC's request so as to indicate the Security Interest;

(i} to deliver to RBC from time to time promptly upon request;

i) any Documents of Title, Instrumaents, Securities and Chatte!l Paper constituting, representing or
relating to Collateral,

lir all books of account and ali records, ledgers, reporis, correspondence, schedoles, documents,
statements, lists and other writings relating to Collateral for the purpose of inspecting, auditing or
copying the same,

{iii) all financial statements prepared by or far Debtor regarding Debtor's business,

{iv) all policies and certificates of insurance relating to Collateral, and

{v} such information concerning Collateral, the Debtor and Dabtor's business and affairs as RBC may
reasonably request.
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8. USE AND VERIFICATION QF COLLATERAL

Subject to compliance with Debtor's covenants contalned hereln and Clausae 7 hereof, Debtor may, until defauit,
possess, operats, collect, use and enjoy and deal with Collaterat in the ordinary course of Debtor's business in any
mannar nat Inconsistent with the pravisions hereof; provided always that RBC shall hava tha right at any time and from

time- to time to verlfY the existence and state of the Coilateral T any maringr RBC may consider appropiiate and Debtor

agress to furnish all assistance and infarmation and to é:lerform all such acts as RBC may reasonably request in
connection therewith and for such purpose to grant to RBC or its agents access to all places where Collateral may be
located and to all pramisas occupied by Debtor,

6. SECURITIES, INVESTMENT PROPERTY

. If Collateral at any time Includes Securities, Debtor authorizes REC to transfer the same or any part theraof into
its own nams or that of its nominee(s} so that RBC or its nominee{s} may appear of record as the sole owner theracf;
provided that, until default, RBC shall deliver promptly to Debtor all notices or nther communications received by it or its
nominee(s) as such registered owner and, upan demand and receipt of payment of ang nNecessary exRenses thereof, shall
issue to Debtor or its order & proxy to vote and take all action with respest to such Securities. After default, Debtor
waives all rights to recsive any notices or communications received by RBC or its nominee(s} as such registered ownsr
and agrees that no proxy issusd by RBC to Debtor or its grder as aforesaid shall thereafter be effective.

Where any lwestment Proparty is held In or cradited to an account that has been established with a securities
intermediary, RBC may, at any time after default, give a notice of exclusive control to any such securities intermadiary
with respect to such Investment Property.

7. COLLECTION OF DEBTS

Before or after default under this Security Agreement, RBC may notify all or any Account Debtors of the
Securlty Interest and may also direct such Account Debtors to make all gayments on Collateral to BBC.  Debtor
acknowledgses that any payments on or other proceeds of Collateral raceived by Debtor from Accaunt Debtors, whether
before or after notlflcation of this Security Interest to Account Debtors and whather before or after default under this
Security Agreement, shall ba received and held by Debtor in trust for RBC and shall be turned aver to RBC upon request.

8. INCOME FROM AND INTEREST ON COLLATERAL

fa} Until default, Dabtor reserves the right to receive any Money constituting income from or Interest on
Collateral and if RBC receives any such Money prior to default, RBC shall either credit the same against the Indebtedness
ar pay the same promptly to Dabtor, o .

{b) After default, Debtor will not request or receive any Monsy constituting income from or interest on
Collateral and If Debtor receives any such Money without any request by it, Debtar wilf pay the same promptly to RBC.

9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONE
{a) Whether or not default has occurred, Debtor authorizes RBC:

iy toreceive anKAincrease in or profits on Coflateral {other than Manay) and to hold the same as_part
of Collataral. Money so received shall bs treated as income for the purposes of Clause 8 hergof and
dealt with accordingly;

(i to receive any payment or distribution upon redemption or retirement or upon dissolution and
liquidation of the issuer of Coliateral; to surrender such Collateral in exchange therefor and to
hotd any such payment or distribution as part of Coliateral.

(b) ¥ Debtar receives any such increasa or profits (other than Money) or payments or distributlons, Osbtar will
deliver the same promptly to REC to be held by RBC as herein provided.

10. DISPOSITION OF MONEY

Subject to any appilcable requirements of the P.P.S.A., all Monsy collected or received by RBC pursuant to or in
exercise of any right It possesses with respect to Coliateral shall be applied on account of Indebtednass in such manner
as RBC deems best or, at the option of RBC, may be held un?sprcﬁfiated in a collateral account or released to Oebtor, all
with_oua gre{udice to the liability of Debtor or the rights of RBC hereunder, and any surplus shall be accounted for as
required by law,

11. EVENTS OF DEFAULT

Thegé:\fp?ning of any of the following events or conditions shall constitute default hereunder which is herein referred to
as “default*:

{a} the nonpayment when due, whether by acceleration or otherwise, of any principal or interest forming part of
Indehtednass or the failure of Debtor to observe or perform any obligation, govenant, term, provisien ar condltion
contained in this Security Agreement or any other agreement between Debtor and RBC; )

éb) the death of or a declaration of incompetency by a court of competent jurisdiction with respect to Debtor, if
an individual; ‘ .

{c) tha bankruptey or insolvency of Debtor; the filing against Debtor of a petition in bankruptey; the making of
an asslgnment for the banefit of creditors by Debtor; the appointment of a receiver or trustee for Debtor or for any
assets of Debtor or the institution by or against Debtor of any other type of insolvency proceeding under the Bankruptcy
and Insolvancn Act or ctherwise; . .

{d} the institution by or against Debtor of any formal or informal proceeding for the dissolution or liquidation of,
settlament of clairns against or winding up of affairs of Dabtor; .

{e) if any Encumbrance affecting Collateral becomes enforceable against Collateral;

(f) if Debtor ceases ar threatens to cease to carry on business or makes or agrees to make a bulk sale of
assets without complying with applicable law or commits or threatens to commit an act of bankruptcr

) if any execution, sequestiration, extent or other process of any court becomes enforceabl
if distress or anaiogous process is levied upon the assets of Debtor or any part thereof;

.
!

e against Debtor or
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h) if any certificate, statement, rapresentation, warranty or audit report heretofore or horeafter furnished by or
on hehalf of Dabtor pursuant to ar in connection with this Security Agreement, or otherwise {including, without
limitation, the reprasentations and warranties containsd hereln) or as an inducement to REC to extend any credit to or to
enter into this or any other agreemeant with Debtor, proves ta have been false in any material respect at the time as of
which the facts thereln set forth were stated or certified, or proves to have omitted any substantial contingent or

.unliquidated liability or claim agalnst Debtor; or if. upon the.date of executlon-of this Security- Agreement; there shail have-

been any material adverss change in any of the facts disclosed by any such certificate, representation, statement,
warranty or audit report, which change shall not hava bean disclosed to RBC at or prior to the time of such execution.

12, ACCELERATION

RBC, in its sole discretion, may declare all or any part of Indebtedness which is not by its terms payabls on
demand to be irnmediately due and payable, without demand or notlee of any kind, in the event of default, or if RBC
considers itseif insecure or that the Collateral is in feopardy. The provisions of this clause are not intended In any way to
affect any rights of RBC with respsct to any Indebtedness which may now or hereafter be payable on demand.

13. REMEDIES

{a} Upon default, RBC may appaint or reappoint by instrument in writing, any perscn or persons, whether an
officer or officers or an employee or employees of RBC or not, to be a receiver or receivers (hereinafter called a
"Receiver”, which term when used hersin shall include a receiver and manager} of Coliateral {including eny interest,
Income or I;:rr:rhts) therefrom) and may remove an¥ Receiver so apgointad and appoint another in his/her stead. Any such
Receiver shall, so far as concerns responsibility for hisfher acts, be deemed the agent of Debtor and not RBC, and RBC
shzall not be in any way responslble for any misconduct, negligence or non-fessance on the ﬂart of any such Receiver,
his/har servants, agents or employees, Subject to the provisions of the Instrument sppointing him/her, any such Receiver
shall have power to take possession of Collateral, to preserve Collateral or its value, 1o carry on or concur in carrying on
all or any part of the business of Debtor and to sell, leass, license or atherwise dispose of or concur in selling, teasing,
licensing or otherwlise disposing of Coliateral, To facilitate the foregoing powers, any such Recelver may, to the
exclusion of all athers, including Debter, enter upon, use and occupz all premises owned or ocoupied by Debtor wharein
Collateral mar be situate, maintain Collateral upon such premises, borrow money en a secured or unsecured basis and
use Collateral directly in carrying on Debtor's business or as securlty for loans or advances to enable the Receiver to
carry on Debtor's business or otherwise, as such Receiver shall, in its discretion, determine, Except as may be
otherwise directed by RBC, all Money received from time to time by such Hecsiver In carrying out his/her appointment
shall be received in trust for and pald over to RBC. Every such Receiver may, In the discretion of RBC, be vested with all
or any of the rights and powaers of RBC, .

. . Ib} Upon default, RBC may, either dirsctly or through its agents or nominees, exercise any or all of the powers
and rights given to a Receiver by virtue of the foregoing sub-clause {a).

. [c) RBC may take pussession of, collect, demand, sue on, enforce, recover and receive Callateral and give valld
and binding recelpts and discharges therefor and in respect thereof and, upon default, RBC may sell, license, lease ar
otherwise dispose of Collateral in such manner, at such time or times and place or places, for such conslderation and
upon such terms and conditions as to RBC may seem reasonable. .

(d) !n addition to those rights granted herein and in any other agreement now or hereafter in effect between
Debtor and RBC and in addition to any other rights RBC may have at law or in equity, RBC shall have, both before and
after default, all rights and remedies of a secured party undsr the P.P.S.A, Provided always, that BBC shall not be liable
or accountabla for any failure to exercise its remedies, take possession of, collect, enforce, realize, sell, leass, license or
otherwise dispose of Collateral or to instituta any proceedings for such purposes. Furthermors, RBC shall have no
obligation to take any steps to preserve rights against prior part/es to any Instrument or Chattel Paper whether Collateral
or proceeds and whether or not in RBC's possassion and shall not be [fable or accauntable for failure to do so,

{e} Debter acknowledges that BBC or any Receiver apgointsd by it may take pogsession of Collateral wherever
it may be located and by any method permitted by law and Debtor agrees upon request from RBC or any such Receiver
to assembls and deliver possession of Collateral at such place or places as directed.

. [f} Debtor agrees to be (lable for and to pay all costs, charges and expenses reasonably incurred by RBC or any
Receiver appointed by it, whether directly or for services rendered {including reasonable solicitors and auditors costs and
othet legal expenses and Receiver remuneration), in operating Debtor's accounts, in preparing or enforcing this Security
Agreement, taking and maintalning custody of, Eresarvmg, repalring, processing, preparing for disposition and disposing
of Collateral and in enforcing or collecting Indebtedness and all such costs, charges and expenses, together with any
amounts owing as a rasult of any horrowing by REC or any Receiver appointed by it, as permitted hereby, shail be a first
charge on the %racepds of realization, collection or disposition of Coilateral and shali be secured hereby,

{g) RBC will give Debtor such notice, if any, of the date, time and place of any public sale or of the date after
which an¥‘ private disposition of Collateral is to be made as may bs required by the P.P.S.A.. .

{h) Upon default and receiving written demand fram RBC, Debtor shall take such further action as may ba
necessary to evidence and effect an assignment or lcensing of Intellectual Property to whomaver RBC directs, including
to RBC. Debtor appoints any officer or director or branch manager of RBC upon default to be its attorney In accordance
with appiicable legislation with full power of substltution and to do on Debtor’s behalf anything that is required to
assign, llcense or transfer, and to record any assignment, licenca or transfer of the Collateral, This power of attorney,
which is coupled with an interest, is icrevocable untii the release or discharge of the Security Interest.

14, MISCELLANECQUS .

{a) Debtor hereby authorizes RBC to fila such financing statements, financing change statements and other
documents and do such acts, matters and things {Including completing and adding schedules hereta identifying Collateral
or any permitted Encumbrances affecting Collateral or identifying tha locations at which Debtor's business is carried on
and Collateral and records relating thereto are situate) as RBC may desm appropriate to ﬁerfect on an ongoing basis and
continue the Security Interest, to protect and preserve Collateral and to realize upon the Security Interest and Debtor
hereby Irrevocably constitutes and appoints the Manager or Acting Manager from time to time of the herein mentioned
branch of RBC the frue and Jawful attorney of Debtor, with full pawer of substitution, to do any of the foregeing in the
name of Debtor whenever and wherever it may be deemed necessary or expedient.

{b} Withouwt limiting any other right of RBC, whenever Indebtedness is immediately due and payable or REC has
the right to declars Indebtedness to be Immediately due and payable {whether or not it has so0 declared}, RBC may, in its
sole discretion, set off against Indebtedniess any and all amounts then owed to Debtor by RBC in any capacity, whether
or not due, and RBC shall be deemed to have exercised such right to set off immediately at the time of making its
decision to do so even though any chargse therefor is made or entered on RBLC's records subsequent thereto.

{¢] Upon Debtar's failure to perform any of its duttes hereundsr, RBC may, but shall not be obligated to,
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perform any or all of such dutles, and Debtor shall pay to RBC, forthwith upon written demand therefor, an amount equal
to the expense incurred by RBC in so doing plus interest thereon from the date such expsnse is incurred until It is paid at
the rate of 15% pser annum.

{d) RBC may grant extensions of time and other indulgences, take and give up security, accept compositions,
compound, compromisa, settle, grant releases and discharges and otherwise -deal with Debtor, debtors of Dsbtor,
sureties and others and with Collateral and other security as RBC may see fit without prejudice to the liability of Debtor

-+ or RBE s-right to- hold and- realize the Security- Interest. Furthermore; ‘RBC may damand; collect and sii¢ on Collateral Iiv

either Debtor's or RBC's name, at RBC's option, and. may endorse Debtor’s name on any and all cheques, commercial
paper, and any othar Instruments pertamm%to or constituting Collateral.

{e} No delay or omission by RBC In exercising any right or remedy hereunder or with respect to any
Indebtedness shalt operate as a waiver thereof or of any other right or remedy, and no single or gartial exercise thareof
shall preclude any other or further exercise thersof or the exercise of any othar right or remedy. Furthermore, RBC may
remedy any default by Dsbtor hereunder or with respect to any Indebtedness in any reasonable manner without waiving
the default remedied and without waiving any other prior or subsequent default by Debtor. All rights and remedies of
RBC gran'{)?d or racognized herein are cumulative and may be exercised at any time and from time to time Independently
or in combination,

. Debtor waives protest of any instrument constituting Collateral at any time held by RBC on which Debtor is
in any way liable and, subject to Clause 13!g) hereof, notice of any other action taken by RBC. .

.{g) This Secwity Agreement shall’ enure to the benefit of and be binding upon the parties hereto and their
rospective heirs, executors, administrators, successors and assigns,  In any action brought by an assignes of this
Security Agreement and the Security Interest or any part thereof to enforce any rights hereunder, Debtor shall not assert
against the assignee any claim or defence which Debtor now has or hereafter may have against RBC. If more than ane
Debtor executes this Security Agreement the obligations of such Debtors hereunder shall be joint and several.

h) RBC may provide any tinancial and other information it has about Debtor, the Security Interest and the
Collateral ta any one acquiring or who may acqulre an Intarest in the Security Interest or the Colfateral from the Bank or
any one acting on behalf of the Bank.

{ii Save for any schedules which may be added hereto pursuant to the provislons hereof, no modification,
varlation or amendment of any provision of this Security Agreement shall bs made except by a written agreement,
exacuted by the parties hereto and no waiver of any provision hereof shall be effective unless In writing.

iy Subject to the requirements of Clauses 13(g) and 14{k) hareof, whenevar either party hereto is required or
entitied to notify or direct the other or to tnake a demand or request upon the other, such notice, direction, demand or
request shall be in writing and shall ba sufficiently given, in the case of RBC, if deliverad to it or sent by prepaid
re?Istared mall addressed to it at its address herein set forth or as changed pursuant herato, and, in the case of Debtor, if
delivered to jt or if sent by prepaid registerad mail addressed te it at its last address known to RBC. Either party may
notify the other pursuant hereto of any thange in such party's principal address to be usad for the purposes hereof,

{k) This Securty Agreement and the security afforded hereby is in addition to and not in substitution far any
other security now or hereafter held by RBC and is intended to be a continuing Security Agreement and shall remain in
full force and effect until the Manager or Acting Manager from time to time of the herein mantioned branch of RBC shall
actually receive written notice of [ts discontinuance; and, notwithstanding such notice, shall remain in full farce and
eifect thereafter until all Indebtedness contracted for or greated before the recelpt of such notice by RBC, and any
extenslons or renewals thereof (whether made before or after receipt of stch notice) together with Interest accruing
thereon after such notice, shail be paid In full. .

} The headings used in this Security A%reement ara for convenience only and are not be considered a part of
this Security Agreement and do nat in any way limit or amplity the terms and provisions of this Security Agreement,

{m) When the context so requires, the singular number shall be read as if the plural ware expressed and the
provisions herecf shalf be read with all grammatical changes necessary dependent upon the person referred to being a
male, female, firm or corporation. . . .

In) In the event any provisions of thls Security’ Agreement, as amended from time te time, shall he deemed
invalid or void, in whole or in part, by any Court of competent Jurisdiction, the remaining terms and provisions of this
Security Agreement shall remain in full force and effect. .

{o) Nothing herein contained shall in any way obligate RBC to grant, continue, renew, extend time for payment
of or accept anything which constitutes or would constitute Indebtedness. .

p} The Security Interest created hereby is intended to attach when this Security Agreement is signed by
Debtor and delivered to RBC. L.

{4} Debtor acknowledges and agrees that in the event it amalgamates with any other company or companies it
is the intention of the partles hereto that the term “Debtor” when used herein shall apply to each of the amalgamating
companies and to the amalgamated company, such that the Securlty Interest granted hereby .

(l shall extend to "Collateral* (as that term is herein defined) owned by each of the amalgamating
companies and the amalgamated company at the time of amalgamation. and to any "Collateral™ thereafter owned or
acquired by the amal;farnated company, and . . .

(i} shall securs the "Indebtedness"” {as that term is hereln defined) of each of the amalgamating companies
and the amal%amated company to RBC at the time of amalgamation and any “Indebtedness” of the amalgamated
company to HBC thereafter arising. The Security Interest shall attach to “"Collateral” owned by each company
amalgamating with Debtor, and by the amalgamated company, at the time of the amalgamation, and shall attach to any
*Collateral" thereafter owned or acquired by the amalgamated company when such bacomes owned or is _act1u1red.

{r) ln the event that Debtor is a body corporate, it is hereby agreed that The Limitation of Civil Rights Act of
the Province of Saskatchewan, or any provision thereof, shall have no application to this Security Agreement or any
agresment or instrument renewing or extending or collateral to this Security Agreement. In the event that Debtor is an
agricultural corﬁoration within the meaning of The Saskatchewan Farm Security Act, Debtor agrees with RBC that all of
Part IV {other than Secticn 46) of that Act shall not apply to Debtor.

{s} This Security Agreement and the transactions evidenced hereby shall be governed by and construed In
accordance with the laws of the province in which the hersin branch of RBC is located, as thase laws may from time to
time be in effect, except If such branch of RBC Is located in Quebsc then, this Security Agreement and the transactions
evldenced hereby shall be governed by and construed in accordance with the laws of the Province of Ontaric and the
laws of Canada applicable therein.

15. COPY OF AGREEMENT

{a) Deabtor hereby acknowledges receipt of a copy of this Security Agreement.

