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AFFIDAVIT

PLAINTIFF

DEFENDANTS

I , Supriya Sarin of Commerce Court North, 25 King Street West, 16th Floor, Toronto, Ontario,

businesswoman, AFFIRM THAT:

1 , I am the Senior Director of Special Loans at the Canadian Imperial Bank of

Commerce ("CIBC"), the Plaintiff in this proceeding, and as such I have personal knowledge of

the matters deposed to in this Affidavit except where I depose to a matter based on information

from an informant I identify in which case I believe that both the information from the informant

and the resulting statement are true.

2. This affidavit is made in support of an application to appoint Alvarez and Marsal

Canada Inc. ("Alvarez & Marsal") as receiver (the "Receiver") over the property, assets and

undertakings of the Defendants pursuant to section 243(1) of the Bankruptcy and Insolvency Act

(the "BIA') and section 39 of the Law and Equity Act.

INTRODUCTION
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3. Vinco Holdings Ltd. ("Vinco") owns three pieces of real property in Sicamous, B.C.

These parcels include a waterfront property (the "Mervyn Road Property") that is rented by

Waterway Houseboats Ltd. ("Waterway Houseboats", together with Vinco, the "Defendants") to

operate a houseboat rental business.

4. CIBC provided a demand loan to Vinco pursuant to a Credit Agreement dated

December 8, 2011 (together with all amendments thereto, the "Credit Agreement"). As of the

date of this affidavit, an amount of approximately $8 million is owed to CIBC by Vinco. Waterway

Houseboats has guaranteed Vinco's obligations to CIBC under the Credit Agreement.

5. CIBC is the primary secured lender to the Defendants and holds a first ranking

charge on the vast majority of the Defendants' assets.

6. The Defendants' obligations to CIBC under the Credit Agreement and related

agreements are secured by, among other things, mortgages over the three properties located in

British Columbia owned by Vinco, including the Mervyn Road Property, as well as general security

agreements in favour of CIBC over the personal property of both Vinco and Waterway

Houseboats.

7. Vinco has been in default of its obligations under the Credit Agreement for over six

months. Notwithstanding such defaults, and at the request of the Defendants, CIBC refrained

from taking enforcement steps and has allowed the Defendants months to explore potential

solutions to their financial difficulties and to cure the various defaults under the Credit Agreement,

including by entering into a forbearance agreement (the "Forbearance Agreement") with the

Defendants earlier this year.

8. Recent material adverse changes have negatively impacted the Defendants'

business and future outlook. In particular, the financial circumstances of the Defendants have

not improved and in fact have further deteriorated. Recent financial forecasts provided by the

Defendants to CIBC indicate that a material cash flow deficiency will occur in the Defendants'

business in the coming weeks and months, with no apparent prospect for the significant further

funding that would be needed in the circumstances.

THE DEFENDANTS' BUSINESS
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9. Vinco, the borrower of funds under the Credit Agreement, owns three parcels of

real property in Sicamous, B.C, including the Mervyn Road Property. The principal of Vinco is

John Vinje.

10. Waterway Houseboats, an affiliate of Vinco, is the operating entity for the

houseboat rental business. It owns nine houseboats. It also contracts with third party houseboat

owners (the "Third Party Owners") to rent and maintain a fleet of approximately 50 third party

owned houseboats.

1 1. The Defendants' operations were significantly impacted by a major flood that

occurred on the Mervyn Road Property in June 2012. As a result of this flood, the Defendants,

certain related entities and the Third Party Owners commenced a court action against the District

of Sicamous, the Province of British Columbia and two individual landowners (the "Action").

THE CIBC LOAN

12. Copies of the Credit Agreement between CIBC and Vinco and the eight

amendments thereto are attached to this affidavit as Exhibits "A" — "I".

13. The facilities available to Vinco under the Credit Agreement are as follows:

CREDIT DATE
ADDED

PURPOSE r CONDITIONS AMOUNT
OWING (as at
May 14, 2019)

Credit A:
Demand
Revolving Loan

December
8, 2011

To finance normal
working capital
requirements from
time to time.

As of November 30 of
2018, the Credit Limit
must reduce to
$1,000,000.

A "clean-up" period
applies to this facility,
where the account
must be in a credit
balance for at least 5
consecutive days
during any calendar
year.

$1,765,298.93
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Credit B:
Demand
I nstallment Loan

December
8, 2011

To refinance
existing Bank of
Montreal loans.

$2,000,698.56

Credit C:
Demand
Installment Loan

December
8, 2011

To finance the
extension of a
sewer line.

$421,078.52

Credit D:
Demand
I nstallment Loan

December
8, 2011

To finance the
extension of the
dock facility on
Vinco's property.

$449,782.22

Credit E:
Demand
i nstallment Loan

November
10, 2014

To recapitalize the
Demand Revolving
Loan (Credit A) for
non-recurring 2012
floor related capital
expenditures,
losses and
expenses,

The net proceeds of
the lawsuit settlement
related to the 2012
flood (as described
below), after
repayment of 2012
accounts payable to
boat owners, will be
applied to a
permanent reduction
of this loan.

$1,636,358.35

Credit F:
Demand
I nstallment Loan

November
18, 2015

To finance capital
expenditures.

$1,500,273.45

Credit G:
Demand
Installment Loan

July 4,
2018

To finance the
purchase of the
houseboat vessel
Penelope.

$195,822.00

14. The Credit Agreement includes, among others, the following covenants:

(a) Adjusted Fixed Charge Coverage Ratio: Vinco's adjusted fixed charge coverage

ratio is not to be less that 1.20:1, tested annually based on the combined income

of the Defendants and any related holding company as designated by CIBC; and

(b) Capital Withdrawals: There will be no capital withdrawals by either of the

Defendants without CIBC's prior consent.

51143886.6
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15. Pursuant to the terms of the Credit Agreement, the funds provided to Vinco by

CIBC are only to be used for the purposes set out in the Credit Agreement, as are summarized

above. The Credit Agreement also requires that Vinco reimburse CIBC for all fees and out of

pocket expenses.

16. In this affidavit, all funds advanced to Vinco pursuant to the Credit Agreement, plus

interest accrued thereon from such date at the applicable rates, together with all applicable costs,

expenses and charges, including but not limited to legal and other fees incurred by or on behalf

of CIBC pursuant to the Credit Agreement, the Forbearance Agreement and other agreements

between the Defendants and CIBC shall be referred to as the "Loan".

17. Waterway Houseboats has granted CIBC an unlimited guarantee dated November

29, 2010, to secure Vinco's obligations to CIBC under the Credit Agreement (the "Guarantee").

A copy of this Guarantee is attached to this affidavit as Exhibit "J".

SECURITY UNDER THE CREDIT AGREEMENT

18. As is described in the Credit Agreement, the Defendants have also granted CIBC

certain security to secure Vinco and Waterway Houseboats' obligations to CIBC under the Credit

Agreement and the Guarantee. This security includes:

(a) a Security Agreement dated November 29, 2010, granting CIBC security in all of

Vinco's present and after-acquired personal property and Crown License of

Occupation 344093 (the "Vinco GSA"), a copy of which is attached to this affidavit

as Exhibit "K";

(b) a Mortgage and Assignment of Rents dated November 29, 2010, granting CIBC

security in the amount of $7,000,000 in the Mervyn Road Property, a copy of which

is attached to this affidavit as Exhibit "L";

(c) a Mortgage of License of Occupation dated November 29, 2010, granting CIBC

security in Vinco's interest in Crown License of Occupation 344093, a copy of

which is attached to this affidavit as Exhibit "M"; and

(d) a Security Agreement dated November 29, 2010, granting CIBC security in all of

Waterway Houseboat's present and after-acquired personal property (the

51143886.6
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"Waterway Houseboats GSA'), a copy of which is attached to this affidavit as

Exhibit "N".

19. An Assignment and Postponement of Claim in favour of CIBC, dated January 24,

2012, has also been granted by Mr. Vinje. A copy of this Assignment and Postponement of Claim

is attached to this affidavit as Exhibit "0".

20. CI BC has registered the Vinco GSA and the Waterway Houseboats GSA in the

British Columbia Personal Property Registry (the "PPR"), along with certain other registrations

against the houseboats and other boats owned by Waterway Houseboats. Searches of the

registrations against the Defendants in the PPR, current to May 24, 2019, are attached to this

affidavit as Exhibits "P" and "Cr.

DEFAULTS OF VINCO AND AGREEMENT FOR FORBEAR

21. In late 2018 CIBC became aware that Vinco was in default of its obligations under

the Credit Agreement. The defaults that CIBC was aware of included:

(a) making capital advances without CIBC's prior consent to fund the operation of two

other businesses run by Mr. Vinje;

(b) failing to maintain an Adjusted Fixed Charge Coverage Ratio of not less than

1.20:1,

(c) failing to make certain required payments of interest and bank fees on Credit A,

which had caused this facility to become overdrawn;

(d) failing to reduce the balance of Credit A to $1,000,000 as of November 30, 2018;

and

(e) failing to have a "clean-up" period on Credit A during 2018

(collectively, the "Defaults").

22. To the best of my knowledge, the Defaults are ongoing.

23. CIBC worked with the Defendants and their various advisors in January and

February of 2019 to negotiate and execute the Forbearance Agreement. This agreement was

51143886.6
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intended to allow the Defendants additional time to continue to operate their business while

seeking solutions to their financial and business difficulties.

24. A copy of the Forbearance Agreement, dated March 1, 2019, is attached to this

affidavit as Exhibit "R".

25. Key terms of the Forbearance Agreement include the following:

(a) the Defendants acknowledged the occurrence of the Defaults;

(b) the Defendants acknowledged and agreed that the amount owing to CIBC under

the Loan was $8,343,860.81 as of February 28, 2019;

(c) the Defendants acknowledged that they have no defences to Cl BC's claims or

rights under or in respect of the Credit Agreement, the Guarantee, or the security

granted to CI BC, and agreed that no such defences can or will be raised;

(d) the Defendants confirmed that the security granted by each of them by CIBC and

as described in the Credit Agreement is valid and enforceable and secures their

obligations to repay the Loan to CIBC;

(e) the Defendants covenanted to provide CI BC with information on their attempts to

raise capital and cash flow forecasts for their business; and

(f) CIBC agreed to forbear from realizing on its security as a result of the Defaults

until June 30, 2019, unless an event of default under the Forbearance Agreement

or a material adverse change in the affairs of the Defendants occurs.

26. The terms of the Forbearance Agreement expressly provided that such agreement

did not alter the demand nature of the Loan provided to Vinco under the Credit Agreement.

27. The Defendants also granted CIBC additional security under the Forbearance

Agreement. This additional security included:

(a) a further mortgage on the Mervyn Road Property in the amount of $3,000,000, for

a total of $10,000,000, a copy of which is attached to this affidavit as Exhibit "S";

51143886.6
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(b) two further mortgages in the amount of $1,000,000 each on the two additional

properties owned by Vinco, copies of which are attached to this affidavit as Exhibit

"T"; and

(c) to the extent not already provided for in the security granted pursuant to the Credit

Agreement, marine mortgages on the nine houseboats owned by Waterway

Houseboats, copies of which are attached to this affidavit as Exhibit "U".

SUBSEQUENT EVENTS

28. The Reasons for Judgment in the Action were released on April 16, 2019 and

following the execution of the Forbearance Agreement. The Defendants sought approximately

$10,000,000 in damages in the Action, consisting of out of pocket costs, lost sailings, business

losses and diminution of real property value. The Court awarded the Defendants damages in the

amount of $2,054,149. It is unclear when these funds will be received by the Defendants. A copy

of the Reasons for Judgment in the Action is attached to this affidavit as Exhibit "V".

29. Appeals have been filed by the Defendants, the District of Sicamous, the Province

of British Columbia and the defendant landowners.

30. Since the execution of the Forbearance Agreement, a number of material adverse

changes have occurred in the business affairs of the Defendants:

(a) firstly, as set out above, the damages awarded to the Defendants in the Action

were in an amount significantly less than what was claimed and the Defendants

informed CIBC they expected to be awarded;

(b) secondly, the number of upcoming houseboat bookings and expected revenue for

the remainder of this year is materially lower than anticipated by the Defendants

and contemplated in the cash flow forecasts presented to CIBC; and

(c) thirdly, as indicated in the cash flow reporting provided to CIBC by Vinco, there is

a material shortfall in the cash position of the Defendants anticipated to occur in

the coming weeks and months. There is no indication from the Defendants as to

how this shortfall will be funded. Copies of these cashflows are attached to this

affidavit as Exhibit "W", and copies of the cashflow variance reports for Waterway

51143886.6
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Houseboats for the periods ending March 30 and April 27, 2019, are attached as

Exhibit "X".

31. CIBC has determined that it can no longer forbear on its right to enforce its security

given these material adverse changes. On May 14, 2019, CIBC issued a demand for the full

amount outstanding under the Loan, A copy of this demand letter is attached to this affidavit as

Exhibit "Y". Enclosed with this demand letter were section 244 notices provided pursuant to the

B1A, which are also included in Exhibit "Y".

APPOINTMENT OF A RECEIVER

32. CIBC has a contractual right to appoint a receiver under the Vinco GSA and the

Waterway GSA, among other agreements. Both the Vinco GSA and the Waterway Houseboats

GSA provide for the appointment of a receiver where Vinco or Waterway Houseboats fail to

perform their obligations to CIBC under any agreement, including the Credit Agreement and the

Guarantee.

33. In October of 2018, Alvarez & Marsal was retained by CIBC to provide financial

advice with respect of the Loan and the Defendants' business. CIBC seeks the appointment of

Alvarez and Marsal as Receiver over the Defendants. Alvarez & Marsal are familiar with the

Defendants' business and assets as they have worked with Cl BC, the Defendants and the

Defendants' advisors for a number of months.

34. CIBC has given the Defendants many months to secure additional funding and

improve their financial position. However, CIBC has lost confidence in the Defendants' ability to

successfully continue their business. CIBC now seeks the appointment of the Receiver to protect

its security, limit its losses, and prevent further dissipation of the Defendants' assets. CIBC is of

the view that the appointment of the Receiver will ensure that realizations on the Defendants'

assets are made in a manner that is as fair and in a commercially reasonable manner

51143886.6
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CIBC
Commercial Banking

December 8, 2011

Vinco Holdings Ltd.
I — Mervyn Road
Sicamous, B.C.
VOE 2V1

Attention: Neil Millar

Dear Mr. Millar:

Canadian Imperial Bank of Commerce

Commercial Banking
328 Bernard Avenue
Kelowna, BC

6N5

We, Canadian Imperial Bank of Commerce ("CIBC"), are pleased to establish the following Credits for
you, the Borrower.

Credit A: Demand Revolving Loan

Credit Limit: $1,750,000

Purpose: To finance normal working capital requirements as required from time to time.
Special
Conditions The following conditions will be applicable to this Credit:

Availment &
Rates:

o During the period May 1 — November 30 the Credit Limit will
reduce to $1,000,000.

o A clean-up period will apply to this facility whereby the account
will be in a credit balance for at least 5 consecutive days during
any calendar year.

A revolving demand credit, for general business purposes, as follows:

Loans are available by way of Overdraft in Canadian dollars at CIBC
Prime plus .75 Vt.



尸甘es: Waived

Credit B: Demand Ins饭Iment Loan

Credit Limit: $3,190,000

Purpose: To refinance existing instalment1oans provided by Bank of Montreal. 

Avaf加ient& 

尺ates: Loans are available by way of Prime Rate Loans in Canadian dollars
and/or Bankers Acceptances. Pricing as允ilows: 

CWC Prime plus 1.25% 

BA's plus 2.70 % 

Fixed Rates can be provided under CIBC cost of funds program, subject
to availability, (\Vith respect to Fixed Rates, indicative rates can be
provided upon request.) 

Fees.・ Waived

Scheduled
Payments. Unless we make deman4, you will pay CIBC as follows: 

Interest payable monthly with monthly principal payments of $57,000 to
be made May 31,June30,九1y31 and August 31 of each year. The场an
is to be liquidated no later也an September of 2025. 

Unless the loan is under a fixed rate pre-payment of all or a portion of山B
facil沁is permitted at any time without penal年 

Credit C: Demand!ns饭！ment Loan

Credit Limit: $639,000

Purpose, To finance the extension of a sewer line on property owned饰the Borrower. 

Ava功儿ent & 

Rates: Loans are available by way of Prime Rate Loans in Canadian dollars
andlor Bankers Acceptances. Pricing as follows: 

CIBC Prime plus 1.25% 

BA'splus 2.70 /a

Fixed Rates can be provided under CIBC cost of funds program, subject
to availability.(With respect to Fixed Rates, indicative rates can be



provided upon request.) 

Fees厂 从恤扮ed

Scheduled
Payments' Unless we make demand, you will pay CIEC as follows: 

工1iterest will be payable monthly with monthly principal payments of
$11,500 to be made May 31:June 30, July 31 and August 31 of each year. 
The loan is to be liquidated no later than September of 2025. 

Unless比e loan is under a fixed rate pre-payment of all or a portion of the facility
is permitted at any time without penal协 

Credit Limit: $660,860

尸urpose: 

Availment & 
天ates: 

Credit D: Demand Instalment Loan

To finance the extension of the dock facili妙on property owned by the
Borrower. 

Loans are available勿way of Prime Rate Loans in Canadian dollars
andior Bankers Acceptances. Pricing as follows: 

CIBC P山neplus 1.25% 

BA's plus 2.70 /o

Fixed Rates can be provided under CIBC cost of funds program, subject
to availabil卿(With respect to Fixed Rates, indicative rates can be

provided upon request.) 

Fees: Waived

Sc人&uled
Payments: Unless we make demand, you will pay C形C as follows

Interest will be payable monthly with monthly principal payments of$11,800 to
be made May 31,June 30, July 31 and August 31 of each year. The loan is to be
liquidated no later than September of 2025. 

Unless the loan is under a fixed rate pre-payment叮all or a portion of the facility
is permitted at any time without penalty. { 



Securi妙 

The following security is required: 

Securiti

Agreement: 乙 /A11 persona! property of the business now owned (which includes among other
things inventory, equipment and receivables), and all personal property acquired
in由ef飞4ture. 

Collateral

Mortgage’ 乙'Collateral mortgage for a minimum amount of$7,000,000 giving CIBC a
first charge over the property owned by伍e Borrower and located at No注 
Mervyn Road, Sicamous, B .C. including an assigiunent of rents and a
charge over小e fore劝ore 卫ease. 

Special Condition/Provision; 

Although a mortgage of $7,000,000 is being registered, CJBC is not
obligated to increase 丘iancing beyond the amount established under this
Credit Agreement. 

Guarantees. t,F ll liability guarantee provided by Waterway Houseboats Ltd. supported by

万 Security Agreement

沙 i Fire Insurance loss payable CIBC firstly

Assignment & 

Postponement of

czaim

山at is unlimited. 

Insurance. A'vidence of adequate All-Risk insurance with loss payable firstly to the Bank
over business assets with loss payable firstly to the Bank. 

Coverian协 

You will ensure that: A丙usted Fixed Charge Coverage Ratio:Your Adjusted Fixed Charge
Coverage Ratio is not to be less than 1.20:1

This ratio will be tested annually based on the combined income'the Borrower, 
Waterway Houseboats Ltd. and any related holding company as designated by
CIBC. TheA匀usted Fixed Charge Coverage Ratio is defined as the ratio of(a) 

the total of EBITDA less Capital Draws and Dividends to (b) the sum of Current
Portion of Long Term Debt, Interest, and Unfunded Capital Expenditures. 

There will be no capital withdrawals from either the Borrower or Waterway

Houseboats Ltd. without CJBC's prior consent. 



No security will be granted by the company to other creditors, shareholders
andlor affiliated companies without the Bank's两or consent

Reporting Requirements

Reporting
Requirements: You will provide: 

I'Within 120 days of each fiscal year・end, financial
statements for that fiscal year on a review basis. 

 2浅矛Th11任仓Othys-afeacii-fiscal-year-end-financiaI
statements from corporate guarantors prepared on a
reviewed basis. 

3. Internally prepared quarterly financial statements are to be
provided for Waterway Houseboats Ltd. within 30 days of
the end of由e fiscal quarter. 

4. A report, prepared by management, detailing pre-bookings
for Waterway Houseboats for the following season is to be
provided by February 28 annually. 

5' Copy of the annual landfill environmental monitoring
report from Columbia Shuswap Re以onal District as per
the recommendation of EBA Engineering Consultants. 

Other Provisions

Ca1culations: When applicable, the calculations made under也e "Covenants"and "Reporting
Requirements" sections of this Agreement are to be done on a consolidated basis. 

interest Rate Applicable
to Credit Limit Excesses: Currently 21%per year. If the Credit Limit of a Credit, or the

Credit Limit of part of a Cred斌or the Overall Credit Limit, is exceeded at any
time, the Interest Rate Applicable to Credit Limit Excesses is calculated on that
excess amount. 

Next Scheduled
Review Date: 

We will review the credit by September30,2012. 
At that time, we will review your financial statements, your forecast business and
financial plans, and how well you have complied with也e requirements of this
Agreement. The terms of this Agreement will continue to app妙until either a
new Agreement or an Amendment to this one is settled. 

Acknowledgement: From time to time, CIBC publishes advertisements or announcements of
completed transactions. These advertisements or announcements may take the



form of direct marketing materials, press releases,画d advertisements, project
financing signs, internally displayed tombstones, or information displayed on the
Internet or on CIBC's Intranet and may include, without limitation, the
Borrower's name and logo together with也e transaction date and value. The
Borrower hereby consents to山e publication of an advertisement or
announcement of the within transaction. 

Standard Credit Terms: The attached Schedule A forms part of this Agreement. 

Please indicate your acceptance of these terms by Si咖ng below and returning the enclosed copy to our
attention no later也an December 30, 2011' 

Upon acceptance,this Agreement replaces the existing credit agreement dated November 10, 2010:between
you and C工BC. Outstanding amounts (and security) under that Agreement will be covered by this Agreement. 

Yours truly, 

Canadian Imperial Bank of Commerce

by: 

Don Prescott
Assistant Generai Manager
Commercial Banking



Phone: 250-868-5313
Fax: 250-470-1603
E-mail: donald.prescott(@cibc.com
Cell过ar: 250-863』9967

Acknowledgment: The undersigned certifies that all it而rmation provided to CIBC is true, and
acknowledges receipt of a copy of this Agreement (including any Schedules referred to
above). 

Accepted this 召 dayof  cT4矛字 "   ，之旦Z之

Vinco Holdings Ltd, 

By: 

Name: NeilMifiar

Title: General Manager

、 By: 

Name: Alice Letang

Title: Financial Controller

! 
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SCHEDULE A - ADDITIONAL DEFLNITIONS AND PROVISIONS
FOR DEMAND & TERM FACILITIES

1. GENERAL

1.1 Use of Funds, Returne, The Borrower will use the Credits only for the purposes specified in this Agreement. The Borrower may not at any time exceed
the limit of any Credit, and CIBC may, without notice to the Borrower, return any item that, if paid, would result in the limit of any Credit being exceeded, if: on
the other hand, CD3C in its sole discretion elects to pay any such item, the Borrower will pay to CIBC immediately the amount by which the limit of the applicable
Credit has been exceeded.

1.2 Notice of Failure, The Borrower will promptly notify MC of the occurrence of any failure to perform or observe any of its covenants in this Agreement.

1.3 Confidentiality, The terms of this Agreement are confidential between the Borrower and CIBC, and accordingly the Borrower will not disclose the
contents of this Agreement to anyone except its professional advisors.

1.4 Applying money received, At, any time that the Borrower has failed. (beyond any period of grace permitted by CiBq to perform or observe of any of its
covenants in this Agreement, all moneys received by CLRC from the Borrower or from any Security may be applied on such parts of the Borrower's liabilities to
CIBC as CIBC may determine.

1.5 Right of Set-Off. At any time that the Borrower has failed (beyond any period of grace permitted by MC) to perform or observe any of its covenants in
this Agreement, CIBC is authorized at any time to set-off and apply any deposits held by it and any other amounts owed by it to or for the credit of the Borrower
against any and all of the obligations of the Borrower with respect to the Credits, irrespective of whether or not CIBC has made any demand and even though any
such obligations may not yet be due and payable.

1.6 Registration of Security. The Security will be registered or filed in all jurisdictions and in all offices as CIBC considers necessary or advisable from time
to time to create, perfect or protect any Lien created thereby.

1.7 Expenses. The Borrower will reimburse CDC for all fees and out-of-pocket expenses (including the reasonable fees and expenses of C1BC's solicitors and
of any other experts and advisors hired by MC) incurred by CIBC in preparing and registering any Security, in responding to requests from the Borrower for
waivers, amendments and other matters, in exercising its rights under this Agreement or any Security, and in enforcing any Security.

1:8 Further information requirements. The Borrower will provide such further information about its business and its Subsidiaries as is reasonably requested
by CIBC from time to time, and such information shall be in a form acceptable to CIBC.

1.9 Consent to release information. CIBC may from time to time give any credit or other information about the Borrower to, or receive such information
from, (i) any financial institution, credit reporting agency, rating agency or credit bureau, (ii) any person, firm or corporation with whom the Borrower may have or
proposes to have financial dealings, and (iii) any person, firm or corporation in connection with any dealings the Borrower has or proposes to have with CDC. The
Borrower agrees that CIBC may use that information to establish and maintain the Borrower's relationship with CISC and to offer any services as permitted by law,
including services and products offered by CIBC's Subsidiaries when it is considered that this may be suitable to the Borrower.

1.10 instructions by fez, phone and e-mail. The Borrower may deliver, and CIBC may accept, instructions by fax, telephone (including cellular phone) and
internet e-mail ("Electronic Communication'), according to CIBC-approved procedures, which procedures may be limited to particular types of communications or
services. Unless the Borrower expressly indicates otherwise, the Borrower agrees that CIBC may also communicate with the Borrower by e-mail or fax. This may
include (i) CIBC sending confidential information to the Borrower, at the Borrower's request; or (ii) the Borrower sending confidential information to CISC. An
Electronic Communication may not be a secure means of communication and the Borrower assumes responsibility for the- risks of using Electronic Communications
including, without limitation, the possibility that an Electronic Communication is: intercepted by or sent to an unauthorized person, misunderstood, lost, delayed, or
not received by CIBC at all. CIBC is entitled to rely upon any Electronic Communication from or purporting to be from the Borrower, as if such instructions were
given in writing. However, CIBC may choose not to act upon an Electronic Communication if it believes that the Electronic Communication is unauthorized,
incorrect or unclear. CIBC shall not be liable for, and the Borrower will indemnify and save CIBC harmless from, any claims, losses, damages, liabilities and
expenses that MC incurs (other than those due to 0:13C's gross negligence or wilful misconduct) including among other things all legal fees and expenses, arising
from CISC acting or declining to act on any of your Electronic Communications given under this Agreement. This indemnity is in addition to any other indemnity
or assurance against loss provided by you to C1BC under this Agreement or otherwise.

1.11 Further Assurances. The Borrower will, and will ensure that each of its Subsidiaries will, from time to time promptly upon request by UDC do and
execute all such acts and documents as may be reasonably required by CIBC to give effect to the Credits and the Security, and to any transfer pursuant to section
1.16 of this Schedule.

1.12 Insurance. The Borrower will, and will ensure that each of its Subsidiaries will, keep all its respective assets and property insured (to the full insurable
value) against loss or damage by fire and all other risks usual for similar property and for any other risks CIBC may reasonably require. If CIBC requests, these
policies will include a loss payable clause (and with respect to mortgage security, a mortgagee clause) in favour of CISC. As further security, the Borrower assigns
all insurance proceeds to CISC. The Borrower will provide to CIBC either the policies themselves or adequate evidence of their existence. If any insurance
coverage for any reason stops, CISC may (but shall have no obligation to) insure the property. The Borrower will notify CIBC immediately of any loss or damage
to any such asset or property.

1,13 Environmental, The Borrower will, and will ensure that each of its Subsidiaries will, carry on its business, and maintain its assets and property in
accordance with all applicable environmental laws and regulations. If there is any release, deposit, discharge or disposal of pollutants of any sort (collectively, a
"Discharge") in connection with the business or property of the Borrower or any of its Subsidiaries, and CISC pays any fines or for any clean-up suffers any loss or
damage as a result of the Discharge, the Borrower will reimburse CISC, its directors, officers, employees and agents for any and all lasses, damages, fines, costs and
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other amounts (including amounts spent preparing any necessary environmental assessment or other reports, or defending any lawsuits) that result If CIBC asks,
the Borrower will defend any lawsuits, investigations or prosecutions brought against CIBC or any of its directors, officers, employees and agents in connection with
any Discharge. The Borrower's obligation under this section continues even after all Credits have been repaid and this Agreement has terminated.

1.14 Related Transactions. None of the Borrower and its Subsidiaries will enter into any transaction, including the purchase, sale or exchange of any property
or the rendering of any services, with any of its shareholders or with any of its Affiliates, or with any of its or their directors or officers, or enter into, assume or
permit to exist any employment, consulting or analogous agreement or arrangement with any such shareholder or Affiliate or with any of its directors or officers,
except a transaction or agreement or arrangement which is in the ordinary course of business of the Borrower or such Subsidiary and which is upon fair and
reasonable terms not less favourable to the Borrower or its applicable Subsidiary than it would obtain in a comparable auens•length transaction.

1,15 Waiver. Na delay on the part of CIBC in exercising any right or privilege will operate as a waiver thereof, and no waiver of any failure or default will
operate as a waiver thereof unless made in writing and signed by an authorized officer of CIBC, or will be applicable to any other failure or default

1.16 Assignment. CIBC may assign, sell or participate (herein referred to as a "transfer") all or any part of its rights and obligations under all or any of the
Credits to any third party, and the Borrower agrees to sign any documents and take any actions that CISC may reasonably require in connection with any such
transfer. Upon completion of the transfer, the third party will have the same rights and obligations under this Agreement as if it were a party to it, with respect to all
rights and obligations included in the tangier. The Borrower may not assign any of its rights or obligations under any of the Credits.

1.17 Authorized Debits, The Borrower authorizes CIBC to debit its Operating Account for any interest, fees or other amounts that are payable by the Borrower
to CIBC with respect to the Credits, as and when such amounts are payable.

1.18 Communications. Any communication or notice to be given with respect to the Credits may be effectively given by delivering the same at the addresses set
out on the signature page of this Agreement, or by sending the same by facsimile or prepaid registered mail to the parties at such addresses. Any notice so mailed
will be deemed to have been received on the tenth day next following the mailing thereof, provided that postal service is in normal operation during such time. Any
facsimile notice will be deemed t❑ have been received on transmission if sent on a Business Day and, if not, on the next Business Day following transmission.
Either party may from time to time notify the other party, in accordance with this section, of any change of its address which thereafter will be the address of such
party for all purposes of the Credits,

1.19 Governing Law. This Agreement shall be governed by the laws of British Columbia, and the Borrower submits itself to the jurisdiction of any competent
federal or provincial court in such jurisdiction.

1.20 Certain Definitions. in this Agreement the following terms have the following meanings:

"Affiliate" means, with respect to any person, any other person who directly or indirectly controls, is controlled by, or is under direct or indirect common control with,
such person, and includes any pers❑n in like relation to an Affiliate. A person shall be deemed to control another person if the first person possesses, directly or
indirectly, the power to direct or cause the direction of the management and policies of the other person, whether through the ownership of voting securities, by
contract or otherwise.

"Agreement" means the attached letter agreement between CIBC and the Borrower, including this Schedule and any other Schedules thereto, as the same may be
amended or supplemented from time to time.

"Business Day" means (i) with respect to any amount denominated in Canadian dollars and all matters pertaining thereto, any day excluding Saturday, Sunday and any
day which is a legal holiday in Toronto [or Montreal], Canada, and (ii) with respect to any amount denominated in US dollars and all matters pertaining thereto, any
day excluding Saturday, Sunday or arty day which is a legal holiday in New York, U.S.A.,[or] Toronto [or Montreall, Canada.

"Compliance Certificate" means an Officer's Certificate in the form prescribed by CIBC and stating, es of the applicable date, (i) that the Borrower is not in default
of the observance or performance of any of its covenants in this Agreement (or describing any default then existing), (ii) that all representations and warranties
contained in this Agreement are true and accurate as if made on and as of such date (or describing any thereof that are not then true and accurate), (iii) the particulars
and calculation of all financial covenants of the Borrower contained in this Agreement.

"Event of Default" means any of the f❑llowing events or circumstances:

(i) if the Borrower fails to pay any amount when due and payable hereunder;

i) if the Borrower defaults in the performance or observance ❑f any negative covenant contained herein, or of any other term or covenant contained herein if
such other default continues for 30 days or more;

(iii) if any representation or warranty contained in this Agreement or the Security or in any certificate delivered to CIBC by or on behalf of the Borrower is
untrue in any material respect on the date as of which it was made;

(iv) if an aggregate amount exceeding nil owed by the Borrower or its Subsidiaries is not paid when due or the maturity thereof is accelerated;

(v) if any obligation of the Borrower and its Subsidiaries to CIBC is or becomes unenforceable or if the enforceability thereof is disputed, or if any of the

Security ceases to constitute a Lien of the nature and priority contemplated by this Agreement;

(vi) if any of the Borrower and its Subsidiaries commits an act of bankruptcy under the Bankruptcy and Insolvency Act (Canada), or if any insolvency
proceeding or proceeding for its winding up, liquidation or dissolution is commenced by or against any of them and is not being contested in good faith, or publicly

announces or admits in writing its inability to pay its debts generally as they become due, or suspends or threatens to suspend transaction of all or any substantial

part of its usual business, or any action is taken by any of the Borrower and its Subsidiaries or any shareholder of any of them in furtherance of any of the foregoing;
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(vii) if an encumbrancer (including without limitation an execution creditor) takes possession of any property of any of the Borrower and its Subsidiaries which
in the opinion of CEBC is material;

(viii) if there exists for three Business Days any final judgement of a court of competent jurisdiction against any cif the Borrower and its Subsidiaries which has
not been satisfied in full (exclusive of any amount adequately covered by insurance);

(ix) if in the reasonable opinion of CIBC there has occurred any event which has had a Material Adverse Effect; or

(x) if there is any change in the effective control of the Borrower, as determined by CIBC.

"GAM)" means those accounting principles which are recognized as being generally aceepted in Canada from time to time as set out in the handbook published by the
Canadian Institute of Chartered Accountants. if the Borrower, or the party to which references to GAAP are intended to apply, has adopted International Financial
Reporting Standards ("IFRS"), then the applicable references in this Agreement to GAAP or Generally Accepted Accounting Principles may be interpreted to mean
'FRS, but only if CIBC has consented to such change.

"inventory Value" means, at any time, the inventory of the Borrower and its Subsidiaries (which shall not include any work-in-process for the purpose of this
definition) then existing, less any inventory that (i) is not located in Canada, (ii) is not subject to the applicable duly perfected Liens created by the Security, (iii) is
subject to any Lien other than as specifically permitted by CIBC, (iv) is located in or on leased premises unless the applicable lessor has waived all Liens that may at
any time be held by such lessor in respect of any inventory, (v) is obsolete or not readily saleable in the ordinary course of business, all valued at the lower of cost and
market on a first-in, first-out basis, (vi) that has not been paid for in full and is subject to a right of repossession by the seller thereof; or (vii) that is otherwise excluded
by CIBC in its reasonable discretion.

"Investment" means, with respect to any person, any direct or indirect investment in or purchase or other acquisition of the securities of or any equity interest in any
other person, any loan or advance to, or arrangement for the purpose of providing funds or credit to (excluding extensions of trade credit in the ordinary course of
business in accordance with customary commercial terms), or capital contribution to, any other person, or any purchase or other acquisition of all or substantially all of
the property of any other person.

"Lien" includes without limitation a mortgage, hypothec, whether legal or conventional lien, Prior Ranking Claims, security interest, prior claim, charge or
encumbrance of any sort on any property or asset, and includes conditional sales contracts, title retention agreements, capital trusts, capital leases and leasing.

"Material Adverse Effect" means a material adverse effect on the business, property, condition (financial or otherwise) or prospects of the Borrower and its
Subsidiaries, considered as a whole, or a material adverse effect on the ability of any of the Borrower and its Subsidiaries to perform its obligations under any of this
Agreement and the Security to which it is a party,

"Monthly Statement of Available Credit" means an Officer's Certificate stating, the amount and particulars of calculation of Receivable Value, Inventory Value (if
applicable) and Prior Ranking Claims, and the resulting maximum available amount and undrawn amount oldie Demand Operating Credit, as of a specified date,

"Normal Course Lien" means, at any time, the following:

(i) Liens for taxes and other undetermined or inchoate Liens arising in the ordinary course of business which relate to amounts not overdue or a claim for
which has not been filed or registered pursuant to applicable law;

(ii) easements, rights-of-way, restrictions and other similar encumbrances arising in the ordinary course of business which, in the aggregate, are not substantial
in amount, and which do not in any case materially detract from the value or use of the property subject thereto;

(iii) Liens created by the Security and other Liens consented to in writing by CIBC;

"Officer's Certificete" means a certificate, in form satisfactory to MC, signed by a senior officer of the Borrower.

"Operating Account" means any Canadian dollar or US dollar account of the Borrower with CIBC as is selected by CIBC from time to time for the purposes hereof.

"Prior Ranking Claims" means, at any time, any liability of any of the Borrower and its Subsidiaries that ranks, in right of payment in any circumstances, equal to or
in priority to any liability of the Borrower or such Subsidiary to CIBC, and may include unpaid wages, salaries and commissions, unremitted source deductions for
vacation pay, arrears of rent, unpaid taxes, amounts owed in respect of worker's compensation, amounts owed to unpaid vendors who have a right of repossession, and
amounts owing to creditors which may claim priority by statute or under a Purchase Money Lien.

"Purchase Money Lien" means any Lien which secures a Purchase Money Obligation permitted by this Agreement, provided that such Lien is created not later than
30 days after such Purchase Money Obligation is incurred and does not affect any asset other than the asset financed by such Purchase Money Obligation.

"Purchase Money Obligation" means any Debt (including without limitation a capitalized lease obligation) incurred or assumed to finance all or any part of the
acquisition price (and not exceeding the fair market value) of any asset acquired by any of the Borrower and its Subsidiaries.

"Receivable Value" means, at any time, the receivables of the Borrower and its Subsidiaries then existing, less any receivable that (i) is not then subject to the
applicable duly perfected Liens created by the Security, (ii) is subject to any Lien other than as specifically permitted by CIBC, (iii) is payable more than 30 days after
the date of shipment of the inventory or the provision of the service that created such receivable, (iv) has been outstanding for XI days or more, (v) is subject to any
offset or counterclaim by the applicable account debtor, (vi) is owed by any person whose principal place of business is located outside Canada or the United States of
America, (vii) is payable in a currency other than Canadian or U.S. dollars, (viii) is owed by an Affiliate of the Borrower or any employee, agent or representative of
the Borrower or of any such Affiliate, (ix) with respect to which a cheque, note, draft or other payment instrument has not been honoured in accordance with its terms,
or (x) has been specifically identified by CIBC as an excluded receivable for the purpose hereof or is owed by any person that is insolvent or is otherwise doubtful of
collection in the reasonable opinion of CIBC.
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"Security" means, collectively, all of the items of security held by CIBC for the indebtedness and liabilities, or any part thereof of the Borrower to CIBC,

"Subsidiary" of any person means any other person of which shares or other equity units having ordinary voting power to elect a majority of the board of directors or
other individuals performing comparable functions, or menial) are entitled to or represent more than 50% of the owners' equity or capital or entitlement to profits, are
owned beneficially or controlled, directly or indirectly, by any one or more of such first person and the Subsidiaries of such first person, and shall include any other
person in like relationship to a Subsidiary of such first person.

2. INTEREST RATES; PAYMENTS; CALCULATIONS

2.1 Variable interest. Each variable interest rate provided for in this Agreement will change automatically, without notice, whenever the Prime Rate or the US
Base Rate, as the case may be, changes_

2,2 Payment of interest. Interest is calculated on the applicable balance at the end of each day. Interest is payable in arrears once a month on the day required
by CIBC, unless otherwise specified in this Agreement, and interest on amounts in default is payable on demand.

2.3 Interest Rnte Applicable to Credit Limit Excesses. The Interest Rate Applicable to Credit Limit Excesses will be charged on the amount outstanding
under a Credit that exceeds the limit of such Credit, and if there are several parts of a Credit, the Interest Rate Applicable to Credit Limit Excesses will be charged if
the limit of a particular part is exceeded. To determine if the limit of a Credit has been exceeded, any amount in a currency other than the currency in which the
limit is designated will be converted into that currency, as described in section 2.10 of this Schedule.

2.4 Interest on Overdue Amounts. Except as otherwise specified herein, if any principal is not paid when due, such overdue principal will bear interest (as
well after as before judgement), payable on demand, at the interest rate applicable to such principal prior to default, and interest will be payable on overdue interest
(as well after as before judgement) at the same rate as is applicable to the related principal. If any amount is not paid by the Borrower when due and there is no
interest otherwise applicable to such amount specified herein, such overdue amount will bear interest (as well after as before judgement), payable on demand, at a
rate per annum equal at all times to the Prime Rate plus 5% (in the case of any such amount payable in Canadian dollars) or the US Base Rate plus 5% (in the case
of any such amount payable in US dollars) from the date of non-payment until paid in full.

2.5 Reductions of Limit of Credits, On or prior to each date on which the limit of any Credit is reduced, the Borrower will repay such outstanding amounts
thereunder, if any, as are necessary so that, after giving effect to the repayment, the total of all amounts outstanding under such Credit does not exceed the limit as so
reduced.

2.6 Payments. If any payment is due on a day other than a Business Day, such payment will be due on the next Business Day.

2.7 CIBC's pricing policy. The fees, interest rates and other charges for the Borrower's banking arrangements with CIBC are dependent upon each other.
Accordingly, if the Borrower cancels or does not follow through with, in the manner originally contemplated, any of these arrangements, CIBC reserves the right to
require payment by the Borrower of increased or added fees, interest rates and charges as a condition of the confirmation of the Borrower's banking arrangements.

2.8 Calculations. The following terms apply to all calculations under the Credits:

(a) CDOR, Federal Funds Rate, Prime Rate and US Base Rate shall be determined by CSC if and whenever such determination is required for the purpose of
this Agreement, and such determination by CIBC shall be conclusive evidence of such rate.

(b) Al] interest and fees hereunder shall be computed on the basis of the actual number of days elapsed divided by 365. Any such applicable interest rate,
expressed as an annual rate of interest for the purpose of the interest Act (Canada), shall be equivalent in such applicable interest rate multiplied by the actual
number of days in the calendar year in which the same is to be determined and divided by 365.

(c) In calculating interest or fees payable hereunder for any period, unless otherwise specifically stated, the first day of such period shall be included and the
last day of such period shall be excluded.

2.9 CIBC's Records. CIBC's Joan accounting records will provide conclusive evidence of al] terms and conditions of the Credits such as principal loan
balances, interest calculations, and payment dates.

2.10 Foreign Currency Conversion. If it is necessary for any purpose relating to the Credits that an amount denominated in a currency other than Canadian
dollars be expressed in or equaled to an amount of Canadian dollars (such as, for example, to determine whether amounts denominated in US dollars that are
outstanding uoder a Credit which has a limit specified in Canadian dollars exceed the limit of such Credit so as to make applicable the Interest Rate Applicable to
Credit Limit Extemes), the applicable amount of Canadian dollars shall be determined by CIBC in accordance with its normal practice.

2.11 Deemed Re-Investment Principle. For the purpose of the Interest Act (Canada) and any other purpose, the principle of deemed re-investment of interest is
not applicable to any calculation under this Agreement, and the rates of interest and fees specified in this Agreement are intended to be nominal rates and not
effective rates or yields.

2.12 Certain Definitions. If and whenever required for the purpose of this Agreement, the following terms have the following definitions:

"CDOR" means, for any day, the average of the annual discount rates for bankers' acceptances denominated in Canadian dollars of certain banks named in Schedule 1
to the Bank Act (Canada) fora specified term that appears on the CDOR page of the Reuters Screen AS of 10:00 a.m. on such day (or, if such day is not a Business Day,
as of 10:DO a.m. on the next preceding Business Day).