{b) Debtor walves Debtar's right to receive a copy of any financing statement or financing change statement
registered by RBC or of any verification statement w_'tth respect to anY financing statement or financing change
statement registered by RBC. (Applies in all P.P.5.A. Provinces except Ontarlo).
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16. Debtor represents and warrants that the following information is accurate:

INDIVIDUAL DEBTOR

SURNAME (LAST NAME) FIRST NAME SECOND NAME BIATH DATE
YEAR MONTH DAY
ADDRESS OF INDIVIDUAL DEBTOR CITY PROVINCE POSTAL CODE
SURNAME {LAST NAME} FIRST NAME SECCND NAME BIRTH DATE
YEAR MONTH DAY
ADDRESS OF NNDIVIDUAL OEBTOA I DIFFERENT FHW ﬁﬁvﬂ CITY PROVINCE POSTAL CODE
BUSINESS DEBTOR
NAME OF BUSINESS DEBTOR
SWIMCO AQUATIC SUFPLIES (CHINOOK) LTD.
ﬁggfg%%%?ﬁﬁ%&g%ﬂrz cIry PRAOVINCE FQSTAL CODE
CALGARY AB T211 281
TRADE NAME (IF APPLICABLE)
TRADE NAME QF DEETOR
PRINCIPAL ADDRESS [IF DIFFERENT FROM ABOVE) [ 1ad PROVINCE POSTAL CODE
i . X 11
IN WITRESS WHEREOF Debtor has executed this Security Agreement this 2 day of _OVember o1t

SWIMCO AQUATIC SUPFLIES (CHINOOK) LTD,

Pof: Mer——

WiTRESS Q .~ Lori Bacon

VWITNESS

BRANCH ADDRESS

CALGARY SOUTH COMML
411 58TH AVE SE
CALGARY AB

T2 OPS
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SCHEDULE "A"

.. ENCUMBRANCES AFFECTING COLLATERAL) _
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1. Location of Debtox’s Business Operations

ALBERTA
Kingsway Garden Mall

Southgate Centre

West Edmonton Mall

CALGARY:
Sunridge Mall

BRITISH COLUMBIA:

LANGLEY:
Willowbrook Mall

NANAIMO:
Woodgrove Centre

VANCOUVER:
Granville Street

WEST VANCQUVER
Park Royal Shopping Centre

SASKATCHEWAN:

SASKATOON:
Midtown Plaza

MANITOBA:
WINNIPEG:
Polo Park Shopping Centre

St. Vital Centre

{o0322261-1}

EDMONTON:

SCHEDULE “B”

Unit 718, 109 St & Princess Elizabeth Ave
Edmonton, AB T5G 3A6

Unit 466, 5015 — 111 Street
Edmonton, AB T6H 4M6

Ste. 2562, 8882 — 170 Street
Edmonton, AB T5T 4M2

Unit 228, 2525 — 36 Street NE
Calgary, AB T1Y 5T4

6403 Burbank Road SE
Calgary, AB T2H 2E1

Unit 427, 19705 Fraser Hwy
Langley BC V3A 7ES

Unit 143, 6631 Island Highway
Nanaimo, BC V9T 4T7

630 Granville Streat
Vancouver, BC V6C 3T3

Unit 2027, Park Royal
Shopping Centre South
West Vancouver, BC V7T 2w4

Unit T-251, 21" E & 1% Ave S
Saskatoon, SK 87K 1J9

Unit 260, 1485 Portage Ave
Winnipeg. MB R3G 0W4

#32, 1225 St. Mary’s Road
Winnipeg. MB R2M 5E5
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SCHEDULE “B”
2. Locations of Records relating to Collateral (if different from 1. above)

SAMEASABOVE

3 Locations of Collateral (if different from 1. above)
SAME AS ABOVE

SkIsT T

(008222611}



SCHED .
{DESCRIPTION OF PROPERTY)

E-FORM 324 (03/2008)
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This is Exhibit “P” referred to in the Affidavit of Jasdeep Chohan

sworn before me this 4th day of November, 2020.

7

A Commissigner for Oaths in and for the Province of Alberta

Carley R. Frazer
Student-at-Law
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GENERAL SECURITY AGREEMENT

1. SECURITY INTEREST

{a) For value received, the undersigned ("Debtor"), hereby grants to ROYAL BANK OF CANADA ("RBC"), a
saecurity interest (the "Security Interest”) in the undartaking of Debtor and in all of Debtor's present and after acquired
personal property including, without limitation, in all Goeds (including alt parts, accessories, attachmaents, special tools,
additions and accessions thersto), Chattel Paper, Documents of Title {whether negotiable or not), Instruments,
Intangibles, Money and Securities and all other Investment Property now owned or hereafter owned or acquired by or on
behalf of Debtor {including such as may be returned to or repossessed by Debtor) and in all proceeds and renswals
thereof, accretions thereto and substitutions therefore (hereinafter collectively called "Collateral”), and including, without
limitation, all of the following now owned ar hereafter owned or acquired by or on behalf of Oebtor:

i) all inventory of whatever kind and whersver situate;

(i} all equipment {other than |nventoryl of whatever kind and wherever situate, including, without
Iimitation,kalé machinery, tools, apparatus, plant, furniture, fixtures and vehicles of whatsoever
nature or kind;

iii} all Accounts and book debts and generally all debts, dues, claims, choses in action and demands of
every nature and kind howsoever arising or secured including latters of credit and advices of credit,
which are now due, owing or accruing or growing due to or owned by or which may hereafter
become due, owing or accruing or growing due to or owned by Debtor {"Debts");

{iv) all lists, records and files relating to Debtor's customers, clients and patients;

(v} all deeds, documents, writings, papers, books of account and other books relating to or being
records of Dehts, Chattel Paper or Documents of Title or by which such are or may hereafter be
securad, evidenced, acknowledged or made payable;

{vi) all contractual rights and insurance claims;

{vii) all patents, industrial designs, trade-marks, trade secrets and know-how including without
limitation environmental technology and biotechnology, confidential information, trade-names,
goodwill, copyri?hts, personality rights, plant breeders' rights, integrated circuit topographies,
software and all other forms of intellectual and industrial property, and any registrations and
applications for registration of any of the foregoing {collectively "Inteliectual Property™); and

(viii}all property described in Schedule "C" or any schedule now or hereafter annexed hereto,

{b) The Secwity Interest granted hereby shalt not extend or apply to and Collateral shall not include the last day
of the term of any lease or agreement therefor but upon the enforcement of the Security Interest, Debtor shall stand
possessed of such last day in trust to assign the same to any person acquiring such term.

{c} The terms "Goods"”, "Chattel Paper”, "Document of Title", “Instrument”, "Intangible®, "Security",
"lnvestment Property”, "proceed”, "Inventory”, "accession”, "Money”, "Account”, "financing statement” and "financing
change statement” whenever used herein shall be interpreted é)ursuant to their respective meanings when used in The
Personal Property Security Act of the province referred to in Clause 14(s), as amended from time to time, which Act,
including amendments thereto and any Act substituted therefor and amendments thereto is herein referred to as the
"P.P.S.A.". Provided always that the term "Goods” when used herein shall nat include "consumer goods” of Debtor as
that term is defined in tha P.P.S.A., the term "Inventory” when used herein shall include livestock and the young thereof
after conception and crops that become such within one year of execution of this Security Agreement and the term
"Investment Property”, if not defined in the P.P.5.A., shall be interpreted according to its meaning in the Personal
Property Security Act (Ontariol. Any reference herein to "Collateral” shall, unless the context otherwise requires, be
deemed a reference to "Collateral or any part thereof”.

2. INDEBTEDNESS SECURED

The Security Interest granted hereby secures payment and performance of any and all obligations, indebtedness
and liability of Debtor to RBC (including interest thereon) present or future, direct or indirect, absolute or contingent,
matured or not, extended or renewed, wheresosver and howsoever incurred and any ultimate unpaid balance thereof and
whether the same is from time to time reduced and thereafter increased or entirely extinguished and thereafter incurred
again and whether Debtor be bound alone or with another or others and whether as principal or surety {hereinafter
collectively called the "Indebtedness"). If the Security Interest in the Collateral is not suificient, in the event of default,
to satisfy all Indebtedness of the Debtor, the Debtor acknowledges and agrees that Debtor shall continue to be liable for
any Indebtedness remaining outstanding and RBC shall be entitled to pursue full payment thereof.

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

Debhtor represents and warrants and so long as this Security Agreement remains in effect shall be deemed to
continuously reprasent and warrant that:

{a) the Collateral is genuine and owned by Debtor free of all security interests, mortgages, liens, claims,
charges, licenses, leases, infringements by third parties, encumbrances or other adverse ciaims or interests (hereinafter
collectively called "Encumbrances”), save for the Security Interest and those Encumbrances shown on Schedule "A" or
hereafter approved in writing by RBC, prior to their creation or assumption;

{b) all Intellectual Property applications and registrations are valid and in good standing and Debtor is the owner
of the appiications and registrations;

c} each Debt, Chattel Paper and Instrument constituting Collateral is enforceable in accordance with its terms
against the party obligated to pay the same (the "Account Debtor"}, and the amount represented by Debtor to RBC from
time to time as owing by each Account Debtor or by all Account Debtors will be the correct amount actually and
unconditionally owing by such Account Debtor or Account Debtors, except for normal cash discounts where applicable,
and no Account Debtor will have any defence, set off, claim or counterclaim against Debtor which can be asserted
against RBC, whether in any proceeding to enforce Collateral or otherwise;
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{d} the locations specified in Schedule "B” as to business operations and records are accurate and complete
and with respect to Goods (including Inventory} constituting Collateral, the locations specified in Schedule "B™ are
accurate and complete save for Goods in transit to such locations and Inventory on lease or consignment; and alf fixtures
or Goods about to become fixtures and all crops and all ofl, gas or other minerals 1o be extracted and all imber to be cut
which forms part of the Collateral will be situate at one of such locations; and o ) o

(e) the execution, dellvery and performance of the obligations under this Security Agreement and the creation
of any security interest in or assighment hereunder of Debtor’s rights in the Collateral to RBC will not result in a breach
of any agreement to which Debtor is a party.

4, COVENANTS OF THE DEBTOR

So long as this Security Agreement remains in effect Debtor covenants and agrees: .

{a} to defend the Collateral against the claims and demands of zll other parties claiming the same or an interest
therein; to diligently initiate and prosecute legal action against ail infringers of Debtor's rights in Intellectual Property; to
take all reasonable action to keep the Collateral free from all Encumbrances, except for the Security Interest, licenses
which are comgulsory under federal or provincial legisiation and those shown on Schedule "A" or hereafter approved in
writing by RBC, prior to their creation or assumption, and not to sell, exchange, transfer, assign, lease, licensa or
otherwise dispose of Collateral or any interest therein without the prior written consent of RBC; provided always that,
unti! default, Debtor may, in the ordinary course of Debtor’s business, sell or lease Inventory and, subject to Clause 7
hereof, use Money avallablie to Debtor;

(b} to notify RBC promptly of:

i) any change in the information contained herein or in the Schedules heretc relating to Debtor,
Debtor's business or Collateral,

{ii} the details of any significant acquisition of Collateral,
(iii) the details of any claims or litigation affecting Debtor or Collateral,
{iv) any loss or damage to Collateral,

{v} any default by any Account Debtor in payment or other performance of its obligations with respect
to Collateral, and

{vi) the return to or repossession by Debtor of Collateral;

{c) to keep Coliateral in gocd order, condition and repair and not to use Collateral in violation of the provisions
of this Security Agreement or any other agresment relating to Collateral or any policy insuring Collaterai or any
applicable statute, law, by-law, rule, regulation or ordinance; to keep all agreements, registrations and applications
relating to (ntellectual Property and intellectual property used by Debtor in its business in good standing and to renew all
agresments and registrations as may be necessary or desirable to protect ntellectual Froperty, unless otherwise agreed
in writing by RBC; to apply to register all existing and future copyrights, trade-marks, patents, integrated circuit
topographies and industrial designs whenever it is commercially reasonable to de so;

(d} to do, execute, acknowledge and deliver such financing statements, financing change statements and
further assignments, transfers, documents, acts, matters and things (inciuding further schedules hereto) as may be
reasonably requested by RBC of or with raspect to Collateral in order to give effect to these presents and to pay all costs
for searches and filings in connection therewith;

{e) 1o pay all taxes, rates, levies, assessments and other charges of every nature which may be lawfully levied,
assessed or imposed against or in respect of Debtor or Collateral as and when the same become due and payable;

(f} to insure collateral in such amounts and against such risks as would customarily be insured by a prudent
owner of similar Collateral and in such additional amounts and against such additional risks as RBC may from time to
time direct, with loss payable to RBC and Debtor, as insureds, as their respective interests may appear, and to pay all
premiums therefor and deliver copies of policies and evidence of renewal to RBC on request;

. {@) to prevent Collateral, save [nventory sold of leased as permitted hersby, from being or becoming an
accession to other property not covered by this Security Agreement;

h) to carry on and conduct the business of Debtor in a proper and efficient manner and so as to protect and

Ereserva Collateral and to keep, in accordance with generally acceptec accounting principles, consistently applied, proper

{
ooks of account for Debtor's business as well as accurate and complete records concerning Collateral, and mark any
and all such records and Collateral at RBC's request so as to indicate the Security Interest;

(i} to deliver to RBC from time to time promptly upon reguest:

{) any Documents of Title, Instruments, Securities and Chattel Paper constituting, representing or
relating to Collateral,

{#i} all books of account and all records, ledgers, reports, correspondence, schedules, documents,
statements, lists and other writings relating to Collateral for the purpose of inspecting, auditing or
copying the sama,

{ii} all financial statements prepared by or for Debtor regarding Debtor's business,
{iv) all policies and certificates of insurance relating to Collateral, and

{v} such information concerning Collateral, the Debtor and Debtor's business and affairs as RBC may
reasonably request.
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5. USE AND VERIFICATION OF COLLATERAL

Subject to compliance with Debtor's covenants contained herein and Clause 7 hereof, Debtor may, until default,
possess, operate, collect, use and enjoy and deal with Collateral in the ordinary course of Debtor's business in any
rnanner not inconsistent with the provisions hereof; provided always that RBC shall have tha right at any time and from
tirne to time to varlf‘/ the existence and state of the Collateral in any manner RBC may consider appropriate and Debtor
agrees to furnish all assistance and information and to éJBI‘fOI'm all such acts as RBC may reasonably request in
connection therewith and for such purpose to grant to RBC or its agents access to all places where Collateral may be
located and to all premises occupied by Debtor.

6. SECURITIES, INVESTMENT PROPERTY

. If Collateral at any time includes Securities, Debtor authorizes RBC to transfer the same or any part thereof into
its own namae or that of jts nominee(s) so that RBC or its nomineels) may appear of record as the sole owner thereof;
provided that, until default, RBC shall deliver promptly to Debtor all notices or other communications received by it or its
nomines({s) as such registered owner and, upon demand and receipt of payment cf ang necessary expenses thereof, shall
issue to Debtor or its order a proxy to vote and take ali action with respect to such Securities. After default, Debtor
waives all rights to receive any notices or communications received by RBC or its nominee(s} as such registered owner
and agrees that no proxy issued by RBC to Debtor or its order as aforesaid shall thereafter be effective,

Where any Investment Property is held in or credited to an account that has been established with a securities
intermediary, RBC may, at any time after default, give a notice of exclusive control to any such securities intermediary
with respect to such Investment Property.

7. COLLECTION OF DEBTS

. Before or after default under this Security Agreement, RBC may notify all or any Account Debtors of ths
Security Interest and may also direct such Account Debtors to make all payments on Collateral to RBC. ODebtor
acknowledges that any payments on or other proceeds of Collateral received by Debtor from Account Debtors, whether
bafora ar after notification of this Security Interest to Account Debtars and whether bafore or after default under this
Sacurity Agreement, shall be received and held by Debtor in trust for RBC and shall be turned over to RBC upon request.

8. INCOME FROM AND INTEREST ON COLLATERAL

{a} Until default, Debtor reserves the right to receive any Money constituting income from or interest on
Collateral and if RBC receives any such Money prior to default, RBC shall either credit the same against the Indebtedness
or pay the same promptly to Debtor.

{b) After default, Debtor will not request or receive any Money constituting income from of interest on
Collateral and if Debtor receives any such Meney without any request by it, Debtor will pay the same promptly to RBC.

9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS
{a) Whether or not default has occurred, Debtor authorizes RBC:

(i} toreceive any increase in or profits on Collateral {other than Money) and to hold the same as part
of Collateral. Money so received shall be treated as income for the purposes of Clauss 8 hereof and
dealt with accordingly;

(i} to receive any payment or distribution upon redemption or retirement or upon dissolution and
liguidation the issuer of Collateral; to surrender such Collateral in exchange therefor and to
hold any such payment or distribution as part of Coliataral.

(b} If Debtor receives any such increase or profits (other than Money) or payments or distributions, Debtor will
deliver the same promptly to RBC to be held by RBC as herein provided.

10. PISPOSITION OF MONEY

. Subject to any applicable requirements of the P.P.S.A., ail Money collected or received by RBC pursuant to or in
exercise of any right it possesses with respect to Collateral shall be applied on account of [ndebtedness in such manner
as RBC deems best or, at the option of RBC, may be held unappropriatsd in a collateral account or released to Debtor, all
Withiouzti gra{udice to the liability of Debtor or the rights of RBC Rereunder, and any surplus shall be accounted for as
required by law.

11. EVENTS OF DEFAULT

Theéla planing of any of the following events or conditions shall constitute default hereunder which is hergin referred to
as "default";

{a} the nonpayment when due, whether by acceleration or otherwise, of any principal or interest forming part of
Indebtedness or the failure of Debtor to observe or perform any obligation, covenant, term, provision or condition
contained in this Security Agreement or any other agreement between Debtor and RBC;

i divid ) | the death of or a declaration of incompetency by a court of competent jurisdiction with respect to Debtor, if
an individual;

. {c} the bankruptey or insolvency of Debtor; the filing against Debtor of a petition in bankruptcy; the making of
an assignment for the benefit of creditors by Debtor; the appointment of a receiver or trustee for Debtor or for any
assets of Debtor or the institution by or against Debtor of any other type of insolvency proceeding under the Bankruptcy
and Insolvency Act or otherwise;

{d) the institution by or against Debtor of any formal or informal proceeding for the dissolution or liquidation of,
settloment of claims against or winding up of affairs of Debtor;

{e} if any Encumbrance affecting Collateral becomes enforceable against Collateral;

{f) if Debtor ceases or threatens to cease to carry on business or makes or agrees to make a bulk sale of
assets without complying with applicable law or commits or threatens to commit an act of bankrupth;

g) if any execution, sequestration, extent or other process of any court becomes enforceable against Debtor or
if distress or analogous process is levied upon the assets of Debtor or any part thereof;
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h} if any certificate, statement, representation, watranty or audit report heretofore or hereafter furnished by or
on behalf of Debtor pursuant to or in connection with this Security Agreement, or otherwise (including, without
limitation, the representations and warranties contained herein) or as an inducement to RBC to extend any credit to or to
enter into this or any gther agreement with Debtor, proves to have been false in any material respect at the time as of
which the facts therein set forth were stated or certified, or proves to have omitted any substantial contingent or

unliquidated liahility or claim ageinst Debtor; or If upon the date of execution of this Security Agreement, there shall have -

been any material adverse change in any of the facts disclosed by any such certificate, representation, statement,
warranty or audit report, which change shall not have been disclosed to RBC at or prior to the time of such execution.

12. ACCELERATION

RBC, in its sole discretion, may declare all or any part of Indebtedness which is not by its terms payable on
demand to be immediately due and payable, without demand or notice of any kind, in the event of default, or if RBC
considers itself insecure or that the Coliatera! is in jeopardy. The provisions of this clause are not intended in any way to
affect any rights of RBC with respect to any Indebtedness which may now or hereafter be payable on demand.

13. REMEDIES

(a) Upon default, RBC may appoint or reappoint by instrument in writing, any persen or persons, whether an
officer or officers or an employee or employees of RBC or not. to be a receiver or receivers (hereinafter called a
"Receiver”, which term when used herein shall include a receiver and manager) of Collateral (including any interest,
income or profits therefrom) and may remove any Receiver so apgointed and appaint another in his/her stead, Any such
Receiver shall, so far as concerns responsibility for his/her acts, be deemed the agent of Debtor and not RBC, and RBC
shall not be in any way responsible for any misconduct, negligence or nen-feasance on the part of any such Recsiver,
hisfher servants, agents or employees. Subliect to the provisions of the instrument appointing him/ber, any such Receiver
shall have power to take possession of Collateral, to preserve Collateral or its value, to carry on or concur in carrying on
all or any part of the business of Debtor and to sell, lsasa, license or otherwise dispose of or concur in selling, leasing,
licensing or otherwise disposing of Collateral. To facilitate the foregoing powers, any such Receiver may, to the
exclusion of all others, including Debtor, enter upon, use and occup\é all premises owned or occupied by Debter wherein
Collateral may be situate, maintain Collateral upon such premises, borrow monsy on a secured or unsecured basis and
use Collateral directly in carrying on Debtor’s business or as security for loans or advances to enable the Recsiver to
carry on Debtor's business or otherwise, as such Receiver shall, in its discretion, determine. Except as may be
otherwise directed by RBC, all Money received from time to time by such Receiver in carrying out his/her appointment
shall be received in trust for and paid over to RBC. Every such Receiver may, in the discretion of RBC, be vested with all
or any of the rights and powers of REC,

(b} Upon default, RBC may, either directly or through its agents or nominees, exercise any or all of the powers
and rights given to a Receiver by virtue of the foregoing sub-clause (a).