"Federal Funds Rate" means, for any day, an annual interest rate equal to the weighted average of the rates on overnight United States federal funds transactions with
members of the Federal Reserve System arranged by United States federal funds brokers, as published for such day (or, if such day is not a business day in New York,
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for the next preceding business day in New York) by the Federal Reserve Bank of New York, or for any such business day on which such rate is not se published, the
arithmetic average of the quotations for such day on such transactions received by CIBC from three United States federal funds brokers of recognized standing selected
by it.

"interest Rate Applicable to Credit Limit Excesses" means the annual interest rate generally established by CIBC from time to time for the purpose of calculating
interest on overdrafts in accounts maintained with CIBC in Canada.

"Prime Rate" means a fluctuating annual interest rate equal at all times to the greater of (i) the reference rate of interest (however designated) of CIBC for determining
interest chargeable by it on loans in Canadian dollars made in Canada and (ii) 1% per annum above the CDOR for 30-day bankers' acceptances from time to time.

"US Base Rate" means a fluctuating annual interest rate equal at all times to the greater of (1) the reference rate of interest (however designated) of CIBC for
determining interest chargeable by it on loans in US dollars made in Canada, and (ii) 1% per annum above the Federal Funds Rate from time to time.

3, NOTICE OF BORROWING; NOTICE OF REPAYMENT; OVERDRAFTS

3.1 Notice of Borrowing. Whenever the Borrower desires to obtain any amount under a Credit (other than a loan by way of a permitted overdraft), it will give
to CIBC irrevocable prior written notice (a "Notice of Borrowing") specifying the Credit under which such amount is to be obtained and the particulars of such
amount including the Business Day on which such amount is to be obtained. A notice requesting any loan in an amount exceeding $10,000,000 or US $10,000,000
must be given not later than 10:00 a,m, on the Business Day preceding the applicable borrowing date,.

32 Notice of Repayment Whenever the Borrower desires to make any repayment or repayments under one or more of the Credits in an aggregate amount
exceeding $10,000,000 (oran equivalent amount in any other currency) on any day, it will give to C1BC irrevocable written notice specifying the particulars of such
repayment not later than 10:00 a.m. on the Business Day preceding the applicable repayment date,

3.3 Overdrafts. If the Borrower is entitled under any Credit to obtain loans in Canadian dollars or US dollars by way of overdraft, the debit balance, in the
Borrower's applicable Operating Account from time to time will be deemed to be a loan in Canadian dollars or US dollars, as the case may be, outstanding to the
Borrower under such Credit and bearing interest as set out in this Agreement for loans in such currency under such Credit. Ef at any time the Borrower is a party to a
cash concentration arrangement with CIBC, the amount of any overdraft from time to time in the Canadian dollar or US dollar concentration account of the
Borrower established pursuant to such arrangement will also be deemed to be a loan in Canadian dollars or US dollars, as applicable, outstanding to the Borrower
under the applicable Credit and bearing interest as set out above on the basis of the Prime Rate or the US Base Rate, as the case may be.

4. INDEMNITIES

4.1 Reserve Indemnity. If subsequent to the dare of this Agreement any change in or introduction of any applicable law, or compliance by CSC with any
request or directive by any central bank, superintendent of financial institutions or other comparable authority, shall subject CIBC to any tax with respect to the
Credits or change the basis of taxation of payments to CIBC of any amount payable under the Credits (except for changes in the rule of tax on the overall net income
of CIBC), or impose any capital maintenance or capital adequacy requirement, reserve requirement or similar requirement with respect to the Credits, or impose on
CIBC any other condition or restriction, and the result of any of the foregoing is to increase the cost to CIBC of making or maintaining the Credits or any amount
thereunder or to reduce any amount otherwise received by CIBC under the Credits, CIBC will promptly notify the Burrower of such event and the Borrower will pay
to CIBC such additional amount calculated by CIBC as is necessary to compensate CIBC for such additional cost or reduced amount received. A certificate of
C1BC as to any such additional amount payable to it and containing reasonable details of the calculation thereof shall be eon-elusive evidence thereof.

4.2 Currency Indemnity. Interest and fees hereunder shall be payable in the same currency as the principal to which they relate, Any payment on account of
an amount payable in a particular currency (the "pmper currency") made to or for the account of CIBC in a currency (the 'other currency") other than the proper
currency, whether pursuant to a judgement or order of any court or tribunal or otherwise and whether arising from the conversion of any amount denominated in one
currency into another currency for any purpose, shall constitute a discharge of the Borrower's obligation only to the extent of the amount of the proper currency
which CIBC is able, in the normal course of its business within one Business Day after receipt by it of such payment, to purchase with the amount of the other
currency so received. if the amount of the proper currency which CIBC is able to purchase is less than the amount of the proper currency due to CIBC, the
Borrower shall indemnify and save CIBC harmless from and against any loss or damage arising as a result of such deficiency.

4.3 Default Indemnity. The Borrower shall indemnify and save harmless CJBC from all claims, demands, liabilities, damages, losses, costs, charges and
expenses, including any loss or expense arising from interest or fees payable by Ch IC to lenders of funds obtained by it in order to make or maintain any amount
under the Credits and any loss or expense incurred in liquidating or re-employing deposits from which such funds were obtained, which may be incurred by CIBC as
a consequence of (i) default by the Borrower in the payment when due of any amount hereunder or the occurrence of any other default relative to any of the Credits,
(ii) default by the Borrower in obtaining any amount after the Borrower has given notice hereunder that it desires to obtain ouch amount, (iii) default by the
Borrower in making any optional repayment of any amount after the Borrower has given notice hereunder that it desires to make such repayment, or (iv) the
repayment of any loan on which interest is payable at a fixed annual rate otherwise than on the expiration of the fixed interest rate period applicable thereto, or the
repayment of any other amount otherwise than on any specified maturity date thereof. A certificate of CIBC as to any such loss or expense and containing
reasonable details of the calculation thereof shall be prima facie evidence thereof,

5, CONDITIONS PRECEDENT

5.1 Conditions Precedent to the Initial Amount

CIBC shall not be obliged to snake available the initial amount under any Credit unless it shall have received (a) all required Security, which shall have been duly
registered and filed as required hereby, (b) such financial and other information relating to the Borrower and its Subsidiaries, and any guarantor, as CIBC shall have
reasonably requested, (c) confirmation of all insurance maintained by the Borrower and its Subsidiaries, and such insurance shall comply with the requirements of
this Agreement, (d) payment of all fees and other amounts which shall have become due and payable by the Borrower to CIBC on or prior to the initial borrowing
date, and (e) the following documents in form, substance and execution acceptable to CIBC: (i) a certified copy of the °instating documents and by-laws of each of
the Borrower and its Subsidiaries, and of each corporate guarantor, and of all corporate proceedings taken and required to be taken by each of them to authorize the
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ti execution and delivery of such of this Agreement and the Security to which it is a party and the performance of the transactions by it contemplated therein; (ii) a
certificate of incumbency for each of the Borrower and its Subsidiaries, and for each corporate guarantor, setting forth specimen signatures of the persons authorized
to execute such of this Agreement and the Security to which it is a party; (iii) such legal opinions addressed to CIBC relative to the Borrower, this Agreement and
the Security as CIBC may require; and (iv) such other documents relative to this Agreement and the transactions contemplated herein as CIBC may reasonably
require.

52 Conditions Precedent to AU Amounts

CIBC shall not be obliged to make available any amount under any Credit unless (a) CIBC shall have received any applicable Notice of Borrowing, (b) on the
applicable borrowing date the Borrower shall not have failed to observe or perform any of its covenants in this Agreement, and the Borrower shall have delivered to
CJBC, if so requested by CIBC, an Officers' Certificate to such effect, (e) the representations and warranties contained in this Agreement shall be true on and as of
the applicable borrowing date with the same effect as if such representations and warranties had been made on and as of the applicable borrowing date, and the
Borrower shall have delivered to CJBC, if so requested by CIBC, an Officers' Certificate to such effect, (d) all other conditions specified herein, to the extent not
previously satisfied for any reason, other shall have been satisfied, and (e) in respect of any amount that would result in the aggregate amount outstanding under the
Credits being increased, there shall not have occurred subsequent to the date of last annual financial statements of the Borrower, in the opinion of CIBC, any event
which (individually or with any other events) has had, or which has a reasonable possibility of having, a Material Adverse Effect.

6 REPRESENTATIONS AND WARRANTIES

6.1 Representations and Warranties. To induce CIBC to establish and maintain each Credit, the Borrower represents and warrants as follows:

(a) Bach of the Borrower and its Subsidiaries has ail necessary power and authority to own its property, to carry on the business carried on by it, to enter into
and perform its obligations under such of this Agreement and the Security to which it is a party.

(b) This Agreement, and upon delivery thereof the Security, have been duly executed and delivered by each of the Borrower and its Subsidiaries as are panics
thereto, and constitute the legal, valid and binding obligation of each of them enforceable in accordance with their terms.

(c) The execution and delivery by the Borrower and its Subsidiaries of this Agreement and the Security and the performance by them of their obligations
thereunder, and the ❑btaining by the Borrower of amounts wider the Credits, will not conflict with or result in a breach of any applicable law, and will not conflict
with or result in a breach of or constitute a default under any of the provisions of its coostating documents or bylaws or any agreement or restriction to which it is
a party or by which it is bound.

(d) The Borrower has delivered to CIBC a true and complete copy of its most recent financial statements, and such financial statements present fairly the
financial position of the Borrower, in accordance with GAAP, as of the date thereof and for the fiscal period then ended. All financial statements of the Borrower
delivered by the Borrower to CIBC after the date of this Agreement will present fairly the financial position of the Borrower, in accordance with GAAP, as of the
dates thereof and for the fiscal periods then ended.

(e) Since the date of the most reeent financial statements of the Borrower delivered to CIBC, there has occurred no event which (individually or with any other
events) has had, or which has a reasonable possibility of having, a Material Adverse Effect

(f) The Borrower has not failed to observe or perform (beyond any period of grace permitted by CIBC) any of its covenants in this Agreement.

(g) Except as disclosed in writing by the Borrower to CIBC prior to the date of this Agreement with specific reference to this paragraph, to the best knowledge
of the Borrower, (0 the business carried on and the property owned or used at any time by any of the Borrower and its Subsidiaries and their respective
predecessors have at al! times been carried on, owned or used in compliance with all environmental laws; (ii) there are no circumstances that could reasonably be
expected to give rise to any civil or criminal proceedings or liability regarding the release from or presence of any hazardous substance on any lands used in or
related to the business or property of any of the Borrower and its Subsidiaries (iii) there are no proceedings and there are no circumstances or material facts which
could give rise to any proceeding in which it is or could be alleged that any of the Borrower and its Subsidiaries is responsible for any domestic or foreign clean
up or remediation of lands contaminated by hazardous substances or for any other remedial or corrective action under any environmental laws; and (iv) each of
the Borrower and its Subsidiaries has maintained all environmental and operating documents and records relating to its business and property in the manner and
fur the time periods required by any environmental laws and has never had conducted an environmental audit of its business or property(h) N❑ representation or
warranty made by the Borrower herein or in any other document furnished to CIBC from time to time contains or will contain any untrue statement of a material
fact or omits or will omit to state any material fact necessary to make the statements herein or therein, in light of the circumstances under which they are made,
not misleading. All projections and pro forma information delivered to CIBC from time to time by the Borrower were prepared in good faith based on
assumptions believed by the Borrower to be reasonable at the time of delivery,

6.2 Survival. All representations and warranties contained in this Agreement shall survive the execution and delivery of this Agreement and the obtaining of
amounts under any Credit, and the delivery of each Notice of Borrowing and the obtaining of any amount under any Credit shall constitute a reaffirmation on and as
of such delivery date and such borrowing date, in each case by reference to the then-existing facts and circumstances, of all representations and warranties contained
in this Agreement.

7. FINANCIAL COVENANTS

7.1 Calculation. All financial covenants will be calculated including the Borrower and its Subsidiaries on a consolidated basis (or, if agreed upon by CIBC in
its sole discretion, including the Borrower but excluding its Subsidiaries on an unconsolidated basis), and each amount derived from the Borrower's profit and loss
statement shall be calculated as the total of such amount during the Borrower's four most recently-completed fiscal quarters (or, if agreed upon by CIBC in its sole
discretion, during the Borrower's most recently-completed fiscal year), as shown in the Borrower's most recent financial statements delivered to CIBC.

7.2 Certain Definitions. In this Agreement the following terms have the following meanings..
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"Adjusted Debt Service Ratio" means, for any period, the ratio of (a) the sum of (i) EDITDA for such period, (ii) all management bonuses and similar payments
deducted in the calculation of such EMMA but not paid out during such period (and with respect to which the entitlement to receive payment thereof has been
postponed in a manner satisfactory to CMC) and (iii) all management bonuses and similar payments deducted in the calculation of such EBITDA and paid out during
such period, and which have then been loaned back to the Borrower during such period by way of Postponed Debt, to (b) Debt Service Requirements.

"Adjusted Fixed Charge Coverage Ratio" means, for any period, the ratio of (a) the sum of (i) EBITDA for such period, (ii) all management bonuses and similar
payments deducted in the calculation of such EBITDA but not paid out during such period (and with respect to which the entitlement to receive payment thereof has
been postponed in a manner satisfactory to CIBC) and (iii) all management bonuses and similar payments deducted in the calculation of such EBITDA and paid out
during such period, and which have then been loaned back to the Borrower during such period by way of Postponed Debt to (b) the sum of (1) Debt Service
Requirements for such period, [and] (ii) cash income taxes for such period [and (Iii) Unfunded Capital Expenditures for such period] [and (iii) capital expenditures for
such period].

"Current Assets" means assets that would be shown as current assets on the balance sheet prepared in accordance with GAAP, less ail amounts due from Affiliates.

"Current Liabilities" means liabilities that would be shown as current liabilities on a balance sheet prepared in accordance with GAAP.

"Current Ratio" means the ratio of Current Assets to Current Liabilities,

"Debt" means, with respect to any person, (i) an obligation of such person for borrowed money, (ii) an obligation of such person evidenced by a note, bond, debenture
or other similar instrument, (iii) an obligation of such person for the deferred purchase price of property or services, excluding trade payables and other accrued current
liabilities incurred in the ordinary course of business in accordance with customary commercial terms, (iv) a capitalized lease obligation of such person, (v) a
guarantee, indemnity, or financial support obligation of such person, determined in accordance with GAAP, (vi) an obligation of such person or of any other person
secured by a Lien on any property of such person, even though such person has not otherwise assumed or become liable for the payment of such obligation, or (vii) an
obligation arising in connection with an acceptance facility or letter of credit issued for the account of such person.

"Debt Service Requirements" means, for arty periods (i) all principal payments in respect of Debt made or required to be made during such period, (ii) Interest
Expense for such period, and (iii) all dividends paid during such period on all preferred shares of the Borrower,

"EBIT" means, for any period, Net Income for such period plus all amounts deducted in the calculation thereof on account of Interest Expense and income taxes,

"EBITDA" means, for any period, Net Income for such period plus all amounts deducted in the calculation thereof on account of Interest Expense, income taxes,
depreciation and amortization.

"Effective Tangible Net Worth" means the sum of (i) Shareholders' Equity less any amount that would be included on a balance sheet prepared in accordance with
GAAP as an Investment in or as amounts owed by any Affiliate or as an Intangible, and (ii) Postponed Debt.

"Intangible" includes without limitation such personal property as goodwill; copyrights, patents and trademarks; franchises; licences, leases; research and
development costs; and deferred development costs.

"Interest Coverage Ratio" means the ratio of El3IT to Interest Expense calculated on a consolidated basis.

"Interest Expense" means, for any period the aggregate amount accrued (whether or not payable or paid) during such period in accordance with GAAP on account of
(i) interest expense including arnertieation of Debt discount and Debt issuance costs, capitalized interest, standby fees, commissions, discounts and other fees and
charges owed with respect to letters of credit and bankers' acceptances and (ii) the interest expense components of all capitalized lease obligations.

"Net Income" means, for any period, the net income (loss) for such period, calculated in accordance with GAAP [before unusual and extraordinary items] [but
excluding (i) the income (or loss) of any person accrued prior to the date it becomes a Subsidiary of the Borrower or is amalgamated with or consolidated into the
Borrower or into any of its Subsidiaries or such person's property is acquired by the Borrower or any of its Subsidiaries, and (ii) any after-tax gains (but not pie-tax
losses) attributable to dispositions of property out of the ordinary course of business].

'Postponed Debt" means any Debt for borrowed money that is incurred at such time as no failure by the Borrower to perform or observe any of its covenants in this
Agreement is continuing or would be created by the incurrence thereof (to be evidenced by pro forma financial statements delivered to CIBC) and which has the
following attributes: (i) no principal thereof is repayable so long as any amount is owed by the Borrower to CIBC (or until such earlier date as CIBC may agree upon
in writing), (ii) no covenant with respect to such Debt is more onerous than or in addition to the covenants specified herein, and (iii) all rights of the holder of such
Debt are postponed and subordinated to all rights of CIBC under or in respect of the Credits pursuant to a subordination agreement satisfactory in form and substance
to CIBC.

"Senior Debt" means all Debt less all Postponed Debt.

"Senior Debt to EBITDA Ratio" means the ratio of Senior Debt to EBITDA,

"Shareholders' Equity" means, at any time, the amount which would, in accordance with GAAP, then be included as shareholders' equity on a balance sheet.

"Tangible Net Worth" means the sum of Shareholders' Equity less any amount that would be included on a balance sheet prepared in accordance with GAAP as an
investment in or as amounts owed by any Affiliate or as on Intangible.

"Total Liabilities" means, all Debt and other liabilities..

"Total Liabilities less Postponed Debt to Effective Tangible Net Worth Ratio " means the ratio of Total Liabilities, less all Postponed Debt, to Effective Tangible
Net Worth.
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c.

"Unfunded Capital Expenditures" means capital expenditures that are not specifically financed with long term Debt

"Working Capital" means the excess of Current Assets over Current Liabilities.

8. BANKERS' ACCEPTANCES

8_1 Power of Attorney. To facilitate the issuance of Bankers' Acceptances under the Credits, the Borrower appoints CIBC to execute, endorse and deliver on
behalf of the Borrower drafts in the form or forms prescribed by CIBC for bankers' acceptances denominated in Canadian dollars (each such executed draft which
has not yet been accepted by CIBC is referred to herein as a "Draft"). Each Bankers' Acceptance executed and delivered by CIBC on behalf of the Borrower as
provided herein shall be binding upon the Borrower as if it had been executed and delivered by a duly authorized officer or officers of the Borrower.

8.2 Drafts. Notwithstanding the above section, the Borrower will from time to time provide to CIBC if so required by CIBC an appropriate number of Drafts
drawn by the Borrower upon CIBC and payable and endorsed 3.9 specified by CIBC. The dates, maturity dates and face amounts of all Drafts delivered by the .
Borrower shall be left blank, to be completed by CIBC as required. All such Drafts shall be held by CIBC subject to the same degree of care as if they were such
Lender's own property. MC will, upon written request by the Borrower, advise the Borrower of the number and designations, if any, of the Drafts of the Borrower
then held by it CiSC shall not be liable for its failure to accept a Draft as required hereby if the cause of such failure is, in whole or in part, due to the failure of the
Borrower to provide appropriate Brads to CIBC on a timely basis.

8.5 Term and Amount. The term of all Bankers' Acceptances issued pursuant to any Notice of Borrowing must be identical. Each Bankers' Acceptance shall
be in a face amount of$100,000 or any whole multiple thereof, and the aggregate face amount of Bankers' Acceptances issued pursuant to any Notice of Borrowing
must not be less then $1,000,000, Each Bankers' Acceptance will be dated the date on which it is issued, and will be for a term of one, two, three or six months or
such other period as may be agreed to by CIBC,

8.4 Calculation of Fee. The fee for any Bankers' Acceptance will be calculated, at the rate specified, on the basis of the face amount and term of such
Bankers' Acceptance.

8.5 Payment of Fee. Upon acceptance of a Draft the Borrower will pay to CIBC the related fee specified in this Agreement, and to facilitate payment CIBC
will be entitled to deduct and retain for its own account the amount of such fee from the amount to be paid by CIBC to the Borrower as the purchase price for the
resulting Bankers' Acceptance.

8,6 Purchase by CIBC. Each Bankers' Acceptance will be purchased by CIBC for a price which produces a yield thereon equal to the Bankers' Acceptance
Yield then in effect. Such price will be credited by CIBC to the applicable Operating Account.

8.7 No Market. If CIBC determines in good faith, which determination will be conclusive and binding on the Borrower, and so notifies the Borrower, that
there does not exist at the applicable time a normal market in Canada for the purchase and sale of bankers' acceptances, then notwithstanding any other provision
hereof any obligation of CIBC to purchase Bankers' Acceptances will be suspended until CIBC determines that such market does exist and gives notice thereof to
the Borrower, and any Notice of Borrowing requesting Bankers' Acceptances will be deemed to be a Notice of Borrowing requesting Loans in Canadian dollars in a
similar aggregate principal amount

8.8 Payment on Maturity. On the maturity of each Bathers' Acceptance the Borrower will pay to CIBC, for the account of the holder of such Bankers'
Acceptance, Canadian dollars in an amount equal to the face amount of such Bankers' Acceptance. The obligation of the Borrower to make such payment is
absolute and unconditional, and will not be prejudiced by the fart that the holder of any such Bankers' Acceptance is CIBC. No days of grace may be claimed by
the Borrower for the payment at maturity of any Bankers' Acceptance. If the Borrower does not make such payment, the amount of such payment shall be deemed
to be a loan in Canadian dollars made to the Borrower by CD3C and payable on demand. The Borrower hereby confirms the application of the proceeds of such loan
in payment of the liability of the Borrower with respect to the related Bankers' Acceptance.

8.9 Cash CollateralizatIon. If any Bankers' Acceptance is outstanding at any time that an Event of Default occurs, the Borrower will forthwith upon demand
by CIBC pay to CIBC, for the account of the holder of such Bankers' Acceptance, Canadian dollars in an amount equal to the face amount thereof. Such funds shall
be held by CIBC for payment of the liability of the Borrower in respect of such Bankers' Acceptance on the maturity thereof.

8,10 Signatures ou Drafts. The signature of any duly authorized officer of the Borrower on a Draft may be mechanically reproduced in facsimile, and all Drafts
bearing such facsimile signature shall be binding upon the Borrower as if they had been manually signed by such officer, notwithstanding that such person whose
manual or facsimile signature appears on such Draft may no longer hold office at the date thereof or at the date of acceptance of such Draft by 0I3C or at any time
thereafter,

8.11 Undisbursed Credit. For the purpose of calculating the undisbiuseel amount of any Credit and for any other relevant provision of this Agreement, the
amount constituted by any Bankers' Acceptance shall be the face amount thereof.

8.12 Certain Definitions. In this Agreement the following terms shall have the following meanings:

'Bankers' Acceptance' or "B/A" means a Draft which has been accepted by CIBC pursuant to a Credit.

"Bankers Acceptance Yield" means, with respect to any Bankers' Acceptance to be purchased by CIBC at any time, the annual yield resulting from the
price at which CIBC is offering to purchase al such time bankers' acceptances accepted by it having a term identical to such Bankers' Acceptance and in a
comparable face amount to the Bankers' Acceptances to be purchased by CiSC from the Borrower at such time,
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"face amount" means, with respect to any Bankers' Acceptance, the principal amount thereof payable on the maturity thereof.

L,tj VIERS OF CREDIT AND ACCEPTANCES

The following terms apply to each Letter of Credit issued by CIBC for the Borrower whether issued under any Credit or otherwise.

9.1 Reimbursement, Payment or Prepayment. The Borrower agrees, forthwith upon demand by CIBC, to provide CIBC with cash in the proper currency to
meet each drawing that CIBC is required to pay under an LIC or to reimburse CIBC far each drawing that CIBC has paid under an L/C. if we demand payment of
any Credit under which a Letter of Credit is outstanding, or if the Borrower elects to permanently repay or terminate any Credit under which a Letter of Credit is
outstanding, the Borrower must provide CIBC with cash, in the same currency as the L/C, or marketable securities satisfactory to us (collectively the "Cash
Collateral") in an amount equal to CIBC's maximum potential liability under the VC. The Cash Collateral will be held by us as security for, and may be applied to
satisfy obligations under the L/C or otherwise under any Credit. We shall release any Cash Collateral that is no longer required for such purposes.

9.2 Neither CIBC nor any of its correspondents shall be liable for the use which may be made with respect to any 1../C., any acts or omissions of the beneficiary
of any UC including the application of any payment made to such beneficiary; the form, validity, sufficiency, correctness, genuineness or legal effect of any
document relating to any L/C, even if such document should prove to be in any respect invalid, insufficient; inaccurate, fraudulent or forged; any failure of the
beneficiary of any UC to meet the obligations of such beneficiary to the Borrower or to any other person; or any failure by CIBC to make payment under any LiC
as a result of any law, control or restriction rightfully or wrongfully exercised or imposed by any domestic or foreign court or government or governmental authority
or as a result of any other cause beyond the control ofCD3C. The obligations of the Borrower under this Clause 9 are absolate and unconditional under all
circumstances including without limitation any matter referred to above

9.3 Indemnity. The Borrower hereby indemnifies and agrees to hold CIBC harmless from all losses, damages, costs, demands, claims, expenses (including
out-of-pocket expenses) and other consequences which CIBC may incur, sustain or suffer, other than as a result of its own negligence or wilful misconduct, as a
result of issuing or amending an L/C, including legal and other expenses incurred by CIBC in any action to compel payment by CIBC under an I./C or to restrain
CIBC from making payment under an 1.../C. Any amounts due under this indemnity shall form part of the Debt.

9,4 L/C Fees, Unless the Borrower has made other arrangements with us, we will automatically debit the operating account of the Borrower for all fees payable
with respect to L/Cs. Arty Overdraft in the operating account in excess of any Credit Limit attached to the operating account will bear interest at the Excess Interest
Rate.

9.5 Standard Agreements. The terms and conditions of our standard Application for Irrevocable Documentary Credit or Application for Standby Letter of
Credit, as applicable, and any of our other standard documentation relating to UC's, in effect from time to time will be applicable to each L/C whether or not arty
such Application or other documentation has been executed by or on behalf of the Borrower. A copy of any such Application or other documentation is available

-cm CISC.

9.6 Unless otherwise specified in the applicable Application or other documentation referred to above, and subject to any provision herein to the contrary, each
L/C shall be subject to the Uniform Customs and Practice for Documentary Credits or the International Standby Practices, as applicable, of the International
Chamber of Commerce current at the time of issuance of such LAC.

9.7 Cash Collateralization. limy Letter of Credit or Acceptance is outstanding at any time that the Borrower has failed to perform or observe (beyond any
period of grace permitted by CIBC) any of its covenants in this Agreement or at the date of termination of the applicable Credit, the Borrower will forthwith pay to
CIBC, in the currency of such Letter of Credit or Acceptance, as the case may be, funds in an amount equal to the total maximum actual and contingent liability of
CIBC pursuant thereto. Such funds will be held by CIBC for payment of the liability of the Borrower in respect of such Letter of Credit or Acceptance, as the case
may be, and any excess thereof will be applied to any other liabilities of the Borrower pursuant to the Credits or will be returned to the Borrower at such time as no
such liabilities exist or may arise

9,8 Undisbursed Credit. For the purpose of calculating the undisbursed amount of any Credit and for arty other relevant provision of this Agreement, the
amount constituted by any Letter of Credit or Acceptance shall be the total maximum actual and contingent liability of CIBC pursuant thereto.

9.9 Dellnitious. In this Agreement, the following terms shall have the following meanings:

"Acceptance" means an outstanding bill of exchange which CIBC has accepted at the request of the Borrower and which CIBC is therefore obligated to
pay at maturity.

"Letter of Credit" or "L/C" means a documentary or standby letter of credit, a letter of guarantee or a similar instrument, as the context may require, in
farm and substance satisfactory to CIBC.

10. INSTALMENT LOANS

10.1 instalment Loans. The following terms apply to each Instalment Loan:

(a) Non-revolving Loans. Unless otherwise stated in this Agreement, any Instalment Loan is non-revolving. This means that any principal repayment is not
available to be re-borrowed, and permanently reduces the amount of such Instalment Loan.
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(b) Floating Rate Instalment Loans. Floating Rate Instalment Loans may have either (1) blended payments or (ii) payments of fixed principal amounts, plusinterest, as described below:

(i) Blended payments. We Floating Rate Instalment Loan has blended payments, the amount of the monthly payments is fixed for the term of such Loan, but
the interest rate will vary with changes in the Prime Rate or the US Base Rate (as the case may be). If the Prime Rate or the US Base Rate during any month is
lower than it was at the outset, a larger portion of the monthly payment will be allocated to principal and as a result such Loan may be repaid prior to its original
maturity. If, however, the Prime Rate or the US Base Rate is higher than it was at the outset, the amount of principal that is repaid will be reduced, and as a
result there may remain principal outstanding ❑n the original maturity date.

(ii) Payments of principal plus interest If a Floating Rate Instalment Loan has specified principal payments, in addition to interest, such principal payments
are due on each specified payment date. The interest payment is also due on the same date, and will usually be a different amount each month due to the
reducing balance of the Loan, the number of days in the month, and changes in the Prime Rate or the US Base Rate (as the case may be) during the month and
from month to month.

(c) Prepayment. Unless otherwise specified in this Agreement:

(1) all or part of a Floating Rate Instalment Loan may be prepaid at any time without penalty; and

(if) all (but not part) of a Fixed Rate Instalment Loan may be prepaid provided that the Borrower also pays to CIBC, on the prepayment date, any amount
determined by C[BC pursuant to clause 4.3(iv) of this Schedule,

(c1) Demand of Fixed Rate Instalment Loans. Upon demand for payment of a Fixed Rate Instalment Loan the Borrower will pay to CIBC the prepayment fee
specified in clause 10.1(c)(ii) above.

(e) Certain Definitions. In this Agreement the following terms have the following meanings:

"Fixed Rate Instalment Loan" means an Instalment Loan with respect to which interest is payable at a fixed annual rate of interest (as opposed to being payable on
the basis of the Prime Rate or the US Base Rate).

"Floating Rate Instalment Loan" means an instalment Loan with respect to which interest is payable on the basis of the Prime Rate or the US Base Rate.

"Instalment Loan" means a principal amount that is repayable either in fixed instalments of principal, plus interest, or in blended instalments of both principal and
interest, and that (notwithstanding any such specified instalments) is repayable oa demand by CIBC at any time if so specified in this Agreement.
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This is Exhibit "B" referred to in the Affidavit of
Supriya Sarin made before me at Toronto, Ontario
this 27th day of May 2019.

A Commissioner for the tak. ffidavits for
Ontario



CIBC CIBC
commercial Banking RECEIVED FEB 2 1-1 2.02

Amendment No. I

to the Business Credit Agreement
dated December 8, 2011

Between Canadian Imperial Bank of Commerce ("ClBC") and the Customer noted below

Customer:

Vinco Holdings Ltd.

CIBC Branch/Centre:

Commercial Banking Centre

328 Bernard Avenue

Kelowna, B.C., VI Y 6N5

Amendments. The Agreement is amended as follows:

Credit D: Demand Instalment Loan
Credit Limit: increased from $660,860 to $708,000.
Scheduled Payments: The monthly principal payments made May 31, June 30, July 31 and August 31 of each
year are increased from $11,800 to $12,650.

1

Other Matters. (1) The term "the Agreement" means the Business Credit Agreement referred to above, as it may have been revised up to
the date of this Amendment. (2) Except as revised by this Amendment, the Agreement remains in full force.

Dated as of:
February 16, 2012

For BC: For the Customer: .

By: By: B :

Name: Don Prescott me: Alice Letang Name: Nell M lar

Title: Assistant General Manager Title: Financial Controfler Title: General Manager
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CIBC
Commercial Banking

Amendment No. 2

to the Business Credit Agreement
dated December 8, 2011

Between Canadian Imperial Bank of Commerce ("CIBC") and the Customer noted below

Customer:

Vinco Holdings Ltd.

i

CIBC Branch/Centre:

Commercial Banking Centre

328 Bernard Avenue

Kelowna, B.C., VlY 6N5

Amendments. The Agreement is amended as follows:

Credit A: Demand Revolving Loan

Credit Limit: $2,100,000 effective the date of this Agreement. This limit will be in effect until March 31, 2014 at
which time the limit will reduce to $1,800,000 and a further reduction to $1,000,000 on June 1, 2014 with the
seasonal limit established in the Business Credit Agreement dated December 8, 2011 to remain in effect
thereafter.

Reporting Requirements

3). Changed to: Internally prepared monthly financial statements are to be provided for Waterway Houseboats Ltd.
within 30 days of the end of each month. During the period of October 2013 through to March 2014, the monthly
statements are to be accompanied by a report recording the bookings and deposits received.

' Next Scheduled Review Date: Extended to September 30, 2014.

1

Other Matters. (1) The ten 'the Agreement' means the Business Credit Agreement referred to above, as it may have been revised up to
the date of this Amendment. (2) Except as revised by this Amendment, the Agreement remains in full form. _
Dated as of:
November 21, 2013

i For CIBC: For the ' --ii. :. i
By: 

Ate. ...

AP BYILITAILFA1

By..

i Name: Barry Abel Name: John 'e f

/

Name:

1--Title: Authorized Signatory —I 'fine: lire ..= Title:
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CIBC Credit Prode.ssing Servicee
rrZrOEIVED

NOV 4 8 2014

CIBC CIBC
Commercial Banking

Amendment No. 3

to the Business Credit Agreement
dated December 8, 2011

Between Canadian imperial Bank of Commerce ("CIBC") and the Customer noted below

Customer:

Vinco Holdings Ltd.

UK Branch/Centre:

Commercial Banking Centre

328 Bernard Avenue

Kelowna, B,C,, MY 6N5

Amendments. The Agreement is amended as follows:

Credit E: Demand Instalment Loan
Credit Limit: $1,750,000

Purpose: To recapitalize the Demand Revolving Loan for non-recurring 2012 flood related capital expenditures,
losses and expenses. -

Availment & Rates: Loans are available by way of Prime Rate Loans In Canadian dollars. Pricing as follows:
C1BC Prime rate plus 1.25%.
Scheduled Payments: Unless we make demand, you will pay C1BC as follows:
Interest only will be payable monthly with repayment to commence the earlier of:

i) The lawsuit settlement from the 2012 flood or
ii) May 31, 2016 when the first regular payment of principal and interest will be due, with four monthly

principal payments due on May 31, June 30, July 31, and August 31 of each year are to be established
based on a 15 year amortization period.

Special Condition/Provision: The net proceeds of the lawsuit settlement after repayment of 2012 accounts
payable attributed to amounts owing to boat owners will be applied in a permanent reduction of this roan.

Next Scheduled Review Date: Extended to September 30, 2015.

Other Matters. (1) The term "the Agreement' means the Business Credit Agreement referred to above, as it may have been revised up to
the date of this Amendment. (2) Except as revised by this Amendment, the Agreement remains in full force.-
Dated as of:
November 10, 2014

For MC: For the Customer:

,

-Name; Don Prescott Name: Neil Mar
- ,
Name: Alice Letang o

Title: Authorized Signatory Title: General Manager Title: Financial Controller
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CIBC CIBC
Commercial Banking NOV 2 3 20I5

UDC, credii Prons;15ii-L;1 Services
REAWED

Amendment No. 4

to the Business Credit Agreement
dated December 8 2011

Between Canadian Imperial Bank of Commerce ("CIBC") and the Customer noted below

Customer:

Vinco Holdings Ltd.

CIBC Branch/Centre:

Commercial Banking Centre

323 Bernard Avenue

Kelowna, B.C,, V1Y 6N5

Amendments. The Agreement is amended as follows:

Credit E; Demand Instalment Loan
Scheduled Payments: Unless we make demand, you will pay CIBC as follows:
Interest only will be payable monthly with repayment to commence the earlier of:

i) The lawsuit settlement from the 2012 flood or

ii) May 31, 2017 when the first regular payment of principal and interest will be due, with four monthly
principal payments due on May 31, June 30, July 31, and August 31 of each year are to be established
based on a 15 year amortization period.

Credit F: Demand Instalment Loan

Credit Limit: $1,000,000

Purpose: To finance capital expenditures.

Availment & Rates: Loans are available by way of Prime Rate Loans in Canadian dollars. Pricing as follows:
CIBC Prime rate plus 1.25%.

Scheduled Payments: Unless we make demand, you will pay CIBC as follows:

Interest payable monthly with monthly principal payments of $12,500 to be made May 31, June 30, July 31 and
August 31 of each year. The loan is to be liquidated no later than September of 2035.

Next Scheduled Review Date: Extended to September 30, 2016.

Other Matters. (1) The term "the Agreement" means the Business Credit Agreement referred to above, as it may have been revised up to
the date of this Amendment. (2) Except as revised by this Amendment, the Agreement remains in full force.

Dated as of:
November 18, 2015

For CIBC: For the Customer:

By: 41,11

ir
By: , By:

Name: Don Prescott Name: Neil Ali ar Name: Alice L ang

Title: Authorized Signatory Title: General Manager Title: Financial Controller
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CIBC CIBC
Commercial Banking L;reclit Pr .easing Services

Amendment No. 5

to the Business Credit Agreement
dated December 8, 2011

Between Canadian Imperial Bank of Commerce ("CIBC") and the Customer noted below

Customer:

Vinod Holdings Ltd.

11016

CIBC Branch/Centre:

Commercial Banking Centre

328 Bernard Avenue

Kelowna, B.C., Vi V 6N5

Amendments. The Agreement is amended as follows:

Credit A : Demand Revolving Loan

Credit Limit: $2,300,000 effective the date of this agreement, This limit will be in effect until April 30, 2017. The limit will reduce to $1,400,000
effective May 1, 2017 until June 1, 2017 at which time the limit will reduce to $1,000,000. The seasonal limit established In the Business Credit
Agreement dated December 8, 2011 to remain in effect thereafter.

Credit B: Demand instalment Loan

Scheduled payments: Monthly principal payments reduced to $28,000. The loan is to be liquidated no later than September of 2035.

Credit C: Demand Instalment Loan

Scheduled payments: Monthly principal payments reduced to $2,900. The loan is to be liquidated no later than September of 2035.

Credit 0: Demand Instalment Loan

Scheduled payments: Monthly principal payments reduced to $5,500. The loan is to be liquidated no later than September of 2035,

Credit E: Demand Instalment Loan

Scheduled Payments: Unless we make demand, you will pay CIBC as follows:

interest only will be payable monthly with repayment to commence the earlier of:

i) The lawsuit settlement from the 2012 flood or

ii) May 31, 2018 when the first regular payment of principal and interest will be due, with four monthly principal payments due en May 31,
June 30, July 31, and August 31 of each year are to be established based on a 15 year amortization period.

Credit F: Demand Instalment Loan

Credit Limit; $1,360,000

Scheduled payments: Monthly principal payments adjusted to S12,500. The loan Is to be liquidated no later than September of 2035,

Fee: An amendment fee of $5,000 will apply, payable on acceptance of this Amendment Agreement

liext Scheduled Review Date: Extended to September 3Q 2017. 
Other Matters. (1) The term "the Agreement" means the Business Crock Agreement referred to above, as it may have been revised
up to the date of this Amendment, (2) Except as revised by this Amendment, the Agreement remains in full force.
Dated as of:
November 18, 2016

For CIBC: For the Custorn,:----)

By:

Name: Don Prescott

Title: Authorized Signatory

By:

Name;

Title:



This is Exhibit "G" referred to in the Affidavit of
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this 27th day of May 2019.
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C1BC
Commercial Banking

Amendment No. 6

to the Business Credit Agreement
dated December 8, 2011

Between Canadian imperial Bank of Commerce ("CIBC") and the Customer noted below

Customer: --C113C BranchfCentro:

Vince! Holdings Ltd.

Amendments, The Agreenient is.amencied as foto

Credit A: Demand Revolving Loan

Commercial Banking Centre

328 Bernard Avenue

Kelowna, B VAY,,CN6
fNi

Credit Limit: $2,450,000 effective the date 0 r ormens. Ti il be in effect until April 30, ei limit
will reduce to $1,750,000 effective May 1, 201unti June 1, 201Y8et which time the limit will reduce to $1,200,000
with n further reduction to $1,000,000 art July 1, 2018. The seasonal limit ostablishod in the Business Credit
Agreement dated December 3, 2011 to remain in effect thereafter.

Credit F: Demand Instalment Loon

Credit Limit: $1,660,000

Scheduled payments: IViontly principal payments adjusted to $15,625, The loan is to be liquidated no later than
September of 203B.

Fee: An amendment Fee of $5,000 will apply, payable on acceptance of this Amendment Agreement

Next Scheduled Review Date: Extended to September 30, 2018.

Other Matters. (1) the term "the Agreement" means the Business Credit Agreement referred to above, as it may have boon rovh3ed
up to the date of this Amendinant, (2) Except as fevised by this Amordnenti the Agreement remelns In kill force.
Dated aa DI:
Saplominor 22, 2017

-17g-a7C13 Far the Cite
 — 

; ..

Name; Don Prescott

...-,- 1-- i

Neme:

l'iz k irt

Name:

Title: Authorized Signatory • —
.\jr .

7- t731 —Fre-si di a..
..... ........ ...... .......

Title:
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CIBC
Commercial Banking

- Mt

Amendment No. 7

to the Business Credit Agreement
dated December 8, 2011

Between Canadian Imperial Bank of Commerce ("CIBC") and the Customer noted below

Customer:

Vinco Holdings Ltd.

CIBC Branch/Centre:

Commercial Banking Centre

328 Bernard Avenue

Kelowna, B.C., VlY 6N5

Amendments, The Agreement is amended as follows:

Credit A: Demand Revolving Loan
Credit Limit: $2,000,000 effective as of May 1, 2018. This limit will be in effect until November 30, 2018 at which
time the limit will reduce to the seasonal limit of $1,000,000.

...._
Other Matters. (1) The term "the Agreement" means the Business Credit Agreement referred to above, as it may have been revised up to
the date of this Amendment (2) Except as revised by this Amendment, the Agreement remains in full force.

Dated as of: April 30, 2018

For For the Customer:

4.41111.•1 By; By: _ /.

Nam- II on Name:

NE /z_. (91 / z__ A
Na 

meil-Htce, Ls4rtila
Title: Authorized Signatory 1 Title: Authorized Signatory Title: Authorized Signatory
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GEC CIBC
Commercial Banking

Credit Processing Services

JUL 1 7 2018
Amendment No. $

to the Business Credit Agreement
dated December 8, 2011

Between Canadian Imperial Bank of Commerce 1"C180") and the Customer noted below

Customer:

Vino° Holdings Ltd.

Amendments. The Agreement is amended as follows:

CIBC Branch/Centre:

Commercial Banking Centre

328 Bernard Avenue

Kelowna, B.C., V1 Y 6N5

Credit G: Demand Instalment Loan
Credit Limit: $210,500
Purpose: To finance the purchase of the Houseboat vessel Penelope.
Availment 8.t. Rates; Loans are available by way of Prime Rate Loans in Canadian dollars. Pricing as follows:
CIRC Prime rate plus 1.25%.
Scheduled Payments: Unless we make demand, you will pay CIBC as follows;
Interest payable monthly with monthly principal payments of $7,520 to be made May 31, June 30, July 31
and August 31 of each year. The loan is to be liquidated no later than September of 2025}
Condition Precedent Advance of the loan is to be subject to satisfactory confirmation that the vessel has
been registered in the name of Waterway Houseboats Ltd,

Other Matters. (I) The term the Agreement' means the Business Credit Agreement referred to above, as it may have been revised
up to the date of this Amendment. (2) Except as revised by this Amendment, the Agreement remains in full force.

Dated as of: July 4,
2018

For

Byt
For the Customer/

Name: on Prescott

Llitle: Authorized Signatory

Name: Nell Millar

Title: Chief Operations Officer

By,

Nadia: Alice Letang

Title: Chief Financial Officer



This is Exhibit "J" referred to in the Affidavit of
Supriya Sarin made before me at Toronto, Ontario
this 27th day of May 2019.
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Guarantee

Bank Office

For valuable consideration, we, the undersigned guarantor, agree with Canadian Imperial Bank of Commerce ("CIBC") as follows:

1. Customer's Name: The name of the customer whose debts we are guaranteeing is VINCO HOLDINGS LTD. (the "Customer'),

Guarantee. I guarantee payment to CIBC of all the Customer's Debts. My Ilabllity under this Guarantee is:

a) 0 unlimited

b) 0 limited to the principal sum at $ plus interest and expenses in accordance with Section 5.

Note: If neither box (a) nor box (b) is checked off, or if both are checked off, or if box (b) is checked off but no figure is inserted in
the blank, then box (a) alone will be considered to have been checked off.

3. Governing Law, This Guarantee is governed by the laws of British Columbia (without reference to the choice of law rules). )
irrevocably agree to submit to the non-exclusive jurisdiction of its courts.

4. Copy Received. I acknowledge having received a copy of this Guarantee.

NOTE: The "Additional Terms and Conditions of this Guarantee° on the following pages form part of this Guarantee.

Dated: cf 7-691i

WATERWAY HOUSEBOATS LTD.
Inc. No, BC0405328

Guarantor's Name (record in full)

cio 3rd Floor, 1665 Ellis Street, Kelowna, B.C. MY 2B3

Guarantor's Address

Waterway Houseboats Ltd. by its Authorized
Signatory:

5*6t4L ir  
6..AC Fc1/4-,CO

Note: I) If the Guarantor Is a corporation, no witness is needed. The office (such as "President" or "Secretary") of the person signing
should be noted below that person's signature. The corporation's seal should be affixed if the resolution so states.

ii) If the Guarantor is an Individual, a red wafer seal is advisable, but not mandatory. (No seal required in Quebec.)

1D-376784 - 68115
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Guarantee

Additional Terms and Conditions of this Guarantee
5, Payment on demand. I will immediately pay CIBC on demand:

a) the amount (and in the currency) of the Customer's Debts (but if Section 2(b) applies, subject to that limitation), plus any
expenses (including all legal fees and disbursements) incurred by CIBC in enforcing any of CISC's rights under this
Guarantee; and

b) interest (including interest on overdue interest, compounded monthly) on unpaid amounts due under this Guarantee calculated
from the date on which those amounts were originally demanded until payment in full, both before and after judgment, at the
rates (and, in the currency) applicable to the corresponding Customer's Debts,

6, Making Demand. Demand and any other notices given under this Guarantee will be oenclusively considered to have been made
upon me when the envelope containing ft, addressed to me (or, if there is more than one Person signing this Guarantee, to any one
of us) at the last address known to CIBC, is deposited, postage prepaid, first class mail, in a post office, or is personally delivered
to that address. I will give CIBC immediate written notice, addressed to the Manager of the Bank Office, of each and every change
of my address.

7. No Setoff or Counterclaim. I will make all payments required to be made under this Guarantee without regard to any right of
setoff or counterclaim that I have or may have against the Customer or CIBC.

8. Application of Moneys Received. CIBC may apply all moneys received from me, the Customer or any other Person (including
under any Security that CIBC may from time to time hold) upon such part of the Customer's Debts as CIBC considers appropriate.

9. Exhausting Recourse. CIBC does not need to exhaust its recourse against the Customer or any other Person or under any
Security CIBC may from time to time hold before being entitled to full payment from me under this Guarantee.

10. Absolute Liability. My liability under this Guarantee is absolute and unconditional. It will not be limited or reduced, nor will CIBC
be responsible or owe any duty (as a fiduciary or otherwise) to me, nor will CIBC's rights under this Guarantee be prejudiced, by
the existence or occurrence (with or without my knowledge or consent) of any one or more of the following events:
a) any termination, invalidity, unenforceability or release by CIBC of any of its rights against the Customer or against any other

Person or of any Security,
b) any increase, reduction, renewal, substitution or other change in, or discontinuance of, the terms relating to the Customer's

Debts or to any credit extended by C1BC to the Customer; any agreement to any proposal or scheme of arrangement
concerning, or granting any extensions of time or any other indulgences or concessions to, the Customer or any other Person;
any taking or giving up of any Security; abstaining from taking, perfecting or registering any Security; allowing any Security to
lapse (whether by failing to make or maintain any registration or otherwise); or any neglect or omission by CIBC in respect of,
or in the course of, doing any of these things;

c) accepting compositions from or granting releases or discharges to the Customer or any other Person, or any other dealing with
the Customer or any other Person or with any Security that CIBC considers appropriate;

d) any unenforceability or loss of or in respect of any Security held from time to time by CIBC from me, the Customer or any other
Person, whether the loss is due to the means or timing of any registration, disposition or realization of any collateral that is the
subject of that Security or otherwise due to CIBC's fault or any other reason;

e) the death of the Customer; any change in the Customer's name; or any reorganization (whether by way of amalgamation,
merger, transfer, sale, lease or otherwise) of the Customer or the Customer's business;

f) any change in my financial condition or that of the Customer or any other Guarantor (including insolvency and bankruptcy);
g) if 1 am or the Customer is a corporation, any change of effective control, or if I am or the Customer is a partnership, a

dissolution or any change in the membership;
h) any event, whether or not attributable to C1BC, that may be considered to have caused or accelerated the bankruptcy or

insolvency of the Customer or any Guarantor, or to have resulted in the initiation of any such proceedings;
i) CIBC's filing of any claim for payment with any administrator, provisional liquidator, conservator, trustee, receiver, custodian or

other similar officer appointed for the Customer or for all or substantially all of the Customer's assets;
any failure by CIBC to abide by any of the terms and conditions of CIBC's agreements with, or to meet any of its obligations ❑r
duties owed to me, the Customer or any Person, or any breach of any duty (whether as a fiduciary or otherwise) that exists or
is alleged to exist between C1BC and me, the Customer or any Person;

k) any incapacity, disability, or lack or limitation of status or of the power of the Customer or of the Customer's directors;
managers, officers, partners ❑r agents; the discovery that the Customer is not or may not be a legal entity; or any irregularity,
defect or informality in the incurring of any of the Customer's Debts; or

I) any event whatsoever that might be a defence available to, or result in a reduction or discharge of, me, the Customer or any
other Person in respect of either the Customer's Debts or my liability under this Guarantee.

For greater certainty, i agree that MC may deal with me, the Customer and any other Person in any manner without affecting my
liability under this guarantee.

11. Principal Debtor. All moneys and liabilities (whether matured or unmatured, present or future, direct or indirect, absolute or
contingent) obtained from CIBC will be deemed to form part of the Customer's Debts, notwithstanding the occurrence of any one or
more of the events described in Section 10(k). 1 will pay CIBC as principal debtor any amount that CIBC cannot recover from me as
Guarantor immediately following demand as provided in this Guarantee.

j)

CONFIDENTIAL
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Guarantee

12. No Liability for Negligence, etc. CIBC will not be liable to me for any negligence or any breaches or omissions on the part of
CSC, or any of its employees, officers, directors or agents, or any receivers appointed by CIBC, in the course of any of its or their
actions.

13. Continuing Guarantee. This is a continuing guarantee of the Customer's Debts.
14. Terminating Further Liability. I may discontinue any further liability to pay the Customer's Debts by written notice to the Bank

Office. I will, however, continue to be liable under this Guarantee for any of the Customer's Debts that the Customer Incurs up to
and including the 30th day after CIBC receives my notice.

15. Statement Conclusive. Except for demonstrable errors or omissions, the amount appearing due in any account stated by CIBC or
settled between CIBC and the Customer will be conclusive as to that amount being due.

16. CIBC's Priority.

a) If any payment made to CIBC by the Customer or any other Person is subsequently rendered void or must otherwise be
returned for any reason, I will be liable for that payment (but If Section 2(b) applies, subject to that limitation). Until all of CI BC's
claims against the Customer in respect of the Customers ❑ebts have been paid in full, I will not require that CIBC assign to
me any Security held, or any other rights that CIBC may have, in connection with the Customer's ❑ebts, and I. will not assert
any right of contribution against any Guarantor, or claim repayment from the Customer, for any payment that i make under this
Guarantee.

b) If the Customer Is bankrupt, or (if the Customer is a corporation) liquidated or wound up, or if the Customer makes a bulk sale
❑f any assets under applicable law, or if the Customer proposes any composition with. creditors or any scheme of
arrangement, CIBC will be entitled to all dividends and ❑ther payments until C1BC is paid in full, and I will remain liable under
this Guarantee (but if Section 2(b) applies, subject to that limitation).

c) If CIBC gives to any trustee in bankruptcy ❑r receives a valuation of, or retains, any Security that CIBC holds for payment of
the Customer's Debts, that will not be considered, as between CIBC and me, to be a purchase of such Security or payment,
satisfaction or reduction of the Customer's Debts.

17. Assignment and Postponement of Claim. I postpone in favour of CIBC all debts and liabilities that the Customer now owes or
later may from time to time owe to me in any manner until CIBC is paid in full. I further assign to CIBC all such debts and liabilities,
to the extent of the Customer's Debts, until C1BC is paid in full. If I receive any moneys in payment of any such debts and liabilities,
I will hold them in trust for, and will immediately pay them to, CIBC without reducing my liability under this Guarantee.

18. Withholding Taxes. Unless a law requires otherwise, I will make all payments under this Guarantee without deduction or
withholding for any present or future taxes of any kind. If a law does so require, I will pay to CDC an additional amount as is
necessary to ensure CIBC receives the full amount CIBC would have received if no deduction or withholding had been made.

19. Judgment Currency. My liability to pay CSC in a particular currency (the "First Currency") will not be discharged or satisfied by
any tender or recovery under any judgment expressed in or converted Into another currency (the "Other Currency") except to the
extent the tender or recovery results in CISC's effective receipt of the full amount of the First Currency so payable. Accordingly, I
will be liable to CIBC in an additional cause of action to recover in the Other Currency the amount (if any) by which that effective
receipt falls short of the full amount of the First Currency so payable, without being affected by any judgment obtained for any other
sums due.

20. Consent to Disclose information. CIBC may from time to time give any credit ❑r other information about me to, or receive such
information from, any credit bureau, reporting agency or other Person.

21. General. Any provision of this Guarantee that is void or unenforceable in a jurisdiction Is, as to that jurisdiction, ineffective to that
extent without invalidating the remaining provisions. If two or more Persons sign this Guarantee, each Person's liability will be Joint
and several. This Guarantee is in addition and without prejudice to any Security of any kind now or in the future held by CIBC.
There are no representations, collateral agreements or conditions with respect to, or affecting my liability under, this Guarantee
other than as contained in this Guarantee.

22. Quebec Only. if this Guarantee is governed by the laws of Quebec:
a) I acknowledge that the terms and conditions of the Customer's Debts have been expressly brought to my attention;
b) I renounce the benefit of division and discussion;

c) if two ❑r more Persons sign this Guarantee, each Person's liability will be solidery;
d) I acknowledge that the thirty days' notice specified in Section 14 constitutes prior and sufficient notice to C1BC;
e) if this Guarantee is attached to the performance ❑f special duties, I agree that this Guarantee shall not terminate upon

cessation of such duties; and

f) it is the express wish of the parties that this document and any related documents be drawn up in English. Les parties aux
presentes ont expressOment domande que ce document et tous les documents s'y rattachant soient rediges en anglais.

23, Definitions. In this Guarantee:

a) "Bank Office" means the CIBC office noted on the first page of this Guarantee, or such address as CIBC may, from time to
time, advise me in the manner provided in Section 6;

b) 'Customer's Debts" means the debts and liabilities that the Customer has incurred or may incur with CIBC including, among
other things, those in respect of dealings between the Customer and C1BC, as well as any other dealings by which the
Customer may become indebted or liable to CIBC in any manner whatever;

CONFIDENTIAL
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c) "Guarantor" means any Person who has guaranteed or later guarantees to CIBC any or all of the Customer's Debts, whetheror not such Person has signed this Guarantee or another document;
d) "f', *me" and "my" mean the Person who has signed this Guarantee, and if two or more Persons sign, each of them;
e) "Person" includes a natural person, personal representative, partnership, corporation, association, organization, estate, trade

union, church or other religious organization, syndicate, joint venture, trust, trustee in bankruptcy, government and governmentbody and any other entity, and, where appropriate, specifically includes any Guarantor,
f) 'Section" means a section or paragraph of this Guarantee;
g) "Securitr means any security held by CIBC as security for payment of the Customer's Debts and includes, among other

things, any and all guarantees.

CONFIDENTIAL
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For on in PPSA juringNions only

.Canadian Imperial Bank of Commerce
328 Bernard Avenue
Kelowna, 6.C, VTY 6N5, 

Branch

SECURITY AGREEMENT

For valuable consideration, the undersigned (the "Customer") agrees with Canadian Imperial Bank of Commerce ("MCP')
as follows:
1 . Grant of Security. The Customer mortgages, charges and assigns to CIBC, and grants to CIBC, and CIBC takes, a

Security Interest in the property described in the following paragraph or paragraphs of this section (as applicable in
accordance with the NOTE appearing at the end of this section), and in all property described in any schedules,
documents or listings that the Customer may from time to time sign and provide to CIBC in connection with this
Agreement, and in all present and future Accessions to, and all Proceeds of, any such property (collectively, the
'Collateral") as a general and continuing collateral security for the due payment and performance of the Liabilities:

(a) Specific Personal Property: the Personal Property described in Schedule A.

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

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

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

2. Governing Law. This Agreement is governed by the laws of British Columbia.

ADDITIONAL TERMS AND CONDITIONS. THE ADDITIONAL TERMS AND CONDITIONS (INCLUDING ANY
SCHEDULES) ON THE FOLLOWING PAGES FORM PART OF THIS AGREEMENT

  2010 ,The Customer has signed this Agreement on November

VINCO HOLDINGS LTD. 
Customer's name in full

thorized Signatory.

PRESIE}ENT-

PO Box 69
Customer's street address

Sicarnous, B.C.. VOE 2V1 
City/Town, Province and Postal Code

L.,rcIN Cep

Note: If the Customer is a corporation, no witness Is needed. Tne office (such as "President' or "Secretary") of the person signing should be
noted below that erson's signature. --------------,

FOR INDIVIDUALS ONLY, record the following information:

First and second names in full; surname Birth Date* Sex

M/FMonth------- • ____,

For Alberta, Ontario, Saskatchewan and the Yukon, record: day/month/year.
For British Columbia, Manitoba, New Brunswick, and Nova Scotia record: yearimonth/day.



Schedule A

The following is a description of the property in the Collateral (describe personal property by item or kind; if space is
insufficient, use a separate sheet):

(a) Specified Personal Property:

Licence of Occupation 344093, granted by Her Majesty the Queen in Right of the
Province of British Columbia, represented by the Minister responsible for the Land
Act over all that unsurveyed Crown foreshore being part of the bed of Mara Lake
and fronting on Lot 1 Sections 19 and 30 Township 12 Range 7 West of the 6th
Meridian, Kamloops Division, Yale District, Plan KAP86301 and containing 0.49
hectares, more or less, for the term mentioned therein, for a commercial marina
including the moorage of houseboats

Schedule B

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

./f)a k I/L't 2t)



ADDITIONAL TERMS AND CONDITIONS

3. Places of Business. The Customer represents and warrants that the locations of all existing Places of Business are specifiedin Schedule B. The Customer will promptly notify CIBC in writing of any additional Places of Business as soon as they areestablished. Subject to section 5, the Collateral will at all times be kept at the Places of Business, and will not be removedwithout CIBC's prior written consent

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

5. Use of Collateral. The Customer will not, without CIBC's prior written consent, sell, lease or otherwise dispose of any of theCollateral (other than Inventory, which may be sold, leased or otherwise disposed of in the ordinary course of the Customer'sbusiness). All Proceeds of the Collateral (including among other things all amounts received in respect of Receivables), whetheror not arising in the ordinary course of the Customer's business, will be received by the Customer as trustee for CIBC and will beimmediately paid to CIBC.

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

7 Information and inspection. The Customer will from time to time immediately give CIBC in writing all information requested byCIBC relating to the Collateral, the Places of Business, and the Customer's financial or business affairs. The Customer willpromptly advise CIBC of the Serial Nurhber, model year, make and model of each Serial Number Good at any time included inthe Collateral that is held as Equipment, including in circumstances where the Customer ceases holding such Serial NumberGood as Inventory and begins holding it as Equipment. CIBC may from time to time inspect any Books and Records and anyCollateral, wherever located. For that purpose CIBC may, without charge, have access to each Place of Business and to allmechanical or electronic equipment, devices and processes where any of them may be stored or from which any of them maybe retrieved. The Customer authories any Person holding any Books and Records to make them available to CIBC, in areadable form, upon request by CIBC.

8. Receivables. If the Collateral includes Receivables, CIBC may advise any Person who is liable to make any payment to theCustomer of the existence of this Agreement. CIBC may from time to time confirm with such Persons the existence and theamount of the Receivables. Upon Default, CIBC may collect and otherwise deal with the Receivables in such manner and uponsuch terms as CIBC considers appropriate.

9. Receipts Prior to Default. Until Default, all amounts received by CIBC as Proceeds of the Collateral will be applied on accountof the Liabilities in such manner and at such times as CIBC may consider appropriate or, at CIBC's option, may be heldunappropriated in .a collateral account or released to the Customer.

10. Default,

(1) Events of Default. The occurrence of any of the following events or conditions will be a Default:
(a) the Customer does not pay any of the Liabilities when due;
(b) the Customer does not observe or perform any of the Customer's obligations under this Agreement or any other

agreement or document existing at any time between the Customer and CIBC;
(c) any representation, warranty or statement made by or on behalf of the Customer to CIBC is untrue in any material

respect at the time when or as of which it was made;
(d) the Customer ceases or threatens to cease t❑ carry on in the normal course the Customer's business or any material

part thereof;
(e) if the Customer is a corporation, there is, in CIBC's reasonable opinion, a change in effective control of the Customer,or if the Customer is a partnership, there is a dissolution or change in the membership of the partnership;
(f) the Customer becomes insolvent or bankrupt or makes a proposal or files an assignment for the benefit of

creditors under the Bankruptcy Act (Canada) or similar legislation in Canada or any other jurisdiction; a petition inbankruptcy is filed against the Customer; or, if the Customer is a corporation, steps are taken under anylegislation by or against the Customer seeking its liquidation, winding-up, dissolution or reorganization or anyarrangement or composition of its debts;

—3—



(9)

Th)

(i)

a Receiver, trustee, custodian or other similar official is appointed in respect of the Customer or any of theCustomer's property;
the holder of a Charge takes possession of all or any part of the Customer's property, or a distress, execution or othersimilar process is levied against all or any part of such property; or
C1BC, in good faith and upon commercially reasonable grounds, believes that the prospect of payment orperformance is or is about to be impaired or that the Collateral is or is about to be placed in jeopardy.

(2) Rights upon Default. Upon Default, CIBC and a Receiver, as applicable, will to the extent permitted by law have thefollowing rights.

(3)

(a) Appointment of Receiver. CIBC may by instrument in writing appoint any Person as a Receiver of all or any part ofthe Collateral. CIBC may from time to time remove or replace a Receiver, or make application to any court ofcompetent jurisdiction For the appointment of a Receiver. Any Receiver appointed by CIBC will (for purposes relatingto responsibility for the Receiver's acts or omissions) be considered to be the Customer's agent. MC may from timeto time fix the Receiver's remuneration and the Customer will pay CIBC the amount of such remuneration. C1BC willnot be liable to the Customer or any other Person in connection with appointing or not appointing a Receiver or inconnection with the Receiver's actions or omissions.

(b) Dealings with the Collateral. CIBC or a Receiver may take possession of all or any part of the Collateral and retainit for as long as CIBC or the Receiver considers appropriate, receive any rents and profits from the Collateral, carryon (or concur in carrying on) all or any part of the Customer's business or refrain from doing so, borrow on thesecurity of the Collateral, repair the Collateral, process the Collateral, prepare the Collateral for sale, lease or otherdisposition, and sell or lease (or concur in selling or leasing) or otherwise dispose of the Collateral on such terms andconditions (including among other things by arrangement providing for deferred payment) as CIBC or the Receiverconsiders appropriate. CIBC or the Receiver may (without charge and to the exclusion of all other Persons includingthe Customer) enter upon any Place of Business.

(c) Realization. CIBC or a Receiver may use, collect, sell, lease or otherwise dispose of, realize upon, release to theCustomer or other Persons and otherwise deal with, the Collateral in such manner, upon such terms (includingamong other things by arrangement providing for deferred payment) and at such times as CIBC or the Receiverconsiders appropriate. C1BC or the Receiver may make any sale, lease or other disposition of the Collateral in thename of and on behalf of the Customer or otherwise.

(d) Application of Proceeds After Default All Proceeds of Collateral received by CIBC OF a Receiver may be appliedto discharge or satisfy any expenses (including among other things the Receiver's remuneration and other expensesof enforcing CIBC's rights under this Agreement), Charges, borrowings, taxes and other outgoings affecting theCollateral or which are considered advisable by CIBC or the Receiver to preserve, repair, process, maintain orenhance the Collateral or prepare it for sale, lease or other disposition, or to keep in good standing any Charges onthe Collateral ranking in priority to any Charge created by this Agreement, or to sell, lease or otherwise dispose of theCollateral. The balance of such Proceeds will be applied to the Liabilities in such manner and at such times as CIBCconsiders appropriate and thereafter will be accounted for as required by law.

Other Legal Rights. Before and after Default, CIBC will have, in addition to the rights specifically provided in thisAgreement, the rights of a secured party under the PPSA, as well as the rights recognized at law and in equity. No rightwill be exclusive of or dependent upon or merge in any other right, and one or more of such rights may be exercisedindependently or in combination from time to time.

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

1 1. CIBC not Liable. CIBC will not be liable to the CuStomer or any other Person for any failure or delay in exercising any of itsrights under this Agreement (including among other things any failure to take possession of, collect, or sell, lease or otherwisedispose of, any Collateral). None of CIBC, a Receiver or any agent of CIBC (including, in Alberta, any sheriff) is required totake, or will have any liability for any failure to take or delay in taking, any steps necessary or advisable to preserve rightsagainst other Persons under any Chattel Paper, Securities or Instrument in possession of CIBC, a Receiver or CIBC's agent.

12. Charges and Expenses. The Customer agrees to pay on demand all costs and expenses incurred (including among otherthings legal fees on a solicitor and client basis) and fees charged by CIBC in connection with obtaining or discharging thisAgreement or establishing or confirming the priority of the Charges created by this Agreement or by law, compliance with anydemand by any Person under the PPSA to amend or discharge any registration relating to this Agreement, and by CIBC or anyReceiver in exercising any remedy under this Agreement (including among other things preserving, repairing, processing,preparing for disposition and disposing of the Collateral by sale, lease or otherwise) and in carrying on the Customer'sbusiness, All such amounts will bear interest from time to time at the highest interest rate then applicable to any of the
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Liabilities, and the Customer will reimburse CIBC upon demand for any amount so paid.

13. Further Assurances. The Customer will from time to time immediately upon request by CIBC take such action (including
among other things the signing and delivery of financing statements and financing change statements, other schedules,
documents or listings describing property included in the Collateral, further assignments and other documents, and the
registration of this Agreement or any other Charge against any of the Customer's real property) as CIBC may require in
connection with the Collateral or as C1BC may consider necessary to give effect to this Agreement If permitted by law, the
Customer waives the right to sign or receive a copy of any financing statement or financing change statement, or any statement
issued by any registry that confirms any registration of a financing statement or financing change statement, relating to this
Agreement The Customer irrevocably appoints the Manager or the Acting Manager from time to time of CIBC's branch
specified on the first page of this Agreement as the Customer's attorney (with full powers of substitution and delegation) to sign,
upon Default, all documents required to give effect to this section. Nothing in this section affects the right of CIBC as secured
party, or any other Person on CIBC's behalf, to sign and file or deliver (as applicable) all such financing statements, financing
change statements, notices, verification agreements and other documents relating to the Collateral and this Agreement as CIBC
or such other Person considers appropriate.

14. Dealings by CIBC. CIBC may from time to time increase, reduce, discontinue or otherwise vary the Customer's credit facilities,
grant extensions of time and other indulgences, take and give up any Charge, abstain from taking, perfecting or registering any
Charge, accept compositions, grant releases and discharges and otherwise deal with the Customer, customers of the Customer,
guarantors and others, and with the Collateral and any Charges held by CIBC, as CIBC considers appropriate without affecting
the Customers obligations to CIBC or CIBC's rights under this Agreement

15. Definitions. In this Agreement:

"Accessions", "Account", "Chattel Paper", "Document of Title", "Equipment", "Goods", "Instrument", "Intangible",
"Inventory", "Proceeds", "Purchase-Money Security Interest" and "Security Interest" have the respective meanings given
to them in the PPSA.

"Books and Records" means all books, records, files, papers, disks, documents and other repositories ❑f data recording,
evidencing or relating to the Collateral to which the Customer (or any Person on the Customer's behalf) has access.

"Charge" means any mortgage, charge, pledge, hypothecation, lien (statutory or otherwise), assignment, financial lease, title
retention agreement or arrangement, security interest or other encumbrance of any nature however arising, or any other security
agreement or arrangement creating in favour of any creditor a right in respect of a particular property that is prior to the right of
any other creditor in respect of such property,

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

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

"Liabilities" means all present and future indebtedness and liability of every kind, nature and description (whether direct or
indirect, joint or several, absolute or contingent, matured or unmatured) of the Customer to UDC, wherever and however
incurred and any unpaid balance thereof.

"Money" has the meaning given to it in the PPSA or, if there is no such definition, means a medium of exchange authorized or
adopted by the Parliament of Canada as part of the currency of Canada, or by a foreign government as part of its currency.

"Person" means any natural person or artificial body (including among others any firm, corporation or government).
"Personal Property" means personal property and includes among other things Inventory, Equipment, Receivables, Books and
Records, Chattel Paper, Goods, Documents of Title, Instruments, Intangibles (including intellectual property), Money, and
Securities, and includes all Accessions to such property.

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

"PPSA" means the legislation that applies in the province or territory noted in section 2 of this Agreement, as such legislation
may be amended, renamed or replaced from time to time (and includes all regulations from time to time made under such
legislation) as follows: in the case of Ontario, the Personal Property Security Act, 1989; in the case of Alberta, British Columbia,
Manitoba, Prince Edward Island, Saskatchewan and the Yukon Territory, the Personal Property Security Act; and in the case of
any other province or territory, such legislation as deals generally with Charges on personal property.

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

"Receiver" means a receiver or a receiver and manager.

"Securities" has the meaning given to it in the PPSA or, if there is no such definition and the PPSA defines "security' instead, itmeans the plural of that term.

"Serial Number" means the number that the Person who manufactured or constructed a Serial Number Good permanentlymarked or attached to it for identification purposes or, if applicable, such other number as the PPSA stipulates as the serialnumber or vehicle information number to be used for registration purposes of such Serial Number Good.

"Serial Number Good" means a motor vehicle, trailer, mobile home, aircraft airframe, aircraft engine or aircraft propeller, boator an outboard motor fora boat.

16. General.

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

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

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

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

(5) Entire Agreement C1BC has not made any representation or undertaken any obligation in connection with the subjectmatter of this Agreement other than as specifically set out in this Agreement, and in particular nothing contained in thisAgreement will require CIBC to make, renew or extend the time for payment of any loan or other credit accommodation tothe Customer or any other Person.

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

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

(9) interpretation. When the context so requires, the singular will be read as the plural, and vice versa.

(10) Copy of Agreement. The Customer acknowledges receipt of a copy of this Agreement.

(11) Waivers. If this Agreement is governed by the laws of Saskatchewan and the Customer is a corporation, the Customeragrees that The Limitation of Civil Rights Act, The Land Contracts (Actions) Act and Part IV (excepting only section 46) ofThe Saskatchewan Farm Security Act do not apply insofar as they relate to actions as defined in those Acts, or insofar asthey relate to or affect this Agreement, the rights of CIBC under this Agreement or any instrument, Charge, securityagreement or other document of 61-ii nature that renews, extends or is collateral to this Agreement.

(12) Notice. CIBC may send to the Customer, by prepaid regular mail addressed to the Customer at the Customer's addresslast known to CIBC, copies of any documents required by the PPSA to be delivered by CIBC to the Customer. Anydocument mailed in this manner will be deemed to have been received by the Customer upon the earlier of actual receiptby the Customer and the expiry of 10 days after the mailing date. A certificate or affidavit of any of CIBC's authorized
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representatives is admissible in evidence to establish the mailing date.

(13) 'Enurement; Assignment. This Agreement will enure to the benefit of and be binding upon (F) CIBC, its successors and
assigns, and (ii) the Customer and the Customer's heirs, executors, administrators, successors and permitted assigns,The Customer will not assign this Agreement without CtBC's prior written consent.
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FORM_By18

Toronto

TITLE ACT
FORM B (Section 225)

MORTGAGE - PART 1 Province of British Columbia PAGE 1 OF 4 PAGES
Your electronic signature is a representation that you are a subscriber as defined by the
Land Title Act, RSBC 1996 c.250, and that you have applied your electronic signature in
accordance with Section 168.3, and a true copy, or a copy of that true copy, is in your
possession.

,... .....• ••••••• •••• • •••••••••••••

1. APPLICATION: (Name, address, phone number of applicant, applicant's solicitor or agent)

FH&P Lawyers
Barristers and Solicitors
2nd Floor 215 Lawrence Avenue
Kelowna BC V1 Y 6L2

Phone: (250) 869-6048
File Ref. No: 681191,0F/sr
LTO Client No: 10343

Deduct LTSA Fees? Yes

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:
[P1D ] [legal description]

027-514-013 Lot I Sections 19 and 30 Twp 21 R7 W6M KDYD Plan KAP&6301

STC? YES 0

3, BORROWERS) (MORTGAGOR(S)): (including postal address(es) and postal code(s))

V1NCO HOLDINGS LTD.

PO Box 69

Sicamous BC

VOE 2V1

Incorporation No

BC0823825

4. LENDER(S) (MORTGAGEE(S)): (including occupation(s), postal address(es) and postal code(s))

CANADIAN IMPERIAL BANK OF COMMERCE

Credit Processing Services, 595 Bay Street, Suite 500

ON

M5G 2C2

5. PAYMENT PROVISIONS:
(a) Principal Amount:

$7,000,000.00
(b) Interest Rate:

See Schedule

(c) Interest Adjustment
Date: N/A

r M D

(d) Interest Calculation Period:

Monthly, not in advance

(e) Payment Dates:

N/A

(f) First Payment

i Date: N/A

(g) Amount of each periodic payment:

N/A

(I) Interest Act (Canada) Statement
The equivalent rate of interest calculated
half yearly not in advance
is N/A % Per ammni

(i) Last Payment
Date:

N/A

(j) Assignment of Rents which the
applicant wants registered ?
YES El NOD
If YES, page and paragraph number:

MT900102 Page 15
Paragraph 15

(k) Place of payment:

Postal Address In Item 4

(I) Balance Due
Date:

On Demand



MORTGAGE — PART 1   PAGE 2 OF 4 PAGES
6. MORTGAGE contains floating charge on land ?

YES D NO El
7, MORTGAGE secures a current or running account ?

YES D NO ID

8. INTEREST MORTGAGED:

Freehold

Other (specify) []

9, MORTGAGE TERMS:

Part 2 of this mortgage consists of (select one only):

(a) Prescribed Standard Mortgage Terms

(b) Filed Standard Mortgage Terms

(c) Express Mortgage Terms

D F Number: MT900102
(annexed to this mortgage as Part 2)

A selection of (a) or (b) includes any additional or modified terms referred to in item 10 or in a schedule annexed to this mortgage.

10. ADDITIONAL OR MODIFIED TERMS:

See Schedule

11. PRIOR ENCUMBRANCES PERMITTED BY LENDER;

Undersurface Rights 26051E; Easement KG12274; Covenant LB201972; Covenant L13201973

12. EXECUTION(S): This ,nVortgage charges the Borrower's interest in the land mortgaged as security for payment of all money due and
performance of all obligation, i.naaccordance with the mortgage terms referred to in item 9 and the Borrower(s) and every other signatory agree(s) to be
bound by, and ac,Imowled s) receipt of a true copy of, those terms.

Officer Signature(s); / Execution Date Borrower(s) Signature(s)

/

PUSHOR
fqP.RRISI ER & SOLICITOR
#301-1685. ELLIS STREET
KELOWNA, BC MY 2B3

PHONE: 762-2108

Y M I)

,

\Ana) Holdings Ltd.
by its authorized signatory:

(-00i,k1z7/71
Print Name

Print Name

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.l 24,
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



Land Title Act
Form E
SCHEDULE 
Enter the required information in the same order as the information must appear on the Freehold Transfer form, Mortgage
form, or General Instrument form.

Notwithstanding any other provisions of this Mortgage (including any standard mortgage terms
incorporated by reference) if the Bank is called upon to make a payment for the account of the
Mortgagor pursuant to a letter of credit, letter of guarantee or acceptance of a bill of exchange
or other negotiable instrument payment by the Bank shall constitute an advance under this
Mortgage which the Bank sh.all be required to make.

(c) Environmental Laws

1. Definitions - In this provision "hazardous substance" includes, without limitation, any
substances, products, materials or goods which are hazardous or dangerous or potentially
hazardous or dangerous to human, animal or plant health or life or the environment, and in
particular, includes any substances, products, materials or goods which are defined as
hazardous substances or special waste in or pursuant to any law, regulation or order of any
authority or competent jurisdiction.

2. Representations - The Mortgagor represents and warrants to the Bank that to the best of the
Mortgagor's information and belief, after due enquiry and investigation:

i. the Property has never been used to manufacture, refine, handle, store or dispose of
any hazardous substances (except in compliance with ail laws, regulations and orders);

ii. the Property does not contain any hazardous substances deposited added or
discharged by the Mortgagor or a prior owner, lessee or occupier of the Property or any
adjoining property.

3. Covenant - The Mortgagor covenants and agrees with the Bank that it will comply in all
material respects with all environmental laws, rules and regulations affecting or relating to the
Property and will assume and perform any and all environmental liabilities and obligations
relating to the Property including, without limitation, any liability for the clean-up of any
hazardous substances on, under or emanating from the Property.

4. inaemnity - The mortgagor hereby agrees to indemnify and hold the Bank harmless frorn and
against any and all liabilities, losses, claims, damages (including lost profits, consequential
damages, interest, penalties, fines and monetary and other sanctions) incurred or suffered by
the Bank by reason of, or in any way related to, the breach of any of the representations and
warranties set forth above or the breach of any of the covenants and agreements set forth
above.



ACKNOWLEDGMENT OF RECEIPT OF STANDARD MORTGAGE TERMS

I/We acknowledge receipt from Canadian Imperial Bank of Commerce and FH&P Lawyers of:

1. a true copy of the set of Prescribed mortgage terms MT900102
2. a copy of the Mortgage - Part 1 (Form B Land Title Act) and any Schedule(s) referred to therein

at or before the time that 1/we executed the Form B Mortgage Part 1.

Dated this 761day of November, 2010.

Vine° Holdings Ltd.
by its authorized si atory:

rint Name

Print Name

DESCRIPTION OF MORTGAGE

NAME OF LENDER: Canadian Imperial Bank of Commerce

PRINCIPAL AMOUNT: $7,000,000.00

DATE OF EXECUTION BY BORROWER: -11 day of November, 2010if

LEGAL DESCRIPTION AND PARCEL IDENTIFIER Lot I Sections 19 and 30 Twp 21 R7 W6M KDYD
NO,: Plan KAP86301 (PID 027-514-013)
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Supriya Sarin made before me at Toronto, Ontario
this 27th day of May 2019.
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CIBC
CANADIAN IMPERIAL BANK OF

COMMERCE

MORTGAGE OF LICENCE OF OCCUPATION

THIS AGREEMENT dated November 2.
BETWEEN:

AND:

2010.

VIN CO HOLDINGS LTD. (B.C. incorporation No. BC0823825)
P.O. Box 69
Sicamous, British Columbia
VOE 2V0

(the "Borrower")

CANADIAN IMPERIAL BANK OF COMMERCE
Credit Processing Services
595 Bay Street, Suite 500
Toronto, Ontario M5G 2C2

(the "Bank")

CONTENTS

1 Proviso for Redemption
2. Borrower Releases Its Interest
3. Borrower's Representations
4. Borrower's Covenants
5. Insurance
6. Taxes
7, Maintenance and Improvements
8. Borrower's Obligation under Prior Interests
9. Enlargement of Mortgage
10. Discharge
11. The Preservation of the Licenced Interest
12. Multiple Securities

W HEREAS:

OF THE FIRST PART

OF THE SECOND PART

13. Notice to Borrower
14. Acceleration
15. Cumulative Rights of Bank
16. No Obligation upon Bank to Advance
17. Bank's Right to Pay Taxes and Other Charges
18. Power to Release Lands
19. Receiver
20. No Waiver of Bank's Rights
21. Possession
22. Multiple Obligants
23. Interpretation
24, Definitions

A. By a certain Licence of Occupation attached as Schedule "A" hereto (the "Licence") Her Majesty
the Queen in Right of the Province of British Columbia, represented by the Minister responsible for the
Land Act granted to Vino° Holdings Ltd. a licence over all that unsurveyed Crown foreshore being part of
the bed of Mara Lake and fronting on Lot 1 Sections 19 and 30 Township 21 Range 7 West of the 6th
Meridian, Kamloops Division Yale District, Plan KAP86301 and containing 0.49 hectares, more or less (the
"Lands"), for the term mentioned therein, for a commercial marina including the moorage of houseboats;
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B. Pursuant to a Credit Offer from the Bank, dated November 10, 2010, the Bank agreed to make a
loan of up to $6,553,000.00 to the Borrower on the terms and conditions set out therein (the "Loan").

C. Under the terms of the Loan, the Borrower has agreed to provide the Bank with a Mortgage and
Assignment of Rents over Lot 1 Sections 19 and 30 Township 21 Range 7 West of the 6th Meridian,
Kamloops Division Yale District, Plan KAP86301 , and a General Security Agreement securing all personal
property of the business now owned (which includes among other things, inventory, equipment and
receivables) and all personal property acquired in the future (the "Loan Agreements") as well as a charge
over the Licence.

NOW THIS AGREEMENT WITNESSES that in consideration of the premises and to secure the
obligations and liability of the Borrower to the Bank relating to or arising out of the Loan and Loan
Agreements and the covenants and warranties of the Borrower therein and herein, the Borrower demises,
charges, and mortgages to the Bank its licenced right, title, interest and estate in all and singular the .
Lands except the last day of the term thereof TO HAVE AND TO HOLD the same unto the Bank from the
date hereof for the unexpired term of the Licence save and except the last day thereof and together with
any renewal, extension, replacement, or substitution thereof, save and except the last day thereof, subject
to the provisions for censer hereinafter contained.

1. PROVISO FOR REDEMPTION

Provided that this Mortgage shall be void upon the due performance by the Borrower of its
covenants hereunder and payment of the Obligations.

2. BORROWER RELEASES ITS INTEREST

The Borrower grants, mortgages, charges and releases to the Bank all its claims to its Licenced
interest in the Lands, subject to the provisions hereof, excepting the reservation to the Borrower of
the last day of the unexpired term of the Licence and of the last day of any renewal, extension,
replacement or substitution of or for the Licence.

3. BORROWER'S REPRESENTATIONS

The Borrower covenants and represents to the Bank:

(a) that it has good legal and beneficial title to its Licenced interest in the Lands;

(b) that it has the right, capacity and authority to convey its Licenced interest in the Lands to the
Bank;

(c) that on default the Bank shall have possession of the Lands for the remainder of the term of
the Licence free from all encumbrances, save any prior interest referred to herein and save
the reservation to the Borrower referred to in paragraph 2 above;

(e) that the Borrower has done no act or been guilty of any omission or laches whereby the
Licence has become in any way impaired or invalid; and,

(f) that the rent reserved in the Licence has been duly paid and the covenants therein to be
performed by the Borrower have been duly performed up to the date hereof.

4. BORROWER'S COVENANTS

The Borrower covenants with the Bank:
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(a) that it will pay or cause to be paid to the Bank the principal, interest and other monies
payable under this Mortgage or the Loan Agreements when due and observe the above
proviso;

(b) that it will execute such further assurance of its interest in the Lands as may be requisite;

(c) that it will comply with all environmental laws, regulations and orders affecting the Lands
and that it will not allow environmentally hazardous materials to be brought on or stored on
the Lands or to allow the Lands to become or remain contaminated;

(d) that it will abide by and fulfill all of the terms, conditions and covenants of this Mortgage.

5. INSURANCE

(a) During the continuance of this Mortgage, and unless the Licence requires that the Lessor
shall insure and keep insured any building upon the Lands, the Borrower shall:

0) insure and keep insured any building now or hereafter erected on the Lands to its full
insurable value against loss or damage by fire including Extended Coverage
Endorsement;

(ii) cause the policy relating to the insurance called for above to be assigned to the Bank
and also cause to be affixed to the policy a mortgage clause or a mortgage
endorsement, as appropriate; and

(iii) pay any premium in connection with such insurance, to deliver evidence of payment
forthwith upon each premium payment and deliver the said policy to the Bank, if it so
requires,

(b) If proceeds of any insurance required hereunder become payable, the Bank may, in its
absolute discretion apply such proceeds to such part or parts of the Obligations as the Bank
may see fit or the Bank may release any such insurance proceeds to the Borrower for the
purpose of repairing, replacing or rebuilding, but any release of insurance proceeds to the
Borrower shall not opOrate as a payment on account of the Obligations or in any way affect
this Mortgage.

(c) The Borrower will forthwith, on the happening of loss or damage to the Lands, notify the
Bank thereof and furnish to the Bank at the Borrower's expense any necessary proof, and
do any necessary act to enable the Bank to obtain payment of the insurance money, but
nothing herein contained shall limit the Bank's right to submit to the insurer a proof of loss
on its own behalf.

(d) The Borrower hereby authorizes and directs the insurer under any of the insurance called
for above to include the name of the Bank as a loss payee in any cheque or draft which may
be issued with respect to a claim settlement under and by virtue of such insurance, and the
production by the Bank to any such insurer of a certified copy of this Mortgage shall be its
full and complete authority for so doing.

(a) If default shall be made by the Borrower in the performance or observance of the covenants
to insure herein, the Bank, without notice to the Borrower, may in its discretion and in the
manner of its choice, maintain or effect such insurance coverage (or so much thereof as the
Bank considers necessary for its protection) provided, however, that nothing herein shall
make the Bank liable for failure to insure as herein set out.

(f) In the event of the Borrower not maintaining insurance as required herein, the Bank may
effect and maintain insurance which protects its own interest and not that of the Borrower.
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6. TAXES

The Borrower shall promptly pay as and when due all taxes and deliver a receipt therefor to the
Bank forthwith upon each payment. Notwithstanding the foregoing, if the Licence provides that
the Landlord shall pay all or any part of the taxes, then the Borrower shall promptly deliver to the
Bank a copy of a receipt therefor, or with respect to such part of the taxes as are to be paid by the
Landlord, forthwith after the due date for the payment by the Landlord of the taxes or of any part
thereof.

7. MAINTENANCE AND IMPROVEMENTS

(a) The Borrower shall keep the Lands in good repair and condition.

(b) The Borrower shall not permit or commit any act of waste on the Lands including, but not
limited to, allowing any environmentally hazardous materials or waste to be kept, stored or
spilled upon the Lands or not removed from the Lands.

(c) The Bank may, at such time as the Bank may deem necessary and without the concurrence
of any person, enter upon the Lands and may make any arrangement for completing the
construction, repairing, or puffing in order of any building or other improvement on the
Lands, or for inspecting, appraising, taking care of, leasing, collecting the rent of and
managing generally the Lands as the Bank may deem expedient.

8. BORROWER'S OBLIGATION UNDER PRIOR INTERESTS

(a) If the Licence is subject to a prior mortgage or charge, the Borrower shall punctually pay as
it becomes due any money payable under such prior mortgage;

(b) The Borrower will observe, perform and carry out any term, covenant, provision and
agreement contained in any prior charge upon the Licence and undertakes to indemnify and
save harmless the Bank from and against any and all loss and liability thereunder;

(c) Any default of payment of money due and payable under any prior charge, the Licence, or a
head Licence, or in the observance, performance or carrying out of any term, covenant,
provision and agreement therein contained, shall be a default hereunder.