{c] RBC may take possession of, collect, demand, sue on, enforce, recover and receive Collateral and give valid
and binding receipts and discharges therefor and in respect thergof and, upon default, RBC may sell, license, lease or
otherwise dispose of Collateral in such manner, at such time or times and place or places, for such consideration and
upon such terms and cenditions as to RBC may seem reasanable. ]

In_addition to those rights granted herein and in any other agreement now or hereafter in effect between
Debtor and RBC and in addition to any other rights RBC may have at law cor in equijty, RBC shall have, both before and
after default, all rights and remedies of a secured party under the P.P.5.A. Provided always, that REC shall not be liable
or accountable for any failure to exercise its remedies, take possession of, collect, enforce, realize, sell, leass, license or
otherwise dispose of Collateral or to institute any proceedings for such purposes. Furthermore, RBC shall have no
obligation to take any steps to preserve rights against prior parties to anrr Instrument or Chattel Paper whether Collateral
or proceeds and whether or not in RBC's possession and shall not be liable or accountable for failure to do so.

{e} DBebtor acknowledges that RBC or any Receiver appointed by it may take possession of Collateral wherever
it may be located and by any method permitted by law and Debtor agrees upon request from RBC or any such Receiver
to assembla and deliver possession of Collateral at such place or ﬁlaces as directed. .

Debtor agrees to be liable for and to pay all costs, charges and expenses reasonably incurred by RBC or any
Receiver appointed by it, whether directly or for services rendered (including reasonable solicitors and auditors costs and
other legal expenses and Recejver remuneration), in operating Debtor's accounts, in preparing or enforcing this Security
Agreement, taking and maintaining custody of, preserving, repairing, processing, preparing for disposition and disposing
of Collateral and in enforcing or collecting Indebtedness and all such costs, charges and expenses, together with any
amounts owing as a result of any borrowing by RBC or any Receiver appointed by it, as permitted hereby, shall be a first
charge on the proceeds of realization, collection or disposition of Collateral and shall be secured hereby.

{g) RBC will give Debtor such notics, if any, of the date, time and place of any public sale or of the date after
which an}v‘ private disposition of Collateral is to be made as may be required by the P.P.S.A.. .

(h} Upon default and receiving written demand from RBC, Debtor shall take such further acticn as may be
necessary to evidence and effect an assignment or licensing of Intellectual Property to whomever RBC directs, including
to RBC. Debtor appoints any officer or diractor or branch manager of RBC upon default to be its attorney in accordance
with applicable {egislation with full power of substitution and te do on Debtor's behalf anything that is required to
assign, license or transfer, and to record any assignment, licence or transfer of the Coilateral. This power of attorney,
which is coupled with an interest, is irrevocable until the release or discharge of the Security Interest.

14. MISCELLANEOUS

{a} Debtor hereby authorizes RBC to file such financing statements, financing change statements and other
documents and do such acts, matters and things {including completing and adding schedules hereto identifying Collateral
or any permitted Encumbrances affecting Collateral or identifying the locations at which Debtor's business is carried on
and Collateral and records relating thereto are situate) as RBC may deem appropriate to ﬁerfect on an ongoing basis and
continue the Security Interest, to protect and preserve Collateral and to realize upon the Security Interest and Debtor
hereby irrevocably constitutes and appoints the Manager or Acting Manager from time to time of the herein mentioned
branch of RBC ths true and lawful attorney of Debtor, with full power of substitution, to do any of the foregaing in the
name of Debtor whenaver and wherever it may be deemed necessary or expedient.

{b} Without limiting any other right of RBC, whenever Indebtedness is immediately due and payable or RBC has
the right to declare Indebtedness to be immediately due and payable {(whether or not it has so declared), RBC may, in Its
sole discretion, set off against Indebtedness any and all amounts then owed to Debtor by RBC in any capacity, whether
or not due, and RBC shall be deemed to have exercised such right to set off immediately at the time of making its
decision to do so even though any charge therefor is made or entered on RBC's records subsequent thereto.

{c] Upcn Debtor's failure to perform any of its duties hereunder, RBC may, but shall not be obligated to,
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perform any or all of such duties, and Debtor shall pay to RBC, forthwith upon written demand therefor, an amount equal
to the expense incurred by RBC in so doing plus interest thereon from the date such expense is incurred untif it is paid at
the rate of 19% per annum,

(d} RBC may grant extensions of time and other indulgences, take and give up security, accept compositions,
compound, compromise, settle, grant releases and discharges and otherwise deal with Debtor, debtors of Debtor,
sureties and others and with Collateral and other security as RBC may see fit without prejudice to the liability of Debtor
or RBC's right to hold and realize the Security Interest. Furthermore, RBC may demand, collect and sue on Collateral in
either Debtor’s or RBC's name, at RBC's option, and may endorse Debtor's name on any and all cheques, commercial
paper, and any othsr Instruments‘pertaimn%to or constituting Collateral.

(e} No delay or omission by RBC in exercising any right or remedy hereunder or with respect to any
indebtedness shall operate as a waiver thereof or of any other right or remedy, and no single or partial exercise thereof
shall precfude any other or further exercise thereof or the exercise of any other right or remedy. Furthermore, RBC may
remedy any default by Debtor hereunder or with respact to any Indebtedness in any reasonable manner without waiving
the default remedied and without waiving any other prior or subsequent default by Debtor. All rights and remedies of
RBC granted or recognized herein are cumulative and may be exercised at any time and from time to time independentiy
or in combination. .

Debtor waives protest of any Instrument constituting Collateral at any time held by RBC on which Debtor is
in any way liable and, subject to Clause 13{g) hereof, notice of any other action taken by RBC.

(g} This Security Agreement shall enure to the bensfit of and be binding upon the parties hereto and their
respective heirs, executors, administrators, successors and assigns. In any action brought by an assignee of this
Security Agreement and the Security Interest or any part thereof to enforce any rights hereunder, Debtor shall not assert
against the assignee any claim or defence which Dehtor now has or hereafter may have against RBC. If mors than one
Debtor executes this Security Agreement the obligations of such Debtors hereunder shali be joint and several.

RBC may provide any financfal and other information it has about Debtor, the Security Interest and the
Collateral to any one acquiring or who may acquire an interest in the Security Interest or tha Collateral from the Bank or
any one acting on behalf of the Bank.

. {i} Save for any schedules which may be added hereto pursuant to the provisions hereof, no modification,
variation or amendment of any provision of this Security Agreement shall be made except by a written agreement,
exacuted by the parties hereto and no waiver of any provision hereof shall be effective unless in writing.

] {i}  Subject to the requirements of Clauses 13(g) and 14{k} hereof, whenaver either party hereto is required or
entitied to notify or direct the other or to make a demand or request upon the other, such notice, direction, demand or
request shall be in writing and shall be sufficiently given, in the case of RBC, if delivered to it or sent by prepaid
registered mail addressed to it at its address herein set forth or as changed pursuant hereto, and, in the case of Debtor, if
delivered to it or if sent by prepaid registered mail addressed to it at its last address known to RBC. Either party may
notify the other pursuant hereto of any change in such party’s principal address 1o be used for the purposes hereof.

(k) This Security Agreement and the security afforded hereby is in addition to and not in substitution for any
other security now or hereafter held by RBC and is intended to be a continuing Security Agreement and shall remain in
full force and effect until the Manager or Acting Manager from time to time of the herein mentioned branch of REC shali
actually receive written notice of its discontinuance; and, notwithstanding such notice, shall remain in full force and
effect thereafter until all Indebtedness contracted for or created before the receipt of such notice by RBC, and any
extensions or renswals thereof {whether made before or after receipt of such notice} together with interest accruing
thereon after such notice, shall be paid in full.

The headings used in this Security Agreement are for convenience only and are not be considered a part of
this Security Agreement and da not in any way limit or amplify the terms and provisions of this Security Agreement.

{m) When the context so requires, the singular number shall be read as if the plurai were expressed and the
provisions hereof shall be read with all grammatical changes necessary dependent upon the person referred to being a
male, female, firm or corporation.

(n} In the event any provisions of this Security Agresment, as amended from time to time, shall be deemed
invalid or void, in whole or in part, bY any Court of competent jurisdiction, the remaining terms and provisions of this
Security Agreement shall remain in full force and effect.

{0} Nothing herein contained shall in any way obligate RBC to grant, continue, renew, extend time for payment
of or accept anything which constitutes or would constitute Indebtedness. . .

{n) The Security Interest created hereby is intended to attach when this Security Agreement is signed by
Debtor and delivered to RBC.

(@) Debtor acknowledges and agrees that in the event it amalgamates with any other company or companies it
is the intention of the parties hereto that the term "Debtor” when used herein shall apply to each of the amalgamating
companies and to the amalgamated company, such that the Security Interest granted hereby

{i) shall extend to *Collaterai" (as that term is herein defined) owned by each of the amalgamating
companies and the amalgamated company at the time of amalgamation and to any "Collateral” thereafter owned or
acquired by the amal?amatad company, and

{ii} shall secure the "Indebtedness"” (as that term is herein defined) of each of the amalgamating companies
and the amalaamated company to RBC at the time of amalgamation and any “indebtedness" of the amalgamated
company to RBC thereafter arising. The Security Interest shall attach to "Collateral" owned b}_l' each company
amalgamating with Debtor, and by the amaigamated company, at the time of the amalgamation, and shail attach to any
"Collateral” thereafter owned or acquired by the amalgamated company when such becomes owned or is acquired.

() In the avent that Debtor is a body corporate, it is hereby agreed that The Limitation of Civil Rights Act of
the Province of Saskatchewan, or any provision thereof, shall have no application to this Security Agreement or any
agreement or instrument renewing or extending or coliateral to this Secyurity Agreement. In the event that Debtor is an
agricultural carﬂoration within the meaning of The Saskatchewan Farm Security Act, Debtor agrees with RBC that all of
Part IV {other than Section 46) of that Act shall not apply to Debtor.

{s) This Security Agreement and the transactions evidenced hereby shall be governed by and construed in
accordance with the laws of the province in which the herein branch of RBC js iocated, as those laws may from time to
time be in effect, except if such branch of RBC is located in Quebec then, this Security Agreement and the transactions
evidenced hereby shall be governed by and construed in accordance with the laws of the Province of Ontario and the
laws of Canada applicable therein,

15. COPY OF AGREEMENT

{a} Debtor hereby acknowledges receipt of a copy of this Security Agreement,

{b) Debtor waives Debtor's right to receive a copy of any financing statement or financing change statement
registered by RBC or of any verification statement with respect to any financing statement or financing changs
statement registered by RBC. (Applies in all P.P.S.A. Provinces except Ontario).
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16. Debtor represents and warrants that the following information is accurate:

INDIVIDUAL DEBTOR

SURNAME {LAST NAME) FIRST NAME SECOND NAME BIRTH DATE
YEAR MONTH DAY

ADDRESS OF INDIVIDUAL DEBTOR CITY PROVINCE POSTAL CODE

SURNAME {LAST NAME) FIRST NAME SECOND NAME HIRTH DATE
YEAR MONTH DAY

‘ADDRESS OF INDIVIDIJAL DEATOR |IF DIFFERENT FROM REOVE] CITY PRAGVINCE POSTAL CORE

BUSINESS DEBTOR

NAME OF BUSINESS DEBTOR

SWIMCO AQUATIC SUPPLIES LTD.

223;!5!8!5 OF i{Jrfll]I}EE‘S.?ESEEOR CITY PROVINCE POSTAL CODE

CALGARY AB T2H 2E]

TRADE NAME (IF APPLICABLE])

TRADE NAME QF DEBTOR

PRINCIPAL ADORESS (IF DIFFERENT FAOM ABGVE) ciTY PROVINCE POSTAL CODE

24 o]
IN WITNESS WHEREOF Debtor has executed this Security Agreement this day of _ovember 2011

SWIMCO AQ IC SUPPLIES LTD.

Per , &)QW-_—

WITNESS Lori Bacon

WITNESS

BRANCH ADDRESS
CALGARY SOUTH COMML
411 58TH AVE SE
CALGARY AB

T2H 0P5
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SCHEDULE “A”

(Encumbrances Affecting Collateral)

Alberta Personal Property Registration(s)

Security Agreement Registration No. 07092506000 in favour of Pitney Bowes of Canada Ltd.
Security Agreement Registration No. 09042006251 in favour of the Royal Bank of Canada
Land Charge Registration No. 09042015297 in favour of the Royal Bank of Canada

British Columbia Personal Property Registration(s)

Security Agreement Registration No. 925535E in favour of the Royal Bank of Canada

DM_CGY/273598-00009/150123.1



147

SCHEDULE “B”

1. Location of Debtor’s Business Operations

ALBERTA
RED DEER:
Store #011 — Bower Place Unit 190, 4900 Molly Banister Drive
Red Deer, AB T4R IN9
CALGARY:
Head Office and Warehouse 6403 Burbank Road SE
Calgary, AB T2H 2E1
Store #004 — Kensington 1140 Kensington Road NW
Calgary, AB T2N 3P3
Store #005 - Southcentre 39, 100 Anderson Road SE
Calgary, AB T21 3V1
Store #008 — Chinook Centre 1225, 6455 Macieod Trail S
Calgary, AB T2H 0K38
Store #010 — Market Mall C012, 3625 Shaganappi Trail NW
Calgary, AB T3A O0E2
Store #020 — CrossIron Mills Unit 659, 261055 Crosslron Blvd

Rocky View, AB T4A 0G3

BRITISH COLUMBIA:

VANCOUVER:
Head Office 2168 West 4™ Avenue
Vancouver, BC V6K 1N6
Store #006 — Kitsilano 2166 West 4" Avenue

Vancouver, BC V6K 1N6

Store #007 — Metropolis at Metrotown 2114 — 4700 Kingsway
Burnaby, BC V5H 4M1

Store #009 — Richmond Centre 1630 - 6551, No. 3 Road
Richmond, BC VéY 2B6

Store #012 — Guidford Town Centre 2582 Guildford Towncentre
Surrey, BC V3R 7C1

Store #018 — Oakridge Centre 452 — 650 West 41" Avenue
Vancouver, BC V5Z 2M9

Store #021 - Coquitlam Centre 2330, 2929 Bamet Highway
Coquitlam, BC V3B 5RS

DM_CGY/273598-00009/150122.1
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SCHEDULE “B”
KELOWNA:
Store #014 — Orchard Park #648 Orchard Park Shopping Centre
2271 Harvey Avenue
Kelowna, BC V1Y 6H2
VICTORIA:
Store #015 Mayfair Shopping Centre Unit 156 Mayfair Shopping Centre
3147 Douglas Street
Victoria, BC V8Z 6E3
2. Locations of Records relating to Collateral (if different from 1. above)
SAME AS ABOVE
3. Locations of Collateral (if different from 1. above)
SAME AS ABOVE

DM_CGY/273598-00009/150122.1
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SCHEBULE "C"
(DESCRIPTION OF PROPERTY)
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This is Exhibit “Q” referred to in the Affidavit of Jasdeep Chohan

sworn before me this 4th day of November, 2020.

( 7 X Pt .
A Comniissioner for Oaths in and for the Province of Alberta

Carley R. Frazer
Student-at-Law
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GENERAL SECURITY AGREEMENT
1. SECURITY INTEREST

{a} For value received, the undersigned {"Debtor"), hereby grants to ROYAL BANK OF CANADA ("RBC"), a
security interest {the "Security Interest”) in the undertaking of Debtor and in all of Debtor’s present and after acquired
personal property including, without limitation, in all Goods {including all parts, accessories, attachments, special tools,
additions and accessions thereto), Chattel Paper, Documents of Title (whether negotiable or not}, Instruments,
Intangibles, Money and Securities and all other Investment Property now owned or hereafter owned or acquired by or on
behalf of Debtor (including such as may be returned to or repossessed by Debtor} and in all proceeds and renewals
thereof, accretions thereto and substitutions therefore (hereinafter collectively called *Coilateral”}, and including, without
lmitation, all of the following now owned or hereafter owned or acquired by or on behalf of Debtor:

{i) all inventory of whatever kind and wherever situate;

(i} all equipment {other than Inventory) of whatever kind and wherever situate, including, without

limitation, all machinery, tools, apparatus, plant, furniture, fixtures and vehicles of whatsoever
nature or kind;

(iii} all Accounts and book debts and generally all debts, dues, claims, choses in action and demands of
every nature and kind howsaever arising or secured including letters of credit and advices of credit,
which are now due, owing or accruing or growing due to or owned by or which may hereafter
become due, owing or accruing or arowing due to or owned by Debtor {"Debts");

(iv} all lists, records and files relating to Debtor's customers, clients and patients;

{v) all deeds, documents, writings, papers, books of account and other books relating to or being
records of Debts, Chattel Paper or Documents of Title or by which such are or may hereafter be
secured, evidenced, acknowledged or made payable;

{vi) all contractual rights and insurance claims;

{(vii} all patents, industrial designs, trade-marks, trade secrets and know-how including without
limitation environmental technology and biotechnology, confidential information, trade-names,
goodwill, copyri?hts, personality rights, plant breeders’ rights, integrated circuit topographies,
software and all other forms of intellectual and industrial property, and any registrations and
applications for registration of any of the foregoing (collectively "Intellectual Property”); and

{viii)all property described in Schedule "C" or any schedule now or hereafter annexed hereto.

{b) The Security Interest granted hereby shall not extend or apply to and Collateral shall not include the last day
of the term of any lease or agreement therefor but upon the enforcement of the Security Interest, Debtor shall stand
possessed of such last day in trust to assign the same 1o any person acquiring such term.

{c} The terms "Goods", "Chattel Paper”, "Document of Title", "lnstrument”, "Intangible”, "Security",
"Investment Property”, "proceed”, "Inventory”, "accession”, "Money", "Account”, "financing statement" and "financing
change statement” whenever used herein shall be interpreted pursuant to their respective meanings when used in The
Personal Property Security Act of the province referred to in Clause 14{s), as amended from time to time, which Act,
inciuding amendments thereto and any Act substituted therefor and amendments thereto is herein referred to as the
"P.P.S.A.", Provided always that the term "Goods" when used herein shall not include "consumer goods™ of Debtor as
that term is defined in the P.P.S.A., the term "Inventory" when used herein shall include livestock and the young thereof
after conception and crops that become such within one year of execution of this Security Agreement and the term
"Investment Property”, if not defined in the P.P.S.A., shall be interpreted according to its meaning in the Personal
Praperty Security Act {Ontario)., Any reference herein to "Collateral” shall, unless the context otherwise requires, be
deemed a reference to "Collateral or any part thereof”.

2. INDEETEDNESS SECURED

‘The Security Interest granted hereby secures payment and performance of any and 2l obligations, indebtedness
and liability of Debtor to RBC (including interest thereon) present or future, direct or indirect, absolute or contingent,
matured or not, extended or renewed, wheresoever and howsoever incurred and any ultimate unpaid balance thereof and
whether the same is from time to time reduced and thereafter increased or entirely extinguished and thereafter incurred
again and whether Debtor be bound alone or with another or others and whether as principal or surety {hereinafter
collectively called the "Indebtedness"). If the Security Interest in the Collateral is not sufficient, in the event of default,
to satisfg all Indebtedness of the Debtor, the Debtor acknowledges and agrees that Debtor shall continue to he liable for
any Indebtedness remaining outstanding and RBC shall be entitled to pursue full payment thereof.

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

Debtor represents and warrants and so long as this Security Agreement remains in effect shall be deemed to
continuously represent and warrant that:

{a) the Collateral is genuine and owned by Debtor free of all security interests, mortgages, liens, claims,
charges, licenses, leases, infringements by third parties, encumbrances or other adverse claims or interests (hereinafter
collectively called "Encumbrances”}), save for the Security Interest and those Encumbrances shown on Schedule "A" or
hereafter approved in writing by RBC, prior to their creation or assumption;

{b} all Intellectual Property applications and registrations are valid and In good standing and Debtor is the owner
of the applications and registrations;

(::) each Debt, Chattel Paper and Instrument constituting Cellateral is enforceable in accordance with its terms
against the party obligated to pay the same (the "Account Debtor"), and the amount represented by Debtor to RBC from
time to time as owing by each Account Debtor or by all Account Debtors will be the correct amount actually and
unconditionally owing by such Account Debtor or Account Debtors, except for normal cash discounts where applicable,
and no Account Debtor will have any defence, set off, claim or counterclaim against Debtor which can be asserted
against RBC, whether in any proceeding to enforce Collateral or otherwise;
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{d} the locations specified in Schedule "B" as to business operations and records are accurate and complete
and with respect to Goods (including Inventory) constituting Collateral, the locations specified in Schedule "B" are
accurate and complete save for Goods in transit to such locations and Inventory on lease or consignment; and all fixtures
or (Goods about to become fixtures and all crops and all oil, gas or other minerals to be extracted and all timber to be cut
which forms part of the Collateral will be situate at one of such locations; and

{e} the execution, delivery and performance of the obligations under this Security Agreement and the creation
of any security interest in or assignment hereunder of Debtor’s rights in the Collateral to RBC will not resu't in a breach
of any agreement to which Debtor is a party.

4, COVENANTS OF THE DEBTOR

So long as this Security Agreement remains in effect Debhtor covenants and agrees:

(a) to defend the Collateral against the claims and demands of all other parties claiming the same or an interest
therein; to diligently initiate and prosecute legal action against all infringers of Debtor's rights in Intellectual Property; to
take all reasonable action to keep the Collateral free from all Encumbrances, except for the Security Interest, licenses
which are comgulsory under federal or provincial legislation and those shown on Schedule "A" or hereafter approved in
writing by RBC, prior to their creation or assumption, and not to ssll, exchange, transfer, assign, lease, license or
otherwise dispose of Collateral or any interest therein without the prior written consent of RBC; provided always that,
until defauit, Debtor may, in the ordinary course of Debtor's business, sell or lease Inventory ancﬁ subject to Clause 7
hereof, use Money available to Debtor;

(b} to notify RBC promptly of:

(i} any change in the information contained herein or in the Schedules hereto relating to Debtor,
Debtor's business or Collateral,

{ii} the details of any significant acquisition of Collateral,
(i) the details of any claims or litigation affecting Debtor or Collateral,
{(iv) any loss or damage to Coliateral,

v} any default by any Account Debtor in payment or other performance of its obligations with respect
to Collateral, and

{vi} the return to or repossession by Debtar of Collateral;

{c}) to keep Collateral in good order, condition and repair and not to use Collateral in violation of the provisions
of this Security Agreement or any other agreement relating to Collateral or any policy insuring Collateral or any
applicable statute, law, by-law, rule, reguiation or ordinance; to keep all agreements, registrations and applications
relating to Intellectual Property and intellectual property used by Debtor in its business in good standing and to renew all
agreements and registrations as may be necessary or desirable to protect Intellectual Property, unless otherwise ayreed
in’ writing by RBC; to apply to register all existing and future copyrights, trade-marks, patents, integrated circuit
topographies and industrial designs whenever it is commercially reasonable to do so;

{d) to do, execute, acknowledge and deliver such financing statements, financing change statements and
further assignments, transfers, documents, acts, matters and things {including further schedules hereto) as may be
reasonably requested by RBC of or with respect to Collateral in order to give effect to these presents and to pay all costs
for searches and filings in connection therewith;

le) to pay ali taxes, rates, levies, assessments and other charges of every nature which may be lawfully levied,
assessed or imposed against or in respect of Debtor or Collateral as and when the same become due and payable;

{f} to insure collateral in such amounts and against such risks as would customarily be insured by a prudent
owner of similar Coilateral and in such additional amounts and against such additional risks as RBC may from time to
time direct, with loss payable to RBC and Debtor, as insureds, as their respective interests may appear, and to pay all
premiums therefor and deliver copies of policies and evidence of renewal to RBC on request;

{g) to prevent Collateral, save Inventory sold or leased as permitted hereby, from being or becoming an
accession to other property not covered by this Security Agreement;

{n) to carry on and conduct the business of Debtor in a proper and effictent manner and so as to protect and
preserve Collateral and to keep, in accordance with generally accepted accounting principles, consistently applied, proper

books of account for Debtor's business as well as accurate and complete records concerning Collateral, and mark any
and all such records and Collateral at RBC's request so as to indicate the Security Interest;

{i} to deliver to RBC {from time to time promptly upon reguest:

i} any Documents of Title, Instruments, Securities and Chattel Paper constituting, representing or
relating to Collateral,

{iiy all books of account and all records, ledgers, reports, correspondence, schedules, documents,
statemants, lists and other writings relating to Collateral for the purpose of inspecting, auditing or
copying the same,

liii} all financial statements prepared by or for Debtor regarding Debtor's business,

{iv] all policies and certificates of insurance relating to Collateral, and

{v} such information concerning Collateral, the Debtor and Debtor's business and affairs as REC may
reasonably request.
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5. USE AND VERIFICATION OF COLLATERAL

Subject to compliance with Debtor's covenants contained herein and Clause 7 hergof, Debtor may, until default,
possess, operate, collect, use and enjoy and deal with Collateral in the ordinary course of Debtor's business in any
manner not inconsistent with the provisions hereof; provided always that RBC shall have the right at any time and from
time to time to verif¥ the existence and state of the Collateral in any manner RBC may consider appropriate and Debtor
agrees to furnish all assistance and information and to perform all such acts as RBC may reasonably request in
connection therewith and for such purpose to grant to RBC or its agents access to all places where Collateral may be
located and to all premises occupied by Debtor.

6. SECURITIES, INVESTMENT PROPERTY

If Collateral at any time includes Securities, Debtor authorizes RBC to transfer the same or any part thereof into
its own name or that of its nominee{s} so that RBC or its nominee{s} may appear of record as the sole owner thereof;
provided that, until default, RBC shall deliver promptly to Debtor ail notices or other communications received by it or its
nominee{s) as such registered owner and, upon demand and receipt of payment of any necessary expenses thereof, shall
issue to Debtor or its order a proxy to vote and take all action with respect to sucf\( Securities. After default, Debtor
waives all rights to receive any notices or communications received by RBC or its nominee(s} as such registered owner
and agrees that no proxy issued by RBC to Debtar ar its order as aforesaid shall thereafter be effective.

Where any Investment Property is held in or credited to an account that has been established with a securities
intermediary, RBC may, at any time after default, give a notice of exclusive control to any such securities intermediary
with respect to such lvestment Property.

7. COLLECTION OF DEBTS

Before or after default under this Security Agreement, RBC may notify all or any Account Debtors of the
Security Interest and may also direct such Account Debtors to make all payments on Collateral to RBC. Debtor
acknowledges that any payments on or cther proceeds of Collateral received by Debtor from Account Debtors, whether
hefore or after notification of this Security Interest to Account Debtors and whether before or after default under this
Security Agreement, shall be received and held by Debtor in trust for RBC and shall be turned over to RBC upon request.

8. INCOME FROM AND INTEREST ON COLLATERAL

{a) Until default, Debtor reserves the right to regeive any Money constituting income from or interest on
Collateral and if RBC receives any such Money prior to default, RBC shall either credit the same against the Indebtedness
or pay the same promptly to Debtor.

{b} After default, Debtor will not request or receive any Money constituting income from or interest on
Collateral and if Debtor receives any such Money without any request by it, Debtor will pay the same promptly to RBC.

9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS
{a} Whether or not default has occurred, Debtor autherizes RBC:

{i} to receive any increase in or profits on Collateral {other than Money) and to hold the same as part
of Collateral. Money so received shall be treated as income for the purposes of Clause 8 hereof and
dealt with accordingly;

{ii) to receive any payment or distribution upon redemption or retirement or upon dissolution and
liquidation of the issuer of Collateral; to surrender such Collateral in exchange therefor and to
hold any such payment or distribution as part of Collateral.

{b) If Debtor receives any such increase or profits {other than Money) or payments or distributions, Debtor will
defiver the same promptly to RBC to be held by RBC as herein provided.

10. DISPOSITION OF MONEY

Subject to any applicable reguirements of the P.P.5.A., all Money collected or received by RBC pursvant to or in
exercise of any right it possesses with respect to Collateral shall be applied on account of Indebtedness in such manner
as RBC deems best or, at the option of RBC, may be held unappmﬁriated in a collateral account or released to Debtor, all
withou(t;| prejudice to the liability of Debtor or the rights of RBC hereunder, and any surplus shall be accounted for as
required by law.

11, EVENTS OF DEFAULT

The c?a p'laning of any of the following events or conditions shall constitute default hereunder which is herein referred to
as "default":

{a) the nonpayment when due, whether by acceleration or otherwise, of any principal or interest forming part of
Indebtedness or the failure of Debtor to observe or perform any obligation, covenant, term, provision or condition
contained in this Security Agreement or any other agreement between Debtor and RBC; .

v éb) | the death of or a declaration of incompetency by a court of competent jurisdiction with respect to Debtor, if
an individual;

{c} the bankruptcy or insolvency of Debtor; the filing against Debtor of a petition in bankruptcy; the making of
an assignment for the benefit of creditors by Debtor; the appointment of a receiver or trustee for Debtor or for any
assets of Debtor or the institution by or against Debtor of any other type of insolvency proceeding under the Bankruptcy
and lnsolvencn Act or otherwise;

{d) the institution by or against Debtor of any formal or informal proceeding for the dissolution or fiquidation of,
settlement of claims against or winding up of affairs of Debtor;

(e} if any Encumbrance affecting Collateral becomes enforceable against Collateral;

{f) if Debtor ceases or threatens to cease to carry on business or makes or agrees to make a bulk sale of
assets without complying with applicable faw or commits or threatens to commit an act of bankruptc\{

{g} if any execution, sequestration, extent or other process of any court becomes enforceab
if distress or analogous process is levied upon the assets of Debtor or any part thereof;

e against Debtor or
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h} i any certificate, statement, representation, warranty or audit repart heretofore or hereafter furnished by or
on behalf of Debtor pursuant to or in connection with this Security Agreement, or otherwise (including, without
limitation, the representations and warranties contained herein} or as an inducement to RBC to extend any credit to or to
enter into this or any other agreement with Debtor, proves to have been false in any material respect at the time as of
which the facts therein set forth were stated or certified, or proves to have omitted any substantial contingent or
uniliquidated liability or claim against Debtor; or if upon the date of execution of this Security Agreement, there shall have
been any material adverse change in any of the facts disclosed by any such certificate, representation, statement,
warranty or audit report, which change shall not have been disclosed to RBC at or prior to the time of such execution.

12, ACCELERATION

RBC, in its sole discretion, may declare all or any part of Indebtedness which is not by its terms payable on
demand to be immediately due and payable, without demand or notice of any kind, in the event of default, or if RBC
considers itself insecure or that the Collateral is in jeopardy. The provisions of this clause are not intended in any way to
affect any rights of RBC with respect to any Indebtedness which may now or hereafter be payable on demand.

13. REMEDIES

{a} Upon default, RBC may appoint or reappoint by instrument in writing, any person or persons, whether an
officer or officers or an employee or employees of RBC or not, to be a receiver or receivers (hereinafter called a
"Receiver”, which term when used herein shall inciude a receiver and manager) of Collateral {including any interest,
income or profits therefrom) and may remove any Receiver so appointed and appoint another in his/her stead. Any such
Receiver shall, so far as concerns responsibility for his/her acts, be deemed the agent of Debtor and not RBC, and RBC
shall not be in any way responsible for any misconduct, negligence or non-feasance on the part of any such Receiver,
his/her servants, agents or employees. Subject to the provisions of the instrument appointing him/her, any such Receiver
shall have power to take possession of Collateral, to preserve Collateral or its value, to carry on or concur in carrying on
all or any part of the business of Debtor and to sell, lease, license or otherwise dispose of or concur in selling, leasing,
licensing or otherwise disposing of Collateral. To facilitate the foregoing powers, any such Receiver may, to the
exclusion of all others, including Debtor, enter upon, use and occupl; all premises owned or oceupied by Debtor wherein
Collateral may be situate, maintain Collateral upon such premises, borrow money on a secured or unsecured basis and
use Collateral directly in carrying on Debtor's business or as security for loans or advances to enable the Receiver to
carry on Debtor's business or otherwise, as such Receiver shall, in its discretion, determine. Except as may be
otherwise directed by RBC, all Money received from time to time by such Receiver in carrying out his/her appointment
shall be received in trust for and paid over to RBC. Every such Receiver may, in the discretion of RBC, be vested with all
or any of the rights and powers of RBC.

tb) Upon default, RBC may, either directly or through its agents or nominees, exercise any or all of the powers
and rights given to a Receiver by virtue of the foregoing sub-clause (a).

{c} RBC may take possession of, collect, demand, sue on, enforce, recover and receive Collateral and give valid
and binding receipts and discharges therefor and in respect thereof and, upon default, RBC may sell, license, lease or
otherwise dispose of Collateral in such manner, at such time or times and place or places, for such consideration and
upon such terms and conditions as to RBC may seem reasonahle.

{d} In addition to those rights granted herein and in any other agreement now or hereafter in effect between
Debtor and RBC and in addition to any other rights RBC may have at law or in equity, RBC shall have, both before and
after default, ail rights and remedies of a secured party under the P.P.S.A. Provided always, that RBC shall not be liable
or accountable for any failure to exercise its remedies, take Jmssession of, collect, enforce, realize, sell, lease, license or
otherwise dispose of Coliateral or to institute any proceedings for such purposes. Furthermore, RBC shall have no
obligation to take any steps to preserve rights against prior parties to any Instrument or Chattel Paper whether Collateral
or proceeds and whether or not in RBC's possession and shall not be liable or accountable for failure to do so.

{e} Debtor acknowledges that RBC or any Receiver appointed by it may take possession of Coilateral wherever
it may be located and by any method permitted by law and Debtor agrees upon request from RBC or any such Receiver
to assemble and deliver possession of Collateral at such place or places as directed.

{f) Debtor agrees to be liable for and to pay all costs, charges and expenses reasonably incurred by RBC or any
Receiver appointed by it, whether directly or for services rendered (including reasonable solicitors and auditors costs and
other legal expenses and Receiver remuneration), in operating Debtor's accounts, in preparing or enforcing this Security
Agreement, taking and maintaining custody of, preserving, repalring, processing, preparing for disposition and disposing
of Collateral and in enforcing or collecting Indebtedness and all such costs, charges and expenses, together with any
amounts owing as a resuit of any borrowing by RBC or any Receiver appainted by it, as permitted hereby, shall be a first
charge on the proceeds of realization, collection or disposition of Collateral and shall be secured hereby.

{g) RBC will give Debtor such notice, if any, of the date, time and place of any public sale or of the date after
which any private disposition of Collateral is to be made as may be reguired by the P.P.5.A..

{h) Upon default and receiving written demand from RBC, Debtor shall take such further action as may be
necessary to evidence and effect an assignment or licensing of Intellectual Property to whomever RBC directs, including
to RBC. Debtor appoints any officer or director or branch manager of RBC upon default to be its atterney in accordance
with applicable legislation with full power of substitution and to do on Debtor's behalf anything that is required to
assign, license or transfer, and to record any assignment, licence or transfer of the Collateral. This power of attorney,
which is coupled with an interest, is irrevocable until the release or discharge of the Security Interest.

14. MISCELLANEQUS

(a} Debtor hereby authorizes RBC to file such financing statements, financing change statements and other
documents and do such acts, matters and things {including completing and adding schedules hereto identifying Collateral
or any permitted Encumbrances affecting Collateral or identifying the locations at which Debtor’s business is carried on
and Collateral and records relating thereto are situate) as RBC may deem appropriate to ﬁerfect on an ongoing basis and
continue the Security Interest, to protect and preserve Collateral and to realize upon the Security Interest and Debtor
hereby irrevocably constitutes and appoints the Manager or Acting Manager from time to time of the herein mentioned
branch of RBC the true and lawful attorney of Debtor, with full power of substitution, to do any of the foregoing in the
name of Debtor whenever and wherever it may be deemed necessary or expedient.

{b) Without limiting any other right of RBC, whenever Indebtedness is immediately due and payable or RBC has
the right to declare Indebtedness to be immediately due and payable (whether or not it has so declared), RBC may, in its
sole discretion, set off against Indebtedness any and all amounts then owed to Debtor by RBC in any capacity, whether
or not due, and RBC shall be deemed to have exercised such right to set off immediately at the time of making its
decision to do so even though any charge therefor is made or entered on RBC's records subsequent thereto.

{c} Upon Debtor's failure to perform any of its duties hereunder, RBC may, but shall not be obligated to,
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perform any or all of such duties, and Debtor shall pay to RBC, forthwith upon written demand therefor, an amount equal
to the expense incurred by RBC in so doing plus interest thereon from the date such expense is incurred until it is paid at
the rate of 15% per annum.

{d] RBC may grant extensions of time and other indulgences, take and give up security, accept compositions,
compound, compromise, settle, grant releases and discharges and otherwise deal with Debtor, debtors of Debtor,
sureties and others and with Collateral and other security as RBC may see fit without prejudice to the liability of Debtor
or RBC's right to hold and realize the Security Interest. Furthermore, RBC may demand, coliect and sue on Collateral in
either Debtor's or RBC's name, at RBC's option, and may endorse Debtor's name on any and all cheques, commercial
paper, and any other Instruments pertaining to or constituting Collateral,

{e} No delay or omission by RBC in exercising any right or remedy hereunder or with respect to any
Indebtedness shall operate as a waiver thereof or of any other right or remedy, and no single or partial exercise thereof
shall preclude any other or further exercise thereof or the exercise of any other right or remedy. Furthermore, RBC may
remedy any default by Debtor hereunder or with respect to any Indebtedness in any reasonable manner without waiving
the defauit remedied and without walving any other prior or subsequent default by Debtor. All rights and remedies of
RBC granted or recognized herein are cumuilative and may be exercised at any time and from time to time independently
or in combination,

Debtaor waives protest of any Instrument constituting Collateral at any time held by RBC on which Debtor is
in any way liable and, subject to Clause 13(g) hereof, notice of any other action taken by RBC.

{g) This Security Agreement shall enure to the benefit of and be binding upon the parties hereto and their
respective heirs, executors, administrators, successors and assigns. In any action brought by an assignee of this
Security Agreement and the Security Interest or any part thereof to enforce any rights hereunder, Debtor shall not assert
against the assignee any claim or defence which Debtor now has or hereafter may have against RBC. If more than one
Debtor executes this Security Agreement the obligations of such Debtors hereunder shall be joint and several.

RBC may provide any financial and other information it has about Debtor, the Security interest and the
Collateral to any one acquiring or who may acquire an interest in the Security Interest or the Collateral from the Bank or
any one acting on behalf of the Bank.

(i} Save for any schedules which may be added hereto pursuant to the provisions hereof, na modification,
variation or amendment of any provision of this Security Agreement shall be made except by a written agreement,
executed by the parties hereto and no walver of any provision hereof shall be effective unless in writing,

{} Subject to the requirements of Clauses 13{g} and 14{k} hereof, whenever either party hereto is required or
entitled to notify or direct the other or to make a demand or request upon the other, such notice, direction, demand ar
request shall be in writing and shall be sufficiently given, in the case of RBC, if delivered to it or sent by prepaid
registered mail addressed to it at its address herein set forth or as changed pursuant hereto, and, in the case of Debtor, if
delivered to it or if sent by prepaid registered mail addressed to it at jts last address known to RBC. Either party may
notify the other pursuant hereto of any change in such party's principal address to be used for the purposes hereof.

This Security Agreement and the security afforded hereby is in addition to and not in substitution for any
other security now or hereafter held by RBC and is intended to be a continuing Security Agreement and shall remain in
full force and effect until the Manager or Acting Manager from time to time of the herein mentioned branch of RBC shall
actually receive written notice of its discontinuance; and, notwithstanding such notice, shall remain in full force and
effect thereafter until all Indebtedness contracted for or created hefore the receipt of such notice by RBC, and any
extensions or renewals thereof {whether made before or after receipt of such notice) together with interest accruing
thereon after such notice, shall be paid in full,

The headings used in this Security Agreement are for convenience only and are not be considered a part of
this Security Agreement and do not in any way limit or amplify the terms and provisions of this Security Agreement.

{m} When the context so requires, the singular number shall be read as if the plural were expressed and the
provisions hereof shall be read with ali grammatical changes necessary dependent upon the person referred to being a
male, female, firm or corporation,

{n) In the event any provisions of this Security Agreement, as amended from time to time, shall be deemed
invalid or void, in whole or in part, bY any Court of competent jurisdiction, the remaining terms and provisions of this
Security Agreement shall remain in full force and effect.

(o) Nothing herein contained shall in any way obligate RBC to grant, continue, renew, extend time for payment
of or accept anything which constitutes or would constitute Indebtedness.

{p} The Security Interest created hereby is intended to attach when this Security Agreement is signed by
Debtor and delivered to RBC.

{q} Debtor acknowledges and agrees that in the event it amalgamates with any other company or companies it
is the intention of the parties hereto that the term "Debtor” when used herein shail apply to each of the amalgamating
companies and to the amalgamated company, such that the Security Interest granted hereby

) shall extend to "Collateral” (as that term is herein defined) owned by sach of the amalgamating
companies and the amalgamated company at the time of amalgamation and to any "Collateral” thereafter owned or
acquired by the amalgamated company, and

{iiy shall secure the "Indebtedness" (as that term is herein defined} of each of the amalgamating companies
and the amalgamated company to RBC at the time of amalgamation and any "Indebtedness” of the amalgamated
comrany to RBC thereafter arising. The Security Interest shall attach to "Collateral" owned bK each company
amalgamating with Debtor, and by the amalgamated company, at the time of the amalgamation, and shall attach to any
"Collateral” thereafter owned or acquired by the amalgamated company when such becomes owned or is acquired.