9. ENLARGEMENT OF MORTGAGE

In the event that the Borrower, at any time, extends the size of the Lands or increases its interest
in the Lands then this Mortgage shall become enlarged to be a mortgage of the increased size of
the Lands or of the increased interest, as the case may be.

10. DISCHARGE

The Borrower shall pay to the Bank a fee to be fixed by the Bank for the preparation and
execution, or the execution only, of any discharge or partial discharge of this Mortgage.

11. THE PRESERVATION OF THE LICENCED INTEREST

(a) In the event of any renewal, extension, replacement or substitution of the Licence being
created, the Borrower will immediately so advise the Bank and provide the Bank with
particulars of the same as well as a true copy of the renewal, extension, replacement, or
substitute instrument, and, when requested by the Bank, will execute such further
instrument as may be required by the Bank.
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(b) The Borrower shall not surrender the Licence without the prior consent in writing of the
Bank.

(c) The Borrower shall not, during the continuance of this Mortgage, modify or assign the
Licence or the reversion thereof.

(d) The Borrower will well and faithfully observe and conform to and comply with each and
every covenant, proviso and condition contained in the Licence, including the payment of
the rent thereunder reserved, and will do no act or be guilty of any default which shall or
which may cause.the Licence to be forfeited or determined.

(e) The Borrower will henceforth stand possessed of the Lands for the residue of the term
granted by the Licence in trust for the Bank, and will assign and dispose thereof as the
Bank may direct, but subject to the same right of redemption as is hereby given to the
Borrower with respect to the derivative term hereby granted. The Borrower hereby
irrevocably appoints the Bank as the Borrower's attorney during the continuance of this
Mortgage, and for and on behalf of the Borrower to assign the Licence and convey its
Licenced interest in the Lands (including the reversion following the derivative term hereby
granted) as the Bank shall at any time direct, and in particular, upon any sale made by the
Bank under a statutory power or the power of sale herein contained, to assign the Licence
and convey its Licenced interest in the Lands including the said reversion, to the purchaser.
The Bank, or other person for the time being entitled to the money hereby secured, may at
any time, by deed, remove the Borrower or any other person from being a trustee of the
Licence under the declaration of trust and on the removal of the Borrower, or any future
trustee of the Licence, may, by deed, appoint a new trustee in the Borrowers place.

(f) The Borrower shall, with respect to the Licence, at the request of the Bank, but at the cost,
charge and expense of the Borrower, grant and assign unto the Bank, or whomsoever it
may appoint, the last day of the term excepted and the last day of any renewal, extension,
replacement or substitute thereof. Prior to such an assignment, in the event of the Bank
making any sale under a statutory power or the power of sale herein contained, the
Borrower shall stand seized and possessed of the Lands for the last day of the term
excepted, and for the last day of any renewal, extension, replacement or substitution
thereof, and of any right of renewal in trust for the purchaser.

12. MULTIPLE SECURITIES

Default under this Mortgage constitutes default under all security and obligations held by the Bank
in relation to this or any other indebtedness of the Borrower to-the Bank and default under such
other security constitutes default hereunder.

13. NOTICE TO BORROWER

Any demand or notice herein referred to may be effectively given by the Bank by personal delivery
thereof or by mailing such demand or notice by prepaid post to the Borrower at the address set
out above, or at such other address as may be given in writing by the Borrower to the Bank.
Delivery by fax transmission is deemed to be personal service and is deemed to be received on
the day of transmission. Delivery by prepaid mail is deemed to be received 3 business days after
mailing.

14. ACCELERATION

(a) If any default shall at any time be made of or in the payment of the Obligations, or any part
thereof, at the time and in the amount provided, or in payment of any taxes, or under the
covenants to insure herein given, or if any default shall have occurred under or upon the
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Libence, or, if any default shall have been made as to any other covenant, proviso, term or
agreement herein contained, or if the Borrower breaches or commits an act of default under
any other security provided by the Borrower to the Bank, or if the Borrower becomes
bankrupt or insolvent or makes an assignment for the benefit of its creditors or makes a
proposal or takes advantage of any provision of the Bankruptcy and Insolvency Act or any
other legislation for the benefit of insolvent-debtors, or if the Borrower conveys or sells or
agrees to convey or sell its interest in the Lands without the consent of the Bank then and in
every such case the Obligations, and every part thereof, at the option of the Bank, shall
immediately become due and payable without notice in like manner and with like
consequence and effect to all intents and purposes whatsoever as if the time for payment
had fully come and expired, and the provisions relating to default under this Mortgage by the
Borrower shall be as set out herein and the Borrower shall not be relieved from the
consequences of default by payment of any money of which default of payment, if any, has
been made and costs and charges related thereto.

(b) In the event of enforcement of this Mortgage, or any other security provided by the
Borrower, or in the event of acceleration of the Obligations as herein provided, the Bank
may

(I) take possession of the Lands;

(ii) appoint a receiver pursuant to the provisions of paragraph 19 herein of the Lands and
or rents and other appropriate undertaking of the Borrower;

(iii) sell the Lands and other assets of the Borrower over which the Bank holds security;

(iv) collect the rents and benefits which accrue or arise from the Lands and other assets
held as security by the Bank; and

(v) enforce this mortgage security and any other security granted to the Bank in
accordance with the terms hereof and thereof.

15, CUMULATIVE RIGHTS OF BANK

(a) The Bank in its sole discretion may realize upon this Mortgage and any other security
provided by the Borrower or other persons in any order or concurrently whether such
security is held by it at the date hereof or is provided at any time hereafter. No realization or
exercise of any power or right hereunder or under any other security shall in any way
prejudice any further realization or exercise until the Obligations have been satisfied in full.

(b) The taking of a judgment on any covenant herein contained shall not operate as a merger
of the said covenant, or affect the Bank's right to receive interest at the rate and time
aforesaid.

(c) This Mortgage shall not operate so as to create any merger or discharge of any of the
Obligations, or any assignment, transfer, guarantee, lien, contract or security interest of any
form held or which may hereafter be held by the Bank from the Borrower or from any other
person.
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16. NO OBLIGATION UPON BANK TO ADVANCE

None of the execution or the registration of the Mortgage or the advance of monies hereunder
binds the Bank to make any advance or further advance.

17. BANK'S RIGHT TO PAY TAXES AND OTHER CHARGES

(a) The Bank may from time to time pay in whole or in part:

(I) without taking or defending any action or proceeding to determine the rights or
priorities of any claimant thereto, any lien (including a Builders' Lien), taxes, charge,
encumbrance, government grant, cost of suit of matter relating to any such claim, in
respect of the Lands;

(ii) the costs of any solicitor or appraiser engaged by the Bank in respect of, or incidental
to the taking, preparing, registration, assumption, modification, extension or release
of this Mortgage and/or other security now or at any time hereafter securing in whole
or in part the money hereby secured including the investigation, acquisition and
perfection of the estate or title of the Borrower in the Lands and other property
included in such other security;

(iii) the costs or commission of any solicitor engaged by the Bank in enforcing the right of
the Bank against any party liable for the money due under this Mortgage, or in
defending, taking, recovering or keeping possession of the Lands, the collection or
attempted collection of the Obligations, whether or not any action or judicial
proceeding has been taken, and generally in any other proceeding or otherwise in
relation to this Mortgage;

(iv) the costs of any appraiser and any environmental investigator engaged by the Bank to
effect any inspection, appraisal, investigation or environmental audit of the Lands and
the cost of any environmental rehabilitation, removal, or repair necessary to protect,
preserve or remediate the Lands, including any fine or penalty the Bank is obliged to
incur by reason of any statute, order or direction by competent authority;

(v) any money for rent or otherwise that may be due under the Licence, or which may be
required to be paid to prevent a forfeiture of the Licence, or which may be required to
be expended to otherwise rectify and make good any default under the terms of the
Licence; and,

(vi) any insurance premium, or other money (including any reasonable cost, charge,
expense, allowance, and disbursement incurred or to be incurred by the Bank)
required to make good any default of the Borrower in observing or performing any
term of this Mortgage or the Loan Agreements (other than the covenant for payment
of principal and interest), and the Bank is expressly authorized, at its option, to
expend such money as may be required to make good such default.

(b) Any money paid by the Bank under paragraph 17 shall from the date of payment bear
interest at the rate chargeable hereunder, shall be a charge on the Licenced interest of the
Borrower in the Lands in favour of the Bank and be secured hereunder and shall be payable
forthwith to the Bank.
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18. POWER TO RELEASE LANDS

The Bank may release any part of the Lands at any time at its discretion, either with or without any
consideration therefor, without responsibility therefor on any account, and without thereby
releasing the Borrower from any covenant herein contained.

19. RECEIVER

(a) If and whenever the Bank becomes entitled hereunder to enter into possession of the Lands
it may, in its discretion, by writing appoint a Receiver of them or any part thereof and of the
rent and profit thereof and from time to time remove any Receiver and appoint another in its
stead and in making any such appointment the Bank shall be deemed to be the agent of the
Borrower.

(b) Such appointment may be made either before or after the Bank shall have entered into or
taken possession of the Lands or any part thereof.

(c) The Receiver may, in the discretion of the Bank, be vested with any power and discretion of
the Bank.

(d) The Bank may from time to time fix the remuneration of the Receiver and direct the
payment thereof out of the proceeds of the receivership.

(a) The Receiver shall, so far as concerns the responsibility for any act of omission by it, be
deemed the agent of the Borrower and in no event the agent of the Bank, and the Bank in
making or consenting to such appointment shall not incur any liability to the Receiver for its
remuneration or otherwise howsoever.

(f)

(g)

Any money from time to time received by such Receiver shall be paid by it FIRSTLY in
payment of any costs, charge and expense of and incidental to the appointment of the
Receiver and the exercise by it of any power aforesaid including the reasonable
remuneration of the Receiver and any outgoings properly paid by it, SECONDLY in or
towards payment to the Bank of the Obligations with full power of appropriation to the Bank,
and THIRDLY any surplus shall be paid to the Borrower.

The rights and powers conferred by this clause are in supplement and not in substitution for
any right the Bank may from time to time possess.

(h) The term "Receiver" as used in this paragraph includes, at the election of the Bank, a
Receiver-Manager.

20. NO WAIVER OF BANK'S RIGHTS

No extension of time given by the Bank to the Borrower, or anyone claiming under it, shall in.any
way affect or prejudice any right of the Bank against the Borrower for the payment of the money
hereby secured and, except as herein provided, any liability and obligation of the Borrower to the
Bank shall survive the execution and registration of this Mortgage and shall in no way merge
herewith and shall in all respects remain in full force and effect.

21. POSSESSION

Until default of any condition herein on the part of the Borrower to be performed, the Borrower
shall have quiet possession of the Lands.
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22. MULTIPLE OBLIGANTS

Whenever the term "Borrower" includes more than one person:

(a) any covenant, liability, and obligation entered into or imposed on the Borrower herein shall
be deemed to be joint and several;

(b) each of the parties is in fact as between them (as each hereby solemnly declares) in the
position of a principal debtor in respect of the Obligations and interest and notwithstanding
any subsequent change in their position inter se and notice thereof given to the Bank shall
for the benefit and protection of the Bank and for all purposes of this security remain in the
position of a principal debtor hereunder and the Bank shall not be bound by or be under
obligation to pay any attention to any such change or notice;

(c) the Bank shall be at liberty to release or discharge any of the parties from the obligations of
the Mortgage or to accept any compromise from or make any other arrangement with any of
them or to release in whole or in part this Mortgage or any other security given to secure the
Obligations without thereby prejudicing or affecting the right and remedy of the Bank against
the remaining parties or security;

(d) the Borrower agrees that it shall not be released nor shall its liability be in any way reduced
by reason that the Bank has done or concurred in the doing of any thing whereby a surety
would or might be released in whole or in part.

23. IN

(a) Any paragraph title is inserted herein for convenience only, and shall not be taken into
account or looked at for the purpose of interpreting and giving full effect to the true meaning
and intent of any term of this Mortgage.

(b) The division of this Mortgage into paragraphs and sub-paragraphs has likewise been made
for the purpose of convenience and such division shall not, unless the express provisions of
this Mortgage provide, or the context clearly require, be taken into account for.the purpose
of interpreting and giving full effect to the true meaning of any term of this Mortgage.

(c) Any grant, covenant, proviso, and agreement, right, power, privilege, or liability contained in
this Mortgage shall be read and held as made by, and with, and granted to, and imposed
upon the respective parties hereto and their respective heirs, executors and administrators,
successors and assigns as if the words "and its heirs, executors, administrators,
successors and assigns".had been inscribed in all the necessary places.

(d) Words importing the singular include the plural, and words importing the neuter gender
include the feminine and masculine genders where the context or the parties so require.

(e) Wherever in this Mortgage it is stated that the Borrower or Bank will or shall do or omit any
act, then the Borrower or Bank shall be deemed to have covenanted with the Bank or
Borrower, as the case may be, that such act shall be done or omitted, as the case may be.

(f) Time is of the essence hereof.

(g) The doctrine of consolidation shall apply to this Mortgage to the extent permitted by statute.

(h) If an agreement is made to extend the term of repayment of this Mortgage and/or to
increase the rate of interest accruing hereunder, then this Mortgage shall secure the interest
payable under the said agreement as well as otherwise hereunder.
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Any reference to a statute herein includes any amendment thereto and any statute intended
to replace that statute.

No charge upon the Licenced interest of the Borrower in the Lands shall take effect, except
as between the Borrower and the Bank, until the consent of the Lessor, if required by the
terms of the Licence, has been given in the manner specified by the Licence or has been
waived by the Lessor.

24. DEFINITIONS

(a)

(b)

"Costs" when used in relation to the fees of a solicitor means the cost and expense,
chargeable as between a solicitor and his own client, of any solicitor engaged by the Bank
and actually paid by it.

the "Lands" mean the real property described in Schedule "A" hereto and includes any
building, fixture, common, way, profit, privilege, right, easement, and appurtenance
belonging to or with the said real property, or any part thereof.

(c) The "Licence" means the Licence described in Schedule "A" hereto and include, where the
context so permits, any renewal, extension, replacement, or substitution thereof.

(d) the "Obligations" means the principal, interest and other monies at any time and from time
to time owing by the Borrower to the Bank under this Mortgage and the Loan Agreements.

(e) "Taxes" includes any tax, rate, levy, charge, rent, utility charge, assessment, Statute Labour
and other imposition whatsoever, whether Federal, Provincial, Municipal or other, that may
already or may hereafter be rated, charged, assessed or imposed upon the Lands or on the
Borrower in respect to the Lands.

EXECUTION:

Officer Signatures.

/

Execution Date
Y M D

10 11

/ RIC PUSHOR
BARRIATER & soucrroFt
#301-1665 ELLIS STREET
 RELOWNA,T=IY 2B3
PHONE: 762-2108

Btarrower(s) Signature(s)
VINCO HOLDINGS LTD.
by its authorized signatory

?(466Lame: h5\:AC_ L

f";) ckGTitle: ()30S\--‘i-OLcc..-

OFFICER CERTIFICATION;
Your signature constitutes a representation that you are a solicitor, notary public or other person authorized by the Evidence Act,
11.S.B.C. 1996, o. 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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THIS人（3REEMENT is dated for reference June 8, 2008 and is made under the LandAct, 

BETwEEN: 

HER MAJESIY TIlE QUEEN IN RIGHT OF TIlE PROVINCE OF BRITISH
COLITMBIA, represented by the minister responsible for the Land Act, Parliament Buildings, 
Victoria, Br记sit Columbia

(the 'Province") 

AND; 
VINCO HOLDNGS LT以 
P0 Box 69
Sicamous, BC VOE 2V0

仙e "Licensee") 

The parties agree as扔[lows: 

ARTICLE 1.INTERPRETATION

1.1 玩this Agreement

"Agreement" means由is licence of occupation; 

"Ancillary Marine Use" means boathouses, fuel docks, marina ways勿ortion submerge4 at
rneanhi沙tide), launching ramps印ortion submerged at high tide), boat sales dock, 
boat rentals dock and boat比arters面ck where由叮are below 伍e mean water mark and
not on 找II; 

"CommencementDate" means June 8, 2008; 

"disposition" has the meaning'yen to it in the Land Act and includes a licence of occupation

"Fees" means众e fees set out恤Article 3; 
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"Improvements" means all buildings, structures, equipment, improvements and marine
docking, moorage, storage and launching facilities for the accommodation, moorage, 
storage, launching, maintenance and minor repair of marine vessels0ncluding
bulkheads, groins, breakwaters and floating booms) that are made, constructed, erected, 
禅aced or installed on the Land at any time during the term of this Agreement, together
with all replacements, alterations, additions, changes, substitutions, iniprnvemenis or
repairs toany0fthem; 

"Land" means也at part or those parts of the following described land shown ot川纽ed by bold
line on the schedule attached to this Agreement entitled "Legal Deso向tion Schedule": 

All that unsurveyed Crown foreshore being part of the bed of Mara Lake and ftonting
on Lot I Sections 19 and 30 Township 21 Range 7 West of the 6th Meridian, Kamloops
Division Yale District, Plan KAP86301 and containing 0.49 hectares, more or less, 

except for those parts of the land that, on the Cominenc.enient Date, consist of highways
娜defined in the Transportation Act); 

"Land Value" means for the first five years of the Term小e value for the Land established by
us prior to the Commencement Date which value shall thereafter be subject to review by
us prior to the six由anniversary of the Commencement Date and thereafter at five year
intervals during the remainder of the Term; 

"Linear Foota罗ofMoorage Space" means: the linear扔otage of all moorage space w诅】i且 
the Land, whether open or covered by a boathouse, toga由erwith伍e linear footage of
all improvements us时for an Ancillary Marine Use; 

"Month to Month Mow-age Charge per Linear Footage" means: 

@ the standard monthly iinear footage rate that you charge to your customers for
也c use 0fmoorage即ace; or

@ if you do not have a standard monthly linear footage rate but charge on a prepaid
annual linear footage basis, the annual rate will be converted to an equivalent
monthly rate; or

@ if we determine that you charge a membership fee or any other charge which is
not solely a linear footage charge, we may determine a month to month moorage
比arge.per linear footage taking into consideration由e rates charged by
commercial marinas which charge on a linear扔otage basis that we may
determine to be comparable having regard to location and other factors; 

一．"Moorage Fee Discount" means the following: 一——一一一～一一一 
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0.00

"Non-Moorage Fee Discount" means the following:
0.00

"Potential Gross Income From Moorage" means for any particular year of the Term, the
amount calculated as follows: •

AxHxC

where:

= the amount of Linear Footage of Moorage Space on the Land;

B = the Month to Month Moorage Charge per Linear Footage; and

C = the number ofmonths the operation was open for business in that year;

"Rate" means 4.0%;

"Ratio" during each year of the Term means the percentage fixed by as in our sole discretion.

"Realty Taxes" means all taxes, rates, levies, duties, charges and assessments levied or
charged, at any time, by any government authority having jurisdiction which relate to
the Land, the Improvements or both of them and which you are liable to pay under
applicable laws;

"Security" means the security referred to in section 6.1 or 6.2, as replaced or supplemented in
accordance with section 6.5;

"Term" means the period of time set out in section 2.2;

"we",. "us" or "our" refers to the Province alone and never refers to the combination of the
Province and the Licensee: that combination is referred to as "the parties"; and

"you" or "your" refers to the Licensee.

1.2 In this Agreement, "person" includes a corporation, firm or association and wherever the
singular or masculine form is used in this Agreement it will be construed as the plural or
feminine or neuter form, as the case may be, and vice versa where the context or parties
require.

1.3 The captions and headings contained in this Agreement are for convenience only and do not
define or in any way limit the scope or intent of this Agreement.
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1.4 This Agreement will be interpreted according to the laws of the Province of British Columbia.

13 Where there is a reference to an enactment of the Province of British Columbia or of Canada in
this Agreement, that reference will include a reference to every amendment to it, every
regdation made under it and any subsequent enactment of like effect and, unless otherwise
indicated, all enactments referred to in this Agreement are enactments of the Province of
British Columbia.

1.6 If any section of this Agreement, or any part of a section, is found to be illegal or
=enforceable, that section or part of a section, as the case may be, will be considered separate
and severable and the remainder of this Agreement will not be "affected and this Agreement will-
be enforceable to the fullest extent permitted by law.

147 Each scliedille to this Agreement is an integral part of this Agreement as if set out at length in
the body of this Agreement.

1.8 This Agreement constitutes the entire agreement between the parties and no understanding or
agreement, oral or otherwise, exists between the parties with respect to the subject matter of
this Agreement except as expressly set out in this Agreement and this Agreement may not be
modified except by subsequent agreement in writing between the parties.

1.9 Each party will, upon the request of the other, do or cause to be done all lawful acts necessary
for the performance of the provisions of this Agreement.

1.10 All-provisions of this Agreement in our favour and all of our rights and remedies, either at law
or in equity, will survive the termination of this Agreement

1.11 Time is of the essence of this Agreement.

1.12 Wherever this Agreement provides that an action may be taken, a consent or approval must be
obtained or a determination must be made, then you or we, as the case may be, will act
reasonably in taking such action, deciding whether to provide such consent or approval or
making such determination; but where this Agreement states that you or we have sole
discretion to take an action, provide a consent or approval or make a determination, there will
be no requirement to show reasonableness or to act reasonably in taking that action, providing
that consent or approval or making that determination.

ARTICLE 2 - GRANT AND TERM

2.1 On the teims and conditions set out in this Agreement, we grant you a licence of occupation of
the Land for commercial marina, and you acknowledge this licence of occupation does not 
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(a)

(b)

enter upon the Land and do such things as are necessary to determine the information
required in section 3.4 of this Article; and

based on the information determined under subsection (a) above, set the annual Fees,
retroactive to the last anniversary date of the Commencement Date.

3.8 The annual Fees specified in a notice given under section 3.5 shall constitute conclusive
evidence of the annual Fees payable for the year of the Term specified in the notice.

ARTICLE 4 - COVENANTS

4.1 You must

(a) pay, when due,

0) • the Fees to us at the address set out in Article 10,

(ii) the Realty Taxes, and

OW all charges for electricity, gas, -water and other utilities supplied to the Land for
use by you or on your behalf or with your permission;

deliver to us, immediately upon demand, receipts or other evidence of the payment of
Realty Taxes and all other money required to be paid by you under this Agreement;

observe, abide by and comply with

CO

Cu)

all applicable laws, bylaws, order, directions, ordinances and regulations of any
government authority having jurisdiction in any way affecting your use or
occupation of the Land or the Improvements, and

the provisions of this Agreement;

(d) in respect of the use of the Land by you or by anyone you permit to use the Land, keep
the Land and the Improvements in a safe, clean and sanitary condition satisfactory to us,
and at our written request, rectify any failure to comply with such a covenant by making
the Land and the Improvements safe, clean and sanitary;

(e) not commit any wilful or voluntary waste, spoil or destruction on the Land or do
anything on the Land that may be or become a nuisance or annoyance to an owner or
occupier of land in the vicinity of the Land;

(i) not construct, place, anchor, secure or affix any Improvement in, on, to or into the Land

MARINA & YC LICENCE Page 6 of  1 a
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except as necessary for比e purposes set0 ut运section 2.1 and, despite those purposes, 
you will not constructs place, anchor, secure or a伍x anything on or to the Land that
may interfere with the仰arian right of access of any person over the Land without first
obtaining from that person a statutoiy right of way, in registrable form andin our
favour, by which that person allows us to curtail his or her办arian right of access over
the Laud; 

（助 use and occupy the Land only in accordance with and for the purposes set out in section
2.1; 

(h) pay all accounts and expenses as they become due for work performed on or materials
supplied to the Land at your request, on your behalf or wi由your permission, except for
money that you are required to hold back under the Builders Lien Act; 

(1) if any claim of lien over the Land is made under the Builders Lien Act for work
performed on or materials supplied to the Land at your request, on your behalf or with
your permission, inimediately take all steps necessary to have the lien discharged, 
unless the claim of lien is being contested运good 佃也by you and you have taken the
steps necessary to ensure that the claim of lien will not subject the Land or any interest
of yours under this Agreemeht to sale or forfeiture; 

0) not cut or remove timber on or from the Land without

(i) our prior written consent, and

(ii) being granted the right under the Forest Act to harvest Crown timber on the
Land; 

(k) dispose of raw sewage and reftise only in accordance with the rcqtiirenients and
regulations of appropriate federal and provincial agencies; 

仍 store bulk hazardous petroleum products and other toxic a山stances in accordance with
the provisions of the Environmental材nagement Act; 

(in) not use construction materials containing toxic substances; 

(n) not without州or written consent from us

仍 depotht on the Land, or any part of讯any earth, fill or other material for the
purpose of filling in or raising山e level of the Land; 

和） not alter or add to any Jinproveineut without our prior written consent; 

一一 (p) not construct a fence, bulkhead, groin, breakwater, floating boom or any structure by一 
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another name which acts in a like manner, on the Land, without the洲or written
consent of the Owner; 

@ :njT1tan and operate on the Land equipment and facilities necessary to prevent the
dis由arge of petrO比emicals by any person on the Land into body of water, and take 翻 
steps reqiired协prevent Sn比discharge; 

的 store and maintain on the Land sufficient曲sorptive materials to completely clean up all
petrochemical spills, and take such steps as are necessary to clean up all petro比emical
即山s; 

⑧ limit houseboat occupancy to overnight stays for clients departing to, or returning from
hens比oat vacations during the operating season; 

件 ensure houseboats moored at this structure are not used for staff housing or as
r sidenoes; 

叻 ensure the dock structure meets Ministry of Environment Best Management practices
for small boat moorage within 2 years of the conunericement date; 

（力 ensure improvements on the Land do not restrict public access along the foresh0re; 

(w) permit us, or our authorized representatives, to enter on the Land a any time to inspect
the Land and the Improvements, provid比由at in regard to our inspection of the
improvements we take reasonable steps to minimize any disruption of your operations; 

冈 indemnify and save us and our servants, employees and agents hannless against all
cia纽)S, a比ons, causes of action, losses, damages, costs and liabi肠es, including 免esof
solicitors and other professional advisors, arising out of

份 your breach, violation or nonperformance of a provision of this Agreement, and

位） any personal坷ury, bodi妙坷ury (including death) or property damage
occuiring or happening on or off the Land by virtue of your entry upon, use or
occupation oftheLand, 

and the amount of all such losses, damages, costs and liabilities will be payable to us
immediately upon demand; and

切 on the termination of this Agreement, 

0) peaceably quit and deliver to us possession of the Land and, subject to
paragraphs (ii),脚0and (i力，the improvements in a sa兔clean and sanitary
conditio斗 
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(ii) within 90 days, remove from the Land any Improvement you want to remove, if
the Improvement was placed on or made to the Land by you and you are not in
default of this Agreement,

(iii) not remove any Improvement from the Land if you are in default of this
Agreement, unless we direct or permit you to do so under paragraph (iv),

(iv) remove from the Land any Improvement that we, in writing, direct or permit you
to remove, other than any Improvement permitted to be placed. on or made to the
Land under another disposition, and

(v) restore the surface of the Land as nearly as may reasonably be possible to the
same condition as it was on the Commencement Date, to our satisfaction, but if
you are not directed or permitted to remove an Improvement under paragraph
(iv), this paragraph will not apply to that part of the surface of the Land on
which that Improvement is located,

and all of your right, interest and estate in the Land will be absolutely forfeited to us,
and to the extent necessary, this covenant will survive the termination of this
Agreement

4.2 You will not permit_ any person tod do anything you are restricted from doing under this Article.

5.1 You agree with us that

(a)

(b)

ARTICLE 5 - LIMITATIONS

we are under no obligation to provide access or services to the Land or to maintain or
improve existing access roads;

this Agreement is subject to

(1) all subsisting dispositions and subsisting grants to or rights (tarty person made
or acquired under the Coal Act, Forest Act, Mineral Tenure Act, Petroleum and
Natural Gas Act, Range Act, Wildlife Act or Water Act, or any extension or
renewal of the same, whether or not you have actual notice of them; and

(ii) the exceptions and reservations of interests, rights, privileges and titles referred
to in section 50 of the Land Act;

without limiting subsection 4.1(x), you must indemnify and save us and our servants,
employees and agents harmless from and against all claims, actions, causes of action,
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(d)

(h)

losses, damages, costs and liabilities, including fees of solicitors and other professional
advisors, arising out of any conflict between your rights under this Agreement and the
rights of any person under a disposition or under a subsisting grant to or right of any
person made or acquired under the Coal Act, Forest Act, Mineral Tenure Act, Petroleum
and Natural Gas Act, Range Act, Wildlift Act or Water Act (or any prior or subsequent
enactment of the Province of British Columbia of like effect), or any extension or
renewal of thisame, whether or not you have actual notice of them, and the amount of
all such losses, damages, costs and liabilities will be payable to us immediately upon
demand;

you release us from all claims, actions, causes of action, suits, debts and demands that
you now have or may at any time in the future have against us arising out of any
conflict between your rights under this Agreement and the rights of any person under a
disposition or under a subsisting grant to or right made or acquired under the
enactments referred to in subsection (c), and you acknowledge that this Agreement and
your rights under this Agreement are subject to those grants and rights referred to in
subsection (c) whether or not you have actual notice of them.

we may make other dispositions of or over the Land;

you will make no claim for compensation, in damages or otherwise, in respect of a
disposition made under subsection (e), where such disposition does not materially affect
the exercise of your rights under this Agreement;.

subject to subsection (f), all of your costs and expenses, direct or indirect, that arise out
of any lawful interference with your rights under this Agreement as a result of the
exercise or operation of the interests, rights, privileges and titles reserved to us in
subsections (b) and (e) will be borne solely by you;

you will not commence or maintain proceedings under section 65 of the Land Act in
respect of any lawful interference, with your rights under this Agreement that arises as a
result of the exercise or operation of the interests, rights, privileges and titles described
in subsections (b) and (e);

you will not remove or permit the removal of any Improvement from the Land except as
expressly permitted or regtiired under this Agreement;

any interest you may have in the Improvements ceases to exist and becomes our
property upon the termination of this Agreement, except where an Improvement may be
removed under paragraph 4.1 (y)(ii), (iii) or (v) in which case any interest you may have
in that Improvement ceases to exist and becomes our property if the Improvement is not
removed from the Land within the time period set out in paragraph 4.1 (MID or the time
period provided for in the direction or permission given under paragraph 4.1 (y)(iii); and
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(k) if, after the termination of this Agreement, we permit you to remain in possession of the
Land and we accept money from you in respect of such possession, a tenancy from year
to year will not be created by implication of law and you will be deemed to be a
monthly occupier only subject to all of the provisions of this Agreement, except as to
duration, in the absence of a written agreement to the contrary.

ARTICLE 6 - SECURITY AND INSURANCE

6.1 On the Commencement Date, you will deliver tots security in the amount of $1,000.00 which
will

(a) guarantee the performance of your obligations under this Agreement;

(b) be in the form required by us; and

(c) remain in effect until we certify, in writing, that you have fully performed your
obligations under this Agreement.

6.2 Despite section 6.1, your obligations under that section are suspended for so long as you
maintain in good standing other security acceptable to us to guarantee the performance of your
obligations under this Agreement and all other dispositions held by you.

6.3 We may use the Security for the payment of any costs and expenses incurred by us to perform
any of your obligations under this Agreement that are not performed by you or to pay any
overdue Fees and, if such event occurs, you will, within 30 days of that event, deliver further
Security to us in an amount equal to the amount drawn down by us.

6.4 After we certify, in writing, that you have fully performed your obligations under this
Agreement, we will return to you the Security maintained under section 6.1, less all amounts
drawn down by us under section 6.3.

6.5 You acknowledge that we may, from time to time, notify you to

(a)

03)

change the form or amount of the Security, and

provide and maintain another form of Security in replacement of or in addition to the
Security posted by you under this Agreement;

and you will, within 60 days of receiving such notice, deliver to us written confirmation that the
change has been made or the replacement or additional form of Security has been provided by
you.

6.6 You must
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(a)

(b)

(c)

without limiting your obligations or liabilities under this Agreement, at your expense,
effect and keep in force during the Term the following insurance with curers licensed
to do business in Canada:

(i) Commercial General Liability insurance in an amount of not less than
$2,000,000.00 inclusive per occurrence insuring against liability for personal
injury, bodily injury Including death) and property damage, including coverage
for all accidents or occurrences on the Land or the Improvements. Such policy
wilt include cross liability, liability assumed under contract, provision to provide
30 days advance notice to us of material change or cancellation, and include us
as additional insured;

ensure that all insurance required to be maintained by you under this Agreement is
primary and does not require the sharing of any loss by any of our insurers;

within 10 working days of Commencement Date of this Agreerpent, provide to us
evidence of all required insurance in the form of a completed "Province of British
Columbia Certificate of Insurance";

(d) if the required insurance policy or policies expire or are cancelled before the end of the
Term of this Agreement, provide within 10 working days of the cancellation or.
expiration, evidence of new or renewal policy orpo4cies of 01 required insurance in the
form of a completed "Province of British Columbia Certificate of Insurance";

(e) notwithstanding subsection (c) or (d) above, if requested by us, provide to us certified
copies of the required insurance policies.

6.7 We may, acting reasonably, from lime to time, require you to

(a)

03)

change the amount of insurance set out in subsection 6.6(a); and

provide and maintain another type or types of insurance in replacement of or in addition
to the insurance previously required to be maintained by you under this Agreement;

and you will, within 60 days of removing such notice, cause the amounts and types to be
changed and deliver to us a completed "Province of British Columbia Certificate of Insurance"
for all insurance then required to be maintained by you under this Agreement

6.8 You shall provide, maintain, and pay for any additional insurance which you are required by
law to carry, or which you consider necessary to insure risks not otherwise covered by the
insurance specified in this Agreement in your sole discretion.

6.9 You waive all rights of recourse against us with regard to damage to your own property.
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ARTICLE 7 - ASSIGNMENT

7.1 You must not sublicense, assign, mortgage or transfer this Agreement, or permit any person to
use or occupy the Land, without our prior written consent, which consent we may withhold.

7.2 For the purpose of section 7.1, if you are a corporation, a change in control (as that term is
defined in subsection 2(3) of the Business Corporations Act) will be deemed to be a transfer of
this Agreement.

7.3 Section 7.2 does not apply to a corporation lithe shares of the corporation which carry votes
for the election of the directors of the corporation trade on a stock exchange located in Canada,

7.4 Prior to considering a request for our consent under section 7.1, we may require you to meet
certain conditions, including without limitation, that you submit to us a "site profile",
"preliminary site investigation" or "detailed site investigation" (as those temis are defined in
the Environmental Management Act) for the Land or other similar type of investigation of the
Land.

ARTICLE S - TERMINATION

8.1 Youagee with us that

(a) if you

(i) default in the payment of any money payable by you under this Agreement, or

(ii) fail to. observe, abide by and comply with the provisions of this Agreement
(other than the payment of any money payable by you under this Agreement),

and your default or failure continues for 60 days after we give written notice of the
default or failure to you,

in.our opinion, you fail to make diligent use of the Land for the purposes set out in
this Agreement, and your failure continues for 60 days after we give written notice of
the failure to you;

if you fail to maintain in good standing any disposition issued by us to you for the use
and occupation of Crown land 

(d) if you
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(1) become insolvent or make an assignment for the general benefit of your
creditors,

(ii) commit an act which entitles a person to take action under the Bankruptcy and
Insolvency Act (Canada) or a bankruptcy petition is filed or presented against
you or you consent to the filing of the petition or a decree is entered by a court
of competent jurisdiction adjudging you bankrupt under any law relating to
bankruptcy or insolvency, or

voluntarily enter into an arrangement with your creditors;

(e) if you are a corporation,

(i) a receiver or receiver-manager is appointed to administer or carry on your
business, or

(ii) an order is made, a resolution passed or a petition filed for your liquidation or
winding up;

(I) if you are a society, you convert into a company in accordance with the Society Act
without our prior written consent;

(g) if this Agreement is taken in execution or attachment by any person; or _

(h) if we require the Land for our own use or, in our opinion, it is in the public interest to
cancel this Agreement and we have given you GO days' written notice of such
requirement or opinion;

this Agreement will, at our option and with or without entry, terminate and your right to use
and occupy the Land will cease.

Si If the condition complained of (other than the payment of any money payable by you under this
Agreement) reasonably requires more time to cure than 60 days, you will be deemed to have
complied with the remedying of it if you commence remedying or curing the condition within
60 days and diligently complete the same.

8.3 You agree with us that

(a) you-will make no claim for compensation, in damages or otherwise, upon the lawful
termination of this Agreement under section 8.1; and

(b) our remedies under this Article are in addition to those available to us under the Land
Act.
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ARTICLE 9 - DISPUTE RESOLUTION

9.1 If any dispute arises under this Agreement, the parties will make all reasonable efforts to
resolve the dispute within 60 days of the dispute arising (or within such other time period
agreed to by the parties) and, subject to applicable laws, provide candid and timely disclosure
to each other of all relevant facts, information and documents to facilitate those efforts.

92 Subject to section 9.5, if a dispute under this Agreement cannot be resolved under section 9.1,
we or you may refer the dispute to arbitration conducted by a sole arbitrator appointed pursuant
to the Commercial Arbitration Act.

9.3 The cost of the arbitration referred to in section 92 will be shared equally by the parties and the
arbitration will be governed by the laws of the Province of British Columbia,

9.4 The arbitration will be conducted at our offices (or the offices of our authorized representative)
in Kamloops, British Columbia, and if we or our authorized representative have no office in
sloops, British Columbia, then our offices (or the offices of our authorized representative)
that are closest to Kamloops, British Columbia.

9.5 A dispute under this Agreement in respect of a matter within our sole discretion cannot, unless
we agree, be referred to arbitration as set out in section 9.2.

ARTICLE 10 - NOTICE

10.1 Any notice required to be given by either party to the other will be deemed to be given if .
mailed by prepaid registered mail in Canada or delivered to the address of the other as follows:

to us

l'AINISTRY OF AGRICULTURE AND LAMS
3rd Floor, 145-3rd Ave.
Kamlook BC V2C 31v11.,

to you

VINCO HOLDINGS LTD.
PO Box 69
Sicamous, BC VOB 2V0-,

or at such other address as a party may, from time to time, direct in writing, and any such notice
will be deemed to have been received if delivered, on the day of delivery, and if mailed, 7 days
after the time of mailing, except in the case of mail interruption in which case actual receipt is 
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required.

10.2 In order to expedite the delivery of any not* required to be given by either party to the other,
a concurrent facsimile copy of any notice will, where possible, be provided to the other party
but nothing in this section, and specificany the lack of delivery of a facsimile copy of any
notice, will affect the deemed delivery provided in section 10.1.

10.3 The delivery of all money payable to us under this Agreement will be effected by hand, courier
or prepaid regular mail to the address specified above, or by any other payment procOure
agreed to by the parties, such deliveries to be effective on actual receipt.

1L1

ARTICLE 11 - MISCELLANEOUS

No provision of this Agreement will be considered to have been waived unless the waiver is in
writing, and a waiver of a breach of a provision of this Agreement will not be construed as or
constitute a waiver of any further or other breach of the sameor any other provision of this
Agreement, and a consent or approval to any act requiring consent or approval Will not waive
or render unnecessary the requirement to obtain consent or approval to any subsequent same or
similar act.

11.2 No remedy conferred upon or reserved to us under this Agreement is exclusive of any other —
remedy in this Agreement or provided by law, but that remedy will be in addition to all other
remedies in this Agreement or then existing at law, in equity or by statute.

11.3 The grant of a sublicence, assignment or transfer of this Agreement does not release you from
your obligation to observe and perform all the.provisions of this Agreement on your part to be
observed and performed unless we specifically release you from such obligation in our consent
to the sublicence, assignment or transfer of this Agreement

11.4 This Agreement extends to, is binding upon and enures to the benefit of the parties, their heirs,
executors, administrators, successors and permitted assigns.

11.5 If, due to a strike, lockout, labour dispute, act of God, inability to obtain labour or materials,
law, ordinance, rule, regulation or order of a competent governmental authority, enemy or
hostile action, civil commotion, fire or other casualty or any condition or cause beyond your
reasonable control, other than normal weather conditions, you are delayed in performing any of
your obligations under this Agreement, the time for the performance of that obligation will be
extended by a period of time equal to the period of time of the delay so long as

(a) you give notice to us within 30 days of the commencement of the delay setting forth the
nature of the delay and an estimated time frame for the performance of your obligation; .
and
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1

Licence File No.: 3404157

Disposition No.: 875388

LEGAL DESCRIPTION SCHEDULE

All that unsurveyed Crown foreshore being part of the bed of Mara Lake and fronting on Lot I
Sections 19 and 30 Township 21 Range 7 West of the 6th Meridian, Kamloops Division Yale District,
Plan P86301 and containing 0.49 hectares, more or less, •
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Canadian Imperial Bank of Commerce
328 Bernard Avenue
Kelowna, B.C. 11I Y 6N5,

Branch

SECURITY AGREEMENT

For valuable consideration, the undersigned (the "Customer") agrees with Canadian Imperial Bank of Commerce ("CIBC")
as follows:
1. Grant of Security. The Customer mortgages, charges and assigns to CIBC, and grants to CIBC, and CIBC takes, a

Security Interest in the property described in the following paragraph or paragraphs of this section (as applicable in
accordance with the NOTE appearing at the end of this section), and in ail property described in any schedules,
documents or listings that the Customer may from time to time sign and provide to CIBC in connection with this
Agreement, and in all present and future Accessions to, and all Proceeds of, any such property (collectively, the
"Collateral") as a general and continuing collateral security for the due payment and performance of the Liabilities:
❑ (a) Specific Personal Property; the Personal Property described in Schedule A.

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

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

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

2. Governing Law. This Agreement is governed by the laws of British Columbia.

ADDITIONAL TERMS AND CONDITIONS. THE ADDITIONAL TERMS AND CONDITIONS (INCLUDING ANY
SCHEDULES) ON THE FOLLOWING PAGES FORM PART OF THIS AGREEMENT.

The Customer has signed this Agreement on November 2010 .‘f,

WATERWAY HOUSEBOATS LTD. 

Customer's name in full

c/o 3' Fir., 1665 Ellis Street
Customer's street address

Kelowna, B.C. V1Y 2B3
City/Town, Province and Postal Code

Authorized Signatory:
J4944N-416ER-T---V-INET-Presitlemt

ignature jo k...Nu

79.

Note: If the Customer is a corporation, no witness is needed. The office (such as "President" or "Secretary") of the person signing should be
noted below that erson's signature,

FOR INDIVIDUALS ONLY, record the following information:

First and second names in full; surname Birth Date*

Month

Sex

M/F

For Alberta, Ontario, Saskatchewan and the Yukon, record: day/month/year.
For British Columbia, Manitoba, New Eirunswick, and Nova Scotia record: year/month/day.



Schedule A

The following is a description of the property in the Collateral (describe personal property by item or kind; if space is
insufficient, use a separate sheet):

Schedule 8

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



ADDITIONAL TERMS AND CONDITIONS

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

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

5. Use of Collateral. The Customer will not, without CIBC's prior written consent, sell, lease or otherwise dispose of any of the
Collateral (other than Inventory, which may be sold, leased or otherwise disposed of in the ordinary course ❑f the Customers
business). All Proceeds of the Collateral (including among other things all amounts received in respect of Receivables), whether
or not arising in the ordinary course of the Customers business, will be received by the Customer as trustee for CIBC and will be
immediately paid to CIBC.

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

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

8. Receivables. If the Collateral includes Receivables, COG may advise any Person who is liable to make any payment to the
Customer of the existence of this Agreement, CISC may from time to time confirm with such Persons the existence and the
amount of the Receivables. Upon Default, CIBC may collect and otherwise deal with the Receivables in such manner and upon
such terms as CIBC considers appropriate.

9. Receipts Prior to Default. Until Default all amounts received by CIBC as Proceeds of the Collateral will be applied on account
of the Liabilities in such manner and at such times as CIBC may consider appropriate or, at CIBC's option, may be held
unappropriated in a collateral account or released to the Customer.

10. Default.

(I) Events of Default. The occurrence of any of the following events or conditions will be a Default:
(a) the Customer does not pay any of the Liabilities when due;
(b) the Customer does not observe or perform any of the Customers obligations under this Agreement or any other

agreement or document existing at any time between the Customer and CIBC;
(c) any representation, warranty or statement made by or on behalf of the Customer to CIBC is untrue in any material

respect at the time when or as of which it was made;
(d) the Customer ceases or threatens to cease to carry ❑n in the normal course the Customers business or any material

part thereof,
(e) if the Customer is a corporation, there is, in CIBC's reasonable ❑pinion, a change in effective control of the Customer,

or if the Customer is a partnership, there is a dissolution or change in the membership of the partnership;
(f) the Customer becomes insolvent or bankrupt or makes a proposal or files an assignment for the benefit of

creditors under the Bankruptcy Act (Canada) or similar legislation in Canada or any other jurisdiction; a petition in
bankruptcy is filed against the Customer; or, if the Customer is a corporation, steps are taken under any
legislation by✓ or against the Customer seeking its liquidation, winding-up, dissolution or reorganization or any
arrangement or composition of its debts;
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(9)

(h)

(i)

a Receiver, trustee, custodian or other similar official is appointed in respect of the Customer or any of the Customer'sproperly;
the holder of a Charge takes possession of all or any part of the Customer's property, or a distress, execution or other
similar process is levied against all or any part of such property; or
CIBC, in good faith and upon commercially reasonable grounds, believes that the prospect of payment or
performance is or is about to be impaired or that the Collateral is or is about to be placed in jeopardy.

(2) Rights upon Default Upon Default, CIBC and a Receiver, as applicable, will to the extent permitted by law have thefollowing rights.

(3)

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

(b) Dealings with the Collateral. CIBC or a Receiver may take possession of all or any part of the Collateral and retain
it for as long as CIBC or the Receiver considers appropriate, receive any rents and profits from the Collateral, carry on
(or concur in carrying on) all or any part of the Customer's business or refrain from doing so, borrow on the security ofthe Collateral, repair the Collateral, process the Collateral, prepare the Collateral for sale, lease or other disposition,
and sell or lease (or concur in selling or leasing) or otherwise dispose of the Collateral on such terms and conditions(including among other things by arrangement providing for deferred payment) as CIBC or the Receiver considersappropriate. CIBC or the Receiver may (without charge and to the exclusion of all other Persons including the
Customer) enter upon any Place of Business.

(0) Realization. CIBC or a Receiver may use, collect, sell, lease or otherwise dispose of, realize upon, release to the
Customer or other Persons and otherwise deal with, the Collateral in such manner, upon such terms (including
among other things by arrangement providing for deferred payment) and at such times as C1BC or the Receiverconsiders appropriate. CIBC or the Receiver may make any sale, lease or other disposition of the Collateral in the
name of and on behalf of the Customer or otherwise.

(d) Application of Proceeds After Default. All Proceeds of Collateral received by CIBC or a Receiver may be applied
to discharge or satisfy any expenses (including among other things the Receiver's remuneration and other expensesof enforcing CIBC's rights under this Agreement), Charges, borrowings, taxes and other outgoings affecting theCollateral or which are considered advisable by CIBC or the Receiver to preserve, repair, process, maintain or
enhance the Collateral or prepare it for sale, lease or other disposition, or to keep in good standing any Charges on
the Collateral ranking in priority to any Charge created by this Agreement, or to sell, lease or otherwise dispose of theCollateral. The balance of such Proceeds will be applied to the Liabilities in such manner and at such times as C1BCconsiders appropriate and thereafter will be accounted for as required by law 

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

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

11. CIBC not Liable. CIBC will not be liable to the Customer or any other Person for any failure or delay in exercising any of its
rights under this Agreement (including among other things any failure to take possession of, collect, or sell, lease or otherwise
dispose of, any Collateral). None of CIBC, a Receiver or any agent of CIBC (including, in Alberta, any sheriff) is required to
take, ❑r will have any liability for any failure to take or delay in taking, any steps necessary or advisable to preserve rights
against other Persons under any Chattel Paper, Securities or Instrument In possession of C1BC, a Receiver or CiBC's agent

12. Charges and Expenses. The Customer agrees to pay on demand all costs and expenses incurred (including among other
things legal fees on a solicitor and client basis) and fees charged by CMG in connection with obtaining or discharging this
Agreement or establishing ❑r confirming the priority of-the Charges created by this Agreement or by law, compliance with any
demand by any Person under the PPSA to amend or discharge any registration relating to this Agreement, and by C1BC or any
Receiver in exercising any remedy under this Agreement (including among other things preserving, repairing, processing,
preparing for disposition and disposing of the Collateral by sale, lease or otherwise) and in carrying on the Customer's
business. All such amounts will bear interest from time to time at the highest interest rate then applicable to any of the
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Liabilities, and the Customer will reimburse CIBC upon demand for any amount so paid.

13. Further Assurances. The Customer will from time to time immediately upon request by CIBC take such action (includingamong other things the signing and delivery of financing statements and financing change statements, other schedules,
documents or listings describing property included in the Collateral, further assignments and other documents, and theregistration of this Agreement or any other Charge against any of the Customers real property) as CIBC may require in
connection with the Collateral or as CIBC may consider necessary to give effect to this Agreement If permitted by law, the
Customer waives the right to sign or receive a copy of any financing statement or financing change statement, or any statementissued by any registry that confirms any registration of a financing statement or financing change statement, relating to thisAgreement The Customer irrevocably appoints the Manager or the Acting Manager from time to time of CIBC's branch
specified on the first page of this Agreement as the Customer's attorney (with full powers of substitution and delegation) to sign,
upon Default, all documents required to give effect to this section. Nothing in this section affects the right of CIBC as secured
party, or any other Person on CIBC's behalf, to sign and file or deliver (as applicable) all such financing statements, financing
change statements, notices, verification agreements and other documents relating to the Collateral and this Agreement as CIBC
or such other Person considers appropriate.

14. Dealings by CIBC. CIBC may from time to time increase, reduce, discontinue or otherwise vary the Customer's credit facilities,
grant extensions of time and other indulgences, take and give up any Charge, abstain from taking, perfecting or registering any
Charge, accept compositions, grant releases and discharges and otherwise deal with the CustoMer, customers of the Customer,guarantors and others, and with the Collateral and any Charges held by CIBC, as CIBC considers appropriate without affecting
the Customers obligations to MC or CIBC's rights under this Agreement.

15. Definitions. In this Agreement

"Accessions", "Account", "Chattel Paper", "Document of Title", "Equipment", "Goods", "Instrument", "Intangible","Inventory", "Proceeds", "Purchase-Money Security Interest" and "Security Interest" have the respective meanings given
to them in the PPSA.

"Books and Records" means all books, records, files, papers, disks, documents and other repositories of data recording,
evidencing or relating to the Collateral to which the Customer (or any Person on the Customers behalf) has access.

"Charge" means any mortgage, charge, pledge, hypothecation, lien (statutory or otherwise), assignment, financial lease, title
retention agreement or arrangement, security interest or other encumbrance of any nature however arising, or any other security
agreement or arrangement creating in favour of any creditor a right in respect of a particular property that is prior to the right of
arty other creditor in respect of such property.

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

"Default" has the meaning set out in subsection 1D(1).

"Liabilities" means all present and future indebtedness and liability of every kind, nature and description (whether direct or
indirect, joint or several, absolute or contingent, matured or unmatured) of the Customer to CIBC, wherever and however
incurred and any unpaid balance thereof.

"Money" has the meaning given to it in the PPSA or, if there is no such definition, means a medium of exchange authorized or
adopted by the Parliament of Canada as part of the currency of Canada, or by a foreign government as part of its currency.

"Person" means any natural person or artificial body (including among others any firm, corporation or government).
"Personal Property" means personal property and includes among other things Inventory, Equipment, Receivables, Books and
Records, Chattel Paper, Goods, Documents of Title, Instruments, Intangibles (including intellectual property), Money, and
Securities, and includes all Accessions to such property.

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

"PPSA" means the legislation that applies in the province or territory noted in section 2 of this Agreement, as such legislation
may be amended, renamed or replaced from time to time (and Includes all regulations from time to time made under such
legislation) as follows: in the case of Ontario, the Personal Property Security Act, 1989; in the case of Alberta, British Columbia,
Manitoba, Prince Edward Island, Saskatchewan and the Yukon Territory, the Personal Property Security Act; and in the case of
any other province or territory, such legislation as deals generally with Charges on personal property.

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

"Receiver" means a receiver or a receiver and manager.

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

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

"Serial Number Good" means a motor vehicle, trailer, mobile home, aircraft airframe, aircraft engine or aircraft propeller, boat
or an outboard motor for a boat

16. General.

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

(2) Attachment of Security Interest. The Security Interests created by this Agreement are intended to attach (1) to existing
Collateral when the Customer signs this Agreement, and (ii) to Collateral subsequently acquired by the Customer,
immediately upon the Customer acquiring any rights in such Collateral. The parties do not intend to postpone the
attachment of any Security Interest created by this Agreement.

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

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

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

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

(7) Joint and Several Liability. If more than one Person signs this Agreement as the Customer, the obligations of such
Persons will be joint and several.

(6) Severability; Headings. Any provision of this Agreement that is void or unenforceable in any jurisdiction is, as to that
jurisdiction, ineffective to that extent without invalidating the remaining provisions of this Agreement The headings in this
Agreement are for convenience only and do not limit or extend the provisions of this Agreement.

(9) interpretation. When the context so requires, the singular will be read as the plural, and vice versa,

(10) Copy of Agreement The Customer acknowledges receipt of a copy of this Agreement

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

(12) Notice. CIBC may send to the Customer, by prepaid regular mail addressed to the Customer at the Customer's address
last known to CIBC, copies of any documents required by the PPSA to be delivered by CIBC to the Customer. Any
document mailed in this manner will be deemed to have been received by the Customer upon the earlier of actual receipt
by the Customer and the expiry of 10 days after the mailing date. A certificate or affidavit of any of CIBC's authorized

—6—



ti representatives is admissible in evidence to establish the mailing date.

(13) inurement; Assignment This Agreement will enure to the benefit of and be binding upon (I) CIBC, its successors andassigns, and (ii) the Customer and the Customer's heirs, executors, administrators, successors and permitted assigns.The Customer will riot assign this Agreement without CIBC's prior written consent.



This is Exhibit "0" referred to in the Affidavit of
Supriya Sarin made before me at Toronto, Ontario
this 27th day of May 2019.

levt
A Commissioner for the idavits for

Ontario
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RECEIVED pi t 189-20GEM

Am 2 7 2012 Page 1 of 3
(All provinces except Quebec)

Assignment and Postponement of Claim (the "Agreement")

Tr. 84173 595 Bay St., 5th Floor, Toronto, Ontario M5G 2C2
Bank Office (insert transit, mailing address and postai code)

For valuable consideration, and in connection with dealings between Canadian Imperial Bank of Commerce ("CIBC") and 'Vino
Holdings Ltd. (the "Customer"), I, the undersigned grantor, agree with CIBC as follows:

1. Assignment. I assign to CIBC all present and future debts and liabilities which are or will be owing to me (my "Claims") by the
Customer,

2. Postponement. I postpone my Claims to CIBC's claims against the Customer,
3. Money, etc. held in trust. If I receive any money or other property in payment of my Claims, I will hold it in trust for, and

immediately pay it to, CIBC.
4. My Liability. My liability under this Agreement is:

a) El unlimited.
b) ❑ limited to the principal sum of Cdn$ plus interest (including compound interest) from the date of C1BC's demand for

payment upon me or the Customer at the rates (and in the currency) applicable to the corresponding Customer's liabilities.
Note: If neither box a) nor box b) is checked off, or If both are checked off, or If box b) Is checked off but no figure is

inserted in the blank, then box a) alone wilt be considered to have been checked off.

5. Dealing with Claims. 1 will not do any of the following without CIBC's prior written consent:
i) release or withdraw any of my Claims,
II) assign any of my Claims to any person other than CIBC,
iii) permit any of my Claims to lapse under any statute of limitations, or
iv) ask for or accept any security, negotiable paper or other evidence of my Claims.

6, Governing Law. This Agreement is governed by the laws of British Columbia (without reference to the choice of law rules). I
irrevocably agree to submit to the non-exclusive jurisdiction of its courts.

\ 7, Copy Received. I acknowledge having received a copy of this Agreement.
Note: The "Additional Terms and Conditions of this Agreement" on Page 2 and on any attached Schedules form part of this

Agreement

Dated

1,—)51/0/) fkt-3-a(T P.O. Box 3006, 375 Silver Queen Road

rtness Name lie ou Grantor's Addresslle

Vernon, B.C. VlB 3M 1

Witness Signature ClyfTown, Province and Postal Code

Witness Name (Record in full)

x
Witness Signatute

Grantor's Address

City/Town, Province and Postal Code

Complete the box below if it is necessaryto register under PPSA

4AA0LAA,t„ irA
John Vitije

Name

Signature

For Individuals only, record the following Informed=

First and second names in full; surname
Birth Date*

— -
i Sex

MIFr
Year Month Day

John Gilbert Vinje 1956 03 28 M

*For Alberta, Ontario, Saskatchewan and Yukon, record: DayMonthlYear

CONFIDENTIAL



16941005105
IIi prOvinces except Quebec)

Page 2 of3

Assignment and Postponement of Claim (the "Agreement")

'For all other.p.rovinces end territortea, record: Year/Month/Day

CONFIDENTIAL



18.9.20o8105
(API provinces except Quebec)

Page 3 of 3

Assignment and Postponement of Claim (the "Agreement")

Additional Terms and Conditions of this Agreement
8. Absolute Obligation. My obligation under this Agreement is absolute and unconditional. It will not be limited or reduced, nor will

CIBC be responsible or owe any duty (as a fiduciary or otherwise) to me, nor will C IBC's rights under this Agreement be prejudiced
by the existence or occurrence (with or without my knowledge or consent) of any event whatsoever.

9. Payment on demand. CIBC may at any time demand that the Customer pay to CIBC the amount of my Claims.
10. Notice by C1BC. Any notice to me under this Agreement will be valid if mailed prepaid first class mail to my last known address as

disclosed in CIBC's records.
1 t Bankruptcy, etc. of the Customer. if the Customer becomes bankrupt or insolvent or CIBC files any claim for payment with any

trustee or receiver, CIBC may require that I will immediately pay to C1BC any money or other property that the Customer has paid
to me in respect of my Claims.

12. Further Documents. I will from time to time immediately, upon request by CIBC, take any action (including signing and delivering
financing statements, financing change statements, statements of claim, proofs of claim, assignments or other documents) as
CIBC may require in connection with this Agreement or as CIBC may consider necessary to give effect to this Agreement.

13. Further Assurances. If permitted by law, I waive the right to sign or receive a copy of any financing statement or financing change
statement, or any statement issued by any registry that confirms any registration of a financing statement or financing change
statement, relating to this Agreement.

14. Termination. I may discontinue further obligations to CIBC under this Agreement by written notice to the above-noted Bank Office.
I will, however, continue lo be liable under this Agreement in connection with any of my Claims existing as of the 30th day after
CIBC receives my notice.

15. Statement conclusive. Except for demonstrable errors or omissions, the amount appearing due in any account stated or settled
between CIBC and the Customer will be conclusive as to that amount being due.

16. General. Any provision of this Agreement that is void or unenforceable in a jurisdiction Is, as to that jurisdiction, ineffective to that
extent without invalidating the remaining provisions, This Agreement is in addition and without prejudice to any security of any kind
now or in the future held by CIBC.

17. Definitions. In this Agreement

a) "1", "me" and "my" mean the Person who has signed this Agreement and if two or more Persons sign, each of them; and
b) "Person" includes a natural person, personal representative, partnership, corporation, association, organization, estate, trade

union, church or other religious organization, syndicate, joint venture, trust, trustee in bankruptcy, government and government
body and any other entity.

CONFIDENTIAL



This is Exhibit "P" referred to in the Affidavit of
Supriya Sarin made before me at Toronto, Ontario
this 27th day of May 2019.

.. .. ........ .......

A Commissioner for t . o Affidavits for
Ontario



5/24/2019 Page 1 of 1

Personal Property Registry
For: [ PK28874 BLAKE CASSELS & GRAYDON I

Folio: 0002100000215_1

Business Name: VINCO
HOLDINGS LTD *I Exact Matches: 1

Selection List
May 24, 2019
08:35:42 AM

I SE NJ 1111111111=11111111111
SCOnLine mhabox 

Local Print Limit: F999  

BSR1O1 - NO MORE INFORMATION TO DISPLAY

Debtor Name

VINCO HOLDINGS LTD.

VANCA HOLDINGS LTD.

[ Display Selection

https://wvo,v.bconline.gov.bc.calcgilprocess.cgi



PPRSSearchResult (003),txt

BC OnLine: PPRS SEARCH RESULT
Lterm: XPSP0054 For: PK28874 BLAKE CASSELS & GRAYDON

Search Criteria: VINCO HOLDINGS LTD

****************ppsA

Page: 1

2019/05/24
08:35:42

Index: BUSINESS DEBTOR

S ECURITY AGRE EMENT****************

Reg. Date: NOV 30, 2010
Reg. Time: 09:52:00

Base Reg. #: 887838F

Reg. Length: 5 YEARS
Expiry Date: NOV 30, 2020
Control #: D0299335

*** Expiry date includes subsequent registered renewal(s).
Block#

SØØØ1 Secured Party: CANADIAN IMPERIAL BANK OF COMMERCE
595 BAY STREET, SUITE 500
TORONTO ON MSG 2C2

=D0001 Base Debtor: VINCO HOLDINGS LTD.
(Business) PO BOX 69

SICAMOUS BC veE 2V1

D0002 Bus. Debtor: WATERWAY HOUSEBOATS LTD.
C/O 3RD FLR., 1665 ELLI ST.
KELOWNA BC V1Y 2B3

General Collateral:
ALL THE RIGHT, TITLE AND INTEREST OF VINCO HOLDINGS LTD. IN AND TO ALL
ITS PRESENTLY OWNED OR HELD AND AFTER ACQUIRED OR HELD PERSONAL
PROPERTY; ALL THE RIGHT, TITLE AND INTEREST OF VINCO HOLDINGS LTD. IN
CROWN LICENCE OF OCCUPATION NO. 344093;
AND
ALL THE RIGHT, TITLE AND INTEREST OF WATERWAY HOUSEBOATS LTD. IN AND
TO ALL ITS PRESENTLY OWNED OR HELD AND AFTER ACQUIRED OR HELD PERSONAL
PROPERTY.

Registering
Party: FH&P LAWYERS

2ND FLR., 217 LAWRENCE AVE.
KELOWNA BC V1Y 6L2

R ENEWAL

Reg. #: 8407481 Reg. Date: SEP 15, 2015
Reg. Life: 5 YEARS Reg. Time: 07:18:28

Control #: D3324685
Base Reg. Type: PPSA SECURITY AGREEMENT

Base Reg. #: 887838F Base Reg. Date: NOV 30, 2010

Page 1



PPRSSearchResult (003).txt

Registering
Party: D & H LIMITED PARTNERSHIP

4126 NORLAND AVENUE, SUITE 201
BURNABY BC V5G 358

Continued on Page 2

Search Criteria: VINCO HOLDINGS LTD Page: 2

A M NDM NT / OTHER CHANGE

Reg. #: 156529L Reg. Date: NOV 16, 2018
Reg. Time: 11:22:02
Control #: D5685476

Base Reg. Type: PPSA SECURITY AGREEMENT
Base Reg. #: 887838F Base Reg. Date: NOV 30, 2010

Details Description:
ADDITION OF COLLATERAL; AND
TO AMEND THE GENERAL COLLATERAL DESCRIPTION,

Vehicle Collateral:
Type Serial # Year Make/Model MH Reg.#

***

V0001 BO
***

V0002 BO
***

V0003 BO
***

V0004 BO
***

V0005 BO
***

V0006 BO
***

V0007 BO
***

V0008 BO

ADDED

ADDED

ADDED

ADDED

ADDED

ADDED

ADDED

ADDED

***

* * *

* * *

* * *

* * *

* * *

* * *

***

820172 1998 ASPIRUS

820044 1998 DESTINY VI

826285 2004 DOUBLE PLAY

820182 1998 HANK THE MOOSE

819513 1997 IMMANUEL I

820180 1998 NATALIE'S ARC

820174 1998 NUMBER 7-I

830909 2006 PENELOPE II

Page 2



PPRSSearchResult (003).txt
*** ADDED ***

V0009 BO 819514 1997 ROXY I

General Collateral:
** DELETED **
ALL THE RIGHT, TITLE AND INTEREST OF VINCO HOLDINGS LTD. IN AND TO ALL
ITS PRESENTLY OWNED OR HELD AND AFTER ACQUIRED OR HELD PERSONAL
PROPERTY; ALL THE RIGHT, TITLE AND INTEREST OF VINCO HOLDINGS LTD. IN
CROWN LICENCE OF OCCUPATION NO. 344093;
AND
ALL THE RIGHT, TITLE AND INTEREST OF WATERWAY HOUSEBOATS LTD. IN AND
TO ALL ITS PRESENTLY OWNED OR HELD AND AFTER ACQUIRED OR HELD PERSONAL
PROPERTY.
*** ADDED ***
ALL THE RIGHT, TITLE AND INTEREST OF VINCO HOLDINGS LTD. IN AND TO ALL
ITS PRESENTLY OWNED OR HELD AND AFTER ACQUIRED OR HELD PERSONAL
PROPERTY; ALL THE RIGHT, TITLE AND INTEREST OF VINCO HOLDINGS LTD. IN
CROWN LICENCE OF OCCUPATION NO. 344093;
AND
ALL THE RIGHT, TITLE AND INTEREST OF WATERWAY HOUSEBOATS LTD. IN AND
TO ALL ITS PRESENTLY OWNED OR HELD AND AFTER ACQUIRED OR HELD PERSONAL
PROPERTY, INCLUDING IN THE FOLLOWING MARINE VESSELS:
THE ASPIRUS (OFFICIAL REGISTERED VESSEL NUMBER 820172 WITH ITS PORT OF
REGISTRY IN VANCOUVER);
THE DESTINY VI (OFFICIAL REGISTERED VESSEL NUMBER 820044 WITH ITS PORT
OF REGISTRY IN VANCOUVER);
THE DOUBLE PLAY (OFFICIAL REGISTERED VESSEL NUMBER 825285 WITH ITS

Continued on Page 3

Search Criteria: VINCO HOLDINGS LTD Page: 3

PORT OF REGISTRY IN VANCOUVER);
THE HANK THE MOOSE (OFFICIAL REGISTERED VESSEL NUMBER 820182 WITH ITS
PORT OF REGISTRY IN VANCOUVER);
THE IMMANUEL I (OFFICIAL REGISTERED VESSEL NUMBER 819513 WITH ITS PORT
OF REGISTRY IN VANCOUVER);
THE NATALIE'S ARC (OFFICIAL REGISTERED VESSEL NUMBER 820180 WITH ITS
PORT OF REGISTRY IN VANCOUVER);
THE NUMBER 7-I (OFFICIAL REGISTERED VESSEL NUMBER 820174 WITH ITS PORT
OF REGISTRY IN VANCOUVER);
THE PENELOPE II (OFFICIAL REGISTERED VESSEL NUMBER 830909 WITH ITS
PORT OF REGISTRY IN VANCOUVER);
THE ROXY I (OFFICIAL REGISTERED VESSEL NUMBER 819514 WITH ITS PORT OF
REGISTRY IN VANCOUVER);
AND, IN EACH CASE TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES AND
ADDITIONS THERETO OR INSTALLED THEREON, AND ALL PROCEEDS OF OR
RELATING TO ANY OF THE FOREGOING, INCLUDING ALL INSURANCE PROCEEDS.

Page 3



PPRSSearchResult (003).txt

PROCEEDS: GOODS, DOCUMENTS OF TITLE, CHATTEL PAPER, INVESTMENT
PROPERTY, INSTRUMENTS, MONEY AND INTANGIBLES,

Registering
Party: BLAKE CASSELS & GRAYDON LLP

ATTN: PPSA CLERK
PO BOX 49314 2600 595 BURRARD
VANCOUVER BC V7X 1L3

****************ppsA

Block#

SECURITY AGREEMENT****************

Reg. Date: SEP 25, 2015
Reg. Time: 15:26:15

Base Reg. #: 8636091

Reg. Length: 6 YEARS
Expiry Date: SEP 25, 2021

Control #: D3348060

This registration was selected and included for your protection
because of close proximity to your search criteria.

S0001 Secured Party: BLUESHORE FINANCIAL CREDIT UNION
1250 LONSDALE AVENUE
NORTH VANCOUVER BC V7M 2H6

=D0001 Base Debtor: VANCA HOLDINGS LTD.
(Business) 1400-1500 WEST GEORGIA STREET

VANCOUVER BC V6G 2Z8

General Collateral:
ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY OF THE DEBTOR.

Registering
Party: WEBSTER HUDSON & COOMBE LLP

510-1040 WEST GEORGIA STREET
VANCOUVER BC V6E 4H1

Continued on Page 4

Search Criteria: VINCO HOLDINGS LTD Page: 4

Page 4



PPRSSearchResult (003).txt

*******************************************************************************

Some, but not all, tax liens and other Crown claims are registered at the
Personal Property Registry (PPR) and if registered, will be displayed on
this search result. HOWEVER, it is possible that a particular chattel is
subject to a Crown claim that is not registered at the PPR. Please consult
the Miscellaneous Registrations Act, 1992 for more details. If you are
concerned that a particular chattel may be subject to a Crown claim not
registered at the PPR, please consult the agency administering the type
of Crown claim.

>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>» END OF SEARCH <<<<<«««««<«««««<<««

Page 5



This is Exhibit "Q" referred to in the Affidavit of
Supriya Sarin made before me at Toronto, Ontario
this 27th day of May 2019.

A Corfimissioner for t e ing of Affidavits for
Ontario



5/24/2019 Page 1 of 1

Personal Property Registry
For: [ PK28874 [ BLAKE CASSELS & GRAYDON ]

Ref urn 

Folio: 0002100000215 1

Business Name: WATERWAY
HOUSEBOATS LTD Exact Matches: 4

Selection List
May 24, 2019

08:36:38 AM
Send i Mitilt--.G< 11111111111Z1111111111

Local Print Limit: F999-7

BSR101 - NO MORE INFORMATION TO DISPLAY

Debtor Name

WATERWAY HOUSEBOATS LTD

WATERWAY HOUSEBOATS LTD.

WATERWAY HOUSEBOATS LTD.

WATERWAY HOUSEBOATS LTD.

Display Selection 1

haps://www.bconline.gov.bc.calegilprocess.cgi



PPRSSearchResult (003).txt

BC OnLine: PPRS SEARCH RESULT
Lterm: xpspee54 For: PK28874 BLAKE CASSELS & GRAYDON

Search Criteria: WATERWAY HOUSEBOATS LTD

Page: 1

2019/05/24
08:36:38

Index: BUSINESS DEBTOR

****************PPSA SECURITY AGRE EMENT****************

Reg. Date: NOV 30, 2010
Reg. Time: 09:52:00

Base Reg. #: 887838F

Reg. Length: 5 YEARS
Expiry Date: NOV 30, 2020
Control #: D0299335

*** Expiry date includes subsequent registered renewal(s).
Block#

50001 Secured Party: CANADIAN IMPERIAL BANK OF COMMERCE
595 BAY STREET, SUITE 500
TORONTO ON M5G 2C2

D0001 Base Debtor: VINCO HOLDINGS LTD.
(Business) PO BOX 69

SICAMOUS BC veE 2V1

=D0002 Bus. Debtor: WATERWAY HOUSEBOATS LTD.
C/O 3RD FLR., 1665 ELLI ST.
KELOWNA BC V1Y 2B3

General Collateral:
ALL THE RIGHT, TITLE AND INTEREST OF VINCO HOLDINGS LTD. IN AND TO ALL
ITS PRESENTLY OWNED OR HELD AND AFTER ACQUIRED OR HELD PERSONAL
PROPERTY; ALL THE RIGHT, TITLE AND INTEREST OF VINCO HOLDINGS LTD. IN
CROWN LICENCE OF OCCUPATION NO. 344093;
AND
ALL THE RIGHT, TITLE AND INTEREST OF WATERWAY HOUSEBOATS LTD. IN AND
TO ALL ITS PRESENTLY OWNED OR HELD AND AFTER ACQUIRED OR HELD PERSONAL
PROPERTY.

Registering
Party: FH&P LAWYERS

2ND FLR., 217 LAWRENCE AVE,
KELOWNA BC VlY 6L2

R ENEWAL

Reg. #: 8407481 Reg. Date: SEP 15, 2015
Reg. Life: 5 YEARS Reg. Time: 07:18:28

Control #: D3324685
Base Reg. Type: PPSA SECURITY AGREEMENT

Base Reg. #: 887838F Base Reg. Date: NOV 30, 2010

Page 1



PPRSSearchResult (003).txt

Registering
Party: D & H LIMITED PARTNERSHIP

4126 NORLAND AVENUE, SUITE 201
BURNABY BC V56 3S8

Search Criteria: WATERWAY HOUSEBOATS LTD

Continued on Page 2

A MENDMENT / OTHER CHANGE

Page: 2

Reg. #: 156529L Reg. Date: NOV 16, 2018
Reg. Time: 11:22:02
Control #: D5685476

Base Reg. Type: PPSA SECURITY AGREEMENT
Base Reg. #: 887838F Base Reg. Date: NOV 30, 2010

Details Description:
ADDITION OF COLLATERAL; AND
TO AMEND THE GENERAL COLLATERAL DESCRIPTION,

Vehicle Collateral:
Type Serial # Year Make/Model MH Reg.#

* * *

V0001 BO
***

V0002 BO
***

V0003 BO
***

V0004 BO
***

V0005 BO
***

V0006 BO
***

V0007 BO
***

V0008 BO

ADDED

ADDED

ADDED

ADDED

ADDED

ADDED

ADDED

ADDED

* * *

* * *

* * *

* * *

* * *

* * *

* * *

* * *

820172 1998 ASPIRUS

820044 1998 DESTINY VI

826285 2004 DOUBLE PLAY

820182 1998 HANK THE MOOSE

819513 1997 IMMANUEL I

820180 1998 NATALIE'S ARC

820174 1998 NUMBER 7-I

830909 2006 PENELOPE II

Page 2



PPRSSearchResult (003).txt
*** ADDED ***

V0009 BO 819514 1997 ROXY I

General Collateral:
** DELETED **
ALL THE RIGHT, TITLE AND INTEREST OF VINCO HOLDINGS LTD. IN AND TO ALL
ITS PRESENTLY OWNED OR HELD AND AFTER ACQUIRED OR HELD PERSONAL
PROPERTY; ALL THE RIGHT, TITLE AND INTEREST OF VINCO HOLDINGS LTD. IN
CROWN LICENCE OF OCCUPATION NO. 344093;
AND
ALL THE RIGHT, TITLE AND INTEREST OF WATERWAY HOUSEBOATS LTD. IN AND
TO ALL ITS PRESENTLY OWNED OR HELD AND AFTER ACQUIRED OR HELD PERSONAL
PROPERTY.

*** ADDED ***
ALL THE RIGHT, TITLE AND INTEREST OF VINCO HOLDINGS LTD. IN AND TO ALL
ITS PRESENTLY OWNED OR HELD AND AFTER ACQUIRED OR HELD PERSONAL
PROPERTY; ALL THE RIGHT, TITLE AND INTEREST OF VINCO HOLDINGS LTD. IN
CROWN LICENCE OF OCCUPATION NO. 344093;
AND
ALL THE RIGHT, TITLE AND INTEREST OF WATERWAY HOUSEBOATS LTD. IN AND
TO ALL ITS PRESENTLY OWNED OR HELD AND AFTER ACQUIRED OR HELD PERSONAL
PROPERTY, INCLUDING IN THE FOLLOWING MARINE VESSELS:
THE ASPIRUS (OFFICIAL REGISTERED VESSEL NUMBER 820172 WITH ITS PORT OF
REGISTRY IN VANCOUVER);
THE DESTINY VI (OFFICIAL REGISTERED VESSEL NUMBER 820044 WITH ITS PORT
OF REGISTRY IN VANCOUVER);
THE DOUBLE PLAY (OFFICIAL REGISTERED VESSEL NUMBER 826285 WITH ITS

Continued on Page 3

Search Criteria: WATERWAY HOUSEBOATS LTD Page: 3

PORT OF REGISTRY IN VANCOUVER);
THE HANK THE MOOSE (OFFICIAL REGISTERED VESSEL NUMBER 820182 WITH ITS
PORT OF REGISTRY IN VANCOUVER);
THE IMMANUEL I (OFFICIAL REGISTERED VESSEL NUMBER 819513 WITH ITS PORT
OF REGISTRY IN VANCOUVER);
THE NATALIE'S ARC (OFFICIAL REGISTERED VESSEL NUMBER 820180 WITH ITS
PORT OF REGISTRY IN VANCOUVER);
THE NUMBER 7-I (OFFICIAL REGISTERED VESSEL NUMBER 820174 WITH ITS PORT
OF REGISTRY IN VANCOUVER);
THE PENELOPE II (OFFICIAL REGISTERED VESSEL NUMBER 830909 WITH ITS
PORT OF REGISTRY IN VANCOUVER);
THE ROXY I (OFFICIAL REGISTERED VESSEL NUMBER 819514 WITH ITS PORT OF
REGISTRY IN VANCOUVER);
AND, IN EACH CASE TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES AND
ADDITIONS THERETO OR INSTALLED THEREON, AND ALL PROCEEDS OF OR
RELATING TO ANY OF THE FOREGOING, INCLUDING ALL INSURANCE PROCEEDS.

Page 3



PPRSSearchResult (003).txt

PROCEEDS: GOODS, DOCUMENTS OF TITLE, CHATTEL PAPER, INVESTMENT
PROPERTY, INSTRUMENTS, MONEY AND INTANGIBLES.

Registering
Party: BLAKE CASSELS & GRAYDON LLP

ATTN: PPSA CLERK
PO BOX 49314 2600 595 BURRARD
VANCOUVER BC V7X 1L3

****************ppsA

Block#

SECURITY AGRE EMENT****************

Reg. Date: NOV 30, 2016
Reg. Time: 09:00:54

Base Reg. #: 688814]

Reg. Length: 8 YEARS
Expiry Date: NOV 30, 2024

Control #: D4191582

S0001 Secured Party: THE BANK OF NOVA SCOTIA
4715 TAHOE BOULEVARD
MISSISSAUGA ON L4W0B4

=D0001 Base Debtor: WATERWAY HOUSEBOATS LTD.
(Business) BOX 69 MERVYN RDMERVYN RD

SICAMOUS BC VOE2VO

Vehicle Collateral:
Type Serial # Year Make/Model MH Reg.#

V0001 MV 1C4P3MB51GW228937 2016 JEEP CHEROKEE

General Collateral:
OUR SECURITY INTEREST IS LIMITED TO THE MOTOR VEHICLES LISTED ABOVE AN
D THE PROCEEDS OF THOSE VEHICLES

Registering

Party: D+H LIMITED PARTNERSHIP (3N5)
2 ROBERT SPECK PARKWAY, 15TH F
MISSISSAUGA ON L4Z1H8

Continued on Page 4

Search Criteria: WATERWAY HOUSEBOATS LTD Page: 4

Page 4



****************ppsA

Block#

PPRSSearchResult (003).txt

S ECURITY AGRE EMENT****************

Reg. Date: AUG 16, 2017
Reg. Time: 14:25:03

Base Reg. #: 209286K

Reg. Length: 6 YEARS
Expiry Date: AUG 16, 2023
Control #: D4722814

50001 Secured Party: BLUE BIRCH LEASING LTD.
2-396 ASSINIBOINE AVE
WINNIPEG MB R3COY1

=D0001 Base Debtor: WATERWAY HOUSEBOATS LTD.
(Business) BOX 69 1 MERVYN RD

SICAMOUS BC VOE2VO

Vehicle Collateral:
Type Serial # Year Make/Model MH Reg.#

V0001 MV JYARN48N2HA000230 2017 YAMAHA FZ10 SPORT

General Collateral:
2017 YAMAHA FZ10 BLACK,SPORT WINDSHIELD,SHAD SH36 SIDE CASES,CASE MNT

Registering
Party: POLARIS LEASING LTD.

2-396 ASSINIBOINE AVE
WINNIPEG MB R3COY1

****************ppsA

Block*

SECURITY AGRE EMENT****************

Reg. Date: APR 12, 2019
Reg. Time: 09:54:55

Base Reg. #: 432358L

Reg. Length: 5 YEARS
Expiry Date: APR 12, 2024

Control #: D5966491

S0001 Secured Party: CANADIAN IMPERIAL BANK OF COMMERCE
25 KING STREET WEST, 16TH Fl
TORONTO ON M5L 1A2

=D0001 Base Debtor: WATERWAY HOUSEBOATS LTD
(Business) PO BOX 69, 01 MERVYN ROAD

SICAMOUS BC VOE 2V0

Vehicle Collateral:
Type Serial # Year Make/Model MH Reg.#

V0001 BO C07547BC 2004 HARBERCRAFT WORKBOAT
V0002 BO C12492BC 2015 SILVER WOLF WORKBOAT

Page 5



PPRSSearchResult (003),txt
General Collateral:
THE VESSELS WITH OFFICIAL NUMBER C12492BC AND HULL NUMBER
0W0195002M99D AND WITH OFFICIAL NUMBER C07547BC AND HULL NUMBER
QBSY4361C404 (TOGETHER, THE "VESSELS") WHICH INCLUDES, BUT IS NOT
LIMITED TO: (I) ANY OR ALL OF THE VESSELS ENGINES, GEAR, MACHINERY,
BOATS, TACKLE, OUTFITS, FUEL, CONSUMABLES AND OTHER STOCKS, BELONGINGS

Continued on Page 5

Search Criteria: WATERWAY HOUSEBOATS LTD Page: 5

AND APPURTENANCES OF OR RELATING TO SUCH VESSEL WHETHER ON BOARD OR ON
SHORE, ANY EQUIPMENT RELATED THERETO AND ALL ADDITIONS, IMPROVEMENTS
AND REPLACEMENTS TO SUCH VESSELS, AND ANY OTHER ITEMS, INCLUDING ANY
ITEM OF PERSONAL PROPERTY DESCRIBED ON THE FACE THEREOF AND, WHEN
REQUIRED BY THE CONTEXT, INDIVIDUALS ITEMS THEREOF OR ANY REPLACEMENTS
THERETO, (II) ALL MODULES, APPLIANCES, PARTS, COMPONENTS, INSTRUMENTS,
APPURTENANCES, ACCESSORIES, FURNISHINGS AND OTHER EQUIPMENT OF
WHATEVER NATURE WHETHER NOW OWNED OR HEREAFTER ACQUIRED WHICH MAY FROM
TIME TO TIME BE INCORPORATED IN THE VESSELS OR, AFTER REMOVAL
THEREFROM, REMAINS SUBJECT TO THE TERMS OF THE MARINE MORTGAGE FOR THE
VESSELS, AND (III) ALL PROCEEDS FROM ANY OF THE FOREGOING, INCLUDING
ALL INSURANCE PROCEEDS.

THE FULL COLLATERAL SERIAL NUMBERED GOODS DESCRIPTION IN V0001 IS:
HARBERCRAFT WORKBOAT ALUMINUM SINGLE MOTOR

THE FULL COLLATERAL SERIAL NUMBERED GOODS DESCRIPTION IN V0002 IS:
SILVER WOLF WORKBOAT ALUMINUM SINGLE MOTOR

THE COMPLETE NAME AND ADDRESS OF SECURED PARTY 50001 IS:
CANADIAN IMPERIAL BANK OF COMMERCE
COMMERCE COURT NORTH
25 KING STREET WEST, 16TH FLOOR
TORONTO, ON M5L 1A2

Registering
Party: BLAKE CASSELS & GRAYDON LLP

ATTN: PPSA CLERK
PO BOX 49314 2600 595 BURRARD
VANCOUVER BC V7X 1L3

*******************************************************************************

Some, but not all, tax liens and other Crown claims are registered at the
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PPRSSearchResult (003).txt
Personal Property Registry (PPR) and if registered, will be displayed on
this search result. HOWEVER, it is possible that a particular chattel is
subject to a Crown claim that is not registered at the PPR. Please consult
the Miscellaneous Registrations Act, 1992 for more details. If you are
concerned that a particular chattel may be subject to a Crown claim not
registered at the PPR, please consult the agency administering the type
of Crown claim.

>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>» END OF SEARCH <<<<«<<«<«<«««<«<«<«<<<
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This is Exhibit "R" referred to in the Affidavit of
Supriya Sarin made before me at Toronto, Ontario
this 27th day of May 2019.

A Commissioner for t e a Inc' of Affidavits for
Ontario



FORBEARANCE AGREEMENT

This Forbearance Agreement is dated effective March 1, 2019

Between

and

and

CANADIAN IMPERIAL BANK OF COMMERCE, having an
address of Commerce Court North, 25 King Street West, 16th
Floor, Toronto, Ontario, M5L 1A2

(the "Lender")

VINCO HOLDINGS LTD., having an address of Landmark 6
1100 — 1631 Dickson Avenue, Kelowna, BC, VlY OB5

(the "Borrower")

WATERWAY HOUSEBOATS LTD., having an address of
Landmark 6 1100 — 1631 Dickson Avenue, Kelowna, BC, V1Y
0B5

(the "Guarantor")

WHEREAS:

A. Pursuant to the terms of a Credit Letter Agreement dated December 8, 2011, and
the amendments thereto (collectively, the "Credit Agreement"), the Lender made the following
credits available to Borrower:

(a) Credit A: Demand Revolving Loan with a credit limit of $1,000,000;

(b) Credit B: Demand Instalment Loan with a credit limit of $1,997,000;

(c) Credit C; Demand Instalment Loan with a credit limit of $420,300;

(d) Credit D: Demand Instalment Loan with a credit limit of $448,951;

(e) Credit E: Demand Instalment Loan with a credit limit of $1,633,333;

(f) Credit F: Demand instalment Loan with a credit limit of $1,497,500; and

(g) Credit G: Demand Instalment Loan with a credit limit of $195,460

(collectively, the "Loan").

B. As security for its obligations under the Credit Agreement, the Lender has been
granted security, including the following:

51126477,4
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a Mortgage and Assignment of Rents dated November 29, 2010 granting the
Lender security in the property owned by the Borrower located at -I Mervyn
Road, Sicamous, BC (the "Mervyn Road Property");

(b) a Mortgage of License of Occupation dated November 29, 2010, granting the
Lender security in the Borrower's interest in Crown License of Occupation
344093;

(c) a Security Agreement dated November 29, 2010, granting the Lender security in
all of the Borrower's present and after-acquired personal property and Crown
License of Occupation 344093; and

(d) an unlimited Assignment and Postponement of Claim by John Vinje, dated
January 24, 2012

(collectively, the "Security").

C. The Guarantor has granted the Lender an unlimited guarantee dated November
29, 2010 (the "Guarantee") as security for the Borrower's obligations to the Lender under the
Credit Agreement.

D. The Guarantor's obligations under the Guarantee are secured by a general
security agreement dated November 29, 2010 (the "Guarantor's Security").

in consideration of the covenants and agreements set forth herein and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged
by each of the parties hereto, the parties hereby covenant and agree as follows:

Acknowledgement of Indebtedness and Security

1.1 The Borrower and the Guarantor acknowledge that the Credit Agreement, the
Security, the Guarantee and the Guarantor's Security have been duly authorized, executed and
delivered and that the Credit Agreement, the Security, the Guarantee and the Guarantor's
Security constitute legal, valid, enforceable and binding obligations on both the Borrower and
the Guarantor, as applicable. Except where stated in this Forbearance Agreement, all terms,
conditions, covenants, representations, and warranties in the Credit Agreement, the Security,
the Guarantee and the Guarantor's Security are hereby acknowledged and shall continue in full
force and effect.

1.2 The Borrower and the Guarantor acknowledge to the Lender and agree that the

Borrower is liable to the Lender under the Credit Agreement in the amount of $8,343,860.61 as

of the end of business on February 28, 2019 (the "Indebtedness"), exclusive of fees and

expenses.