{r} In the event that Debtor is a body corporate, it is hereby agreed that The Limitation of Civil Rights Act of
the Province of Saskatchewan, or any provision thereof, shall have no application to this Security Agreement or any
agreement or instrument renewing or extending or collateral to this Security Agreement. In the event that Debtor is an
agriculturai corporation within the meaning of The Saskatchewan Farm Security Act, Debtor agrees with RBC that all of
Part IV {other than Section 46) of that Act shall not apply to Debtor.

{s} This Security Agreement and the transactions evidenced hereby shall be governed by and construed in
accordance with the laws of the province in which the herein branch of RBC is located, as those laws may from time to
time be in effect, except if such branch of RBC is located in Quebec then, this Security Agreement and the transactions
evidenced hereby shall be governed by and construed in accordance with the laws of the Province of Ontario and the
laws of Canada applicable therein.

15. COPY OF AGREEMENT

(a} Debhtor hereby acknowledges receipt of a copy of this Security Agreement.

{b) Debtor waives Debtor's right to receive a copy of any financing statement or financing change statement
registered by RBC or of any verification statement with respect to any financing statement or financing change
statement registered by RBC. [{Applies in all P.P.S.A. Provinces except Ontario).
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16. Debtor represents and warrants that the following information is accurate:

INDIVIDUAL DEBTOR
SURNAME [LAST NAMEE FIRST NAME SECOND NAME BIRTH DATE
YEAR MONTH DAY
|
| ADDRESS OF INDIVIDUAL DEBTOR CITy FROVINCE FOSTAL CODE
SURANAME (LAST NAME) FIRST NAME SECOND NAME BIRTH DATE
YEAR MONTH DAY
ADDAESS OF INDIVIDUAL DEBTOR IF DIFFERENT FROM ABOVE) CITY PROVINCE POSTAL CODE

BUSINESS DEBTOR

NAME OF BUSINESS DESTOR

SWIMCO AQUATIC SUPPLIES LTD.

ADDRESS OF BUSINESS DEBTOR cITY PROVINCE POSTAL COBE
6403 BURBANK RD SE CALGARY AB T2ZH 2E1

TRADE NAME {IF APPLICABLE}

TRADE NAME OF DEBTCR
PRINCIPAL ADDRESS {IF DIFFERENT FROM ABOVE) QITY PROVINCE POSTAL CODE
o
IN WITNESS WHEREOF Debtor has executed this Security Agreement this__. ) ___ day of % . .Q-C/ ha

SWIMCO AQUATI( SUPPLIES LTD.

e 2 fit!

BRANCH ADDRESS
CALGARY SOUTH COMML
411 58TH AVE SE
CALGARY AB

[T2H 0P5
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SCHEDULE "A"

(ENCUMBRANCES AFFECTING COLLATERAL)
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E-FORM 924 (03/2008)

SCHEDULE "B"

Locations of Debtor's Business Operations

6403 BURBANK RD SE
CALGARY AB
T2H2E]

2. Locations of Records relating to Collateral {if different from 1. above)
SAME AS ABOVE

3. Locations of Collateral {if different from 1. above)
SAME AS ABOVE
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SCHEDULE "C"
{DESCRIPTION OF PROPERTY)
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This is Exhibit “R” referred to in the Affidavit of Jasdeep Chohan

sworn before me this 4th day of November, 2020.

g

2 =
A Commissioner for Oaths in and for the Province of Alberta

Carley R. Frazer
Student-at-Law
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E-FCRM 823 (07/2011)

GENERAL SECURITY AGREEMENT - FLOATING CHARGE ON LAND

1. SECURITY INTEREST

{(a) For value received, the undersigned ("Debtor") hereby grants to ROYAL BANK
OF CANADA ("RBC") a security interest, mortgage and charge (hereinafter collectively
referred to as the “Security Interest") as hereinafter provided:

{i) a security interest in the undertaking of Debtor and all of Debtor's present
and after acquired personal property including, without limitation, all Goods
{(inciuding all parts, accessories, attachments, special tools, additions and
accessions thereto), Chattel Paper, Documents of Title {(whether negotiable
or not), Instruments, Intangibles, Money and Securities and all other
Investment Property now owned or hereafter owned or acquired by or on
behaif of Debtor {including such as may be returned to or repossessed by
Debtor) and including, without limitation, all of the following now owned or
hereafter owned or acquired by or on behalf of Debtor:

{A)all Inventory of whatever kind and wherever situate;

(B) all equipment (other than Inventory) of whatever kind and wherever
situate, including, without limitation, ail machinery, tools, apparatus,
plant, furniture, fixtures and vehicles of whatsoever nature or kind;

{C)all Accounts and book debts and generally ali debts, dues, claims,
choses in action and demands of every nature and kind howsoever
arising or secured and whether arising in connection with an interest in
real or personal property or otherwise, including letters of credit and
advices of credit, which are now due, owing or accruing or growing due
to or owned by or which may hereafter become due, owing or accruing
or growing due to or owned by Debtor {"Debts");

{D}all deeds, documents, writings, papers, books of account and other
books relating to or being records of Debts, Chattel Paper or Documents
of Title or by which such are or may hereafter be secured, evidenced,
acknowledged or made payable;

{E} all contractual rights and insurance claims;

{F) all patents, industrial designs, trade-marks, trade secrets and know-how
including without limitation environmental technology and biotechnology,
confidential information, trade-names, goodwill, copyrights, personality
rights, plant breeders' rights, integrated circuit topographies, software
and all other forms of intellectual and industrial property, and any
registrations and applications for registration of any of the foregoing
{collectively "Intellectual Property"}; and

(G)all lists, records and files relating to debtors, customers, clients and
patients;
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{ii) a mortgage and charge as and by way of a floating charge, in all of Debtor’s
present and after acquired interest in property, assets and undertaking not

and all easements, rights-of-way, privileges, benefits, licences,
improvements and rights whether connected therewith or appurtenant
thereto or separately owned or held, including without limitation, all
structures, plant and other fixtures now owned or hereafter owned or
acquired by or on behalf of Debtor {hereinafter collectively referred to as
"Real Property"); and

(iii} a security interest in all property described in Schedule "C" or any
replacement or additional Schedule "C" now or hereafter annexed hereto;
and a security interest in all proceeds and renewals thereof, accretions thereto and
substitution therefor, all of the foregoing being hereinafter collectively referred to as the
"Collateral”.

(b) The Security Interest granted hereby shall not extend or apply to and Coliateral
shall not include the last day of the term of any lease or agreement therefor but upon the
enforcement of the Security Interest Debtor shall stand possessed of such last day in
trust to assign the same to any person acquiring such term,

{c) The terms "Goods", "Chattel Paper", "Document of Title", "Instrument",
"Intangible”, "Security”, "Investment Property"”, "proceeds”, "Inventory”, "equipment”,
"accession”, "Money", "Account”, "financing statement” and "financing change
statement” whenever used herein shail be interpreted pursuant to their respective
meanings when used in the Personal Property Security Act of the province where the
herein mentioned branch of RBC is located, which Act, including amendments thereto
and any Act substituted therefor and amendments thereto is herein referred to as the
"P.P.S.A.". Provided always that the term "Goods” when used herein shall not include
"consumer goods"” of Debtor as that term is defined in the P.P.S.A., the term "Inventory"
when used herein shall include livestock and the young thereof after conception and
crops that become such during the term of this Security Agreement and the term
“Investment Property”, if not defined in the P.P.S.A., shall be interpreted according to its
meaning in the Personal Property Security Act (Alberta}). Any reference herein to
"Collateral” shall, unless the context otherwise requires, be deemed a reference to
"collateral or any part thereof".

2. INDEBTEDNESS SECURED

The Security Interest granted hereby secures payment and performance of any and
ali obligation, indebtedness and liability of Debtor to RBC (including interest thereon}
present or future, direct or indirect, absolute or contingent, matured or not, extended or
renewed, wheresoever and howsoever incurred and any ultimate unpaid balance thereof
and whether the same is from time to time reduced and thereafter increased or entirely
extinguished and thereafter incurred again and whether Debtor be bound alone or with
another or others and whether as principal or surety (hereinafter coilectively called the
"Indebtedness™). If the Security Interest in the Collateral is not sufficient, in the event of
default, to satisfy all Indebtedness of Debtor, Debtor acknowledges and agrees that
Debtor shall continue to be liable for any Indebtedness remaining outstanding and RBC
shall be entitled to pursue full payment thereof.

Page 2 of 18
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E-FORM 923 (07/2011)

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

Debtor represents and warrants and so long as this Security Agreement remains in
effect shall be deemed to continuously represent and warrant that:

{(a) the Collateral is genuine and owned by Debtor free of all security interests,
mortgages, lien claims, charges, licences, leases, infringements by third parties,
encumbrances or other adverse claim or interests (hereinafter collectively calied
"Encumbrances"), save for the Security Interest and those Encumbrances shown on
Schedule "A" or hereafter approved in writing by RBC, prior to their creation or
assumption;

{b} all Intellectual Property applications and registrations are valid and in good
standing and Debtor is the owner of the applications and registrations;

{c) each Debt, Chattel Paper and Instrument constituting Collateral is enforceable in
accordance with its terms against the party obligated to pay the same (the "Account
Debtor'), and the amount represented by Debtor to RBC from time to time as owing by
each Account Debtor or by all Account Debtors will be the correct amount actuaily and
unconditionally owing by such Account Debtor or Account Debtors, except for normal
cash discounts where applicable,and no Account Debtor will have any defence, set off,
claim or counterclaim against Debtor which can be asserted against RBC, whether in any
proceeding to enforce Collateral or otherwise;

{d) the locations specified in Schedule "B" as to business operations and records
are accurate and complete and with respect to Real Property and Goods (including
Inventory) constituting Collateral, the locations specified in Schedule "B" are accurate
and complete save for Goods in transit to such l|ocations and Inventory on lease or
consignment; and all buildings, fixtures or Goods about to become fixtures and all crops
and all oil, gas or other minerals to be extracted and all timber to be cut which forms part
of the Coliateral will be situate at one of such [ocations;

{e) Debtor has disclosed to RBC all environmental and other matters which could
have a material effect on the financial condition or operations of Debtor; and

{(f) the execution, delivery and performance of the obligations under this Security
Agreement and the creation of any security interest in or assignment hereunder of
Debtor's rights in the Collateral to RBC will not result in a breach of any agreement to
which Debtor is a party. '

4, COVENANTS OF THE DEBTOR

So long as this Security Agreement remains in effect Debtor covenants and agrees:

(a) to defend the Collateral against the claims and demands of all other parties
claiming the same or an interest therein; to diligently initiate and prosecute legal action
against all infringers of Debtor's rights in Intellectual Property; to take all reasonable
action to keep the Collatera! free from all Encumbrances, except for the Security Interest,
licences which are compulsory under federal or provincial legislation and those shown in
Schedule "A" or hereafter approved in writing by RBC, prior to their creation or
assumption; and not to seli, exchange, transfer, assign, lease, license or otherwise
dispose of Collateral or any interest therein without the prior written consent of RBC;
provided always that, until default, Debtor may, in the ordinary course of Debtor's
business, sell or lease Inventory and, subject to Clause 7 hereof, use Money available to

Debtor;
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{b) to notify RBC promptly of:

(i} any change in the information contained herein or in the Schedules hereto
relating tc Debtor, Debtor's business or Collaterai;

(i) the details of any significant acquisition of Collateral;
(iiiy the details of any claims or litigation affecting Debtor or Collateral;
(ivlany loss or damage to Collateral;

{v) any default by any Account Debtor in payment or other performance of its
obligations with respect to Collateral; and

{vi)the return to or repossession by Debtor of Collateral;

{c) to keep Collateral in good order, condition and repair and not to use Collateral
in violation of the provisions of this Security Agreement or any other agreement relating
to Collateral or any policy insuring Collateral or any applicable statute, law, by-law, rule,
regulation or ordinance; to keep all agreements, registrations and applications relating to
Intellectual Property and intellectual property used by Debtor in its business in good
standing and to renew all agreements and registrations as may be necessary or desirable
to protect Intellectual Property, unless otherwise agreed in writing by RBC; to apply to
register all existing and future copyrights, trade-marks, patents, integrated circuit
topographies and industrial designs whenever it is commercially reasonable to do so;

{d) to do, execute, acknowledge and deliver such financing statements, financing
change statements and further assignments, transfers, caveats, mortgages, notices,
documents, acts, matters and things {(including further schedules hereto) as may be
reasanably requested by RBC of or with respect to Collateral in order to give effect to
these presents and to pay all costs for searches and filings in connection therewith;

(e) to pay all taxes, rates, levies, assessments and other charges of every nature
which may be lawfully levied, assessed or imposed against or in respect of Debtor or
Collateral as and when the same become due and payable;

(f} to insure Collateral for such periods, in such amounts, on such terms and
against loss or damage by fire and such other risks as RBC shall reasonably direct with
loss payable to RBC and Debtor, as insureds, as their respective interests may appear,
and to pay all premiums therefor;

(g} to prevent Collateral, save Inventory sold or leased as permitted hereby, from
being or becoming an accession to other property not covered by this Security
Agreement;

(h)to carry on and conduct the business of Debtor in accordance with alf
applicable laws, in a proper and efficient manner and so as to protect and preserve
Collateral and to keep, in accordance with generally accepted accounting principles,
consistently applied, proper books of account for Debtor's business as well as accurate
and complete records concerning Collateral, and mark any and all such records and

Collateral at RBC's request so as to indicate the Security Interest; and
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(i} any Documents of Title, Instruments, Securities, Chattel Paper and duplicate
certificates of title to Real Property constituting, representing or relating to
Collateral;

(ii} all books of account and all records, ledgers, reports, correspondence,
schedules, documents, statements, lists and other writings relating to
Collateral for the purpose of inspecting, auditing or copying the same;

(lilall financial statements prepared by or for Debtor regarding Debtor's
business;

{iv)all policies and certificates of insurance relating to Collateral; and

(v} such information concerning Collateral, Debtor and Debtor's business and
affairs as RBC may reasonably request.

5. USE AND VERIFICATION OF COLLATERAL

Subject to compliance with Debtor's covenants contained herein and Clause 7
hereof, Debtor may, until default, possess, operate, collect, use and enjoy and deal with
Collateral in the ordinary course of Debtor's business in any manner not inconsistent with
the provisions hereof; provided always that RBC shall have the right at any time and from
time to time to verify compliance by Debtor with Debtor's obligations under this Security
Agreement (including through inquiries with governmental agencies) and the existence
and state of the Collateral in any manner RBC may consider appropriate and Debtor
agrees to furnish all assistance and information and to perform all such acts as RBC may
reasonably request in connection therewith and for such purpose to grant to RBC or its
agents access to all places where Collateral may be located and to all premises occupied
by Debtor.

6. SECURITIES, INVESTMENT PROPERTY

If Collateral at any time includes Securities, Debtor authorizes RBC to transfer the
same or any part thereof into its own name or that of its nominee(s) so that RBC or its
nominee(s) may appear of record as the sole owner thereof; provided that, until default,
RBC shall deliver promptly to Debtor all notices or other communications received by it or
its nominee(s) as such registered owner and, upon demand and receipt of payment of
any necessary expenses thereof, shall issue to Debtor or its order a proxy to vote and
take all action with respect to such Securities. After default, Debtor waives all rights to
receive any notices or communications received by RBC or its nominee(s) as such
registered owner and agrees that no proxy issued by RBC to Debtor or its order as
aforesaid shall thereafter be effective.

Where any Investment Property is held in or credited to an account that has been
established with a securities intermediary, RBC may, at any time after default, give a
notice of exclusive control to any such securities intermediary with respect to such
Investment Property.

7. COLLECTION OF DEBTS
Before or after default under this Security Agreement, RBC may notify all or any
Account Debtors of the Security Interest and may also direct such Account Debtors to
Page 5 of 18
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make all payments on Collateral to RBC. Debtor acknowledges that any payments on or
other proceeds of Collateral received by Debtor from Account Debtors, whether before or
after notification of this Security Interest to Account Debtors and whether before or after
default under this Security Agreement shall be received and held by Debtor in trust for
RBC and shali be turned over to RBC upon request.

8. INCOME FROM AND INTEREST ON COLLATERAL

(a) Until defauit, Debtor reserves the right to receive any Money constituting
income from or interest on Collateral and if RBC receives any such Money prior to
default, RBC shall either credit the same against the Indebtedness or pay the same
promptly to Debtor.

{b) After default, Debtor will not request or receive any Money constituting income
from or interest on Collateral and if Debtor receives any such Money without any request
by it, Debtor will pay the same promptly to RBC.

9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS
{a} Whether or not default has occurred, Debtor authorizes RBC:

(i) to receive any increase in or profits on Collateral (other than Money) and to
hold the same as part of Colllateral. Money so received shall be treated as
income for the purposes of Clause 8 hereof and dealt with accordingly; and

(ii) to receive any payment or distribution upon redemption or retirement or
upon dissolution and liquidation of the issuer of Collateral; to surrender such
Collateral in exchange therefor; and to hold any such payment or distribution
as part of Collateral.

{b) If Debtor receives any such increase or profits {(other than Money) or payments
or distributions, Debtor will deliver the same promptly to RBC to be held by RBC as herein
provided.

10. DISPOSITION OF MONEY

Subject to any applicable requirements of the P.P.S.A. or other applicable law, all
Money collected or received by RBC pursuant to or in exercise of any right it possesses
with respect to Collateral shall be applied on account of Indebtedness in such manner as
RBC deems best or, at the option of RBC, may be held unappropriated in a collateral
account or released to Debtor, all without prejudice to the liability of Debtor or the rights
of RBC hereunder, and any surplus shall be accounted for as required by law.

11. EVENTS OF DEFAULT

The happening of any of the following events or conditions shall constitute default
hereunder which is herein referred to as "default”:

{(a) the nonpayment when due, whether by acceleration or otherwise, of any
principal or interest forming part of Indebtedness or the failure of Debtor to observe or
perform any cbligation, covenant, term, provision or condition contained in this Security
Agreement or any other agreement between Debtor and RBC;

(b) the death of or a declaration of incompetency by a court of competent
jurisdiction with respect to Debtor, if an individual;
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{c} the bankruptcy or insolvency of Debtor; the filing against Debtor of a petition in
bankruptcy; the making of an authorized assignment for the benefit of creditors by
Debtor; the appointment of a receiver or trustee for Debtor or for any assets of Debtor or
the institution by or against Debtor of any other type of insolvency proceeding under the
Bankruptcy and insolvency Act or otherwise;

{d) the institution by or against Debtor of any formal or informal proceeding for the
dissolution or liquidation of, settlement of claims against or winding up of affairs of
Debtor;

{e) if any Encumbrance affecting Collateral becomes enforceable against Collateral;

(f} if Debtor ceases or threatens to cease to carry on business or makes or agrees
to make a sale of a substantial portion of Debtor's assets or commits or threatens to
commit an act of bankruptcy;

(g} if any execution, sequestration, extent or other process of any court becomes
enforceable against Debtor or if a distress or analogous process is levied upon the assets
of Debtor or any part thereof; and

{h) if any certificate, statement, representation, warranty or audit report heretofore
or hereafter furnished by or on behalf of Debtor pursuant to or in connection with this
Security Agreement or otherwise (including, without limitation, the representations and
warranties contained herein) or as an inducement to RBC to extend any credit to or to
enter into this or any other agreement with Debtor, proves to have been false in any
material respect at the time as of which the facts therein set forth were stated or
certified, or proves to have omitted any substantial contingent or unliquidated liability or
claim against Debtor; or if upon the date of execution of this Security Agreement, there
shall have been any material adverse change in any of the facts disclosed by any such
certificate, representation, statement, warranty or audit report, which change shall not
have been disclosed to RBC at or prior to the time of such execution.

11A. REAL PROPERTY

{a) For the purposes of any application to register a crystallized floating charge
under the Land Title Act (British Columbia) against any Real Property, the floating charge
created by this Security Agreement shail be crystallized and become a fixed charge upon
the earliest of:

{i) any one of the events described in Clause 11 hereof;
{ii) a declaration by RBC pursuant to Clause 12 hereof;or

{iii} RBC taking any action pursuant to Clause 13 hereof to appoint a receiver or
to enforce its Security Interest or realize upon all or any part of the
Collateral.

{b) In accordance with the Property Law Act (British Columbia), the doctrine of
consolidation applies to this Security Agreement.
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12. ACCELERATION

RBC, in its sole discretion, may declare all or any part of Indebtedness which is not
by its terms payable on demand to be immediately due and payable, without demand or
notice of any kind, in the event of default, or, if RBC considers itself insecure or that the
Collateral is in jeopardy. The provisions of this clause are not intended in any way to
affect any rights of RBC with respect to any Indebtedness which may now or hereafter
be payable on demand.