1,3 The Borrower and the Guarantor acknowledge they have no contractual, legal

(including limitation) or equitable defences to the Lender's claims and rights under or in respect

of the Credit Agreement, Security, Guarantee or Guarantor's Security and agree no such

defences can or will be raised.
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1.4 The Borrower and the Guarantor acknowledge that the Borrower is in default of

the terms of the Credit Agreement. The defaults of the Borrower currently known to the Lender

are as follows:

(a) making capital withdrawals without the Lender's prior consent;

(b) failing to maintain an Adjusted Fixed Charge Coverage Ratio of not less than
1.20:1,

(c) failing to make the required payments of interest and bank fees in respect of the
Loan, which has caused the Loan to become overdrawn;

(d) failing to reduce the balance of Credit A to $1,000,000 as of November 30, 2018;
and

(e) failing to have a "clean-up period" during 2018, where the Borrower's account
with the Lender is in a credit balance for at least 5 consecutive days

(collectively, the "Defaults").

1.5 Notwithstanding the Defaults, the Borrower and the Guarantor acknowledge that

since entering into the Credit Agreement with the Lender, and as recently as 2018, the Borrower

and the Guarantor have performed obligations in respect of the Credit Agreement, the Security,

the Guarantee and the Guarantor's Security, including payment of both interest and principal

due under the Credit Agreement to the Lender.

1.6 The Borrower and the Guarantor acknowledge and agree that pursuant to the

terms of the Credit Agreement, interest is payable and continues t❑ accrue on the Indebtedness

as set out in the Credit Agreement, and that all amounts owing beyond the authorized credit

limit for the Loan are changed interest at a rate of 21% per annum, as set out in the Credit

Agreement.

1.7 The Borrower confirms• the Security is valid and enforceable and constitutes

security for all of the Indebtedness and that the Security shall remain in full force and effect for

the benefit of the Lender following the execution of this Forbearance Agreement.

1 .8 The Guarantor confirms that the Guarantor's Security is valid and enforceable

and constitutes security for all of the Indebtedness and the Borrower's obligations to the Lender

under the Credit Agreement. The Guarantor confirms that the Guarantor's Security shall remain

in full force and effect for the benefit of the Lender following the execution of this Forbearance

Agreement.

2. Term

This Forbearance Agreement shall expire on June 30, 2019, unless extended in

writing by the Lender, and upon expiry of this Forbearance Agreement, an Event of Default (as
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defined below) or termination, the Lender shall have no further obligation hereunder nor be
bound by any of the terms herein.

3. Grant of Security Interest

3.1 The Borrower and the Guarantor hereby grant to the Lender, to guarantee
the Borrower's obligations under the Credit Agreement, and any further credit
agreements that may be entered into between the parties, the following security
interests, to the extent already not granted to the Lender by the Security:

(a) a mortgage in the amount of $1,000,000 on the property at 1265
Monashee Frontage Road, Sicamous, B.C., PID 023-231-939, legally
described as Lot 1, Plan NEP 22615, Section 6, Township 22, Range 7,
W6M, KDYD;

(b) a mortgage in the amount of $1,000,000 on the property at 1272 Titus
Road, Sicamous, B.C., PID 024-940-917, legally described as Lot 1, Plan
NEP 68382, Section 6, Township 22, Range 7, VV6M KDYD;

(c) a security interest over all of the houseboats and other boats owned by
the Guarantor and the Borrower; and

(d) a further mortgage in the amount of $3,000,000 on the Mervyn Road
Property, for a total mortgage in favour of the Lender on the Mervyn Road
Property in the amount of $10,000,000,

(together, the "Additional Security").

4. Covenants of the Borrower and the Guarantor:

4.1 In consideration of the Lender's agreement to forbear as set out in Article 6
below, each of the Borrower and the Guarantor covenant and agree as follows:

(a) to comply with all of the terms of this Forbearance Agreement;

(b) to comply with all of the terms of the Credit Agreement, except as those terms
may be specifically amended by this Forbearance Agreement;

(c) that notwithstanding this Forbearance Agreement or anything contained herein,
the Indebtedness shall continue to be payable upon demand in the discretion of
the Lender, on the same basis as set out in the Credit Agreement;

(d) not to borrow monies from any person or persons on the security of their assets,
except with the written consent of the Lender;

(e) in addition to the Borrower's reporting obligations under the Credit Agreement, to
provide to the Lender a monthly rolling 13 week cash flow for the Borrower's
operations and a monthly variance analysis with respect to the Borrower's
business;

(f) with respect to the sale of the Mervyn Road Property!
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i. to make best commercial efforts to sell the Mervyn Road Property on
terms acceptable to the Lender;

ii. to enter into a listing agreement for the Mervyn Road Property, with a
realtor, and on terms, acceptable to the Lender, no later than March 15,
2019;

iii. to provide to the Lender monthly updates with respect to the marketing
and sale of the Mervyn Road Property; and

iv. to inform the Lender of all offers (written or oral) to purchase the Mervyn
Road Property and provide to the Lender complete copies of all written
offers or expressions of interest immediately upon receipt of such an offer
to purchase or expression of interest;

with respect to the sale of 1937 Enterprises Inc, ("1937 Enterprises");

i, to make best commercial efforts to sell 1937 Enterprises on terms
acceptable to the Lender together with the lands described in Article 3.1
(a) and (b) above (the "1937 Lands") on terms acceptable to the Lender;

ii. to provide to the Lender bi-weekly updates with respect to the marketing
and sale of 1937 Enterprises and the 1 937 Lands; and

iii. to inform the Lender of all offers (written or oral) to purchase 1937
Enterprises and/or the 1937 Lands and provide to the Lender complete
copies of all written offers or expressions of interest immediately upon
receipt of such an offer to purchase or expression of interest;

(h) with respect to seeking and obtaining additional funding from the owners of
certain of the houseboats used in the operation of the Borrower's business (the
"Houseboat Owners"):

i. to make best commercial efforts to obtain additional funding from the
Houseboat Owners for the Borrower's business on terms acceptable to
the Lender;

ii. to provide to the Lender a draft of a term sheet to be provided to certain
Houseboat Owners who are known or shown to be accredited investors
as defined in the Securities Act (BC) (the "Term Sheet") for the Lender's
review by no later than March 15, 2019;

iii. to provide the Term Sheet to the Houseboat Owners by no later than
March 21, 2019, as approved by the Lender; and

iv. to provide to the Lender bi-weekly updates with respect to obtaining
additional funding from the Houseboat Owners;

to provide to the Lender a monthly update of the progress of the litigation brought
by the Borrower and the Guarantor against the Province of British Columbia, the
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District of Sicamous and others in the British Columbia Supreme Court (the
"Litigation");

(i) to immediately notify the Lender of any material changes, court orders or reasons
for judgment in the Litigation;

(k) should the Borrower, the Guarantor, any of their affiliates, (which term does not
include Houseboat Owners who are Plaintiffs in the Litigation), or any of their
counsel receive any proceeds from the Litigation, be it by way of settlement,
court order, or otherwise (the "Litigation Proceeds"), then the Litigation
Proceeds shall be distributed as follows and in the following priority:

(1)

(m)

i. first, an amount not to exceed $450,000 shall be paid by the Borrower to
Rush lhas Hardwick LLP on account of outstanding invoices of Rush lhas
Hardwick LLP in respect of the delivery of legal services directly related to
the Litigation;

second, an amount of $250,000 shall be paid by the Borrower to the Lender
in respect of the Loan;

iii. third, an amount not to exceed $325,000 shall be paid by the Borrower to
the Houseboat Owners on account of unpaid 2018 investor payments;

iv. fourth, an amount not to exceed $2,000,000 shall be paid to the Lender in
respect of the Loan;

v. fifth, an amount not to exceed $1,000,000 shall be retained by the Borrower
to fund its operating expenses; and

vi. sixth, the remainder of the Litigation Proceeds shall be distributed between
the Borrower and the Lender in equal portions,

subject to Article 4.1(m) herein, to reimburse the Lender for all professional fees
and expenses incurred by the Lender, including payment of the fees which the
Lender incurs as a result of the preparation or implementation of this
Forbearance Agreement or the realization upon all or part of the Security, the
Additional Security, the Guarantee, or the Guarantor's Security, including but not
limited to professional fees incurred by the Lender for services provided by
Blake, Cassels & Graydon LLP and Alvarez & Marsal Canada;

as of March 31, 2019, on a go forward and continuing and ongoing basis, and
prior to paying any other creditors of the Borrower or the Guarantor, to pay to the
Lender, in cash, as opposed to through credit advanced pursuant to the Loan, all
interest payments due and owing on the Loan for the period commencing on and
due after April 1, 2019;

(n) on or before April 30, 2019, and prior to paying any other creditors of the
Borrower or the Guarantor, to pay to the Lender, in cash, as opposed to through
credit advanced pursuant to the Loan, the following:

i. all outstanding interest payments due and owing on the Loan; and
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ii. all of the Lender's outstanding professional fees incurred as a result of
the preparation or implementation of this Forbearance Agreement or the
realization upon all or part of the Security, the Additional Security, the
Guarantee, or the Guarantor's Security, including but not limited
professional fees incurred by the Lender for services provided by Blake,
Cassels & Graydon LLP and Alvarez & Marsal Canada, including the
following amounts and all other amounts incurred:

1 $34,308.45 for the services provided to the Lender by Blake,
Cassels & Graydon LLP as of December 31, 2018; and

2. $46,215.93 for the services provided to the Lender by Alvarez &
Marsal Canada as of December 31, 2018;

on or before

i. May 15, 2019, and in addition to the obligations listed in 4.1(k) above, to
reduce and pay down the Credit A: Demand Revolving Loan such that the
outstanding balance is equal to or less than $1,750,000;

ii. June 7, 2019, and in addition to the obligations listed in 4.1(k) above, to
reduce and pay down the Credit A: Demand Revolving Loan such that the
outstanding balance is equal to or less than $1,500,000; and

iii. June 30, 2019, and in addition to the obligations listed in 4.1(k) above, to
reduce and pay down the Credit A: Demand Revolving Loan such that the
outstanding balance is equal to or less than $1,250,000:

to carry on business in the normal course and in compliance with all applicable
laws;

to pay all priority claims (priority 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 in priority to the
Security or the Guarantor's Security or otherwise in priority to any claim by the
Lender for repayment of the Indebtedness, including but not limited to provincial
and federal taxes and source deductions) and provide the Lender with
confirmation and reconciliation of all paid priority claims;

(r) to execute all necessary documents and take any other required steps to give
effect to this Forbearance Agreement and to allow for the registration of further
security against the Borrower and the Guarantor's assets, including but not
limited to the Additional Security; and

(s) to provide other information and documents as the Lender may require from time
to time.

4.2 The Borrower and the Guarantor covenant and agree that they will not, without

the prior written consent of the Lender:

(a) pay any dividend or make any other distribution to shareholders;
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(b) repay shareholder's or other non-arm's length loans;

(c) pay any director's fees or increase any remuneration to any present
officers or consultants;

(d) incur or commit to any capital expenditures;

(e) make any withdrawals from the Borrower's or Guarantor's bank accounts
other than for the regular business operations of the Borrower; and

(f) transfer, assign, convey, mortgage, charge or otherwise dispose of any
real or personal property or interest in real or personal property other than
in the ordinary course of business.

4.3 In further consideration of the Lender's forbearance, the Borrower and the
Guarantor covenant and agree that, should there be an Event of Default as defined in Article 7
herein, they will not oppose but will consent to the Lender commencing realization proceedings
under the terms of the Security, the Additional Security and the Guarantor's Security and,
without limiting the generality of the foregoing, will consent to the appointment of an agent or
receiver to realize on the Security, the Additional Security and the Guarantor's Security

5, Acknowledgements and Releases

The Borrower and the Guarantor acknowledge and agree that:

(a) the Borrower is in default under the Credit Agreement, and absent the
terms of this Forbearance Agreement, the Lender is entitled to repayment
of the Indebtedness and the Loan and to enforce the Security, the
Guarantee, and the Guarantor's Security;

(b) no further credit shall be advanced to the Borrower by the Lender
pursuant to the Credit Agreement;

(b) the Lender has entered into this Forbearance Agreement at the request of
the Borrower and the Guarantor;

(c) the Borrower and the Guarantor have no claims or causes of action
against the Lender of any kind and, if any claims or causes of action exist
or arise, the Borrower and the Guarantor hereby release the Lender from
and any and all claims or causes of action; and

(d) the Borrower and the Guarantor acknowledge that the Lender has
entered into this Forbearance Agreement based upon the release of the
Lender and the representations made herein.

6. The Lender's Covenants 

During the term of this Forbearance Agreement, and provided the Borrower is not
in default hereunder, the Lender will forbear from realizing on the Security, the Additional
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Security, the Guarantee, and the Guarantor's Security as a result of the Defaults, except as
provided herein.

7, Events of Default

7.1 It shall be an event of default (an "Event of Default') under this Forbearance
Agreement if, at any time after its execution:

(a) the Borrower commits a breach of this Forbearance Agreement or any
further breach of Credit Agreement other than the Defaults, as defined
herein;

(b) the Borrower or the Guarantor fail to perform their obligations under the
Credit Agreement, the Security, the Additional Security, the Guarantee or
the Guarantor's Security, except as permitted herein;

(c) any encumbrancer or creditor of the Borrower or the Guarantor takes
possession of, or take steps to realize or execute against any real or
personal property of the Borrower or the Guarantor;

(d) the Borrower or the Guarantor without the prior written consent of the
Lender:

(i) pass a resolution or institute proceedings for their
bankruptcy, winding-up, liquidation or dissolution or
consent to the institution or filing of any petition or
proceeding with respect thereto;

(ii) file a petition or commence a proceeding or action seeking
reorganization, re-adjustment, rearrangement,
restructuring, composition or similar relief under any
Canadian or other applicable law or consent to the filing of
any such petition or to the appointment of a receiver,
receiver-manager, liquidator, trustee or similar officer of
themselves or of any of their real or personal property;

(iii) make an assignment or file a proposal for the benefit of
their creditors; or

(iv) take any action in furtherance if any of the aforesaid
purposes.

7.2 Upon the occurrence of an Event of Default the Lender may at its option, and
without further notice to the Borrower or the Guarantor:

(a)

51126477.4
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(b) appoint a Receiver or Receiver-Manager of the Borrower or the
Guarantor and/or their real and personal property; and/or

(c) pursue such other remedies as it deems appropriate, including
termination of this Forbearance Agreement,

7.3 Notwithstanding the foregoing and without affecting the demand nature of the
Loan, the Borrower and the Guarantor hereby covenant and agree that the Lender may, if in its
sole discretion it determines that there has been a material adverse change in the affairs of the
Borrower or Guarantor or in its security position, immediately declare this Forbearance
Agreement to be of no further force and effect and may, without further notice to the Borrower or
the Guarantor, immediately take such steps as it deems necessary or advisable to realize on
the Security, the Additional Security and the Guarantor's Security, including commencing
foreclosure proceedings or appointing a receiver, receiver-manager, trustee in bankruptcy, or
liquidator ❑f the Borrower or the Guarantor and their real and personal property.

8 General Provisions

8.1 Time shall be of the essence of this Forbearance Agreement.

82 Should any provision of this Forbearance Agreement be declared or held invalid

or unenforceable by a court of competent jurisdiction, then such invalidity or unenforceability will

not affect the validity or enforceability of any or all of the remaining provisions ❑f this

Forbearance Agreement which will continue in full force and effect and be construed as if this

Forbearance Agreement had been executed without the invalid and unenforceable provision.

8.3 The Borrower and the Guarantor acknowledge that they have received

independent legal advice with respect to the execution of this Forbearance Agreement and all

related documentation and confirm they have entered into this Forbearance Agreement of their

own free will without any coercion or duress having been imposed upon them by the Lender or

any other party.

8.4 The Borrower and the Guarantor acknowledge and agree that each of the recitals

contained in this Forbearance Agreement is true and correct in all material respects, and form

an essential part of this Forbearance Agreement.

8.5 This Forbearance Agreement shall be governed by and construed in accordance with

the laws of the Province of British Columbia.

8.6 This Forbearance Agreement may be signed by the parties hereto in as many

counterparts as may be necessary, each of which so signed will be deemed to be an original

and such counterparts together will constitute one and the same instrument and the date of

execution will be deemed to be dated as of the date and year first above written.

8.7 This Forbearance Agreement and the agreements referred to herein constitute

the entire agreement between the parties hereof and supersede any prior agreements,
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undertakings, declarations, representations and understandings, both written and verbal, in
respect of the subject matter hereof. Any amendment of this Forbearance Agreement shall not
be binding unless in writing and signed by the parties hereto.

[Signature page follows]
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IN WITNESS WHEREOF the parties have executive .this Forbearance
Agreement. as of the date first above written.

VINCO He .

Per:

N

Title:

WATERWAY

Per:

Vi INA
e_ oti tv)

SE = OATS LTD,

ice/
=.Nam y".% le-‘13

s c oe.trvf

CANADIAN IMPERIAL BANK OF
COMMERCE

Per 

Name:
SUPRIYA SARIN

Title: Senior Director

.Signature Page to Forbearance Agreement — YincoAiliaterway
51126477.E
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LAND TITLE ACT
FORM B (Section 225)

MORTGAGE - PART 1 Province of British Columbia PAGE 1 OF 4 PAGES

Your electronic signature is a representation that you are a subscriber as defined by the
Land Title Act, RSBC 1996 c.250, and that you have applied your electronic signature in
accordance with Section 168.3, and a true copy, or a copy of that true copy, is in your
possession.

1. APPLICATION: (Name, address, phone number of applicant, applicant's solicitor or agent)

MIKE VENTRESCA, BLAKE, CASSELS & GRAYDON LLP

595 BURRARD STREET, P.O. BOX 49314 (604) 631-3392
SUITE 2600, THREE BENTALL CENTRE cim: 2100/215

VANCOUVER BC V7X 1L3 Docla 51134643

LTO Client No.: 11163

Deduct ursA Fees? Yes E
2. PARCEL IDENTIFIER AND LEGAL DESCIUPTION OF LAND:
[HD] [legal description]

027-514-013 LOT SECTIONS 19 AND 30 TOWNSHIP 21 RANGE 7 WEST OF THE 6TH
MERIDIAN KAMLOOPS DIVISION YALE DISTRICT PLAN KAP86301

STC? YES ❑

3. BORROWER(S) (MORTGAGOR(S)): (including postal address(es) and postal code(s))

VINCO HOLDINGS LTD.

LANDMARK 6, 1100 - 1631 DICKSON AVENUE Incorporation No

KELOWNA BRITISH COLUMBIA BC0823825

VlY OB5 CANADA

4. LENDER(S) tNIORTGAGEE(S)): (including occupation(s), postal address(es) and postal code(s))

CANADIAN IMPERIAL BANK OF COMMERCE

CREDIT PROCESSING SERVICES, 595 BAY STREET, SUITE 500

TORONTO ONTARIO

CANADA M5G 2C2

5. PAYMENT PROVISIONS:

(a) Principal Amount:

$3,000,000

(b) Interest Rate:

See Schedule

(c) Interest Adjustment
Date: N/A

Y M D

(d) Interest Calculation Period:

Monthly, not in advance

(e) Payment Dates:

N/A

(f First Payment
Date: N/A

(g) Amount of each periodic payment:

N/A

(Ii) Interest Act (Canada) Statement.
The equivalent rate of interest calculated
half, yearly not in advance
is N/A % per annum.

(i) Last Payment
Date: N/A

(j) Assignment of Rents which the
applicant wants registered ?
YES El NO El
If YES, page and paragraph number:

MT900102 Page 10
Paragraph 15

(k) Place of payment:

Postal Address in Item 4

(1) Balance Due
Date:

On Demand



MORTGAGE — PART I

6. MORTGAGE contains floating charge on land ?

YES NO El

PAGE 2 OF 4 PAGES

7. MORTGAGE secures a current or running account ?

YES El NO[]

8. INTEREST MORTGAGED:

Fee Simple

Other (speeiM D

9, MOWIGAGE TERMS:

Part 2 of this mortgage consists of (select one only):

(a) Prescribed Standard Mortgage Terms DI

(b) Filed Standard Mortgage Terms

(e) Express Mortgage Terms

D F Number: MT900102

111 (annexed to this mortgage as Part 2)

A selection of (a) or (b) includes any additional or modified terms referred to in item 10 or in a schedule annexed to this mortgage.

10. ADLYITTONAT, OR MODIFIED TERMS:

SEE SCHEDULE

11. PRIOR ENCUMBRANCES PERMITTED BY LENDER:

MORTGAGE CA1824151; ASSIGNMENT OF RENTS CA1824152

12, EXECUTION(S): This mortgage charges the Borrower's interest in the land mortgaged as security for payment of all money due and
performance of a • 4is in accordance with the mortgage terms referred to in item 9 and the Borrower(s) and every other signatory agree(s) to be
hound by, acknowledge(s) ceipt of a true copy of, those terms.

Of cer Signature(s)

GEORD HOLLAND
BARRISTER & SOLtCITOR
1100-1631 Dickson Ave.
Kelowna, BC VlY OB5
Tel: 778-484-8191

Execution Date
Y M D

19 CY74,0 (-7/

Borrower(s) Signature(s)

VINCO HOLDINGS LTD. by its
authorized si natfiry(ies):

Name:
Title:
itieft A 4,6 fbc' C 

Name:
Title:

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 act out in Part 5 of the Land Title Act as they pertain to the execution of this
instrument.
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LAND TITLE ACT
FORNI E

SCHEDITT ,F. PAGF, 3 OF 4 PAGES

ENTER THE. REQUIRED INFORMATION IN THE SAME ORDER AS THE INFOK!viATION IVILTST APPEAR DN THE FREEHOLD TR ANSFER FORM, MORTGA{IE FORM OR GENERAL
I NSTRUMENT FORM,

5. PAYMENT PROVISIONS:

5. (b) Interest Rate

The interest Rate is a variable rate per year equal to the Prime Rate plus 3% per year, with interest on
overdue interest at the same rate. "Prime Rate" means the variable interest rate per year declared by the
Bank from time to time to be its prime rate for Canadian dollar loans made by the Bank in Canada. The
I nterest Rate will change automatically, without notice, whenever the Prime Rate changes.

10. ADDITIONAL OR MODIFIED TERMS:

(a) Indebtedness

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

(b) Required Advances

Notwithstanding any other provisions of this Mortgage (including any standard mortgage terms
_incorporated by reference) if the Bank is called upon to make a payment for the account of the
Mortgagor pursuant to a letter of credit, letter of guarantee or acceptance of a bill of exchange or other
negotiable instrument payment by the Bank shall constitute an advance under this Mortgage which the
Bank shall be required to make.

(c) Environmental Laws

1. Definitions - In this provision "hazardous substance" includes, without limitation, any
substances, products, materials or goods which are hazardous or dangerous or potentially
hazardous or dangerous to human, animal or plant health or life or the environment, and in
particular, includes any substances, products, materials or goods which are defined as
hazardous substances or special waste in or pursuant to any law, regulation or order of any
authority or competent jurisdiction.

2. Representations - The Mortgagor represents and warrants to the Bank that to the best of the
Mortgagor's information and belief, after due enquiry and investigation:

i. the Property has never been used to manufacture, refine, handle, store or dispose of
any hazardous substances (except in compliance with all laws, regulations and orders); and

ii. the Property does not contain any hazardous substances deposited added or
discharged by the Mortgagor or a prior owner, lessee or occupier of the Property or any
adjoining property



FOR hit_E_V24

LAND TITLE ACT
FORM E

SCHEDULE PAGE 4 OF 4 PAGES

ENTER TIM REQUIRED INI-ORMATION IN THE SAMI ORDER AS THE INFORMATION MUST APPEAR ON THE FREEHOLD TRANSFER. FORM, MORTGAGE FORM, UH. GENERAL
INSTRUMENT FORM.

3. Covenant - The Mortgagor covenants and agrees with the Bank that it will comply in all
material respects with all environmental laws, rules and regulations affecting or relating to the
Property and will assume and perform any and all environmental liabilities and obligations
relating to the Property including, without limitation, any liability for the clean-up of any
hazardous substances on, under or emanating from the Property.

4 Indemnity - The Mortgagor hereby agrees to indemnify and hold the Bank harmless from and
against any and all liabilities, losses, claims, damages (including lost profits, consequential
damages, interest, penalties, fines and monetary and other sanctions) incurred or suffered by
the Bank by reason of, or in any way related to, the breach of any of the representations and
warranties set forth above or the breach of any of the covenants and agreements set forth
above.



This is Exhibit "T" referred to in the Affidavit of
Supriya Sarin made before me at Toronto, Ontario
this 27th day of May 2019.

Commissioner for thing cif Affidavits for
Ontario



FO M  e_v2.4

LAND TITLE ACT
FORM B (Section 225)

MORTGAGE - PART 1 Province of British Columbia 

Your electronic signature is a representation that you are a subscriber as defined by the
Land Title Act, RSBC 1996 c.250, and that you have applied your electronic signature in
accordance with Section 168,3, and a true copy, or a copy of that true copy, is in your
possession,

PAGE 1 OF' 4 PAGES

I. APPLICATION: (Name, address, phone number of applicant, applicant's solicitor or agent)

MIKE VENTRESCA, BLAKE, CASSELS & GRAYDON LLP
595 BURRARD STREET, P.O. BOX 49314 (604) 631-3392
SUITE 2600, THREE BENTALL CENTRE c/rn: 2100/215
VANCOUVER BC V7X 1L3 DocID: 51134639

LTO Client No.: 11163

Deduct USA Fees? Yes

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:
[PID] [legal description]

023-231-939 LOT I SECTION 6 TOWNSHIP 22 RANGE 7 W6M MERIDIAN KAMLOOPS
DIVISION YALE DISTRICT PLAN NEP22615

STC.? YES El

3. BORROWER(S) (IvlORTGAGOR(S)): (including postal address(es) and postal code(s))

VINCO HOLDINGS LTD.

LANDMARK 6, 1100 - 1631 DICKSON AVENUE Incorporation No
KELOWNA BRITISH COLUMBIA BC0823825

VlY CBS CANADA

4. LENDER(S) (MORTGAGEE(S)): (including occupation(s), postal address(es) and postal code(s))

CANADIAN IMPERIAL BANK OF COMMERCE

CREDIT PROCESSING SERVICES, 595 BAY STREET, SUITE 500

TORONTO ONTARIO

CANADA M5G 2C2

5. PAYMENT PROVISIONS:
(a) Principal Amount:

$1,000,000
(b) Interest Rate:

See Schedule
(c) Interest Adjustment
Date: N/A

Y M D

(d) Interest Calculation Period:

Monthly, not in advance

(e) Payment Dates:

N/A

(f) First Payment
Date' N/A

(g) Amount of each periodic payment:

N/A

(h) Interest Act (Canada) Statement.
The equivalent rate of interest calculated
half yearly not in advance
is N/A %per annum.

(0 Last Payment
Date

: N/A

U) Assignment of Rents which the
applicant wants registered ?

(k) Place of payment:

Postal Address in Item 4

(1) Balance Due
Date:

On DemandYES El NO E
If YES, page and paragraph number:

MT900102 Page 10
Paragraph 15



MORTGAGE—PART 1 MODE 2 OF 4 PAGES

6. MORTGAGE contains floating charge on land?

YESEI NO El

7, MORTGAGE secures a current or running account ?

YESE NOD

8. INTEREST MORTGAGED:

Fee Simple Ej
Other (specify)

9. 'MORTGAGE TERMS:

Part 2 of this mortgage consists of (select one only):

(a) Prescribed Standard Mortgage Terms

(h) Filed Standard Mortgage Terms 0 D F Number: MT900102
(c) Express Mortgage Terms (annexed to this mortgage as Part 2)

A selection of (a) or (b) includes any additional or modified terms referred to in item 10 or in a schedule annexed to this mortgage.

10. ADDITIONAL OR MODIFIED TERMS:

SEE SCHEDULE

1 1, PRIOR ENCUMBRANCES PERMITTED BY LENDER:

N/A

12. EXECUTION(S): This mortgage charges the Borrower's interest in the land mortgaged as security for payment of all money due and
performance of all obligations in accordance with the mortgage terms referred to in item 9 and the Borrower(s) and every other signatory agree(s) to be
bound by, and acknowJedge(s) re eipt of a true copy of, those Lerrns,

Officer Signature(s)

GEORD HOLLAND
BARRISTER 8, SOLICITOR
1100-1631 Dickson Ave.
Kelowna, BC VlY OB5
Tel: 778-484-8191

Execution Date
Y DPI

19 (.7<- 40(

Borrower(s) Signature(s)

VINCO HOLDINGS LTD., by its
authorize • s a e ry(ies):

Name:
Title:
AiefL fi1 14.04 — C.6.0

Name:
Title:

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 Lone! Title Act as they pertain to the execution of this
instrument,



rORM_E_V24

LAND TITLE ACT
FORM E

KIWDULE PAGE 3 OF 4 PAGES 
ENTER THE REQUIRED INFORMATION IN THE SAME ORDER AS THE INFORAIATION MUST APPEAR ON THE FREEHOLD TRANSFER FORM, MORTGAGE FORM, OR 'CENTRAL
INSTRUMENT FORM.

5. PAYMENT PROVISIONS:

5. (b) interest Rate

The Interest Rate is a variable rate per year equal to the Prime Rate plus 3% per year, with interest on
overdue interest at the same rate. "Prime Rate" means the variable interest rate per year declared by the
Bank from time to time to be its prime rate for Canadian dollar loans made by the Bank in Canada. The
Interest Rate will change automatically, without notice, whenever the Prime Rate changes.

10. ADDITIONAL OR MODIFIED TERMS:

(a) Indebtedness

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

(b) Required Advances

Notwithstanding any other provisions of this Mortgage (including any standard mortgage terms
incorporated by reference) if the Bank is called upon to make a payment for the account of the
Mortgagor pursuant to a letter of credit, letter of guarantee or acceptance of a bill of exchange or other
negotiable instrument payment by the Bank shall constitute an advance under this Mortgage which the
Bank shall be required to make.

(c) Environmental Laws

1. Definitions - In this provision "hazardous substance" includes, without limitation, any
substances, products, materials or goods which are hazardous or dangerous or potentially
hazardous or dangerous to human, animal or plant health or life or the environment, and in
particular, includes any substances, products, materials or goods which are defined as
hazardous substances or special waste in or pursuant to any law, regulation or order of any
authority or competent jurisdiction.

2. Representations - The Mortgagor represents and warrants to the Bank that to the best of the
Mortgagor's information and belief, after due enquiry and investigation:

i. the Property has never been used to manufacture, refine, handle, store or dispose of
any hazardous substances (except in compliance with all laws, regulations and orders); and

ii. the Property does not contain any hazardous substances deposited added or
discharged by the Mortgagor or a prior owner, lessee or occupier of the Property or any
adjoining property.



FORM_E_V21

LAND TITLE ACT
FORM E

SCHEDULE PAGE  4  OF 4 PAGES
ENTER THE REQUIRED INFORNIATION IN THE SAME ORDER AS THE INFORMATION MUST APPEAR ON THE FREE/ !OLD TRANSFER FORM, MORTGAGE FORM, OR GENERAL
[NSTRIAIFET FORM.

3. Covenant - The Mortgagor covenants and agrees with the Bank that it will comply in all
material respects with all environmental laws, rules and regulations affecting or relating to the
Property and will assume and perform any and all environmental liabilities and obligations
relating to the Property including, without limitation, any liability for the clean-up of any
hazardous substances on, under or emanating from the Property.

4. Indemnity - The Mortgagor hereby agrees to indemnify and hold the Bank harmless from and
against any and all liabilities, losses, claims, damages (including lost profits, consequential
damages, interest, penalties, fines and monetary and other sanctions) incurred or suffered by
the Bank by reason of, or in any way related to, the breach of any of the representations and
warranties set forth above or the breach of any of the covenants and agreements set forth
above.



FORM_B_V24

LAND TITLE ACT
B (Section 225)

MORTGAGE - PART 1 Province of British Columbia PAGE 1 OF 4 PAGES

Your electronic signature is a representation that you are a subscriber as defined by the
Land Title Act, RSBC 1996 c.250, and that you have applied your electronic signature in
accordance with Section 168.3, and a true copy, or a copy of that true copy, is in your
possession.

1. APPLICATION: (Name, address, phone number ocapplicant, applicant's solicitor or agent)

MIKE VENTRESCA, BLAKE, CASSELS & GRAYDON LLP

595 BURRARD STREET, P.O. BOX 49314 (604) 631-3392 LTO Client No.: 11163
SUITE 2600, THREE BENTALL CENTRE Um: 2100/215

VANCOUVER BC V7X 'I L3 DocID: 51134622

Deduct LTSA Fees? Yes E
2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND;
[ND] [legal description]

024-940-917 LOT I SECTION 6 TOWNSHIP 22 RANGE 7 WEST OF THE 6TH MERIDIAN
KAMLOOPS DIVISION YALE DISTRICT PLAN NEP68382

STC? YES El

3. 13ORROWE-R(S) (MORTGAGOR(S)); (including postal address(es) and postal code(s))

V1NCO HOLDINGS LTD.

LANDMARK 6, 1100 - 1631 DICKSON AVENUE Incorporation No

KELOWNA BRITISH COLUMBIA BC0823825

V1Y OB5 CANADA

4. LENDF,R(S) (MORTCiAGEE(S)): (including occupation(s), postal address(es) and postal code(s))

CANADIAN IMPERIAL BANK OF COMMERCE

CREDIT PROCESSING SERVICES, 595 BAY STREET, SUITE 500

TORONTO

CANADA

ONTARIO

M5G 2C2

5. PAYMENT PROVISIONS:

(a) Principal Amount:

$1,000,000

(b) Interest Rate:

See Schedule

(c) Interest Adjustment
Date: N/A

Y M D

(d) Interest Calculation Period:

Monthly, not in advance

(e) Payment Dates:

N/A

(f) First Payment
Date: N/A

(g) Amount of each periodic payment:

N/A

(h) Interest Act (Canada) Statement.
The equivalent rate of interest calculated
half yearly not in advance
is N/A % per annum.

(i) Last Payment
Date: N/A

(j) Assignment ❑f Rents which the
applicant wants registered '?
YES ig NOE
If YES, page and paragraph number:

MT900102 Page 10
Paragraph 15

(k) Place of payment:

Postal Address in Item 4

(1) Balance Due
Date:

On Demand



MORTGAGE — PART i PAGE 2 OF 4 PAGES
t MORTGAGE contains floating charge on land ?

YRS Ei NO E
7. MORTGAGE secures a current or running account ?

YES Ei NO El

8. INTEREST MORTGAGED:

Fee Simple E
Other (specify) ❑

9. MORTGAGE TERMS:

Part 2 of this mortgage consists of (select one only):

(a) Prescribed Standard Mortgage Terms ❑

(b) Filed Standard Mortgage Terms

(a) Express Moitgage Terms ❑ 

D F Number: MT900102
(annexed to this mortgage as Part 2)

A selection of (a) or (b) includes any additional or modified terms referred to in item 10 or in a schedule annexed to this mortgage.

ID. ADDITIONAL OR MODIFIED TERMS:

SEE SCHEDULE

1 1 , PRIOR ENCUMBRANCES PERMITTED 1W LENDER:

N/A

EXECUTION(S): This mortgage charges the Borrower's interest in the land mortgaged as security for payment of all money due and
performance of all obligations in accordance with the mortgage terms referred to in item 9 and the DOETOWeT(S) and every other signatory agree(s) to be
bound by, and ackn  e(s) receipt of a true copy of, those terms.

0111 • Signature(s)

GEORD HOLLAND
BARRISTER & SOLICITOR

1100-1631 Dickson Ave.

Kelowna, BC VlY OB5
Tel: 778-484-8191

Execution Date
V IVI D

19 OCIL

Borrower(s) Signature(s)

VI NCO HOLDINGS LTD., by its
authorized signat■ y(ie ):

Name:
Title:

futie fii/44-4,e, c. a. &
Name:
Title:

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, I24,
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.



FOR M_E_V24

LAND TITLE ACT
FORM E

SCHEDULE PAGE 3 OF 4 PAGES
ENTER THE REQUIRED INFORMATION [N THE SAME ORDER AS THE INFORMATION MUST APPEAR ON THE FREEHOLD TRANSFER FORM, MORTGAGE FORM, OR GEHERALL
INSTRUMENT FORM.

5. PAYMENT PROVISIONS:

5. (b) Interest Rate

The Interest Rate is a variable rate per year equal to the Prime Rate plus 3% per year, with interest on
overdue interest at the same rate. "Prime Rate" means the variable interest rate per year declared by the
Bank from time to time to be its prime rate for Canadian dollar loans made by the Bank in Canada. The
Interest Rate wil l change automatically, without notice, whenever the Prime Rate changes.

10. ADDITIONAL OR MODIFIED TERMS:

(a) Indebtedness

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

(b) Required Advances

Notwithstanding any other provisions of this Mortgage (including any standard mortgage terms
incorporated by reference) if the Bank is called upon to make a payment for the account of the
Mortgagor pursuant to a letter of credit, letter of guarantee or acceptance of a bill of exchange or other
negotiable instrument payment by the Bank shall constitute an advance under this Mortgage which the
Bank shall be required to make.

(c) Environmental Laws

Definitions - in this provision "hazardous substance" includes, without limitation, any
substances, products, materials or goods which are hazardous or dangerous or potentially
hazardous or dangerous to human, animal or plant health or life or the environment, and in
particular, includes any substances, products, materials or goods which are defined as
hazardous substances or special waste in or pursuant to any law, regulation or order of any
authority or competent jurisdiction.

2. Representations - The Mortgagor represents and warrants to the Bank that to the best of the
Mortgagor's information and belief, after due enquiry and investigation:

i. the Property has never been used o manufacture, refine, handle, store or dispose of
any hazardous substances (except in compliance with all laws, regulations and orders); and

ii. the Property does not contain any hazardous substances deposited added or
discharged by the Mortgagor or a prior owner, lessee or occupier of the Property or any
adjoining property



FORM_E_V24

LAND TITLE ACT
FORM E

SCHEDULE PAGE 4 OF' 4 PAGES
ENTER THE REQUIRED INFORMATION IN TILE SAME ORDER AS TIIE INFORMATION MUST APPEAR ON 1 HE FIWEROLD TRANSFER FORM, MORTGAGE FORM, OR GENERALNSTRUMENT FORM.

3. Covenant - The Mortgagor covenants and agrees with the Bank that it will comply in all
material respects with all environmental laws, rules and regulations affecting or relating to the
Property and will assume and perform any and all environmental liabilities and obligations
relating to the Property including, without limitation, any liability for the clean-up of any
hazardous substances on, under or emanating from the Property.

4. Indemnity - The Mortgagor hereby agrees to indemnify and hold the Bank harmless from and
against any and all liabilities, losses, claims, damages (including lost profits, consequential
damages, interest, penalties, fines and monetary and other sanctions) incurred or suffered by
the Bank by reason of, or in any way related to, the breach of any of the representations and
warranties set forth above or the breach of any of the covenants and agreements set forth
above.



This is Exhibit "U" referred to in the Affidavit of
Supriya Sarin made before me at Toronto, Ontario
this 27th day of May 2019.

A Commissioner for t taking of Affidavits for
Ontario



1+1 Transport Transports
Canada Canada

MORTGAGE

Official number (if assigned)
820172

A - MORTGAGE

PROTECTED A (WHEN CON1PLETLIM
FORM 7

FOR DEPARTMENT USE ONLY

Enleied as Mortgage " " in the Register

at (Iih; min) 1/2.53 

Name of vessel (if assigned)

AS P IRUS

Namets) and addresses) of registered owner(s)fmortgagar(s)
WATERWAY HOUSEBOATS LTD

rj-F-'51:MW71;:n0:7 1:R::rTfi:" 78T

Nature of consideration

0 Principal sum Of 0 Line of credit

A:oc- ,-0/9
Dot cld-rnrit-yyyy)

fieyistrar.

Pori of registry
VANCOUVER rsC

Provide additional data ils such as interest, method of payment, or date the collateral agreement was executed
An account. current between the mortgagor, as guarantor, and the mortgagee,
by a Credit Agreement dated December 8, 2011 and confirmed by a Porbwaranoe Agreemen
March 1, 2019 (both as may be amended ariafbr supplemented Irom time to time).
Namc(s) and address(es) of mortgagee(s)
CANADIAN IMPERIAL BANK OF COMMERCE
0
TORORTO, OR ARID M5L 1A2

H FLOC)

IA Aka IS-1. rt 'inn* 1 '. lInrs n 1 ihm eikevinn nrttar erviran eni talk Ik. rnnkrommiciralek fn ivintr In Pke trieirte,nriada a\ lino ',k in.... irir A. in. .4Y, 11.;

security, whether by way of principal or Interest, at the (Imes and In the manlier set out. For the purpose of better securing payment to the mortgagee(s), the
mortgagor(s) hereby mortgage to the mortgagee(s) 64 shares (number of shares must be indicated) of which the mortgagor(s) are the owner(a)
In the vessel described above, and its boats and appurtenances. Further, the inotgagor(s) covenant with the mortgagee(s) that the mcalgagor(s) have tile
power to mortgage the shares and that they are free of encumbrance(s) except as appear on the register of the vessel. (delete If not applicable)

INDIVIDUAL

Signature of mortgagor Signature of mortgagor

Signature of mortgagor

Signature of mortgagor

Signature of mortgagor

Dale Mortgage signed (dd-naii-yyyy)

- CORPORATION

I also stale that

vil G4 te that I have authority to bind WATERWAY HOUSEBOATS LTD.
Name of corporation (Print)Name and tit lint

WATERWAY HOUSEBOATS LTD . is the name of a corporation which legally exists at the date of this Mortgage:
Name of corporation (Print)

0 as per the laws of Canada; OR 0 as per the laws of BRITISH COLUMBIA

Name of provincaistale (Print)
This Mortgage must be signed by any Officer or Director of the corporation who has the authority to bind the corporation. Pursuant to Sections 51(2) and
75.01(2) of the Canada Shipping, Act, 2001 applicants may be required to provide addlionai information as requested by the Chief Registrar.
I Understand that il is an offence fora per n owingly make a false or misleading statement in writing and that the penalty can be a tine or Imprisonment or
both If found guilty in a court of law ( of the Canada Shipping Act, 2001).

e of Ofiker Of Director
March 1, 2019

---TDireM17tgagerignid (cid-mm-yyyy)

2- CORPORATION

state that I have authority to bind

Name and title (Print) Name of corporation (Print)

I also state that is the name of a corporation which legally exists at the date of this Mortgage:
Name of corporation (Print)

0 as per the laws of Canada; OR 0 as per the laws of

Name of province/slate (Print)
This Mortgage must be signed by any Officer or Director of the corporation who has the authority to bind the corporation. Pursuant to Sections 51(2) and
75,01(2) of the Canada Shipping Act, 2001 applicants may be required to provide additional information as requested by the Chief Registrar.
I understand that it is an offence for a person to knowingly plaice a false or misleading statement in writing and that the penalty can be a fine or imprisonment or
both if found guilty in a court of law ( Section 37 of the Canada shipping Act, 2001).



PROTECTED A (WHEN COMM ETU))

FORM 7
1-01floiel number (if assigned) r Name of vessel (if ebsigned)
82 017 2 ASP IRU S

Port of registry

VAtiCOUVER BC

— DISCHARGE OF MORTGAGE

INDIVIDUAL
I/We, the moftgagee(s) authorize the discharge of the mortgage described above

Signature of mortgagee Signature of mortgagee

Signature of mortgagee Signature of mortgagee 

Signature of mortgagee Date Discharge o dgage signed (dd-riwn-yYYY)

CORPORATION

state that I have authority to hind

Name and title (Print) Name of corporation (Print)

I also slate that is the name of a corporation which legally exists at the date of ibis Mortgage.
Name of corporation (Print)

as per the laws of Canada: OR 0 as per the laws cf

Naive of province/stale (Print)
This Mortgage must be signed by any Officer or Director of the corporation who has the authority to bind the corporation. Pursuant to Sections 51(2) and
75.01(2) of the Canada Shipping Act, 2001 applicants may be required to provide additional information as requested by the Chief Registrar.
I understand that It Is an offence for a person to knowingly make a false or misleading statomont in writing and that the penally Gen be a fine or imprisonment or
both if found guilty in a court of law ( Section 37 of the Canada Shipping Act, 2001).

Signature of Otacer or Director Date Discharge of Mortgage signed (dcl-nitn-yyyy)

INDIAN BAND

Narne of Indian Band(15rIni) Signature

Name of person 'signing above (Print)

Date Discharge di Mortgage signed (dd-mm-yyyy)

\\\\
SEAL

Notes

1. Tire expressions "mortgagee" and "mortgagor" used in this document indoor their heirs, successors, assigns, executors. administrators and any other legal
napresentallve.