13. REMEDIES

(@) Upon default, RBC may appoint or reappoint by instrument in writing, any
person or persons, whether an officer or officers or an employee or employees of RBC or
not, to be a receiver or receivers {hereinafter called a "Receiver”, which term when used
herein shall include a receiver and manager) of Callateral {including any interest, income
or profits therefrom} and may remove any Receiver so appointed and appoint another in
its stead. Any such Receiver shall, so far as concerns responsibility for its acts, be
deemed the agent of Debtor and not RBC, and RBC shall not be in any way responsible
for any misconduct, negligence or nonfeasance on the part of any such Receiver, its
servants, agents or employees. Subject to the provisions of the instrument appointing it,
any such Receiver shall have power to take possession of Collateral, to preserve
Collateral or its value, to carry on or concur in carrying on all or any part of the business
of Debtor and to sell, lease, license or otherwise dispose of or concur in selling, leasing,
licensing or otherwise disposing of Collateral. To facilitate the foregoing powers, any
such Receiver may, to the exclusion of all others, including Debtor, enter upon, use and
occupy all premises owned or occupied by Debtor constituting Collateral or wherein
Collateral may be situate, maintain Collateral upon such premises, borrow money on a
secured or unsecured basis and use Coliateral directly in carrying on Debtor's business or
as security for loans or advances to enable the Receiver to carry on Debtor's business or
otherwise, as such Receiver shall, in its discretion, determine. Except as may be
otherwise directed by RBC, all Money received from time to time by such Receiver in
carrying out its appointment shall be received in trust for and paid over to RBC. Every
such Receiver may, in the discretion of RBC, be vested with all or any of the rights and
powers of RBC.

(b} Upon default, RBC may, either directly or through its agents or nominees,
exercise any or all of the powers and rights given toc a Receiver by virtue of the foregoing
sub-clause (a).

{c} RBC may take possession of, collect, demand, sue on, enforce, recover and
receive Coliateral and give valid and binding receipts and discharges therefor and in
respect thereof and, upon default, RBC may sell, lease, license or otherwise dispose of
Coliateral in such manner, at such time or times and place or places, for such
consideration and upon such terms and conditions as to RBC may seem reasonable.

{d) In addition to those rights granted herein and in any other agreement now or
hereafter in effect between Debtor and RBC and in addition to any other rights RBC may
have at law or in equity, RBC shall have, both before and after default, all rights and
remedies of a secured party under the P.P.S.A. provided always, that RBC shall not be
liable or accountable for any failure to exercise its remedies, take possession of, collect,
enforce, realize, sell, lease, license or otherwise dispose of Collateral or to institute any
proceedings for such purposes. Furthermore, RBC shall have no obligation to take any

steps to preserve rights against prior parties to any Instrument or Chattel Paper or prior
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encumbrances on any Real Property whether Collateral or proceeds and whether or
not in RBC's possession and shall not be liable or accountabie for failure to do so.

{e) Debtor acknowledges that RBC or any Receiver appointed by it may take
possession of Collateral wherever it may be located and by any method permitted by [aw
and Debtor agrees upon request from RBC or any such Receiver to assemble and deliver
possession of Collateral at such place or places as directed.

(f} Debtor agrees to be liable for and to pay all costs, charges and expenses
incurred by RBC or any Receiver or agent appointed by it, whether directly or for services
rendered {including solicitors costs on a solicitor and his own client basis and auditors
costs and other legal expenses and Receiver and agent remuneration), in operating
Debtor's accounts, preparing or enforcing this Security Agreement, inspecting and
determining the state of the Collateral, taking and maintaining custody of, preserving,
repairing, processing, preparing for disposition and disposing of Collateral and in
enforcing or collecting Indebtedness and all such costs, charges and expenses, together
with any amounts owing as a result of any borrowing by RBC or any Receiver appointed
by it, as permitted hereby, shall be a first charge on the proceeds of realization,
coilection or disposition of Collateral and shall be secured hereby.

{g) RBC will give Debtor such notice, if any, of the date, time and place of any
public sale or of the date after which any private disposition of Collateral is to be made
as may be required by the P.P.S.A. or other applicable law.

{h) Upon defauit and receiving written demand from RBC, Debtor shall take such
further action as may be necessary to evidence and effect an assignment or licensing of
Inteilectual Property to whomsoever RBC directs, including to RBC. Debtor appoints any
officer or director or branch manager of RBC upon default to be its attorney in
accordance with applicable legislation with full power of substitution and to do on
Debtor's behalf anything that is required to assign, license or transfer, and to record any
assignment, licence or transfer of the Collateral. This power of attorney, which is
coupled with an interest, is irrevocable until the release or discharge of the Security

Interest.

14. MISCELLANEQUS

{(a) Debtor hereby authorizes RBC to file such financing statements, financing
change statements, caveats, mortgages, forms, security notices and other documents
and do such acts, matters and things (including completing and adding schedules hereto
identifying Collateral or any permitted Encumbrances affecting Collateral or identifying
the locations at which Debtor's business is carried on and Colfateral and records relating
thereto are situate) as RBC may deem appropriate to perfect on an ongoing basis and
continue the Security Interest, to protect and preserve Collateral and to realize upon the
Security Interest and Debtor hereby irrevocably constitutes and appoints the Manager or
Acting Manager from time to time of the herein mentioned branch of RBC the true and
lawful attorney of Debtor, with full power of substitution, to do any of the foregoing in
the name of Debtor whenever and wherever it may be deemed necessary or expedient.

{b) Without limiting any other right of RBC, whenever Indebtedness is immediately due
and payable or RBC has the right to declare Indebtedness to be immediately due and
payable {whether or not it has so declared}, RBC may, in its sole discretion, set off
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against Indebtedness any and all amounts then owed to Debtior by RBC in any capacity,
whether or not due, and RBC shall be deemed to have exercised such right to set off
immediately at the time of making its decision to do so even though any charge therefor
is made or entered on RBC's records subsequent thereto,

{c} Upon Debtor's failure to perform any of its duties hereunder, RBC may, but shall
not be obligated to, perform any or all of such duties, and Debtor shall pay to RBC,
forthwith upon written demand therefor, an amount equal to the expense incurred by
RBC in so doing plus interest thereon from the date such expense is incurred until it is
paid at the rate of 15% per annum.

(d) RBC may grant extensions of time and other indulgences, take and give up security,
accept compositions, compound, compromise, settle, grant releases and discharges and
otherwise deal with Debtor, debtors of Debtor, sureties and others and with Collateral
and other security as RBC may see fit without prejudice to the liability of Debtor or RBC's
right to hold and realize the Security Interest. Furthermore, RBC may demand, collect
and sue on Collateral in either Debtor's or RBC's name, at RBC's option, and may
endorse Debtor's name on any and all cheques, commercial paper, and any other
Instruments pertaining to or constituting Collateral.

{e} No delay or omission by RBC in exercising any right or remedy hereunder or
with respect to any Indebtedness shall operate as a waiver thereof or of any other right
or remedy, and no single or partial exercise thereof shall preclude any other or further
exercise thereof or the exercise of any other right or remedy. Furthermore, RBC may
remedy any default by Debtor hereunder or with respect to any Indebtedness in any
reasonable manner without waiving the default remedied and without waiving any other
prior or subsequent default by Debtor. All rights and remedies of RBC granted or
recognized herein are cumulative and may be exercised at any time and from time to time
independently or in combination.

{f) Debtor waives protest of any Instrument constituting Collateral at any time held
by RBC on which Debtor is in any way liable and, subject to Clause 13 (g) hereof, notice
of any other action taken by RBC.

(g) This Security Agreement shall enure to the benefit of and be binding upon the
parties hereto and their respective heirs, executors, administrators, successors and
assigns. In any action brought by an assignee of this Security Agreement and the
Security Interest or any part thereof to enforce any rights hereunder, Debtor shall not
assert against the assignee any claim or defence which Debtor now has or hereafter may
have against RBC. If more than one Debtor executes this Security Agreement the
obligations of such Debtors hereunder shall be joint and severatl and, unless the context
otherwise requires, a reference to "Debtor"” herein shall be deemed to be a reference to
each of the undersigned.

(h} RBC may provide any financial and other information it has about Debtor, the
Security Interest and the Collateral to anyone acquiring or who may acquire an interest in
the Security Interest or the Collateral from RBC or anyone acting on behalf of RBC.

(i} Save for any schedules which may be added hereto pursuant to the provisions
hereof, no modification, variation or amendment of any provision of this Security
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Agreement shall be made except by a written agreement, executed by the parties
hereto and no waiver of any provision hereof shall be effective unless in writing.

(j} Subject to the requirements of Clauses 13 {g) and 14 (k) hereof, whenever
either party hereto is required or entitled to notify or direct the other or to make a
demand or request upon the other, such notice, direction, demand or request shall be in
writing and shall be sufficiently given, in the case of RBC, if delivered to it or sent by
prepaid registered mail addressed to it at its address herein set forth or as changed
pursuant hereto and, in the case of Debtor, if delivered to it or if sent by prepaid
registered mail addressed to it at its [ast address known to RBC. Either party may notify
the other pursuant hereto of any change in such party's principal address to be used for
the purposes hereof.

(k) This Security Agreement and the security afforded hereby is in addition to and
not in substitution for any other security now or hereafter held by RBC and is intended to
be a continding Security Agreement and shall remain in full force and effect until the
Manager or Acting Manager from time to time of the herein mentioned branch of RBC
shail actually receive written notice of its discontinuance; and, notwithstanding such
notice, shall remain in full force and effect thereafter until all Indebtedness contracted for
or created before the receipt of such notice by RBC, and any extensions or renewals
thereof {whether made before or after receipt of such notice) together with interest
accruing thereon after such notice, shall be paid in full.

(I} The headings used in this Security Agreement are for convenience only and are
not to be considered a part of this Security Agreement and do not in any way limit or
amplify the terms and provisions of this Security Agreement.

{m} When the context so requires, the singular number shall be read as if the plural
were expressed and the provisions hereof shall be read with all grammatical changes
necessary dependent upon the person referred to being a male, female, firm or
corporation.

(n) In the event any provisions of this Security Agreement, as amended from time
to time, shall be deemed invalid or void, in whole or in part, by any Court of competent
jurisdiction, the remaining terms and provisions of this Security Agreement shall remain in
full force and effect.

{(0) Nothing herein contained shall in any way obligate RBC to grant, continue,
renew, extend time for payment of or accept anything which constitutes or would
constitute Indebtedness.

{p) The Security Interest created hereby is intended to attach when this Security
Agreement is signed by Debtor and delivered to RBC.

(q) Debtor acknowledges and agrees that in the event it amalgamates with any
other company or companies it is the intention of the parties hereto that the term
"Debtor” when used herein shall apply to each of the amalgamating companies and to
the amalgamated company, such that the Security Interest granted hereby:
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(i) shall extend to "Collateral" {as that term is herein defined) owned by each of
the amalgamating companies and the amalgamated company at the time of
amalgamation and to any "Collateral" thereafter owned or acquired by the
amalgamated company; and

{ii} shall secure the "Indebtedness"” {as that term is herein defined) of each of
the amalgamating companies and the amalgamated company to RBC at the
time of amalgamation and any "Indebtedness” of the amalgamated company
to RBC thereafter arising. The Security Interest shall attach to "Collateral”
owned by each company amalgamating with Debtor, and by the
amalgamated company, at the time of amalgamation, and shail attach to any
"Collateral" thereafter owned or acquired by the amalgamated company
when such becomes owned or is acquired.

{r) In the event that Debtor is a body corporate, it is hereby agreed that The
Limitation of Civil Rights Act and The Land Contracts (Actions) Act of the Province of
Saskatchewan, or any provisions thereof, shall have no application to this Security
Agreernent or any agreement or instrument renewing or extending or collateral to this
Security Agreement. In the event that Debtor is an agricultural corporation within the
meaning of The Saskatchewan Farm Security Act, Debtor agrees with RBC that all of Part
IV {other than Section 46) of that Act shall not apply to Debtor.

(s} This Security Agreement and the transactions evidenced hereby shall be
governed by and construed in accordance with the laws of the province where the herein
mentioned branch of RBC is located including, where applicable, the P.P.5.A. and the
Land Title Act.

15. COPY OF AGREEMENT AND FINANCING STATEMENT
{a) Debtor hereby acknowledges receipt of a copy of this Security Agreement.

(b) Debtor waives Debtor's right to receive a copy of a financing statement or

financing change statement registered by RBC or any verification statement pertaining to
a registration by RBC.
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SURNAME (LAST NAME)

FIRST NAME

SECOND NAME

ADDRESS OF INDIVIDUAL DEBTOR

DATE OF BIRTH
YEAR MONTH DAY

CITY

PROVINCE

POSTAL CODE

SURNAME (LAST NAME)

FIRST NAME

SECOND NAME

ADDRESS OF INDIVIDUAL DEBTOR

DATE OF BIRTH
YEAR MONTH DAY

CITY

PROVINCE

POSTAL CODE

BUSINESS DEBTOR

NAME OF BUSINESS DEBTOR
STEVE FORSETH HOLDINGS LTD.

ADDRESS OF BUSINESS DEBTOR
6403 BURBANK RD SE

CITY
CALGARY

PROVINCE
AB

POSTAL CODE
T2H 2E1
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IN WITNESS WHEREOF Debtor has executed this Security Agreement on the date

specified below,
EXECUTION

‘ DATE STEVE FORSETH ﬁommcs LTD.
WIINESS / Y|M|D il

OFFICER SIGNATURE* noj |y

{as to all signatures)
N

ame;

¥*Carrying on Business as:

i -
* Address

* %dress {Principal Address}

-

Professional Capacity {City, Town, etc. & Province)

BRANCH ADDRESS

CALGARY SOUTH COMML
411 58TH AVE SE
CALGARY AB T2H 0P5

* Officer certification required in B.C. only

* OFFICER CERTIFICATION

Your signature constitutes a representation that you are a solicitor, notary public or other
person authorized by the Evidence Act, R.S.B.C. 1996. c¢. 124, to take affidavits for use
in British Columbia and certifies the matters set out in Part 5 of the Land Title Act as
they pertain to the execution of this instrument.
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SCHEDULE "A"

. [ENCUMBRANCES AFFECTING COLLATERAL)
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"1." Locations of Debtor's Business Operations =~~~

SCHEDULE "B"

6403 BURBANK RD SE
CALGARY AB
TIH2EL

2. Locations of Records relating to Collateral (if different from 1. above)
SAME AS ABOVE

3. Locations of Collateral (if differsnt from 1. above)
SAME AS ABOVE

176
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SCHEDULE "C"
(DESCRIPTION OF PROPERTY)
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Retention -

Attention:
Special Handling Instructions
-Original Document required for retention-

BSC TRANSMITAL FORM

Form #: 923 Form Name: General Security Agreement-Floating
Charge on Land

TO: TORONTO BUSINESS SERVICE CENTRE

180 Weliington St. Toronto ON Tr. 04679

TO: MONTREAL BUSINESS SERVICE CENTER

630 Rene Levesque West, Montreal, QC Tr. 00498
ACCOUNT MANAGER NAME: BARBRA PHIPPS

TRANSIT: 02849 DATE:
AM#: 415 PHONE NUMBER: 403-292-2527

CLIENT NAME: STEVE FORSETH HOLDINGS LTD.

SRF: 126859545

[___]To: Account Open [:ITo: Commercial Markets [:ITo: Commoercial Mortgage
[ |To: Small Business Credit [|To: CSBFL  [|CALA []To: Royfarm

This document must be retained in original paper form after document imaging. After the document has
been scanned {via E-Courier), please submit the document using this transmittal form, via internal mail

pouch for centralized retention.
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This is Exhibit “S” referred to in the Affidavit of Jasdeep Chohan

sworn before me this 4th day of November, 2020.

7 A

‘/'L'f//*ﬁ_,/"_\““

7/
A Commissioner for Oaths in and for the Province of Alberta

Carley R. Frazer
Student-at-Law
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GENERAL SECURITY AGREEMENT - FLOATING CHARGE ON LAND

1. SECURITY INTEREST

{a) For value received, the undersigned {"Debtor"} hereby grants to RQOYAL BANK
OF CANADA ("RBC") a security interest, mortgage and charge (hereinafter collectively
referred to as the "Security Interest"} as hereinafter provided:

{i) a security interest in the undertaking of Debtor and all of Debtor's present
and after acquired personal property including, without limitation, all Goods
{(including all parts, accessories, attachments, special tools, additions and
accessions thereto), Chattel Paper, Documents of Title (whether negotiable
or not), Instruments, Intangibles, Money and Securities and all other
Investment Property now owned or hereafter owned or acquired by or on
behalf of Debtor {including such as may be returned to or repossessed by
Debtor) and including, without limitation, all of the following now owned or
hereafter owned or acquired by or on behalf of Debtor:

(A)all Inventory of whatever kind and wherever situate;

(B) all equipment (other than Inventory) of whatever kind and wherever
situate, including, without limjtation, all machinery, tools, apparatus,
plant, furniture, fixtures and vehicles of whatsoever nature or kind;

(C)all Accounts and book debts and generally all debts, dues, claims,
choses in action and demands of every nature and kind howsoever
arising or secured and whether arising in connection with an interest in
real or personal property or otherwise, including letters of credit and
advices of credit, which are now due, owing or accruing or growing due
to or owned by or which may hereafter become due, owing or accruing
or growing due to or owned by Debtor {("Debts"});

{D)all deeds, documents, writings, papers, books of account and other
books relating to or being records of Debts, Chattel Paper or Documents
of Title or by which such are or may hereafter be secured, evidenced,
acknowledged or made payable;

{(E) all contractual rights and insurance claims;

(F) all patents, industrial designs, trade-marks, trade secrets and know-how
including without limitation environmental technoiogy and biotechnology,
confidential information, trade-names, goodwill, copyrights, personality
rights, plant breeders’ rights, integrated circuit topographies, software
and all other forms of intellectual and industrial property, and any
registrations and applications for registration of any of the foregoing
(collectively "Intellectual Property"); and

(G)all lists, records and files relating to debtors, customers, clients and
patients;
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(i) @ mortgage and charge as and by way of a floating charge, in all of Debtor's
present and after acquired interest in property, assets and undertaking not
secured in (i) above, including all real, immoveable and leaseholds property
and all easements, rights-of-way, privileges, benefits, licences,
improvements and rights whether connected therewith or appurtenant
thereto or separately owned or held, including without limitation, all
structures, plant and other fixtures now owned or hereafter owned or
acquired by or on behalf of Debtor (hereinafter collectively referred to as
"Real Property"); and

(iii) a security interest in all property described in Schedule "C" or any
replacement or additional Schedule "C" now or hereafter annexed hereto;
and a security interest in all proceeds and renewals thereof, accretions thereto and
substitution therefor, all of the foregoing being hereinafter coliectively referred to as the
“Collateral”.

(b} The Security Interest granted hereby shall not extend or apply to and Coliateral
shall not include the last day of the term of any lease or agreement therefor but upon the
enforcement of the Security Interest Debtor shall stand possessed of such iast day in
trust to assign the same to any person acquiring such term.

{c) The terms "Goods", "Chattel Paper", "Document of Title", "Instrument",
"Intangible”, "Security”, "Investment Property"”, "proceeds", "Inventory”, "equipment"”,
"accession”, "Money”, "Account”, "financing statement” and "financing change
statement” whenever used herein shall be interpreted pursuant to their respective
meanings when used in the Personal Property Security Act of the province where the
herein mentioned branch of RBC is located, which Act, including amendments thereto
and any Act substituted therefor and amendments thereto is herein referred to as the
"P,P.S.A.". Provided always that the term "Goods" when used herein shall not include
"consumer goods” of Debtor as that term is defined in the P.P.S.A., the term "Inventory"
when used herein shall include livestock and the young thereof after conception and
crops that become such during the term of this Security Agreement and the term
“Investment Property”, if not defined in the P.P.S.A., shall be interpreted according to its
meaning in the Personal Property Security Act (Alberta). Any reference herein to
"Collateral” shall, unless the context otherwise requires, be deemed a reference to
"coliateral or any part thereof”.

2. INDEBTEDNESS SECURED

The Security Interest granted hereby secures payment and performance of any and
all obligation, indebtedness and liability of Debtor to RBC (including interest thereon)
present or future, direct or indirect, absolute or contingent, matured or not, extended or
renewed, wheresoever and howsoever incurred and any ultimate unpaid balance thereof
and whether the same is from time to time reduced and thereafter increased or entirely
extinguished and thereafter incurred again and whether Debtor be bound alone or with
another or others and whether as principal or surety (hereinafter collectively called the
"Indebtedness”). [f the Security Interest in the Collateral is not sufficient, in the event of
default, to satisfy all Indebtedness of Debtor, Debtor acknowledges and agrees that
Debtor shall continue to be liable for any Indebtedness remaining outstanding and RBC
shall be entitled to pursue full payment thereof.

Page 2 of 18
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3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

Debtor represents and warrants and so long as this Security Agreement remains in
effect shall be deemed to continuously represent and warrant that:

{a) the Collateral is genuine and owned by Debtor free of all security interests,
mortgages, lien claims, charges, licences, leases, infringements by third parties,
encumbrances or other adverse claim or interests {(hereinafter collectively called
"Encumbrances”}, save for the Security Interest and those Encumbrances shown on
Schedule "A" or hereafter approved in writing by RBC, prior to their creation or
assumption;

(b} all intellectual Property applications and registrations are valid and in good
standing and Debtor is the owner of the applications and registrations;

{c) each Debt, Chattel Paper and Instrument constituting Collateral is enforceable in
accordance with its terms against the party obligated to pay the same (the "Account
Debtor’), and the amount represented by Debtor to RBC from time to time as owing by
each Account Debtor or by all Account Debtors will be the correct amount actually and
unconditionally owing by such Account Debtor or Account Debtors, except for normal
cash discounts where applicable,and no Account Debtor will have any defence, set off,
claim or counterclaim against Debtor which can be asserted against RBC, whether in any
proceeding to enforce Collateral or otherwise;

{d) the locations specified in Schedule "B" as to business operations and records
are accurate and complete and with respect to Real Property and Goods (including
inventory) constituting Collateral, the locations specified in Schedule "B" are accurate
and complete save for Goods in ftransit to such locations and Inventory on lease or
consignment; and all buildings, fixtures or Goods about to become fixtures and all crops
and all oil, gas or other minerals to be extracted and all timber to be cut which forms part
of the Collateral will be situate at one of such locations;

(e) Debtor has disclosed to RBC aif environmental and other matters which could
have a material effect on the financial condition or operations of Debtor; and

(f) the execution, delivery and performance of the obligations under this Security
Agreement and the creation of any security interest in or assignment hereunder of
Debtor's rights in the Collateral to RBC will not resuit in a breach of any agreement to
which Debtor is a party.

4. COVENANTS OF THE DEBTOR

So long as this Security Agreement remains in effect Debtor covenants and agrees:

(a) to defend the Collateral against the claims and demands of all other parties
claiming the same or an interest therein; to diligently initiate and prosecute legal action
against ail infringers of Debtor's rights in Intellectual Property; to take all reasonable
action to keep the Collateral free from all Encumbrances, except for the Security Interest,
licences which are compulsory under federal or provincial legisiation and those shown in
Schedule "A" or hereafter approved in writing by RBC, prior to their creation or
assumption; and not to sell, exchange, transfer, assign, lease, license or otherwise
dispose of Collateral or any interest therein without the prior written consent of RBC;
provided always that, until default, Debtor may, in the ordinary course of Debtor's
business, sell or lease Inventory and, subject to Clause 7 hereof, use Money available to

Debtor; :
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(b) to notify RBC promptiy of:

{i)} any change in the information contained herein or in the Schedules hereto
relating to Debtor, Debtor's business or Collateral;

(ii) the details of any significant acquisition of Collateral;
(iii) the details of any claims or litigation affecting Debtor or Collateral;
{iviany loss or damage to Collateral;

(v) any default by any Account Debtor in payment or other performance of its
obligations with respect to Collateral; and

{vi)the return to or repossession by Debtor of Collateral;

(c) to keep Collateral in good order, condition and repair and not to use Collateral
in violation of the provisions of this Security Agreement or any other agreement relating
to Collateral or any policy insuring Collateral or any applicable statute, law, by-law, rule,
regulation or ordinance; to keep all agreements, registrations and applications relating 1o
Intellectual Property and intellectual property used by Debtor in its business in good
standing and to renew all agreements and registrations as may be necessary or desirabie
to protect Intellectual Property, unless otherwise agreed in writing by RBC; to apply to
register all existing and future copyrights, trade-marks, patents, integrated circuit
topographies and industrial designs whenever it is commercially reasonable to do so;

{d) to do, execute, acknowledge and deliver such financing statements, financing
change statements and further assignments, transfers, caveats, mortgages, notices,
documents, acts, matters and things (including further schedules hereto) as may be
reasonably requested by RBC of or with respect to Collateral in order to give effect to
these presents and to pay all costs for searches and filings in connection therewith;

(e) to pay all taxes, rates, levies, assessments and other charges of every nature
which may be lawfully levied, assessed or imposed against or in respect of Debtor or
Collateral as and when the same become due and payable;

{(f) to insure Collateral for such periods, in such amounts, on such terms and
against loss or damage by fire and such other risks as RBC shail reasonably direct with
loss payable to RBC and Debtor, as insureds, as their respective interests may appear,
and to pay all premiums therefor;

{g) to prevent Collateral, save inventory sold or leased as permitted hereby, from
being or becoming an accession to other property not covered by this Security
Agreement;

(h)to carry on and conduct the business of Debtor in accordance with all
applicable laws, in a proper and efficient manner and so as to protect and preserve
Collateral and to keep, in accordance with generally accepted accounting principles,
consistently applied, proper books of account for Debtor's business as well as accurate
and complete records concerning Collateral, and mark any and all such records and

Collateral at RBC's request so as to indicate the Security Interest; and
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(i) any Documents of Title, Instruments, Securities, Chattel Paper and duplicate
certificates of title to Real Property constituting, representing or relating to
Collateral;

{ii) all books of account and all records, ledgers, reports, correspondence,
schedules, documents, statements, lists and other writings relating to
Collateral for the purpose of inspecting, auditing or copying the same;

(tiiall financial statements prepared by or for Debtor regarding Debtor's
business;

{iv)all policies and certificates of insurance relating to Coliateral; and

{v) such information concerning Collateral, Dehtor and Debtor's business and
affairs as RBC may reasonably request.

5. USE AND VERIFICATION OF COLLATERAL

Subject to compliance with Debtor's covenants contained herein and Clause 7
hereof, Debtor may, until default, possess, operate, collect, use and enjoy and deal with
Collateral in the ordinary course of Debtor's business in any manner not inconsistent with
the provisions hereof; provided always that RBC shall have the right at any time and from
time to time to verify compliance by Debtor with Debtor’s obligations under this Security
Agreement (including through inquiries with governmental agencies) and the existence
and state of the Collateral in any manner RBC may consider appropriate and Debtor
agrees to furnish all assistance and information and to perform all such acts as RBC may
reasonably request in connection therewith and for such purpose to grant to RBC or its
agents access to all places where Collateral may be located and to all premises occupied
by Debtor.

6. SECURITIES, INVESTMENT PROPERTY

If Collateral at any time includes Securities, Debtor authorizes RBC to transfer the
same or any part thereof into its own name or that of its nominee(s) so that RBC or its
nominee(s) may appear of record as the sole owner thereof; provided that, until default,
RBC shall deliver promptly to Debtor all notices or other communications received by it or
its nominee(s) as such registered owner and, upon demand and receipt of payment of
any necessary expenses thereof, shall issue to Debtor or its order a proxy to vote and
take all action with respect to such Securities. After default, Debtor waives all rights to
receive any notices or communications received by RBC or its nominee(s) as such
registered owner and agrees that no proxy issued by RBC to Debtor or its order as
aforesaid shall thereafter be effective.

Where any investment Property is held in or credited to an account that has been
established with a securities intermediary, RBC may, at any time after default, give a
notice of exclusive control to any such securities intermediary with respect to such
Investment Property.

7. COLLECTION OF DEBTS
Before or after default under this Security Agreement, RBC may notify all or any
Account Debtors of the Security Interest and may also direct such Account Debtors to
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make all payments on Collateral to RBC. Debtor acknowledges that any payments on or
other proceeds of Collateral received by Debtor from Account Debtors, whether before or
after notification of this Security Interest to Account Debtors and whether before or after
default under this Security Agreement shall be received and held by Debtor in trust for
RBC and shall be turned over to RBC upon request.

8. INCOME FROM AND INTEREST ON COLLATERAL

{a) Until default, Debtor reserves the right to receive any Money constituting
income from or interest on Collateral and if RBC receives any such Money prior to
default, RBC shall either credit the same against the Indebtedness or pay the same
promptly to Debtor.

{b) After default, Debtor will not request or receive any Money constituting income
from or interest on Collateral and if Debtor receives any such Money without any request
by it, Debtor will pay the same promptly to RBC.

9, INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS
{a} Whether or not default has occurred, Debtor authorizes RBC:

(i} to receive any increase in or profits on Collateral {other than Money} and to
hold the same as part of Colllateral. Money so received shall be treated as
income for the purposes of Clause 8 hereof and dealt with accordingly; and

(ii) to receive any payment or distribution upon redemption or retirement or
upon dissolution and liquidation of the issuer of Collateral; to surrender such
Collateral in exchange therefor; and to hold any such payment or distribution
as part of Collateral,

(b} If Debtor receives any such increase or profits {other than Money) or payments
or distributions, Debtor will deliver the same promptly to RBC to be heid by RBC as herein
provided.

10. DISPOSITION OF MONEY

Subject to any applicable requirements of the P.P.S.A. or other applicable law, all
Money collected or received by RBC pursuant to or in exercise of any right it possesses
with respect to Collateral shall be applied on account of Indebtedness in such manner as
RBC deems best or, at the option of RBC, may be held unappropriated in a collateral
account or released to Debtor, all without prejudice to the liability of Debtor or the rights
of RBC hereunder, and any surplus shall be accounted for as required by law.

11. EVENTS OF DEFAULT
The happening of any of the following events or conditions shall constitute default

hereunder which is herein referred to as "default":

(a) the nonpayment when due, whether by acceleration or otherwise, of any
principal or interest forming part of Indebtedness or the failure of Debtor to observe or
perform any obligation, covenant, term, provision or condition contained in this Security
Agreement or any other agreement between Debtor and RBC;

{b) the death of or a declaration of incompetency by a court of competent
jurisdiction with respect to Debtor, if an individual;
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(c} the bankruptcy or insolvency of Debtor; the filing against Debtor of a petition in
bankruptcy; the making of an authorized assignment for the benefit of creditors by
Debtor; the appointment of a receiver or trustee for Debtor or for any assets of Debtor or
the institution by or against Debtor of any other type of insolvency proceeding under the
Bankruptcy and Insolvency Act or otherwise;

{d) the institution by or against Debtor of any formal or informal proceeding for the
dissolution or liquidation of, settlement of claims against or winding up of affairs of
Debtor;

(e) if any Encumbrance affecting Collateral becomes enforceable against Collateral;

(f) if Debtor ceases or threatens to cease to carry on business or makes or agrees
to make a sale of a substantial portion of Debtor's assets or commits or threatens to
commit an act of bankruptey;

{g) if any execution, sequestration, extent or other process of any court becomes
enforceable against Debtor or if a distress or analogous process is levied upon the assets
of Debtor or any part thereof; and

(h) if any certificate, statement, representation, warranty or audit report heretofore
or hereafter furnished by or on behalf of Debtor pursuant to or in connection with this
Security Agreement or otherwise {including, without limitation, the representations and
warranties contained herein) or as an inducement to RBC to extend any credit to or to
enter into this or any other agreement with Debtor, proves to have been false in any
material respect at the time as of which the facts therein set forth were stated or
certified, or proves to have omitted any substantial contingent or unliquidated liability or
claim against Debtor; or if upon the date of execution of this Security Agreement, there
shall have been any material adverse change in any of the facts disclosed by any such
certificate, representation, statement, warranty or audit report, which change shall not
have been disciosed to RBC at or prior to the time of such execution.

11A. REAL PROPERTY

{a) For the purposes of any application to register a crystallized floating charge
under the Land Title Act (British Columbia) against any Real Property, the floating charge
created by this Security Agreement shall be crystallized and become a fixed charge upon
the earliest of:

{i) any one of the events described in Clause 11 hereof;
(i) a declaration by RBC pursuant to Clause 12 hereof;or

{iii) RBC taking any action pursuant to Clause 13 hereof to appoint a receiver or
to enforce its Security Interest or realize upon all or any part of the
Collateral.

{b) In accordance with the Property Law Act (British Columbia), the doctrine of
consolidation applies to this Security Agreement.
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RBC, in its sole discretion, may declare all or any part of Indebtedness which is not
by its terms payable on demand to be immediately due and payable, without demand or
notice of any kind, in the event of default, or, if RBC considers itself insecure or that the
Collateral is in jeopardy. The provisions of this clause are not intended in any way to
affect any rights of RBC with respect to any Indebtedness which may now or hereafter
be payable on demand.

13. REMEDIES

{a) Upon default, RBC may appoint or reappoint by instrument in writing, any
person or persons, whether an officer or officers or an employee or employees of RBC or
not, to be a receiver or receivers (hereinafter called a "Receiver”, which term when used
herein shall include a receiver and manager) of Collaterai (including any interest, income
or profits therefrom} and may remove any Receiver so appointed and appoint another in
its stead. Any such Receiver shall, so far as concerns responsibility for its acts, be
deemed the agent of Debtor and not RBC, and RBC shall not be in any way responsible
for any misconduct, negligence or nonfeasance on the part of any such Receiver, its
servants, agents or employees. Subject to the provisions of the instrument appointing it,
any such Receiver shall have power to take possession of Collateral, to preserve
Collateral or its value, to carry on or concur in carrying on all or any part of the business
of Debtor and to sell, lease, license or otherwise dispose of or concur in selling, ieasing,
licensing or otherwise disposing of Collateral. To facilitate the foregoing powers, any
such Receiver may, to the exclusion of all others, including Debtor, enter upon, use and
occupy all premises owned or occupied by Debtor constituting Collateral or wherein
Collateral may be situate, maintain Collateral upon such premises, borrow money on a
secured or unsecured basis and use Collateral directly in carrying on Debtor's business or
as security for loans or advances to enable the Receiver to carry on Debtor's business or
otherwise, as such Receiver shall, in its discretion, determine. Except as may be
otherwise directed by RBC, all Money received from time to time by such Receiver in
carrying out its appointment shall be received in trust for and paid over to RBC. Every
such Receiver may, in the discretion of RBC, be vested with all or any of the rights and
powers of RBC.

{b) Upon default, RBC may, either directly or through its agents or nominees,
exercise any or all of the powers and rights given to a Receiver by virtue of the foregoing
sub-clause (a).

{c) RBC may take possession of, collect, demand, sue on, enforce, recover and
receive Collateral and give valid and binding receipts and discharges therefor and in
respect thereof and, upon default, RBC may sell, lease, license or otherwise dispose of
Collateral in such manner, at such time or times and place or places, for such
consideration and upon such terms and conditions as to RBC may seem reasonable.

{d) In addition to those rights granted herein and in any other agreement now or
hereafter in effect between Debtor and RBC and in addition to any other rights RBC may
have at law or in equity, RBC shall have, both before and after default, all rights and
remedies of a secured party under the P.P.S.A. provided always, that RBC shall not be
liable or accountable for any failure to exercise its remedies, take possession of, collect,
enforce, realize, sell, lease, license or otherwise dispose of Collateral or to institute any
proceedings for such purposes. Furthermore, RBC shall have no obligation to take any

steps to preserve rights against prior parties to any Instrument or Chattel Paper or prior
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encumbrances on any Real Property whether Collateral or proceeds and whether or
not in RBC's possession and shall not be liable or accountable for failure to do so.

{e) Debtor acknowledges that RBC or any Receiver appointed by it may take
possassion of Collateral wherever it may be located and by any method permitted by law
and Debtor agrees upon request from RBC or any such Receiver to assemble and deliver
possession of Collateral at such place or places as directed.

(f) Debtor agrees to be liable for and to pay all costs, charges and expenses
incurred by RBC or any Receiver or agent appointed by it, whether directly or for services
rendered (including solicitors costs on a solicitor and his own client basis and auditors
costs and other legal expenses and Receiver and agent remuneration), in operating
Debtor's accounts, preparing or enforcing this Security Agreement, inspecting and
determining the state of the Collateral, taking and maintaining custody of, preserving,
repairing, processing, preparing for disposition and disposing of Collateral and in
enforcing or collecting Indebtedness and all such costs, charges and expenses, together
with any amounts owing as a result of any borrowing by RBC or any Receiver appointed
by it, as permitted hereby, shall be a first charge on the proceeds of realization,
collection or disposition of Collateral and shall be secured hereby.

{g) RBC will give Debtor such notice, if any, of the date, time and place of any
public sale or of the date after which any private disposition of Coliateral is to be made
as may be required by the P.P.S.A. or other applicable law.

(h) Upon default and receiving written demand from RBC, Debtor shall take such
further action as may be necessary to evidence and effect an assignment or licensing of
Intellectual Property to whomsoever RBC directs, including to RBC. Debtor appoints any
officer or director or branch manager of RBC upon default to be its attorney in
accordance with applicable legislation with full power of substitution and to do on
Debtor's behalf anything that is required to assign, license or transfer, and to record any
assignment, licence or transfer of the Collateral. This power of attorney, which is
coupled with an interest, is irrevocable until the release or discharge of the Security
Interest.

14, MISCELLANEQOUS

(a) Debtor hereby authorizes RBC to file such financing statements, financing
change statements, caveats, mortgages, forms, security notices and other documents
and do such acts, matters and things (including completing and adding schedules hereto
identifying Collateral or any permitted Encumbrances affecting Collateral or identifying
the locations at which Debtor's business is carried on and Collateral and records relating
thereto are situate) as RBC may deem appropriate to perfect on an ongoing basis and
continue the Security Interest, to protect and preserve Collateral and to realize upon the
Security Interest and Debtor hereby irrevocably constitutes and appoints the Manager or
Acting Manager from time to time of the herein mentioned branch of RBC the true and
lawful attorney of Debtor, with full power of substitution, to do any of the foregoing in
the name of Debtor whenever and wherever it may be deemed necessary or expedient.

{b) Without limiting any other right of RBC, whenever Indebtedness is immediately due
and payable or RBC has the right to declare Indebtedness to be immediately due and
payable (whether or not it has so declared), RBC may, in its sole discretion, set off
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against Indebtedness any and all amounts then owed to Debtor by RBC in any capagcity,
whether or not due, and RBC shall be deemed to have exercised such right to set off
immediately at the time of making its decision to do so even though any charge therefor
is made or entered on RBC’s records subsequent thereto: - -

{c) Upon Debtor's failure to perform any of its duties hereunder, RBC may, but shall
not be obligated to, perform any or all of such duties, and Debtor shall pay to RBC,
forthwith upon written demand therefor, an amount equal to the expense incurred by
RBC in so doing plus interest thereon from the date such expense is incurred unti] it is
paid at the rate of 15% per annum.

{d) RBC may grant extensions of time and other indulgences, take and give up security,
accept compositions, compound, compromise, settle, grant releases and discharges and
otherwise deal with Debtor, debtors of Debtor, sureties and others and with Collateral
and other security as RBC may see fit without prejudice to the liability of Debtor or RBC's
right to hold and realize the Security Interest. Furthermore, RBC may demand, collect
and sue on Collateral in either Debtor's or RBC's name, at RBC's option, and may
endorse Debtor's name on any and all cheques, commercial paper, and any other
Instruments pertaining to or constituting Collateral.

{e) No delay or omission by RBC in exercising any right or remedy hereunder or
with respect to any Indebtedness shall operate as a waiver thereof or of any other right
or remedy, and no single or partial exercise thereof shall preclude any other or further
exercise thereof or the exercise of any other right or remedy. Furthermore, RBC may
remedy any default by Debtor hereunder or with respect to any Indebtedness in any
reasonable manner without waiving the default remedied and without waiving any cther
prior or subsequent default by Debtor. Ail rights and remedies of RBC granted or
recognized herein are cumulative and may be exercised at any time and from time to time
independently or in combination.

(f) Debtor waives protest of any Instrument constituting Collateral at any time held
by RBC on which Debtor is in any way liable and, subject to Clause 13 {g) hereof, notice
of any other action taken by RBC.

{g) This Security Agreement shall enure to the benefit of and be binding upon the
parties hereto and their respective heirs, executors, administrators, successors and
assigns. In any action brought by an assignee of this Security Agreement and the
Security Interest or any part thereof to enforce any rights hereunder, Debtor shall not
assert against the assignee any claim or defence which Debtor now has or hereafter may
have against RBC. If more than one Debtor executes this Security Agreement the
obligations of such Debtors hereunder shall be joint and several and, unless the context
otherwise requires, a reference to "Debtor" herein shall be deemed to be a reference to
each of the undersigned.

(h) RBC may provide any financial and other information it has about Debtor, the
Security Interest and the Collateral to anyone acquiring or who may acquire an interest in
the Security Interest or the Collateral from RBC or anyone acting on behalf of RBC.

(i) Save for any schedules which may be added hereto pursuant to the provisions
hereof, no modification, variation or amendment of any provision of this Security
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Agreement shall be made except by a written agreement, executed by the parties
hereto and no waiver of any provision hereof shall be effective unless in writing.