2. This Mortgage must be oornpietad by all of the owners. If jointly owned. all the loin! owner(s) must act together.
3. in the case of an Indian Band, the mortgage must be mad. by parson(s) authorized by Band Council Resolution OR by affixing the seal of the Indian Band on

the Morigaige

4. The origmal mortgage deed must be presented to discharge a mortgage or it not available, by Statutory Declaration.
5, The Authorized Representative is required to report any changes, such as a change in the owner's or a registered mortgagee's name or address.
(S. 68 of theCarrerla Shipping Act, 2001).



1411 Transport Transports
Canada Canada

MORTGAGE
Entered as Mortgage " *in the Register

at (hh:mm)

PROTECTED A (WHEN COMPLETED)

FORM 7

FOR DEPARTMENT U ONLYS

-o5- jog
11'.53 G;fp m

Or e (dd-nom-yyyy)
Registrar,

Official number (if asskined)

020044

A - MORTGAGE

Name of vessel (If assigned)

DESTINY VI

Name(s) and address(es) of registered owner(s)imortgagor(s)
WAT%RWAX HOU$EBOATS LTD .

0-11. -1;EgRVIIrg15771,  

Port of registry

VANCOUVER BC

R irNit ""

,,t4sPORT
REGIS

ZVO

Nature of consideration

0 Nmdpal sum of c Line ot credit

I Provide additional deli& A' 
/.. 

such as interest, method of payment, or date Ihe collateral agreement was executed Aiitv ApoN DEs
An account current between the mortgagor, as guarantor, and the mortgagee, as Ion-

m A) 1 4 Mg

by a Credit Agreement dated December B, 2011 and confirmed by a Forbearance Agreement dated
arc as may ba 'man e an or supp t emencea t ram time t o time

Name(s) and acidress{eS) of martgagee(s)
CANADIAN IMPERIAL BANK OF COMMERCE 

TCWErnt "Ft, 25 KING STREET WEST, 36TH FLOOR

11507(5476-761TURTU-145r=--

fiWa, the mortgagor(s) in consideration of the above now covenant with the morigagee(s) to pay to the mortgagee(a) the sumo for the time being due on this
security, whether by way of principal or Interest, at the times and in the manner set out. For the purpose of better securing payment lo the mortgagee(s), the
mortgagor(s) I)ereby mortgage to the morigagcets)  64 shares (number of shares must be indicated) of which the mortgagor(s) are the owner(s)

in the vessel described above, and its boats and appurtenances, Further, the rnortgagor(s) covenant with the mortgage-e(s) that the triortgagor(s) have the
power to mortgage the shares and that they are free of encumbrance(s) except as appear on the register of the vessel, (delete if not applicable)

INDIVIDUAL

Signature of mortgagor Signature of mortgagor

Signature of mortgagor Signature of Mortgagor

Signature or mortgagor Date MOrtgage signed (dd-mm-vYVY)

- CORPORATION

P ttk ctr.

I also state that

Name a t tie t

- (stale that I have authority to bind WATERWAY HOUSEBOATS LTD,

Name of corporation (Print)

WATERWAY HOUSEBOATS LTD is the name of a corporation which legally exists at the date of this Mortgage:

Name of corporation (Print)

CI as per the laws of Canada; OR CI as per the laws of Bill TX 81-1 COLOMBIA

Name of province/state (Print)

This Mortgage must be signed by any Officer or Director of the corporation who has the authority to bind the corporation. Pursuant to Sections 51(2) and
75.01(2) of the Canada Shipping Act 2001 app • nts may be required to provide additional information as requested by the Chief Registrar.
I understand that it is an offence for a perrin to nowtngty make a false or misleading statement In writing and that the penally can be a tine or impilsonmeni or
both II found gutty in a court of law ( ion 3 of the Canada Shipping Act, 2001).

March 1, 2019
Si F nature • Officer or Director bate Mortgage signed (dd-mm-yyyy)

-CORPORATION

state that I have authority to bind

Name and title (Print) Name of corporation (Print)

i also state that is the name of a corporation which legally exists at the date of this Mortgage:

Name of corporation (Print)

0 as per the laws at Canada; OR 0 as per the laws of

Name of province/s(We (Prin()

TM Mortgage must be signed by any Officer or Director of the corporation who has the authority to bird the corporation. Pursuant to Sections 51(2) and
75.01(2) of the Canada Shipping Act, 2001 applicants may be required to provide additional information as requested by the Chief Registrar.
I understand that it Is an offence for a person to knowingly make a false or misleading statement in writing and that the penalty can be a tine or imprisonment or
both if found guilty its a court of low ( Section 37 of the Canada Shipping Act 2001).



1
PROTECTED A (VWEN COMPLETED)

FORM 7
'Official number (if assigned)

820044
Name of vessel or d35igiled)
DESTIOY VI

Port of registry

VANCOUVER BC

B — DISCHARGE OP MORTGAGE

INDIVIDUAL

IiWe. the mortgagee(s) authorize the discharge of the mortgage described above.

Signature of mortgagee

Signature of mortgagee

• •••

Signature of mortgagee

Signature of mortgagee

Signature of mortgagee Date Discharge of Mortgage s gned -mm-Iyyy)

CORPORATION

I state that I have authority to birxi

Name and title (Print) Name of corporation (Print)

1 also stale that is the name of a corporation vinich legally exists at the date of this Mortgage:
Name of corporation (Print)

0 as per the laws of Canada; OR 0 as per the laws of

Name of proviiice/state (Print)

This Mortgage must be signed by any Officer or Director of the corporation who has the authority to bind the corporation, Pursuant to Sections 51(2) and
75.01(Z) of the Canada Shipping Act, 2001 appilcants may be required to provide additional Information as requested by the Chief Registrar.
I understand that It is en offence for a person to knowingly make a false or misleading statement In writing and that the penalty can be a fine or imprisonment or
both if found guilty in a court dim ( Section 37 of the Canada Shipping Act, 2001),

gignsture of Officer or Director Date Ds-charge of M6dgage signed (dd-mm-yyyv)

INDIAN BAND

Name offaTriBano (Print) Signature

Name of person signing above (Print)

Date Discharge of Mortgage signed min-4r n-yiryW---

SEAL

Notes

i. The expressions "mortgagees end "mortgagor used in this document inckide (heir heirs. successors, assigns, executors, administrators and any other legal
representative.

2. This Mortgage must be completed by all of the owners. If jointly owned, ail the loot owner(s) must act together.
3. In the case of an Indian Band, the mortgage mist be made by parson(s) authorized by Band Council Resolution OR by afiudng the seed of the Indian Band on

this Mortgage.

4. The original mortgage deed must be presented to discharge a mortgage or It not available, by statutory Declaration.
5. The Authorized Representative Is required to report any changes, such as a change in the owner's or a registered roortgegeo'e name ar address,
(8, 68 or theCanada Shipping AO. 2001).



+ Transpol Transports
Canada Canada

Entered as Mortgage 4

at (hh.unni) 11:s3
Official number (If assigned)

B2-6246 4VS.
A - MORTGAGE

Name of vessel (if assigned)

DOUBLE PLAY

Name(s) and address(es) of registered owner(s)/mortgagor(s)
WATERWAY HOUSEBOATS LTD .

E

Nature of cunsidetalkm

PROTECTED A (WHEN COMPLETED)
FORM 7

FOR DEPARTMENT USE ONLY

in the Register 1 LI-05— 2-0119

.M.

(dd-ntm-yyyy)
Registrar.

Port of registry

VANCOUVER
_Leif ":4:Tril NI tarry._

REGIST i"

A I
M AV

1),,,,0 Principal sum of e Line of credit Frifi Itik'\‘'

Provide additional details such as intorest, method of payment, or date the collateral agreement was executed 14 .4iv'ApreLON., DE ` s:1,1'14
An account current between the mortgagor, as guarantor, and the mortgagee, as len• 4-sqv
by a Credit Agreement ciii ciamber 8, 201i and confirmed by a Forbearance Agreement datecl----
Wira-777-019 (both as may be amended and7orei nenea from tame to tImer.

Name(s) and address(es) of mortgagee(s)
CANADIAN IMPERIAL BANK OF COMMERCE
trORRERCE—Cagir—WORTH, fS IKTRUSTREET WEST, 16TH VLOZit 
iIMMTrO,""ORTATI15-1751-17:2--

r owe. the mortgagorN conrnation of the a ve now covenant with the rnortgagee(s) to pay to the mortgagee(s) the sums for the time being due on this
security. whether by way of principal or Interest. at the times and in the manner set out. For the purpose of better securing payment to the mortgagee(s), the
mortgagor(s) hereby mortgage to the mortgagee(s) shares (number at shares must be indicated) of which the mortgagor(s) are the owner(s)
in the vessel described above, and its boats and appurtenances. Further, the mortgagor(s) covenant with the mortgagee(3) that the mortgagor(s) have the
power to mortgage the shares and that they are free of encumbrance(s) except as appear on the register of the vessel. (delete II not appiicable)

INDIVIDUAL

Signature of mortgagorSignature of mortgagor

Signature of mortgagor Signature of mort9agor

Signature of mortgagor Date Mortgage signed (i:Id-ownlyyy)

CORPORATION

C
Name a

slate that I have authority to bind WATERWAY HOUSEBOATS LTD.
(Pr' it) Name of corporation (Print)

I also state that WATERWAY HOUSEBOATS LTD

as par the laws of Canada; OR

Nameof corporation (Print)

is the name of a corporation which legally exists at the date of this Mortgage:

0 as per' the laws of BRITISH COLUMBIA

Name of province/state (Print)

This Mortgage must be signed by any Officer or Director of the corporation who has the authority to bind the corporation. Pursuant to Sections 51(2) and
75.01(2) of the Canada Shipp/ g Act. 200f applicants may be required to provide additional Information as requested by the Chief Registrar.
I undetstend that ii is a o for a person to knowingly make a false or misleading statement in writing and that the penalty can be a fine or imprisonment or
both it found guilly i court low ( Section 37 of the Canada Shipping Act, 2001).

Signature of Officer or Director

March 1, 2019
Date Mortgage signed ia-d-rnm-yyTiyi

2 - CORPORATION

state that I have authority to bind

I also state that

Name end title (Print)

Name of corporation (Print)

as per the laws of Canada: OR 0 as per the laws of

Name of corporation (Print)

is the name of a corporation which legally exists al the date of this Mortgage:

Name of province/slate (Print)

This Mortgage must be signed by any Officer or Director of the corporation who has the authority to bind the corporation. Pursuant to Sections 51(2) and
75.01(2) of the Canada Shipping Act, 2001 applicants may be required to provide additional information as requested by the Chief Registrar.
I understand Thal It is an offence for a person to Knowingly make a false or misleading statement In writing and that the penalty can be a fine or Imprisonment or
both if found guilty in a court of law ( Section 37 of the Canada Shipping Act, 2001).



PROTECTED A (WHEN COMPLETED)

FORM 7

Official nLsnlher (if assigned) Name of vessel (if assigned)

82 6286 DOUBLE PLAY

Port of registry
VANCOUVER BC

El — DISCHARGE OF MORTGAGE

INDIVIDUAL

IMe, the mortgagee(s) authorize the discharge of the mortgage described above.

Signature of mortgagee Sidnature of mortgagee

Signature of mortgagee Signature of mortgagee

Signature of mortgagee Dale Discharge of Mortgage signed (thi-mm-yyyy)

CORPORATION

stale that I have authority to bind

Name and title (Print) Name of corporation (Print)

I also stale that Is the name of a corporation which legally exists at the date of this Mortgage:
Name of corporation (Print)

0 as per the laws of Canada; OR 0 as per the laws of

Name of provincelsiaie (Print)
This Mortgage must be signed by any Officer or Director of the corporation who has the authority to bind the corporation, Pursuant to Sections 51(2) and
75.01(2) of the Canada Shipping Act, 2001 applicants may be required to provide additional Information as requested by the Chief Registrar.
I understand that It is an offence for a person to knowingly make a false or misleading statement In wrtting and that the penally can be a fine or imprisonment or
both if found guilty in a court of law ( Section 37 of the Canada Shipping Act, 2P01),

8ignature of Officer or Director --bale Discharge of Mortgage signed (dd-mrn-yyyy)

INDIAN BAND

Name of Indian Band (Print) Signature

Name of person signing above (Print)

Dale Discharge of Mortgage signed (cld-mm-yRF--

SEAL

Notes

1. The expressions "mortgagee" and "mortgagor" used in this document include their heirs, succeasors, assigns. executors, administrators and any other logul
representative,.

2. This Mortgage must be completed by all of the owners. If jointly owned, all the joint ownerts) must act together.
3. In the case of an Indian Band, the mortgage must be made by person(s) authorized by Band Council Resolution OR by affixing the anal of tho Indian Band on

this Mortgage

4. The original mortgage deed must be presented to discharge a mortgage or if not available, by Statutory °adoration.
5. The Authorized Representative Is required to report any changes, such as a change in the owner's of e registered mortgagee's name or address,
(S. 53 of theCeneda Shipping Act; 2001).



1+1 Transport Transports
Canada Canada

MORTGAGE

Official number (If assigned)

820182

A MORTGAGE

Name of vessel (if assigned)

HANN THE MOOSE

FOR DEPARTMENT US ONLY

Entered as Mortgage " in the Register

d i (hh:rnm) in.

Name(s) aril address(es) of registered owneris)/mortgagor(s)
WATERWAY HOUSEBOATS LTD

MERMSTRE17,—PU BOX 59 , MriiFrotrs-","--EmirrsBCaLugunk VDT 2Vft

Nature of consideration

0 Principal sum of 0 Line of credit

CV,

Provide additional details such as interest, method of payment, or dale the collateral agreement was executed

PROTECTED A (WHEN COMPLETED)
FORm 7. .

-to -2,0/9
Date4cid-rrirn-yyyy)
14414.07 Registrar.

Port of regisiTy—

VANCOUVER B

An account current between the mortgagor, as guarantor, and the mortgagee,
by a credlt Agreameni dated December 8, 2011 and confirmed by a Forbearance Agreement ted

as

lvfardh 1 ffiot.h as may be amen a an  Wan ci mr-i—Firaia to tame f .
Name(s) and address(es) of mortgagee(s)
CANADIAN IMPERIAL BANK OF COMMERCE
COMMERCE COURT NORTH, 25 —KING STREET WEStr, 16TH FLOOR
TORONTO , 01RTTnTO 1451., 1A2

!Me, the moulgagor(s) In consideration of the above now covenant with the mortgagee(s) to pay to ihe morigagee(s) the sums for the time being due on this
security, whether by way of principal or interest, al the limes and in the niannor set out. For the purpose of better securing payment to the mortgagee(s), the
mortgagor(s) hereby mortgage to the rnortgagee(8) 64 shares inumber of shares must be indicated) of which the mortgager(s) are the owner(s)
In the vessel described above, and Its boats and appurtenances. Further, the mortgagor(s) covenant with the modgagee(s) that the mortgagor(s) have the
power to mortgage the shares and that they ere Free of encumbrance(a) except as appear on the register of the vessel. (delete if not applicable)

INDIVIDUAL

Signature of mortgagor Signature of mortgager

Signature of mortgagor Signature of mortgagor

Signature of mortgagor Dale Mortgage signed (dd.mni-yyyy)

— CORPORATION

k  (t. 
0Prirl) 

ar/411 (Oef
gate that I have

d e ( 

authority to bind WATERWAY HOUSEBOATS LTD.
Name an Name of corporation (Pint)

I also state that WATERWAY HOUSEBOATS LTD is the name of 13 corporation which legally exists at the date of this Mortgage:

0 as per the laws of Canada: OR

Name of corporation (Print)

0:)) as per the laws ol RRIPISH COLUMBIA

Name of province/state (Print)
This Mortgage it  be signed by any Officer or Director of the corporation vollo has the authority to bind the corporation. Pursuant to Sections 51(2) arid
75.01(2) of the Canada Shipping Act, 2001 applicants may be required to provide additional information as requested by the Chief Registrar.
I understand that it is en offene for rson to knowingly make a false or misleading statement in writing end that the penalty can be a line or imprisonment or
both If found guilty in a court law 'action 37 of the Canada Shipping Act, 2001).

March 1, 2019 
Ignature car or rector bate iciTcirtgagEiasVed (dd-mm-yyyy)

— CORPORATION

stale that I have authority to bind

Name and title (Print) Name of corporation (Print)

l also stale that Is the name of a corporation which legally exists at the date of this Mortgage;
Name of corporation (Print)

0 as per the laws of Canada; OR 0 as per the laws of

Name of province/state (Print)

This Mortgage must be signed by any Officer or Director of the corporation who has the authority to bind the corporation. Pursuant to Sections 51(2) and
75.01(2) of the Canada Shipping Act, 2001 applicants may be required to provide additional information as requested by the Chief Registrar.
1 understand that it Is an offence for a person to knowingly make a false or misleading statement in writing and that the penalty can be a fine or imprisonment o
both If found guilty in a court of law ( Section 37 of the Canada Shipping Act, 2001).



OftVal number (I( assigned)

520182

Name of vessel or assigned)
HANK 'ME MOOSE

PROTECTED A (WHEN COMPLETED)
FORT 7

Port of legistry

VANC0T,IVER BC

— DISCHARGE OP MORTGAGE

INDIVIDUAL

i/We. the mortgagee(s) authorize the disriharge of the mortgage described above.

SionatureZfmcqtgagee Signature of mortgagee

Signature of mortgagee Signature of mortgagee

Signature of mortgagee Date Dischaige of Mortgage s gned (dd-min-yyyy)

CORPORATION

state that I have authority to bind

Name and title (Print) Name of corporation (Print)

I also state that is the name of a oorpnrailon which legally exists at the date of Ihis Mortgage.

Name of corporation (Print)

13$ per the laws of Canada; OR 0 as per the laws of

Name of province/state (Print)

This Mortgage must be signed by any Deer or Director of the corporation who has the authority to bind the corporation. Pursuant to Sections 51(2) and
75.01(2) of the Canada Shipping Act, 2001 applicants may be required to provide additional Information as requested by the Chief Registrar.
I understand that It is an offence for a person to knowingly make a false or misleading statement In writing and that the penalty can be a fine or imprisonment or
both if found guilty In a Cowl of law ( Section 37 of the Canada Shipping Act, 2001).

•••••• • •.,

Signature of Officer or Director Date Discharge of Mortgage signed (cid-mm-yyyy)

INDIAN BAND

ama of nd an an ril) Signature

Hattie of person signing above (Print)

Dale Discharge of Mortgage signed (ddrmm-yyyy)

SEAL

Notes

I. the expressions "mortgagee" and "mortgagor.' used in this document include their heirs, successors, assigns, executors, administrators and any other legal
representative

2, This Mortgage must be completed by ail of the owners, if jointly owned, all the joint Er...gm:iris) must act together.
3, In the case of an lrfian Band, the mortgage must be made by person(s} authorized by Band Council Resolution OR by affixing the seal of the Indian Band on

this Mortgage.

4, The original mortgage deed must be presented to discharge a mortgage or if riot evadable, by Statutory Declaration.
5. The Authorized Representative is required to report tiny changes, such as a change in the owner's or a registered mortgagee's name or address,
(S. 58 of theCanada Shipping Act, 2001),



I + I Transport Transports
Canada Canada

MORTGAGE

1- Official number (11 assigned)

619513

PROTECTED A (WHEN COMPLETFD)
FORM 7

FOR DEPARTMENT US ONLY

Entered as Mortgage " " in the Register

at (htimm) c 3  
141--o5-9x11

Ca (dd-rrint-yyyy)
1.4,1 Registrar.

Name of vessel (if assigned)

1101MAKIEL

A —MORTGAGE

Narne(s) and eddress(es) of registered owner(s)/mortgagor(s)
WATERWAY HOUSEBOATS LTD.

D I -MERVYN-1117:776trnrT971rTUMUSTITZTITS11 C-OnFlarAW

Nature of consideration

0 Principal sum of

Port of registry
VANCO 7 ; spORT C4

Cri

M A I
MAY

7'c:4144710N DES 0.
4' —SPORTS C

An account current between the mortgagor, as guarantor, and the mortgagee, as lender,

0 Line at credit

Provide additional details such as Interest. method of payment, or date the collateral agreement was executed

versed
by a Credit Agreement datia—Deoember 8, 2011 and confirmed by a Forbearance Agreement dated
Fla17F Lag- (both as may be amended andior supplemented from time to time] 
Narne(a) and addross(o*) of mortgages(s1
CANADIAN IMPERIAL BANK OF COMMERCE 
COMMERCE COURT NORTH, 2E KiNG girREET WEST, 16T1-1 FLOOR
7r-o-Nun-0-,--0-NTKEIr la HS
IlWe, the mungagor(s) In consideration of the above now covenant with the inortgagee(s) to pay to the mortgagee{s) the sums for the time being due on 1111T
security, whether by way of principal or Interest, at the limes and in the manner set out. For the purpose of bolter securing payment to the mortgagee(s), the
morigagor(s) hereby mortgage to the martgagee(s) 64 shares (number al shores must be indicated) of which the mortgagor(a) are the owner(s)

In the vessel described above, and its boats and appurtenances. Further, the incrigagor(s) covenant with the moitgagee(s) that the mortgagor(s) have trio
power to mortgage the shares and that they are free of encurnbranoe(s) except us appear on the regisior of the vessel. (delete If not applicable)

INDIVIDUAL

Signature of mortgagor Signature of mar tgagor

Signature of mortgagor Siyrialui e of mortgagor

Signature of mortgagor Dale Mortgage signed (dd-rrirn-yyyy)

CORPORATION

N t (
flame an title (Print)

I also state that

wipla.te that I have authority to bind WATgAWAY HOUSEBOATS LTD
Name of corporation (Print)

WATERWAY HOUSEBOATS LTD is the name of a corporation which legally exists al the date of this Mortgage:

Name Q1 corporation (Print)

0 as per the laws of Canada; OR 07) as per the laws of BRITISH COLUMBIA

Name of province/state (Print)

This Mortgage must be signed by any Officer or Director of the corporation who has the authority to bind the corporation. Pursuant to Sections 51(2) and
75_01(2) of the Canada Shipping Oct, 2001 - ppiloants may be required to provide additional information as requested by the Chief Registrar.
I understand that it is an offence for • perso to knowingly make a false or misleading stalement in writing and that the penally can be a fine or imprisonment or
both If found guilty Ina court of law s olio 37 of the Canada Shipping Act, 2001).

c,
g ature of Officer or Director

- CORPORATION

March 1, 2019
Date Mortgage signed (dd-mm-yyyy)

stale thal 1 have authority to bind

Name and Vile (Print) Name of corporation (Print)

I also state that Is the name of a corporation which legally exists at the date of this Mortgage:

Name of corporation (Print)

as per the laws of Canada, OR Q as per the laws of
Name of province/stale (Print)

t his Mortgage must be signed by any Officer or Director of the corporation who has the authority to bind the corporation, Pursuant to Sections 51(2) and
75.01(2) of the Canada Shipping Act, 2001 applicants may be required to provide additional Won nation as requested by the Chief Registrar.
I understood that it Is an offence for a person to knowingly make a false or misleading statement in writing and that the penalty can he a fine or imprisonment or
both if found guilty ins court of taw ( Section 37 of ihe Canada Shipping Act, 2001).



PROTECTED A (VVI-IEN COMPLETED)
FORM 7

Official number (if assigned)
819513

Name of vessel (if assigned)
IMMIX L I

Port of registry
VANCOUVER BC

DISCHARGE OF MORTGAGE

INDIVIDUAL

f-INVe, the mortgagegs) authorize the discharge of the mortgage described above.

Signature of mortgagee TIC-mature ofrnotrtgagee

Signature of mortgagee Signature of mortgagee

Signature of mortgagee Date Discharge of Mortgage signed (cra-mm-yyyy)

CORPORATION

slate that I have authority to bind
Norma end title (Print) Name of corporation 1Print)

I also slate that is the name of a corporation which legally exists at the date of this Mortgage:
Name of corporation (Print)

0 as per the laws of Canada; OR (J as per the laws of

Name of provinceistate (Print
This Mortgage must be signed by any Officer or Director of the corporation who has the authority to bind the corporation. Pursuant to Sections 51(2) and
75.01(2) of the Canada Shipping

s
 Act, 2001 applicants may be required to provide additional Information as requested by the Chief Registrar.

I understand that it is an offence for a person to knowingly make a false or misleading statement In writing and that the penalty can be a fine or imprisonment orboth If found guilty in a court of law ( Section 37 of the Canada Shipping Act, 2001).

SWiature of-Officer or Director Date Discharge of Mortgage signed (dd-rnm-yyvV)

INDIAN BAND

Varne—Frindlan ttartali5Tint) Signature

'Name of person signing above (Print)

Date Discharge of Mortgage signed—rddlinm-yyyy)

SEAL

Notes

1. The expressions "mortgagee and "mongagor" used In this document include their heirs. successors, assigns. executors, administrator and any other legalrepresentative.

2. This Mortgage must be completed by all of  owners. If Jointly awned, all the faint owner's) must act together.
3. in tht) case of an Indian Rand, the mortgage must be made by person(s) authorized by Band Council Resolution OR by affixing the seal or the Indian Band onthis Mortgage.

4. The original mortgage deed must be presented to discharge a mortgage or if not available, by Statutory Declaration.
5. The Authorized Representative Is required to report any changes, such sacchange in the owner's or a registered rnorigagoe'a name or address.
(8. 58 of theCanadr Shipping Act, 2001).



rip II Transport Transports
II Canada Cahatda

MORTGAGE

Official number (if assigned)

820160

A- MORTGAGE

FOR DEPARTMENT tJ ONLY

Entered as Mortgage " " in the Register

at (hh:i-nrn)  //  6 3 

PROTECTED A ;W-IEN COMPLE'l ED)
FORM 7

Dale -mill-IWY)
Registrar.

Name of vessel (if assigned)

NATAL E S ARC

Narne(s) and address(es) of registered owner(s)/mortgagor(s)
WATERWAY HOE.IsgBOATS LTD

tri-FIERVYWI T,

Nature of consideration

0 Principal sum of e Line of credit

118"Pr°1 

N  a c5S9
An account current between the mortgagor, as _guarantor , and the mortgagee, as le,

1.4)
Provide additional details such as interest, method of payment. or date the collateral agreement was executed 

L A

by a Credit Agreement datedTDiica n' 872M and'conkirmed by a Forbearance kgreement

Pori of registry

VANCOUVE

Er57a7E-1-, 2U1V (tooth as may bi-aiii i--iiia7a- 171FPralgntgd-170-1T-tims to times) .

dated

Narne(s) and addrosa(us) of rnortgageo(o)
CANADIAN IMPERIAL BANK OP COMMERCE
C01-ittERCE COURT NORTIA , 25 I<Yrrd S-TREE'r 1.TEbT 1Z71-17TCYOR
TORIDIMF, ORMITTOFMr., 1A2

I/We, the mortgagor(s) in consideration of the above now covenant with the inortgagee(s) to pay to the mortgagee(s) the sums for the lime being due on I%
security, whether by way of principal or interest. at the limes and in the manner set out. For the purpose of better securing payment to the rnortgagee(s), the
mortgagor(s) hereby mortgage lo the modgegee(5) 64 shares (number of shares must be indicated) of which the mortgagor(s) are the owner(a)

In the vessel described above, end Its boats and appurtenances. Further, the mortgagor(s) covenant with the mertgagee(s) that the mOrtgagor(s) have the I
power to mortgage the shares and that they are free of encumbrance(s) except as appear on the register of the vessel. (delete If net applicable)

INDIVIDUAL

Signature of Mortgagor Signature et mortgagor

Signature of mortgagor

Signature of mortgagor

Signature of mortgagor

Dale Mortgage signed (dd-min-wyy)

- CORPORATION

I also state that

A i i i L (14iet 
all A --mpstate that I have authority to bindw (/111( WATERWAY HOUSEBOATS LTD.

Name mid rte (P .rit) Name of corporation (Print)

WATERWAY HOUSEBOATS LTD. IS the name of a corporation which legally exists at the dale of Ihis Mortgage:
Name of corporation (Print)

0 as per the laws of Canada: OR e as per the laws of BRITISH COLUMBIA

Name of province/state (Print)

This Mortgage must be signed by any Officer or Director of the corporation who has the authority to bind the corporation. Pursuant to Sections 51(Z) and
75.01(2) of the Canada Shipping A , 200 applicants may be required to provide additional information as requested by the Chief Registrar.
I understand that it is an offence for per =n to knowingly make a false or misleading statement In writing and that the penally can be a fine or imprisonment or
both if found guilty in a court of 1 ea rl 37 of the Canada Shipping Act, 2001).

Ignet e o deer or Director
March 1, 2019

Cato Mortgage signed (dd-rnin-yyyy)

- CORPORATION

stale that I have authority to bind

Name and title (Print) Name of corporation (Print)

I also state that is the name of a corporation whict) legally exists at the data er this Mortgage:

Name of corporation (Print)

0 as per the laws of Canada; OR 0 as per the laws of

Name of province/state (Print)

This Mortgage must be signed by any Officer or Dkector of the corporation who has the authority to bind the corporation. Pursuant to Sections 51(2) and
75.01(2) of the Canada Shipping Act, 2001 applicants may be required to provide additional information as requested by the Chief Registrar.
I understand that it is an offence for a person to knowingly make a false or misleading statement in writing and that the penalty can be a fine or Imprisonment or
bath if found guilty Ina court of law ( Section 37 of the Canada Shipping Act, 2001),



Official number (if assigned)

620150
Name of vessel (It assigned)
NATALIE ' S ARC

PROTECTED A (WHEN COMPLETED)
FORM 7

Port of registry

VANCOUVER BC
B — DISCHARGE OF MORTGAGE

INDIVIDUAL

INVe. the mortgagee(s) authorize the discharge of the mortgage described above,

Signature of mortgagee Signature of mortgagee

Signature of mortgagee Signature of mortgagee

Signature of mortgagee Date Discharge of Mortgage signed (dci-inrn-yyyy)
CORPORATION

stale that I have authority 16 bind

I also state that

Name and tilie (Print)

Name of corporation (Print)

as per the laws of Canada: OR 0 as par the laws of

Name of corporation (Print)

is the name of a corporation which legally exists at the date of this Mortgage;

Name al province/state (Print)
This Mortgage must be signed by any Officer or Director of the corporation who has the authority to bind the corporation. Pursuant to Sections 51(2) and75.01(2) of the Canada Shiprthig- Act, ZOO? applicants tray be required to provide additional information as requested by the Chief Registrar.
I understand that it is an Mance for a person to knowingly make a false or misleading statement in writing and that the penalty can be a line or imprisonment orboth if found guilty in a court of law ( Section 37 of the Canada Shipping Act, 2001).

Signature of Officer or Director Date Discharge of Mortgage signed (dd-rnm-yyyy)

INDIAN BAND

Name of Indian Band (Print) Signature

Name of person signing above (Print)

Date Disaiarge of fit-ilg  sighed (rid-mm-yyyy)

Notes

SEAL

1, Thu expressions "mortgagee" and "mortgagor" used in this document Include their heirs. successors. assigns, executors, administrators and any other legal
representative.

2. This Mortgage must be completed by all of the owners. If jointly owned, ail the joint owner(s) must act together.
3. In lha case GO an Indian Band, the mortgage must be 'made by person(s) authorized by Band Council Resolution OR by affixing the seal of dm Indian Band onthis Mortgago,

The original mortgage deed must be presented to discharge a mortgage or if not available, by Statutory Declaration,
5. The Authorized Representative is required to report any changes, such as a change in the owner's or a registered mortgagee's name or address.(S. 58 of theCenrede Shipping Act, 2001i.



p n  Transport Transports
II Canada Canada

MORTGAGE

PROTECTED A (W-1EN COMPLETED)
FORM 7

FOR DEPARTMENT USA ONLY

Entered as Miortgage "  li " in the Register 14- OS zoit? 
Oat (cid-mm-yyyy)

at (hh:mm) Of 5-S Registrar,

Official number (if assigned) Name of vessel (If assigned) Trodsiof registry
820174 NUMBER 7- I VANCOUVER BC

A - MORTGAGE

Name(s) and address(es) of registered owner(s)lmodgagor(s)
WATERWAY HOUSEBOATS LTD .
ZITTIENVITI-Far.-7-1515-Tror 70-gICAHOtrEc BRITISH CIZURgirTtir-ZVCF--

Nature of consideration

0 Principal sum of 0 Line of credit

Provide additional details such as Interest, method of payment, or date the collateral agreement was executed
An account current between the mortgagor, as smarantor, and the mortgagee, as I
by a Credit AgretmeniTaatiFiNTa7445F1Y7 2011 and confirmed by a Forbearance Agreemen
!larch r, 711-13-Ibbth as may be amended undfor supplemented from time to time) ,
Name(s) and addresa(os) of mortgagee(s)
CANADIAN IMPERIAL SAW OF CCHMERCE
COM8ERCE COQ NORTH r 2 5
MONTOT ONTARIO MSL iAl 

M AY

1).2,

Ch--
cs,erg

VWe, the mortgagor(s) in Consideration of the above now covenant with the mortgageo(s) to pay to the mortgagee(s) the sums for the time beinThue on thissecurity, whether by way of principal or Interest, at the times and In the manner set out. For the purpose of better securing payment to the mortgagee(s), themortgagor(s) hereby mortgage to the mortgagee(s) 64 shares (number of shares must be Indicated) of which the mortgagor(s) are the owner(s)
in the vessel described aboYe, and Its boats and appurtenances. Further, the mortgagor(s) covenant with the mortgagee(s) that the rnorigagor(s) have the
power to mortgage the shares and that they are free of encumbrance(s) except as appear on the register of the vessel, (delete if not applicable)

INDIVIDUAL

Signature of mortgagor

Signature of mortgagor

Signature oir mortgagor

Signature of mortgagor

Signature of mortgagor

Date Mortgage signed (dd-rnin-yyyy)

CORPORATION

4'. iek t,-/fi 
Name ( int

I also slate that WATERWAY HOUSEBOATS LTD,

Name of corporation (PrInt)

as per the laws of Canada; DR as per the laws of

wistate that I have authority to bind 1,9kTtl:tWA.Y HOUSEBOATS LTD ,
Marne of corporation (Print)

is the name of a corporation which legally exists at the date of this Mortgage:

BRITISH COLUMBIA

Name of provinceistate (Print)
This Mortgage must be signed by any Officer or Director of the corporation who has the authority to bind the corporation. Pursuant to Sections 51(2) and
75.01(2) of the Canada Shipping Act, 2001 applicants may be required to provide additional information as requested by the Chief Registrar.
I understand that It is an offence for pars to knowingly make a false or misleading statement In wilting and that the penalty can be a fine or imprisonment or
both if found guilty in a court of law j.. ct 7 el the Canada Shipping Act, 2001).

of Officer or Director

-CORPORATION

March 1, 2019 
to ZrageVigird Wd rnfii-yyyy)

stale that I have authority to bind
Name and title (Print) Name of corporation (Print)

I also state that is the name ofia corporation which legally exists at the date of this Mortgage;
Name of corporation (Print)

0 as per the laws of Canada; OR 0 as per the laws of

Name of province/state (Print)
This Mortgage must be signed by any Officer or Director of the corporation who has the authority to bind the corporation. Pursuant to Sections 51(2) and
75.01(2) of the Canada Shipping Act, 2001 applicants may be required to provide additional information as requested by the Chief Registrar.
I understand that It Is an offence for a person to knowingly make a false or misreading statement in writing and that the penalty can be a fine or imprisonment or
both if found guilty in a court of law ( Section 57 of the Canada Shipping Act, 2001).



Official number (If assigned)

820174

Name of vessel (If assigned)

NUMBER 7 —

B — DISCHARGE OF MORTGAGE

PROTECTED A (WHEN COMPLETED)
 FORM 7

Port of registry

VANCOUVER BC

INDIVIDUAL

the mortgagee(s) authorize the discharge of the mortgage described above.

ttgnattireof mortgagee Signature of mortgagee

Signe ure of mortgagee Signature of mortgagee

Signature of mortgagee Dale Discharge ofl4ortgage signed (ad-ram-yyvy)

CORPORATION

slate that I have authority to bind

I also elate that

Name and litie (Print)

as per the laws of Canada; OR

Name of corporation (Pt Int)

0 iis per the laws of

Name of corporation (Print)

is the name of a corporation which legally exists at the date of this Mortgage.

Name of province/stale (Print)
This Mortgage roust be signed by any Officer or Director of the corporation who has the authority to bind the corporation, Purauant to Sections 51(2) and
75.01(2) of the Canada Shipping Act, 2001 applicants may be required to provide additional information as requested by the Chief Registrar,
I understand that Il Is an offence for a person to knowingly make a false or misleading statement in writing and that the penalty can be a tine or Imprisonment or
both if found guilty in a court of law ( Section 37 of the Canada Shipping Act, 20171).

Signature of Officer aiDlrector ---TITRUalarge o

INDIAN BAND

Name of Indian Sand (Print) Signature

Name of person signing above (Print)

Date Oischa aikVime s gnWrwynry

SEAL

Notes

1. The expressions "mortgagee and "mortgagor* used In this document include their heirs. successors, assigns. executors, administrators and any other legalrepresentative.

2. 1111$ MOrt(age must be completed by all of the owners. If jointly owned, all the joint owner(s) must act together.
3. in the case of ail Indian Band, the mortgage must be made by porson(s) authorized by Band Council Resolution OR by strbting the veal of the Indian Band onthis Mortgage.

4, The original R1011040 deed must be presented to discharge a mortgage or if not available, by Statutory Declaration,
6 The Authorized Representative Is required to report any changes, such as a change In the owner's or a registered mortgagee's name or address,
a 58 of theCinada Shipping Act, 2001).



1+1 Transport Transports
Canada Canada

MORTGAGE

PROTECTED A (WHEN COMPLETED)
FORM 7

FOR DEPARTMENT USE ONLY

Entered as Mortgage'_] " in the Register

at (hlunin) C:=2).m.

1 v 9
ate (dd-nirn-yyyy)

flegistrat.

Official number (if assigned)

830909

A — MORTGAGE

Nanvt of vessel (if assigned)
PENELOPE II

Namo(s) and address(es) of registered owner(s)imortgagar(s)
WATERWAY HOUSEBOATS LTD .
UT—H  PG BOX 69, SICANICRTST BiaTTEIr7MTIMIN ATOW TO 

Nature of consideration

0 Principal sum of 6:9 Line of credit

Provide additional details such as interest, method of payment, or dale the collateral agreement was executed

An account current between the mortgagor, as guarantor, and the mortgagee, as
by a Credit Agrooment dated7573717ZZIx. 8, 2011 and confirmed by a Foaearance Agreement dated
arc T, '2019 {be as may be Amended andfor supplemented from time to -time).

Port of registry

VANCO(TVE

Name(s) and address(es) of mortgagee($)
CANADIAN IMPERIAL BANK OF COMtaitERCE

CO14,11"Cr -COURT NORTH, 25 RING STREET 'REST, 16TH rmoft"-

Me, the ritortgagor(s) in consideration of the above now covenant with the mortgages(s) 10 pay to the mortgagee(s) the sums for the lime being due on this
security, whether by way of principal or interest, at the times and in the manner set out. For the purpose of better securing payment to the mortgagee(s), the
mortgagor(s) hereby mortgage to the mortgagee(s) 64 shares (number of shares must be indicated) of which the mortgager(s) are the ovenor(s)

In the vessel described above, and its boats and appurtenances. Further, the mortgagor(s) covenant with the murtgagee(s) that the mortgagor(a) have the
power to mortgage the shares and that they are free of encumbrence(s) except as appear on the register of the vessel. (delete if not applicable)

INDIVIDUAL

Signature of morigagor

Signature of mortgagor

Signature of mortgagor

Signature of mortgagor

Signature of mortgagor

Dale Mortgage signed (dd-mm-yyyy)

1 CORPORATION

I N e_,  Ili i t r ' stale that I have authority to bind WATERWAY HOUSEBOATS LTD

Name and le (Print) le ( Name of corporation (Print)

I also slate that WATERWAY HOUSEBOATS LTD . is the name of a corporation which legally exists at the date of this Mortgage.
Name of corporation (Print)

0 as per the laws of Canada; OR j as per the laws of BRITISH COLUMBIA

Name of province/state (Print)

This Mortgage must be signed by any Officer or Director of the corporation who has the authority to bind the corporation. Pursuant to Sections 51(2) and
75.01(2) of the Canada Shipping Art, 2001 a pile-ants may be required to provide additional information as requested by the Chief Registrar.
I understand that It is an offence for a ! 'sal o knowingly make a false or misleading statement in writing and that the penally can be a fine or imprisonment or
both if found guilty in a court of law ( do 7 of the Canada Shipping Act, 2001).

March 1, 2019

urn of Officer or Director Date Mortgage signed (dd-rnm-yyyy)

CORPORATION

state that I have authority to bind

also slate that

Name and title (Print)

Name of corporation (Print)

0 as per tire laws of Canada; OR 0 as per the laws of

Name of corporation (Print)

is the name of a corporation which legally exists at the date of this Mortgage.

Name of province/state (Print)

This Mortgage must be signed by any Officer or Director of the corporation who has the authority lo bind the corporation. Pursuant to Sections 51(2) and
75.01(2) of the Canaria Shipping Act, 2001 applicants may be required to provide additional information as requested by the Chief Registrar,
I understand that it is an offence for a person to knowingly make a false or misleading statement in wilting and that the penally can be a fine or imprisonment or
both If found guilty in a court of taw ( Section 37 of the Canada Shipping Act, 2001).

,•



PROTECTED A [WHEN COMPLETED)
FORM 7

Official number (if assigned) Name of vessel (if assigned)
E3 3 09 09 PENELOPE XI

Pori of registry
VANCOUVER BC

— DISCHARGE OF MORTGAGE

INDIVIDUAL

Me. the Mortgagee(s) authorize the discharge of the mortgage described above,

Signature of mortgagee Signature of mortgagee

Signature of mortgagee Signature or morigagee

Signature of mortgagee Dale Discharge of Mortgage signed (dd-irtm-yyyy)

CORPORATION

state that I have authority to bind
Name and title (Print) Name of corporation (Print)

also state that is the name era corporation which legally exists al the date of this Mortgage:
Name of corporation (Print)

0 as per the laws of Canada; OR 0 as per the laws al

Name of province/state (Print)
This Mortgage must be signed by any Officer or Director of the corporation who has the authority to bind the corporation. Pursuant to Sections 51(2) and76.01(2) of the Canada Shipping Act, 2001 applicants may be required to provide additional information as requested by the Chief Registrar.
I understand that it is en offence for a person to knowingly make a false or misleading statement in writing and that the penalty can be a fine or imprisonment orboth if found guilty in a court of law ( Section 37 of the Canada Shipping Act, 2001),

Signature of Officer or Director Date Discharge oii Iviortgago signed (dd-rrini-yyyy)

INDIAN BAND

Name of Indian Band (Print) Signature

Name of person signing above (Print)

Date Discharge of Mortgage signed (did-mm-yyyy)

SEAL

Notes

I. The expressions "mortgagee" and "mortgagor" used in this document include their heirs, successors, assigns, executors, administrators and any other legalrepresentative,

2. This Mortgage must be c.minpleled by all of the owners. If Jointly owned, all the joint owner(s) must act together.
3 In the case of en Indian Rand, the mortgage must be made by poreon(s) authorized by Band Council liesolutlon OR by affixing the seal of the Indian Band onthis Mortgage,

4. The original mortgage deed must be presented to discharge a mortgage or if not available, by Statutory Declaration.
5. The Authorized Representative is required to report any changes. such as a change in the owners or a registered mortgagee's name or address,

IS. 58 of theCanseis Shipping Act, 2001).



1+11 Transport Transports
• Canada Canada

MORTGAGE

Ofllclsl humber (If assigned) 1 Name of vessel (if assigned)
81 951 4 ROXY I

A- MORTGAGE

PROTECTED A (`AIHR1 COMPLETED;
FORM 7

FOR DEPARTMENT USE ONLY

Entered as Mortgage " 4f " in the Regimer
ul (hhorrn) 5

14-0C- 2-4 if 
add-nim-yyyy)

Registrar,

Narric(s) and address (es) of registered owner(s)imortgagor(s)
WATERWAY HOUSEBOATS LTD ,

'CYTTIEIM?llrrtl:r:r"TS;!:rllr(:r5r6'97-8T

Pori of registry

VANCOUVER

2Va
 ... 