{j) Subject to the requirements of Clauses 13 (g) and 14 (k) hereof, whenever
either party hereto is required or entitled to notify or direct the other or to make a
demand or request upon the other, such notice, direction, demand or request shall be in
writing and shall be sufficiently given, in the case of RBC, if delivered to it or sent by
prepaid registered mail addressed to it at its address herein set forth or as changed
pursuant hereto and, in the case of Debtor, if delivered to it or if sent by prepaid
registered mail addressed to it at its last address known to RBC. Either party may notify
the other pursuant hereto of any change in such party's principal address to be used for
the purposes hereof.

(k) This Security Agreement and the security afforded hereby is in addition to and
not in substitution for any other security now or hereafter held by RBC and is intended to
be a continuing Security Agreement and shall remain in full force and effect until the
Manager or Acting Manager from time to time of the herein mentioned branch of RBC
shall actually receive written notice of its discontinuance; and, notwithstanding such
notice, shall remain in full force and effect thereafter until all Indebtedness contracted for
or created before the receipt of such notice by RBC, and any extensions or renewals
thereof {whether made before or after receipt of such notice) together with interest
accruing thereon after such notice, shall be paid in full.

(I} The headings used in this Security Agreement are for convenience only and are
not to be considered a part of this Security Agreement and do not in any way limit or
amplify the terms and provisions of this Security Agreement.

{m) When the context so requires, the singular number shall be read as if the plural
were expressed and the provisions hereof shall be read with all grammatical changes
necessary dependent upon the person referred to being a male, female, firm or
corporation.

{n} In the event any provisions of this Security Agreement, as amended from time
to time, shall be deemed invalid or void, in whole or in part, by any Court of competent
jurisdiction, the remaining terms and provisions of this Security Agreement shall remain in
ful) force and effect.

{0) Nothing herein contained shall in any way obligate RBC to grant, continue,
renew, extend time for payment of or accept anything which constitutes or would
constitute Indebtedness.

{p) The Security Interest created hereby is intended to attach when this Security
Agreement is signed by Debtor and delivered to RBC.

{q) Debtor acknowledges and agrees that in the event it amaigamates with any
other company or companies it is the intention of the parties hereto that the term
"Debtor" when used herein shall apply to each of the amalgamating companies and to
the amalgamated company, such that the Security Interest granted hereby:
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{i) shall extend to "Collateral” (as that term is herein defined) owned by each of
the amalgamating companies and the amalgamated company at the time of
amalgamation and to any "Collateral" thereafter owned or acquired by the_
amalgamated company; and

{ii) shall secure the "Indebtedness" {(as that term is herein defined) of each of
the amalgamating companies and the amalgamated company to RBC at the
time of amalgamation and any "Indebtedness” of the amalgamated company
to RBC thereafter arising. The Security Interest shall attach to "Collateral”
owned by each company amalgamating with Debtor, and by the
amalgamated company, at the time of amalgamation, and shall attach to any
"Collateral” thereafter owned or acquired by the amalgamated company
when such becomes owned or is acquired.

(N In the event that Debtor is a body corporate, it is hereby agreed that The
Limitation of Civil Rights Act and The Land Contracts {Actions) Act of the Province of
Saskatchewan, or any provisions thereof, shall have no application to this Security
Agreement or any agreement or instrument renewing or extending or collateral to this
Security Agreement. In the event that Debtor is an agricultural corporation within the
meaning of The Saskatchewan Farm Security Act, Debtor agrees with RBC that afl of Part
IV {other than Section 46) of that Act shall not apply to Debtor.

{s) This Security Agreement and the transactions evidenced hereby shall be
governed by and construed in accordance with the laws of the province where the herein
mentioned branch of RBC is located including, where applicable, the P.P.S.A. and the
lLand Title Act.

15. COPY OF AGREEMENT AND FINANCING STATEMENT
(a) Debtor hereby acknowledges receipt of a copy of this Security Agreement.

(b) Debtor waives Debtor's right to receive a copy of a financing statement or

financing change statement registered by RBC or any verification statement pertaining to
a registration by RBC.
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INDIVIDUAL DEBTOR
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SURNAME (LAST NAME)

FIRST NAME

SECOND NAME

ADDRESS OF INDIVIDUAL DEBTOR

DATE OF BIRTH
YEAR MONTH DAY

CITY

PROVINCE POSTAL CODE

SURNAME (LAST NAME)

FIRST NAME

SECOND NAME

ADDRESS OF INDIVIDUAL DEBTOR

DATE OF BIRTH
YEAR MONTH DAY

CITY

PROVINCE POSTAL CODE

BUSINESS DEBTOR

NAME OF BUSINESS DEBTOR
LORI BACON HOLDINGS LTD.

ADDRESS OF BUSINESS DEBTOR
6403 BURBANK RD SE

CITY
CALGARY

PROVINCE POSTAL CODE
AB T2H 2E1
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IN WITNESS WHEREOQOF Debtor has executed this Security Agreement on the date
specified below.

EXESX;éON LORI BACON HO GS LTD.
z= Boken
ESS/ Y|M|D =
OFFICER SIGNATURE* N2y

{as to all signatures)

Name: **Carrying on Business as:
* Address
* Address (Principal Address)

r e

P onal C :
Professional Capacity (City, Town, etc. & Province)

BRANCH ADDRESS

CALGARY SOUTH COMML
411 58TH AVE SE
CALGARY AB TZH 0P5

* Officer certification required in B.C. only

* OFFICER CERTIFICATION

Your signature constitutes a representation that you are a solicitor, notary public or other
person authorized by the Evidence Act, R.S.B.C. 19986. c. 124, to take affidavits for use
in British Columbia and certifies the matters set out in Part 5 of the Land Title Act as
they pertain to the execution of this instrument,
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SCHEDULE "A"

(ENCUMBRANCES AFFECTING COLLATERAL)
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2.

3.

SCHEDULE "B"

Locations of Debtor's Business Operations

6403 BURBANK RD SE
CALGARY AB
T2H2E1

Locations of Records relating to Collateral (if different from 1. above)
SAME AS ABOVE

Locations of Collateral (if different from 1. above)
SAME AS ABOVE

195
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SCHEDULE "C"
(DESCRIPTION OF PROPERTY)

E-FOAM 823 (07/2011)
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Attention:

E-FOAM 923 (07/2011)

Retention -

Special Handling Instructions
-Original Document required for retention-

Form #: 923

BSC TRANSMITAL FORM

Form Name: General Security Agreement-Floating

Charge on Land

TO: TORONTO BUSINESS SERVICE CENTRE
180 Wellington St. Toronto ON Tr. 04679

[] To: MONTREAL BUSINESS SERVICE CENTER
630 Rene Levesque Waest, Montreal, QC Tr. 00488

TRANSIT: 02849
AM#: 415

ACCOUNT MANAGER NAME: BARBRA PHIPPS

DATE:

PHONE NUMBER: 403-292-2527

SRF: 126859412

CLIENT NAME: LORI BACON HOLDINGS LTD.

[]To: Account Open

DTo: Smali Business Cradit

[]To: Commercial Markets

[ JTo:csBFL [ ]cALA

[ ]To: Commesrcial Mortgage
DTD: Royfarm

This document must be retained in original paper form after document imaging. After the document has
been scanned {via E-Courier), please submit the document using this transmittal form, via internal mail

pouch for centralized retention.
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This is Exhibit “T" referred to in the Affidavit of Jasdeep Chohan
sworn before me this 4th day of November, 2020.
277

A Commissi‘cfmer for Oaths in and for the Province of Alberta

Carley R. Frazer
Student-at-Law
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GENERAL SECURITY AGREEMENT
1, SECURITY INTEREST

. '{a} For value received, the undersigred ("Debuor”], hereby grants to ROYAL BANK OF CANADA I"RBC"), a
zecurity interest {the "Security Interest”) In the undertaking of Debtor and in all of Debtor's present and after acquired
persanal property inciqdmg, without limitation, in all Goods (including all parts, accessories, attachments, special tools,
additions and accessions thereto), Chatte! Paper, Documents of Title {whether negotizble or not), Instruments,
intan%lb!as, Mone}/‘ and Securities and all other Investment Property naw owned or hereafter owned or acquired by or on
behalf of Debtor {including such as may be returned to or repossessed by Debtor) and in all proceeds and renewals
theraof, accretions therata and substitutions therafora (hareinafter collectively callad "Collateral”), and including, without
limitation, all of the following now owned or hereafter owned or aequired by or on behalf of Debtor:

(i} all inventory of whatever kind and wherever situate;

(i) all equipment (other than [nventory) of whatever kind and wherever situate, including, without
llrntltatmn,k.altlj machinery, tools, apparatus, plant, furniture, fixtures and vehicles of whatsoaver
nature or kind;

{iii} all Accounts and book debts and generaily all debts, dues, claims, choses in action and demands of
every nature and kind howsoever arising ar secured including letters of credit and advices of credit,
which are now due, owing. or accruing or growing due to or owned by or which may hereafter
become due, owing or aceruing or growing due to or owned by Daebtor [“Debts®);

(ivi all lists, records and filas relating to Debtor's customaers, clients and patients;

(v} all deeds, documents, writings, papers, books of account and other books releting to or being
records of Debts, Chattel Paper or Documents of Title or by which such are or may hereafter be
secured, evidenced, acknowledged or made payable;

{vi} all centractual rights and Insurance claims;

{vii} all patents, industrial designs, trade-marks, trade secrets and know-how including without
limitation environmental technology and biotechnology, confidential information, trade-narnes,
goadwill, copyrights, personality rights, plant breeders' rights, integrated circuit topographies,
software and all other forms of intellectual and industrial property, and any registrations and
applications for registration of any of the foregoing (collectively "Intellectual Property™); and

{viiDall property described in Schedule "C” or any schedule now or hereafter annexsd hareto.

. {b} The Security Interest granted hereby shall not extend or apply to and Collateral shail not inciude the last day
of the term of any lease or agreement therefor but upon the enfercement of the Security Interest, Debtor shall stand
possessed of such last day in trust 1o assign the same to any person acquirfing such term.

{¢) The terms "Goods”, "Chattel Paper®, "Document of Title®, "Instrument”, "Intangibla”, “Security”,
"Investment Property”, "procesd”, "Inventory”, "accession”, "Money", "Account”, "financing statement” and "financing
change staternent” whenever used herein shall be interpreted pursuant to their respective meanings when used in The
Personal Property Security Act of the province referred to in Clause 14{s}, as amended from time to time, which Act,
including amendments therato and any Act substituted therefor and amendments thereto is herein referred to as the
"P.P.S.A.T. Provided always that the term "Goods” when used herein shall not include "consumer goods” of Debtor as
that term is defined in the P.P.S.A., the term "Inventary” when used herein shall include livestock and the young thereof
after conception and craps that become such within one year of execution of this Security Agreement and the term
"Investment Property”, if not defined in the P.P.S.A., shall be interpreted according to its meaning in the Persanal
Property Security Act {Ontario). Any reference herein to "Collateral™ shall, unless the context otherwise requires, be
deemed a reference to "Collateral or any part thereof”.

2. INDEBTEDNESS SECURED

The Security Interest granted hereby secures payment and performance of any and all obligations, indebtedness
and liabliity of Debtor to RBC (including interest thereon) present or future, direct er indirect, absolute or contingent,
matured or not, extended or renewed, wheresoever and howsoever incurred and any ultimate unpaid balance therecf and
whether the same is from time to time reduced and thereafter increased or entirely extinguished and thereafter incurred
again and whather Debtor be bound alene or with another or others and whether as principal or surety thereinafter
collectively called the "Indebtedness”). If the Security Interest in the Collateral Is not sufficient, in the event of default,
to satisfy all Indebtedness of the Debtor, the Debtor acknowledges and agrees that Debtor shall continue to be liable for
any indebtedness remaining outstanding and RBC shall be entitlad to pursue full payment thereof,

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

Debtor represents and warrants and so long as this Security Agreement remains in effect shall be deemed to
continuously represent and warrant that:

{a) the Collateral is genuine and owned by Debtor free of all security interests, morigages, liens, claims,
charges, licenses, leases, infringements by third parties, encumbrances or other adverse claims or interests (hereinafter
collectively called "Encumbrances”), save far the Security Interest and those Encumbrances shown on Schedule "A" or
hereafter approved in writing by RBC, pricr to thelr creation or assumption;

{b} all Intellectual Property applicatlans and registrations are valid and in good standing and Debtor is the awner
of the applications and registrations;

{c} each Debt, Chattel Paper and Instrument constituting Collateral is enforceable in accordance with its terms
against the perty obligated to pay the same [the “Account Debtor"}, and the amount represented by Debtor to RBC from
time to time as owing by each Account Debtor or by all Account Debtors will be the correct amount actually and
unconditionally owing by such Account Debtor or Account Debtors, except for normal cash discounts where applicabie,
and no Account Debtor will have any defence, set off, claim or counterclzim against Debtor which can be asserted

against RBC, whether in any proceeding to enforce Collateral or otherwise;
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_[d) the locations specified in Schedule "B" as to business oparations and records are accurats and complete
and with respect to Goods {including Inventary} constituting Collateral, the locations specified in Schedule “B" are
accurate and complete save for Goods in transit to such locations and inventory on lease or consignment; and all fixtures
or Goods about to become fixtures and alt crops and alt oil, gas or ather minerals to be extractad and all timber to be cut
which forms part of the Coliateral will be situate at one of such locations; and

{e) the execution, delivery and performance of the obligations under this Seculitg Agreemant and the creation
of any security interest [n or assignment hereunder of Debtor's rights in the Collateral to RBC will not result in a breach
of any agreement to which Debter is a party.

4. COVENANTS OF THE DEBTQR

S0 long as this Secuwrity Agreement remains in effect Debtor covenants and agrees:

. {a) todefend the Collateral against the claims and demands of ali other parties claiming tha same or an interest
therein; to diligently initiate and prasecute legal action against all infringers of Debtor's rights in Intellectual Property: to
take all reasonable action to keep the Collateral free from all Encumbrances, except for the Security Interest, licenses
which are comgu!so_ry under federal or provincial legislation and those shown on Schedule "A" or hereafter approved in
writing by RBC, prior to their creation or assumption, and not to sell, exchange, transfer, assign, lease, license or
otherwise dispose of Collateral or any interast therein without the prior written consent of RBC; provided always that,
until default, Debtor may, in the ordinary course of Debtor's business, seli or lease Inventory and, subject to Crausa 7
hereof, uss Maney available to Debtor;

{b) to notify RBC promptly of:

i} any change in the information contained herein or in the Schedules hersto relating 1o Debter,
Debtor's business or Collateral,

i the details of any significant acquisition of Collateral,
liii} the detsils of any claims or litigation affecting Debtor or Collateral,
{iv) any loss or damage to Collateral,

{v) any default by any Account Debtor in payment or other perfarmance of its obiigations with respect
to Collateral, and

lvi} the return to or repossession by Debtor of Collateral;

{e} to keep Collateral in good order, condition and repair and not to use Collateral in violation of the provisions
of this Security Agreement or any other agreement relating to Collateral or any policy insuring Collateral or any
applicable statute, law, by-law, rule, regulation or ordinance; to keep all agreements, registrations and applications
relating to Inteliectual Property and intellectual property used by Debtor in its business in good standing and to renew all
agreements and registrations as may be necessary or desirable to protect Inteflectual Property, unless otharwisa agreed
in writing by RBC; to apply to register all existing and future copyrights, trade-marks, patents, integrated circuit
tapographies and industrial dasigns whanever it is commercially reascnable to do so;

{d) to do, executs, acknowledge and deliver such financing statements, financing change statements and
further assignments, transfers, documents, acts, matters and things (including furthar schedules hereto] as may be
reasonably requested by RBC of or with respect to Collateral in order to give effect to these presants and to pay all costs
for searches and filings in connection therewith;

{2) to pay all taxes, rates, levies, assessments and other charges of every nature which may be lawfully levied,
assessed or imposed against or in respect of Debtor or Collateral as and when the same become due and payable;

{f) to insure collateral in such amounts and against such risks as would customarily be insured by a prudent
owner of similar Collateral and in such additional amounts and against such additional risks as RBC may from time to
tima direct, with loss payable to RBC and Debtor, as insureds, as their respective interests may appear, and to pay all
premiums therefor and deliver copies of policies and evidence of renewal to RBC on request;

{g} to prevent Collateral, save !nventory sold or leased as permitted hereby, from being or becoming an
accession to other property not covered by this Security Agreement;

{n 1o carry on and conduct the business of Deblor in a proper and efficient manner and so as to protect and
preserve Collateral and to keep, in accordance with generally accepted accounting principles, consistently applfed, proper

books of account for Debtor's business as well as accurate and compiste records concerning Collateral, and mark any
and all such records and Collateral at RBC's request so as 1o indicate the Security Interest;

(i} to deliver to RBC from time to time promptly upon request:

() any Documents of Title, Instruments, Securities and Chattsl Paper constituting, representing or
relating to Collateral,

{ii) all books of account and all records, ledgers, reports, corrgspondence, schedules, documents,
statements, lists and other writings relating to Collateral for the purpose of inspecting, auditing or

copying the same,
{iii} all financial statements prepared by or for Debtor regarding Debtor’s business,
{iv} all policies and cartificates of insurance relating to Collateral, and

{v] such information concerning Collateral, the Debtor and Debter's business and affairs as RBC may
reasonably request.
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5. USE AND VERIFICATION OF COLLATERAL

Subject to compliance with Debtor’s covenants contained herein and Clause 7 hereof, Debtor may, until default,
poasess, operate, collect, use and enjoy and deal with Collatera) in the ordinary course of Debter's business in any
mannar not inconsistant with the provisions hereof; provided always that RBC shall have the right at any time and from
time to time to verify the existence and state of the Collateral in any manner RBC may consider appropriate and Debtor
agress to fumish all assistance and Information and 1o Cperforrn all such acts as RBC may reascnably request in
connection therawith and for sucgdpurpose to grant to RBC or its agents access to aif places where Collateral may be
located and to all premises occupied by Debtor.

6. SECURITIES, INVESTMENT PROPERTY

. If Collateral at any time includes Securitles, Debtor authorizes RBC to transfer the same or any part thereof into
its own name or that of ite nominee(s) so that ABC or its nominee{s} may appear of record as the sole owner thereof;
provided that, until default, REC shail deliver promptly to Debtor all notices or ather communications received by it or its
nominee{s} as such registered owner and, upon demand and receipt of payment of any necessary expenses thereof, shall
issug to Debtor or its order a proxy to vote and take all action with respect to such Securities, After default, Debtor
waives all rlghts to receive any notices or cornmunications received by RBC or its nominseel(s) as such registerad owner
and agreses that no proxy issued by RBC to Debtor o its order as aforesaid shall thereafter be sffectiva,

Whare any Investment Property is held in or credited to an account that has been established with a securities
intermediary, RBC may, at any time after default, give a notice of exclusive control to any such securities intermediary
with respect to such Investment Property.

7. COLLECTION OF DEBTS

. Before or after default under this Security Agreement, RBC may notify all or any Account Debtors of the
Security Interest and may aiso direct such Account Debtors to make all gayments on Colfateral to RBC. Debtor
acknowledges that any payments on of other proceeds of Collateral received by Debtor from Account Debtors, whether
before or after notification of this Security Interest to Account Debtors and whesther befora or after default under this
Security Agreement, shall be received and held by Debtor in trust for RBC and shall be tumed over to RBC upon request.

8. INCOME FROM AND INTEREST ON COLLATERAL

{a) Until default, Debtor reserves the right to receive any Money constituting income from or interest on
Caollateral and if RBC receives any such Money prior to default, REBC shall either credit the same against the [ndebtedness

ofr pay the same promptly to Debtor. .
b) Aftar default, Debtor will not request or receive any Money constituting income from or interest on
Ccollateral and if Debtor receives any such Money without any request by it, Debtor will pay the same promptly to RBC.

9, INCREASES, PROEITS, PAYMENTS OR DISTRIBUTIONS
{a} Whether or not default has occurred, Debtor atithorizes RBC:

(i) to receive any increase in or profits on Collateral {other than Money} and to hold the same as part
of Collateral. Money so received shall be treated as income for the purposes of Clause 8 hereof and
dealt with accordingly;

(i} toreceive agy payment or distribution upon redemption or retirement or upon dissolution and
liquidation the issuer of Collateral; to surrender such Collateral in exchange therefor and to
hold any such paymant aor distribution as part of Collateral.

{b} If Debtor receives any such increase or profits (other than Money) or payments or distributions, Debtor will
deliver the same prompily to RBC to be held by RBC as herein provided.

10. DISPOSITION OF MONEY

Subject to any applicable requirements of the P.P.5.A., all Maney collected or received by RBC pursuant to or in
exercise of any right it possesses w