..----VTAT—T— 
----MAY -- ...... 

1,, ,...,$.00 Principal sum of 69 Line of credit Wei .. .a.t..-T 
l'ef...agrr I 0 N D E S OP r.An account current between the mortgagor, as guarantor2 and the mortgagee, as lands

by a Credit. Agreenent dated December 8 , 2011 and confirmed by a Fox Wirance Agreement. dated 1arch  -17- 21) 19 I bo el— —a-s- -  may- ErWre amen- aia-a---d-n-am mirrE-4-i-cr-f rom Elmo -..tic t i.-riiiir.-

NOM, of consideration

Provide erdditton©I details such as interest. method of payment, or date the collateral agreement was executed

Name(s) and address(esi or mortgagee(s)
CANADIAN IMPERIAL BANK OF COMMERCE 
CoRtitacz COURT 1401M, 25 CM O SitEt T WEST, 16TH FLOOR
V

Ai 
WOW, the mortgagortsj in consioeralion I the above now covenant Inc rnortgageoks) w pay w tria mangageeks) me sums tor ine lame ocing cue on irissecurity, whether by way of principal or interest, at the times and in the manlier set out. For the purpose of better securing payment to the mortgagee(s), themortgagor(s) hereby mortgage lo the nrortgagee(s) 64 shares (number of shares roust be indicated) of which (he mortgRgor(s) are the owner(3)
in the vessel described above, and its boats and appurtenances. Further, the morigagor(s) covenant with the mortgagee(s) that the mortgagor(s) have thepower to mortgage the shares and that they are free of encumbrance(s) except as appear on the register of the vessel. (delete if not applicable)
INDIVIDUAL

Signature at mortgagor Signature of mortgagor

Signature of mortgagor Signature of mortgagor

Signature of mortgagor Dale Mortgage signed (dd-mm-yyyy)

-CORPORATION

1,,e,L 1 opeal
Name anci tilre ( int) c

I also slate that

tale that I have authority to bind WATERWAY HOUSEBOATS LTD.

Name of corporation (Print)

WATERWAY HOUSEBOATS LTD . is the name of a corporation which legally exists at the dale of this Mortgage:
Name of corporation (Print)

0 as per the laws of Canada; OR e as per the laws of BRITISH COLUMBIA

Name of province/stale (Print)
This Mortgage must beeigned by any Officer or Director of the corporation who has the authority to bind the corporation. Pursuant to Sections 51(2) and75.01(2) of the Canada Shipping Act, 2Of1 ap licants may be required to provide additional Information as requested by the Chief Registrar.
I understand that It is an offence fore on t knowingly make a !Wee or misleading statement In writing and that the penalty can be a fine or Imprisonment or
both if found guilty In a court of taw( ion 3 of the Canada Stripping Act, 2001).

al of mar or Director
March 1, 2019

Date Mortgage, signed (dd-mm-yy-yy)

2 - CORPORATION

stale that I have authority to bind
Name and title (Print) Name of corporation (Print)

I also slate that is the name of a corporation which legally exists at the dale of this Mortgage:
Name of corporation (Print)

0 as per the laws of Canada; OR Q as per the laws of

Name of Orovinceistate (Print)
This Mortgage must be signed by any Officer or Director of the oorporation who has the authority to bind the corporation. Pursuant to Sections 51(2) and
75.01(2) of the Canada Shipping Act 2001 applicants may be required to provide additional Wormation as requested by the Chief Registrar.
I understand that it is an offence for a person to knowingly make a false or misleading statement in writing and that the penalty can be a fine or imprisonment orboth ff found guilty in a court of law I Section 37 of the Canada Shipping Act. 2001).

1



Obit al number (if assigned)
819514

Name of vessel (if assigned)
ROXY

PROTECTED A (WHEN COMPLETED)
FORM I

Pori of registry

VANCOUVER BC
B — DISCHARGE OF MORTGAGE

INDIVIDUAL

liWe, the mortgagee(s) authorize the discharge of ihe mortgage described above.

Signature of mortgagee Signature of mortgagee

Signature of mortgagee Signature of mortgagee

Signature of mortgagee Dare Disaharge of Mortgage ggned (dd-rniindynrY)
CORPORATION

slate that I have authority to bind
Name and title (Print) Name of corporation (Print)

I also state that Is the name of a corporation which legally exists at the date of this MartgacK,
Name of corporation (Print}

0 as per the lam of Canada; OR 0 as per the laws of

Name of province/state (Print)
This Mortgage must be &Fed by any Officer or Director of the corporation who has the atithorily lo bind the corporation. Pursuant to Sections 51(2) and75.01(2) of the Canada Shipping Act, 2001 applicants may be required to provide additional information as requested by lfte Chief Registrar,
I understand that it is an offence for a person to knowingly make a false or misleading statement in writing and that the penalty can be a line or imprisonment orboth iHound guilty in a court of law ( Section 37 of the Canada Shipping Ac f, 2001).

Signaiure of Officer or Director Dale Discharge of Mortgage signed (dd-mm-YYVY)

INDIAN BAND

Narrie of Indian Band (Print) Signature

Name of person signing above (Print)

DatA Discharge of Mortgage signed (dd-mm-yyyy)

SEAL

Notes

1. The expressions "mortgagee" and "mortgagor' used in this document initiude their heirs, SUCCOSROM assigns. executors, administrator's and any other legrilrepresentative

2. This Mortgage must be completed by all of the owners. If jointly owned. all the joint owner(s) ;mat act together.
3. In the case di an Indian Band, the mortgage muss be matte by personis) authorized by Band Council Resolution OR by affixing the seal of the Indian Band ontliia Mortgage

4_ The original mortgage deed must be presented to discharge a mortgage or If not available, by Statutory Declaration.
5. The Authorized Representative le required to report any changes, such as a change in the owner's or a registered mortgagee's name or address,
(5. 58 or illeCanada Ship,olng Act, 2001).



This is Exhibit "V" referred to in the Affidavit of
Supriya Sarin made before me at Toronto, Ontario
this 27th day of May 2019.

A Commissioner for th a  of Affidavits for
Ontario



IN THE SUPREME COURT OF BRITISH COLUMBIA

Citation: Waterway Houseboats Ltd. v. British
Columbia,
2019 BCSC 581

Between:

Date: 20190416
Docket: 3103630
Registry: Kelowna

Waterway Houseboats Ltd., Vinco Holdings Ltd.,
Waterway Houseboat Charters Ltd.,

Waterway Vacations Shuswap #76 Limited Partnership
by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap #80 Limited Partnership

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap #84 Limited Partnership

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap #85 Limited Partnership

by its General Partner Waterway Partnership Equities inc.,
Waterway Vacations Shuswap #86 Limited Partnership

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap #69 Limited Partnership

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap #75 Limited Partnership

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap #79 Limited Partnership

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap #82 Limited Partnership

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap #58 Limited Partnership

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap #61 Limited Partnership

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap #63 Limited Partnership

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap #59 Limited Partnership

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap #68 Limited Partnership

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap #70 Limited Partnership

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap #72 Limited Partnership

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap #77 Limited Partnership



Waterway Houseboats Ltd, v. British Columbia Page 2

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap #81 Limited Partnership

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap #78 Limited Partnership

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap #65 Limited Partnership

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap #62 Limited Partnership

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap #67 Limited Partnership

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap #66 Limited Partnership

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap #55 Limited Partnership

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap #57 Limited Partnership

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap #73 Limited Partnership

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap #74 Limited Partnership

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap #54 Limited Partnership

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap #53 Limited Partnership

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap #52 Limited Partnership

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap Limited Partnership #18

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap Limited Partnership #23

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap Limited Partnership #24

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap #51 Limited Partnership

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap Limited Partnership #6

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap Limited Partnership #12

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap Limited Partnership #19

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap Limited Partnership #16

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap Limited Partnership #41

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap Limited Partnership #17
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by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap Limited Partnership #43

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap Limited Partnership #22

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap Limited Partnership #29

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap Limited Partnership #28

by its General Partner Waterway Partnership Equities Inc.,
Waterway Vacations Shuswap Limited Partnership #30

by its General Partner Waterway Partnership Equities Inc.,
Jeff S. Benson Professional Corporation, Northstar Avlease Ltd.,

Russel Wise, Carolyn Wise, Sundance Boating Corp., Margo Preston
Dwayne Lawson, Willis Enterprises Inc., Bruce Anderson,

Carol Anderson, 0835021 B.C. Ltd., Jerry Charest,
Happy Holiday Ventures, Leo Skerry, Frances Skerry, Grant Morstad,

Maureen Morstad and Reynold Hert
Plaintiffs

And

Her Majesty the Queen in Right of the Province of British Columbia,
The District of Sicamous, Bryan McLaughlin and Constance McLaughlin

Defendants

And

Her Majesty the Queen in Right of the Province of British Columbia,
The District of Sicamous, Bryan McLaughlin and Constance McLaughlin

Third Party Defendants

Before: The Honourable Mr. Justice G.P. Weatherill

Reasons for Judgment

Counsel for the Plaintiffs:

Counsel for the Defendant
Her Majesty the Queen in Right of the
Province of British Columbia:

J. Robinson
K. lhas

T. Young

L. Lee
M. Weintraub

A. Lay
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Counsel for the Defendant,
The District of Sicamous:

Counsel for the Defendants
Bryan McLaughlin and Constance McLaughlin:

Place and Date of Trial:

Place and Date of Judgment:

S. Brearley

D. Bilkey
P. Driedger

Kelowna, B.C.
April 16-20, 23-27, 30,

May 4, 7-11, 14-17, 28-31,
June 1, 4-5, 11-14, 18-22, 25-28,

July 3-6, 9-11, 13,
October 15-19, and 22-25, 2018

Kelowna, B.C.
April 16, 2019



Waterway Houseboats Ltd. v. British Columbia Page 5

Contents
1. INTRODUCTION 8
II. OVERVIEW 8
III. THE PARTIES 11
a. The Plaintiffs  11
b. Her Majesty the Queen in Right of the Province of British Columbia     12
c. The District of Sicamous    12
d. Bryan McLaughlin and Constance McLaughlin 12

IV. THE PLAYERS 13
V. CHRONOLOGY AND FINDINGS OF FACT 15
a. Pre-2012 Flood   16

b. The Sicamous Creek Watershed Assessment  25
c. The EBA Reports   26
d. The 2012 Flood   27
e. The Avulsions   29

VI. THE LIABILITY EXPERTS 31
a. Plaintiffs' Experts    31

i. Dr. Michael Church 31
ii. Mr. Brian LaCas   33
iii. Dr. Russell Smith  35

b. Defendants' Experts    36
i. Dr. Matthias Jakob   36
ii. Dr. Younes Alila   39

VII. THE PARTIES POSITIONS 41
a. Plaintiffs' Position    41

b. The Defendants' Positions Generally     44

i. Province's Position   44
ii. The District's Position    47

iii. The McLaughlins' Position  49
VIII. DISCUSSION 50
IX. OVERVIEW OF LIABILITY 54
X. ISSUES 54
XI. LIABILITY IN NEGLIGENCE 55
a. Duty of Care    56



Waterway Houseboats Ltd. v. British Columbia Page 6

i. Is There a Significantly Analogous Precedent?   56
ii. Was the Harm Suffered by the Plaintiffs Reasonably Foreseeable'?   56
iii. Was There a Relationship of Sufficient Proximity? 58
iv. Residual Policy Considerations   66

b. Standard of Care  71
i. What Was the Standard of Care Expected?     71
ii. Did Mr. Doyle Breach the Standard of Care?   73

c. Is the Province Liable to the Plaintiffs in Negligence?  80
d. Privative Clauses in the Water Act    82

XI I. THE WATER ACT LIABILITY 82
a. Purpose and Interpretation of the Water Act   82
b. Discussion     86

i. The Channel Restoration Approval     86
ii. The McLaughlin Bridge Approval     89
iii. Summary of Water Act Liability    90

XIII. CONTRIBUTORY NEGLIGENCENOLUNTARY ASSUMPTION OF RISK  90
XIV. JOINT TORTFEASORSH1P 92
XV. NUISANCE 94
a. Public Nuisance Claim Against the Province  94
b. Private Nuisance Claim Against the Province   96

XVI. CAUSATION 98
a. The Experts' Theories  100
b. The Cause of the 2012 Flood .......... ........... ...... ............  103
c. The Cause of Avulsions 'A' and ̀ D'  105

XVII. CONCLUSIONS ON LIABILITY  106
XVIII DAMAGES 107
a. Measure of Damages in Tort  109
b. Compensation Under s. 21 of the Water Act   110
c. Diminution of Value of the Vinco Property  112

i. The Appraisers    112
ii. Discussion    115

d. Pure Economic Loss     115
e. Past and Future Loss of Profits 120

1. The Business Evaluators     122



Waterway Houseboats Ltd. v. British Columbia Page 7

ii. Discussion    128

f. Special Damages    130

XIX. THE NEGLIGENCE ACT AND THIRD PARTY NOTICES  132

XX. SUMMARY OF DECISION 134

XXI. FINAL COMMENTS 135

XXII. COSTS 135



Waterway Houseboats Ltd v. British Columbia Page 8

1. INTRODUCTION 

[1] Flooding of creeks, rivers, lakes and other waterways during the annual

spring run-off are costly and frequently occurring natural events. They are a serious

and expensive problem that can disrupt and sometimes devastate those affected.

There are different categories of floods. One of the more serious is called a "debris

flood" — a very rapid flow of water in a steep channel that is heavily charged with

trees, rocks, sediment and other debris.

[2] The plaintiffs were unfortunate victims of a debris flood on June 23, 2012

("2012 Flood") that caused significant damage to their property and houseboat

business on Mara Lake in the District of Sicamous. The plaintiffs claim that the 2012

Flood was caused by improper actions taken by the defendants in the aftermath of a

similar flood that occurred in July 1997 ("1997 Flood"). Those actions relate to the

implementation of several flood recovery projects including creek bed dredging and

the reconstruction of a private bridge.

[3] The defendants deny any ►wrongdoing and say that in their emergency
response efforts following the 1997 Flood, they acted in accordance with all
applicable statutes, regulations and standards at the time. Given the significant
financial constraints and urgency of the situation, the defendants say that their
actions in implementing the flood recovery projects were reasonable. They say that
the damage caused by the 2012 Flood was inevitable and resulted from naturally
occurring phenomenon that would have happened regardless of the 1997 Flood
recovery projects.

II. OVERVIEW

[4] Sicamous Creek flows into Mara Lake a few kilometres south of Sicamous,
British Columbia. The plaintiffs' houseboat business and property is located on Mara
Lake immediately to the north of Sicamous Creek. The property ("Vinco Property") is
owned by the plaintiff Vinco Holdings Ltd. ("Vinco") who leases it to the plaintiff
Waterway Houseboats Ltd. ("Waterway"), a related company. Waterway has
operated its houseboat business at the Vinco Property since 2007 when it relocated
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from its previous location in Sicamous. Vinco acquired the Vinco Property in 2003

and 2005 from its previous owners, Mr. and Mrs. Maurer (the "Maurers"), who had

operated a campground known as the Beachcomber Campground on that property.

The Vinco Property is divided in half by Highway 97A into the upper Vinco Property

and the lower Vinco Property.

[5] The 1997 Flood caused major damage to the Beachcomber Campground and

to Mervyn Road, which is a public road dividing Sicamous Creek to the south and
the Vinco Property to the north. Mervyn Road provides public access to a boat

launch immediately adjacent to the Vinco Property.

[6] Following the 1997 Flood, certain works were undertaken in and around

Sicamous Creek ("Works"). These Works were authorized by the Province and

included dredging and armoring the Sicamous Creek channel ("Channel

Restoration") and replacing a private bridge ("McLaughlin Bridge") owned by the

defendants Bryan McLaughlin and Constance McLaughlin (the "McLaughlins")

spanning Sicamous Creek near where the creek enters Mara Lake ("McLaughlin

Bridge Replacement"). A previous bridge owned by the McLaughlins had been

removed as part of the emergency response to the 1997 Flood after a build-up of

trees, rocks and other debris plugging the bridge caused the creek to overflow

across Mervyn Road and onto the Beachcomber Campground.

[71 The Works were the culmination of months of consultations, discussions and

negotiations between representatives of the Province of British Columbia

("Province"), the District of Sicamous ("District"), the Department of Fisheries and

Oceans ("DFO") and, to a lesser degree, the McLaughlins and the Maurers. The

Works were completed in the spring of 1998.

[8] Nine years later, Waterway moved onto the Beachcomber Campground

property. Five years after that, the 2012 Flood occurred. The 2012 Flood caused

significant damage not only to Waterway and the Vinco Property, but to Highway

97A and multiple other properties as well. Days of intense rainfall combined with

snowrnelt in the Sicamous Creek watershed created a debris flood. Similar to the
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1997 Flood, the opening under the McLaughlin Bridge became completely blocked

("Blockage") causing the creek to overflow its banks onto the Vinco Property and

Waterway's infrastructure. Essentially, the 2012 Flood was a repeat of the 1997

Flood, but with far worse consequences.

[9] The plaintiffs sue the Province, the District and the owners of the McLaughlin

Bridge (the "McLaughlins") in relation to the Works saying that they were improperly

approved, designed and constructed and caused foreseeable physical damage and

economic loss. The plaintiffs sue in negligence, nuisance and under the Water Act,

R.S.B.C. 1996, c. 483 (which was in force at all material times of this action).

[10] At the root of this lawsuit is the cause of the 2012 Flood. Specifically, whether

the Works played a role or whether the flooding and consequent damage would

have happened in any event. In its most basic form, the plaintiffs' claim is that the

Province was negligent in communicating the terms and conditions of approvals

issued for the Works and that the District and the McLaughlins did not construct the

Works in accordance with their terms.

[11] The plaintiffs say that the Blockage that led to the 2012 Flood occurred when

a truck that had fallen into the creek became lodged under the McLaughlin Bridge.

This plugged the channel and caused floodwaters to back up and wreak havoc. The

plaintiffs say that had the Channel Restoration and McLaughlin Bridge Replacement

been properly designed and constructed, the truck would have passed underneath

the bridge and the Blockage and resulting flood would not have occurred.

[12] The plaintiffs claim damages for property damage and business losses in the

approximate amount of $10 million.

[13] The defendants deny any liability for the plaintiffs' property damage and

business losses. The defendants' theory is that the 2012 Flood was a naturally

occurring and inevitable event caused by heavy rainfall, snowmelt and high water

levels in Mara Lake. They say that substantially all of the damage caused would
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have happened in any event of the Works following the 1997 Flood. They say that

the Blockage was caused by the unusually high level of Mara Lake at the time.

[14] There are a number of provincial statutes at play in this case, the most

important of which is the Water Act. Another act of importance in this case is the

Emergency Program Act, R.S.B.C. 1996, c. 111

Ill. THE PARTIES 

a. The Plaintiffs

[15] There are several plaintiffs in this case. All of them are involved in the

Waterway business. Waterway's operations, marina and related infrastructure are

located on the 6.61 hectare Vinco Property on the shores of Mara Lake.

[16] Waterway began operating its first fleet of houseboats on the Vinco Property

in 2006. The remainder of the fleet and the entire Waterway business moved there

in 2007.

[17] While there is no written lease between Waterway and Vinco in evidence, it is

clear that Waterway leases the Vinco Property from Vinco. Both Waterway and

Vinco are accordingly "owners" within the meaning of the Water Act. As such, both

Waterway and Vinco are entitled to remedies not available to the other plaintiffs.

[18] The plaintiffs Waterway Vacations Shuswap Limited Partnership #6, 12, 16,

17, 18, 19, 22, 23, 24, 28, 29, 30, 41 and 43, and Waterway Vacations Shuswap

#51, 52, 53, 54, 55, 57, 58, 59, 61, 62, 63, 65, 66, 67, 68, 69, 70, 72, 73, 74, 75, 76,

77, 78, 79, 80, 81, 82, 84, 85 and 86 Limited Partnership (collectively "Vacations

LP") are limited partnerships. These partnerships are represented in this case by

their general partner Waterway Partnership Equities Inc., which is a wholly-owned

subsidiary of Waterway.

[19] The plaintiffs Jeff S. Benson Professional Corp.. Northstar Avlease Ltd.,

Sundance Boating Corp., Willis Enterprises Inc., 0835021 B.C. Ltd. and Happy

Holiday Ventures are corporations or partnerships. These plaintiffs and Vacations LP
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own individual houseboats that make up the majority of Waterway's fleet (currently

66 houseboats) and will be referred to collectively as the "Individual Houseboat

Owners".

[20] The plaintiff Waterway Houseboat Charters Ltd. ("Charters") is a wholly-

owned subsidiary of Waterway. Although essentially a shell company that plays no

active role in the Waterway business, it is named on the written management

agreements between Waterway and the Individual Houseboat Owners. In most

cases, Charters is nominally a party to these agreements as Waterway's agent.

[21] The structure and relationship among the various plaintiffs is somewhat

complicated. Generally speaking, the houseboats are owned by individual or

corporate entities and are managed by Waterway. Waterway provides the staff and

equipment required to operate the business. By all outside appearances, the

houseboats belong to Waterway. Waterway has day-to-day control over each

houseboat and receives a management fee of 55% for all but three houseboats; it

receives 60% on those three.

b. Her Majesty the Queen in Right of the Province of British Columbia

[22] The Province administers provincial laws including the Water Act and the

Emergency Program Act and regulations made under those Acts.

c. The District of Sicamous

[23] The District is a municipal corporation pursuant to the Local Government Act,

R.S.B.C. 1996, c. 323. It has its office at 446 Main Street in Sicamous, British

Columbia. The lower portions of Sicamous Creek are located within its municipal

boundaries.

d. Bryan McLaughlin and Constance McLaughlin

[24] The defendant McLaughlins are the registered owners of lakefront property

located on Mara Lake ("McLaughlin Property"). They purchased the McLaughlin

Property in 1987. Sicamous Creek enters Mara Lake at the north end of the

McLaughlin Property
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[25] The McLaughlins live in Alberta. The McLaughlin Property is used as a

summertime vacation property. Mr. McLaughlin is a mechanical engineering

technologist. Since 1984, he has done consultant work in the hydroelectric industry

and has dealt with a number of engineers involved in that field.

[26] At all material times, the McLaughlin Property had no permanent structures.

IV. THE PLAYERS 

[27] While there were many persons involved in the events surrounding the 1997

Flood, its aftermath, the Works and the 2012 Flood, it is helpful at this point to

mention some of those people who played a significant role. Their names and roles

are detailed in the chart below:

NAME ROLE
Paul Doyle ■ Testified at trial having been called by the plaintiffs under the

adverse witness rule
■ A professional engineer, now retired, he was employed through

most of his career by the Ministry of the Environment's Water
Management Branch's engineering section ('Water Branch") for the
southern interior

• He was the senior engineer and head of the Water Branch based in
Kamloops for approximately twenty years

■ He was very experienced in the area of water hydrology
• Over his career, he had issued thousands of Water Act approvals

and in doing so, used his education, training and experience in
determining the appropriate mandatory conditions that should be
attached to each one

■ In issuing approvals, he took into account various concerns
including future risks of flooding

■ He was the Water Branch's representative in charge of approving
the Channel Restoration and McLaughlin Bridge Replacement
(more specifically, he was the Province's engineer appointed under
s. 9 of the Water Act who issued the Approvals)

Bob Costerton • Did not testify
■ Also a professional engineer who worked with the Water Branch in

Kamloops
■ Mr. Doyle was his supervisor

Allan • Did not testify
Zackodnik ■ Also a professional engineer — he was the Water Branch's Regional

Water Manager for the Southern Interior and as such was the
highest ranking official in the Water Branch

■ He was Mr. Doyle's superior
Karen Williams ■ Testified at trial having been called by the plaintiffs under the

adverse witness rule



Waterway Houseboats Ltd. v. British Columbia Page 14

Louise Maurer

Grady
MacDonald

■ She was the District's municipal administrator from 1996-2008
■ Following the 1997 Flood, she was the ❑istriict's representative who

negotiated with Mr. Doyle in relation to the Works and acted as a
conduit between the Province and the McLaughlins

■ Visited the site following the 1997 Flood and observed bank erosion
and debris in the creek bed and damage to Beachcomber
Campground, the marina and Mervyn Road (all were littered with
flood debris including sediment, branches, trees and rocks)

■ Observed how the debris had blocked the creek channel including
upstream from the McLaughl in Bridge 

. Testified by videoconference from Calgary

. From 1988 to 2003, she owned and operated the Beachcomber
Campground and then sold it to Vinco

■ Witnessed the destruction caused by the 1997 Flood and was an
advocate for the Channel Restoration so that she could get her
Beachcomber Campground business up and running again

■ Wrote letters to both Ms. Williams and Mr. Doyle urging them to
remedy the flooding issue 

■ Did not testify
■ Employed by the District as its public works foreman and reported to

Ms. Williams
• At all material times he was the District's representative at site

meetings
■ Oversaw the Channel Restoration

Mike
Whitehead

. Testified at trial

. Has been a heavy equipment operator and contractor all of his
working life and at the time of trial was 58 years old

■ Since 1985, he has lived on property on the south bank of
Sicamous Creek upstream of Highway 97A; in the time he has lived
there, he has only seen two floods in Sicamous Creek, 1997 and
2012, both of which were equally devastating

■ In 1998, he was hired to perform the Channel Restoration which
involved removing debris and sediment from the creek bed and
cleaning up the creek banks and placing riprap

• His instructions came from various Ministry representatives who had
designed the Works

■ He was not asked to put the creek back to its pre-1997 Flood
condition but followed the instructions he was given

. Prior to the 2012 Flood, he purchased a new Dodge 1500 short box
crew-cab pick-up truck ("Truck") and had parked it on his property
about 50 feet from the bank of Sicamous Creek

■ He was out of town during the 2012 Flood — upon his return, the
Truck and about 50 feet of his property were gone together with a
row of some 20-30 large trees

• The Truck was later found downstream from his property mangled
and destroyed

■ For as long as he had lived on his property, the Sicamous Creek
bed had always been much wider upstream of the Highway 97A
Bridge than downstream of it

Cord VarszegiVarszegi ■ Testified at trial
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Gary Bens

Lloyd Courage

■ He was Waterway's dock manager in 2012 and was present during
the 2012 Flood

■ Observed the flooding, took photographs and videos of what
occurred and testified as to timing of various events 

■ Testified at trial about his observations of the 2012 Flood
■ Witnessed the 2012 Flood from his property on the north bank of

Sicamous Creek some distance upstream and east of the Highway
97A bridge

■ Observed that at approximately 3:30 pm on June 23, 2012,
Sicamous Creek was dark brown, flowing extremely fast, and
eroding the south bank of the channel along Mr. Whitehead's
property

■ Stated that by 6:00 pm, the flow of the creek appeared to have
peaked and stayed at a relatively steady level through 9:00 pm

■ Stated that between 6:00 and 9:00 pm the creek appeared to be
"breathing" but was not getting higher

■ By 9:30 pm, he believed the creek had stabilized and the risk of
flooding to his property had passed

■ He last checked his property at 10:30 pm and noted water flowing
through his carport prompting him to leave his property

■ As he d id, he noted about an inch of water flowing down his road 
■ Did not testify
■ He is a professional engineer practising in Alberta
■ He visited the McLaughlin Property at Mr. McLaughlin's behest in

July 1997 and provided Mr. McLaughlin with an engineering opinion
for the reconstruction of the McLaughlin Bridge dated July 31, 1997
that was in turn given to Mr. Doyle who received it in early
September 1997

Bob Harding

Chris Duffy

■ Did not testify
■ He was the representative of the federal DFO involved in the

approval process for the Works
■ He attended the February 26, 1998 site meeting and prepared

sketches for the Channel Restoration ("Hard ing Sketches") 
■ Testified at trial and was the only non-expert witness called by the

Province
■ Since 2008, he has been the executive lead for Emergency

Management British Columbia and testified about the Emergency
Program Act

V. CHRONOLOGY AND FINDINGS OF FACT

[28] The parties filed a comprehensive and detailed Agreed Statement of Facts

wherein many facts, documents, photographs, videos and events were agreed to. I

will not attempt to repeat them but those facts that are helpful to my findings will be

interwoven into the Chronology and Findings of Fact below
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a. Pre-2012 Flood

[29] In 1986, the original McLaughlin Bridge was constructed with appropriate

approvals from the Province.

[30] The 1997 Flood began on July 12, 1997. The opening beneath the

McLaughlin Bridge became obstructed by debris and the Sicamous Creek

overflowed its banks onto Mervyn Road and the Beachcomber Campground The

channel bed was infilled by three to five feet of sediment, gravel, rocks and other

material over a distance of approximately 600 metres upstream. Mervyn Road was

washed out.

[31] On July 21, 1997, the creek started to swell again threatening further flooding.

Debris had again started to pile up at the McLaughlin Bridge. Ms. Maurer called

emergency services who brought in an excavator to clear the blockage. Ultimately,

the decision was made by provincial officials to remove the McLaughlin Bridge as a

preventative measure. Once removed, the water level in the creek dropped

immediately and dramatically.

[32] Following the 1997 Flood, the Province approved and funded the Channel

Restoration and the McLaughlin Bridge Replacement as well as other repairs to

Mervyn Road. The Province provides financial relief to qualifying individuals or local

governments for damages caused by natural disasters. The funding program is

known as the Provincial Emergency Program ("PEP"). The legislation authorizing

that assistance is the Emergency Program Act arid the Compensation and Disaster

Financial Assistance Regulation, B.C. Reg. 124/95 [DFA Regulation].

[33] Per s. 5(2) of the DFA Regulation, the Province can also, at its discretion,

compensate persons who have had real or personal property damaged as a result of

government action taken in response to an emergency or disaster.

[34] By regulation, PEP does not allow for any funding over and above what is

needed to restore property to its pre-emergency condition. Put another way, it does
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not pay for the cost of improvements. The purpose of the relief in this case was to

fund the cost of returning damaged property back to pre-1997 Flood conditions.

[35] In late July 1997, Mr. McLaughlin engaged Mr. Courage (the engineer contact

he had in Alberta) who attended the site and provided his opinion that the bridge

could be replaced at its previous height provided that Sicamous Creek was dredged

to restore the bed to its pre-flood condition and maintained at that level in the future.

He did not recommend raising the bridge as an alternative to excavation of the creek

bed. Mr. Courage's engineering expertise did not include river/stream hydrology

[36] On July 31, 1997, Mr, Doyle made his first visit to the site. He spoke to

Ms. Maurer who expressed her concerns about the infilled creek bed and the

potential for future flooding. It was immediately clear to Mr. Doyle that the

McLaughlin Bridge was in a terrible location and he questioned whether it should be

replaced at all. Based on his years of experience, his judgment was that if the bridge

was to be replaced, it would have to be much higher than it was previously. A

minimum one metre bridge height increase was a general rule of thumb developed

by the Water Branch over the years in circumstances where bridges were removed

due to flood blockages.

[37] Mr. McLaughlin was anxious to have his bridge replaced as soon as possible.

Pursuant to the Water Act, he faxed a notification of reinstallation for the bridge to

Mr. Costerton on August 6, 1997 (Mr. Doyle was out of the office at the time). He

attached a sketch of the new proposed bridge as provided by Mr. Courage.

[38] The following day, Mr. Costerton replied with a letter stating that the bridge

could be reinstalled without a Water Act approval provided it was "at least 1 metre

higher" than it previously was and provided the new bridge complied with regulations

under the Water Act, specifically Part 7 of the Water Regulation, B.C. Reg. 204/88

[Water Regulation] ("Mr. Costerton's August 7, 1997 letter"). Those regulations are

important because, as will be discussed below, s. 44(1)(b)(iii) of the Water

Regulation required that the replacement bridge be capable of handling a "1 in 200

year flood" and high enough to allow the free passage of a debris flood.
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[39] Neither the McLaughlins nor the District appreciated the onerous significance
of this regulation,

[40] On August 7, 1997, representatives of the District met to discuss the 1997
Flood and whether it was the District's responsibility to replace the McLaughlin
Bridge as the Province had suggested. Ms. Williams expressed her concerns about
future liability for the bridge and recommended that the onus be placed on
Mr. McLaughlin with the District assisting him in a sponsored PEP funding

application. The committee agreed

[41] On September 3, 1997, Mr. Doyle was back in the office and reported his
opinion to Mr. Zackodnik that a future flood of Sicamous Creek was a very real
possibility and that Mr. Courage's recommended bridge reconstruction did not take
this significant risk into account.

[42] On September 12, 1997, Mr. Zackodnik wrote to Ms. Williams advising that
the Province would not be handling the Channel Restoration, but would assist with
the necessary s. 9 Water Act approvals. Respecting the McLaughlin Bridge

Replacement, he stated:

The only technical issue with the bridge is that for the bridge to go back, it
must be raised by one metre if it is to remain in its existing location.

[43] On September 16, 1997, Mr. Doyle wrote to the Ms. Maurer explaining that

the District would be undertaking a large scale lowering of the Sicamous Creek bed
to be funded by the PEP. It was thought that dredging of some 1.5 metres of

material would be required to restore the creek bed back to its previous depth.

[44] On December 18, 1997, the District received its funding approval from PEP
for the Channel Restoration, McLaughlin Bridge Replacement and Mervyn Road
repairs. The Channel Restoration funding was limited to restoring the creek bed to

its pre-flood condition without any enhancements. The Mervyn Road repair funding
was limited to the portion needed to accommodate the McLaughlin Bridge

Replacement.
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[45] On January 3, 1998, Ms. Maurer wrote Ms. Williams with her concern over

the McLaughlin Bridge. Specifically, she did not want the height of Mervyn Road to
be increased because it would be detrimental to her business as larger recreational

vehicles would not be able to access portions of her campground. She copied that
letter to Mr. Doyle. Negotiations between Ms. Williams and Mr. Doyle began in

earnest regarding the height of the new McLaughlin Bridge. To accommodate

Ms. Maurer's concerns, Ms. Williams asked if the Sicamous Creek bed could be

dredged six feet rather than three feet to allow the McLaughlin Bridge to be

reinstalled at its original elevation. In a subsequent telephone discussion, Mr. Doyle
indicated to Ms. Williams that he may accept a 0.6 metre increase in the McLaughlin

Bridge elevation (rather than a one metre increase) to accommodate Ms. Maurer's
concerns.

[46] Under the Water Act, any changes in and about a stream must be approved

by the Water Branch. On February 4, 1998, Mr. Doyle sent blank Water Act approval

applications to Ms. Williams ("Applications"). In order to complete the Applications,
design sketches and cross-sections setting out the proposed work were required.

[47] Ms. Williams was anxious to have the Works completed as soon as possible.
In addition, there was a DFO-mandated deadline of April 1, 1998, for all works within

Sicamous Creek. To expedite matters, she acted as a liaison between the Province
and the McLaughlins. The issue of the height of the McLaughlin Bridge Replacement

in relation to the height of the new Mervyn Road and Channel Restoration became a

hot topic of debate between Mr. Doyle and Ms. Williams. On February 4, 1998,

Ms. Williams faxed Mr. Doyle regarding the McLaughlin Bridge Replacement. In part
her letter stated:

As discussed the District is not representing the private interests of
Mr. McLaughlin in the replacement of the bridge, we are acting as a resource
in conjunction with our full claim for flood recovery. We will not accept the
liability associated with the replacement of this bridge on private property but
rather we are hoping to acquire a consensus that all parties will benefit by
lowering the bridge to accommodate the road works without negatively
i mpacting the [Maurers]. We hopefully will not be in a position to debate the
decision for removal of the bridge or prior creek restoration. I am looking for a
win-win and I believe my request will do just that. .,
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I am hoping to bypass the bureaucratic assessment of the 1-foot difference in
bridge elevation considering the initial height requirement was also a decision
outside our authority. I am reluctant to debate this issue further considering
the potential for political and private property owner conflict and ramifications.

[48] On February 13, 1998, Ms. Williams again wrote to Mr. Doyle stating that the

"property owners" had agreed to a 0.6 metre height increase for the McLaughlin

Bridge Replacement and had accepted the plans for the Mervyn Road repairs. She

stated that the District was hesitant to proceed with the creek dredging and

requested the Province's approval as soon as possible.

[49] On February 18, 1998, Ms. Williams sent the completed Applications to

Mr. Doyle stating:

...it is imperative considering the current weather conditions and contractor
availability to commence the creek works on Monday, Feb 23/98.

[50] She sought approval to commence the Works immediately but neglected to

put forth any design sketches or cross-sections as required by the Applications.

[51] On February 25, 1998, Mr. Doyle wrote Ms. Williams stating that the Province

was still awaiting design sketches to properly adjudicate the Applications. A site

meeting with Mr. MacDonald (the District's public works foreman) and Mr. Harding (a

DFO representative) was planned for the next day.

[52] The February 26, 1998 site meeting took place the next day. Present were

Mr. Doyle, Mr. Harding, Mr. MacDonald, Mr. Whitehead and a representative of the

Ministry of Transportation and Highways named Mr. Dodds. Of those present,

Mr. Doyle was the only professional engineer and the only one authorized to

approve the Works. As Mr. Doyle testified, "the buck stopped with him".

[53] The purpose of the February 26, 1998 site meeting was to develop a

consensus amongst those present and come to some sort of agreement or common

understanding of the work that was to be done. Mr. Harding put together sketches of

the Channel Restoration that were meant to guide the remediation works ("Harding
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Sketches"). Other than the Harding Sketches, there were no design or cross-

sectional sketches ever provided.

[54] On March 6, 1998, Mr. Doyle issued approvals pursuant to s. 9 of the Water

Act to the District (the "Channel Restoration Approval") and to Bryan McLaughlin

(the "McLaughlin Bridge Approval") (collectively, the "Approvals"). He sent the

McLaughlin Bridge Approval to Mr. McLaughlin care of the District. The cover letter

to Mr. McLaughlin stated:

Your bridge is in a tenuous location on the creek and hopefully the additional
height above the bed may reduce future problems with obstructions.

[55] Mandatory conditions attached to the Channel Restoration Approval included:

a) Condition 'B' - requiring riprap protection, specified berm removal and

specified dredging of the channel as "refined during a joint field inspection

on February 26, 1998 with the maximum channel bed dredging of I

metre";

b) Condition 'C' — requiring the Channel Restoration to comply with the

Harding Sketches prepared during the February 26, 1998 site meeting;

c) Condition 'D' - requiring the Channel Restoration to be completed by April

1 , 1998;

d) Condition 'F' — requiring the Channel Restoration to be conducted in

accordance with "mutually agreed conditions" during the February 26,

1998 site meeting with the final channel profile being hydraulically stable;

e) Condition 'L' - requiring the riprap to be angular in shape and suitably

graded and sized to resist movement by freshet (spring run-off) flows; and

f) Condition 'V - requiring the completed protected channel to have a cross-

sectional area no less than its present cross-sectional area, meaning the

channel could not be smaller than it was before the 1997 Flood.
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[56] Mandatory conditions attached to the McLaughlin Bridge Approval included:

a) Condition 'C' - requiring all works to be designed by a qualified

professional engineer and to be at least 0.6 metres higher than the lowest

point of the previous bridge;

b) Condition 'H' - requiring that the District approve the bridge design; and

c) Condition 'P' • requiring that appropriate design methods and construction

techniques for the site conditions be utilized.

[57] After the Approvals were issued, the District and the McLaughlins each

arranged for independent contractors to carry out the Works.

[58] Both Approvals also repeated the wording of s. 21 of the Water Act stating

that the District and Mr. McLaughlin were respectively required to make "full

compensation" for any damage or loss resulting from the Works. The full import of

s. 21 is discussed later in these reasons.

[59] Mr. Doyle did not like the change to the height requirement (from at least one

metre to at least 0.6 metre) but, in light of the other conditions attached to the

Approvals, he was prepared to agree to it. In other words, he was prepared to agree

to the at least 0.6 metre height increase provided that a qualified professional

engineer signed off on it. He considered Condition 'H' (the requirement that the

District approve the design) to be an important back-up provision to Condition 'C'. In

his mind, this meant that two qualified professional engineers would be involved in

approving the height of the replacement bridge.

[60] Upon Ms. Williams learning of Condition 'H' on March 19, 1998, she faxed

Mr. Doyle referring to Mr. Costerton's August 7, 1997 letter stating that no s. 9 Water

Act approval was required for the new bridge. Further, that the District would not

accept responsibility for the McLaughlin Bridge Replacement.

[61] Throughout, Ms. Williams and Mr. McLaughlin were under the impression that

because the Province had agreed to a minimum height increase of 0.6 metres
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(rather than the at least one metre increase it had earlier required), the Province had

assumed responsibility for determining the height. Mr. Doyle, however, was under

the impression that the District and the McLaughlins each bore that responsibility.

[62] The District hired Mr. Whitehead to perform the Channel Restoration. It was

completed by the April 1, 1998 deadline. On April 1, 1998, Mr. Doyle made a site

visit. He did not like what he saw because the end result was a channel that was too

narrow and too constricted. Further, he noted that improper riprap had been used.

He foresaw future problems and recorded his thoughts in file notes dated April 2,

1998 stating:

... Found the finished creek channel to tight (bottom < 3m wide) in straight
reach next to Mervyn Rd. Round rock (mixed with angular) has crowded the
channel reducing the conveyance as the banks were protected. I predict in a
big flood that the banks of round rock will collapse into channel & recreate a
scenario similar to 1997. Dredged depth is nowhere near a metre in the reach
— maybe only 0.3 m (or less?) at McLaughlin bridge. Floating debris or
collapsed round rock banks may cause renewed problems. MOTH has
certainly protected [right] abutment & bridge. This may tend to throw flow
against [left] bank [down stream] & start this giant pile of round rock
unravelling during high water.

[63] Also on April 2, 1998, Mr. Doyle faxed a response to Ms. Williams' March 19,

1998 letter stating that a Water Act approval was, in fact, required due to the

continued vulnerability of the McLaughlin Bridge at that location. He stated:

I do not like the bridge at that location and have only approved the bridge
replacement because of the unique set of circumstances which exist at
McLaughlin's lot. If the new bridge fails or causes a problem in the future, I
will oppose any further replacement.

[64] The District's response came swiftly. On April 6, 1998, Ms. Williams went over

Mr. Doyle's head, writing to Mr. Zackodnik and making it clear that the District would

assume no responsibility for the McLaughlin Bridge Replacement. She stated in part:

Despite earlier agreement that it was not required, and the District's position
in assisting with the application process for replacement of the [McLaughlin
Bridge], Paul Doyle insisted that application be made ...

The approval is now before us ... and I note that Item H 'Approval of the
bridge design is required from the District of Sicamous'. The District has
stated on many occasions that it accepts NO RESPONSIBILITY for
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replacement of this bridge. We have made considerable effort thru this
process to accommodate all the necessary works to remediate the creek,
upgrade the road and protect private properties.

[65] The following day, Ms. Williams wrote Mr. Doyle reiterating that the District

would not be giving any approval as contemplated by Condition 'H' and that she

believed Mr. McLaughlin had met the remaining conditions of the McLaughlin Bridge

Approval. She ended the letter by stating that in her view, responsibility for the

McLaughlin Bridge rested with the McLaughlins.

[66] On April 14, 1998, Mr. Zackodnik directed Mr. Doyle to "sort out the

controversy", "clear the books" and get the Works completed. Mr. Doyle took

Mr. Zackodnik's direction to "clear the books" to mean that he was to forego his

engineering judgment and, as Mr. Doyle put it, "get this approval out of the way, over

and done with, signed".

[67] Mr. Doyle accordingly amended the McLaughlin Bridge Approval by removing

Condition 'H'. That left Conditions 'C' and 'Pi requiring that the McLaughlin Bridge

Replacement be designed by a qualified professional engineer according to the

specifications set out in those conditions.

[68] He telephoned Mr. McLaughlin and told him about the amendment. Following

these discussions, he wrote a memo to the file stating in part:

...this should satisfy everyone's concerns (until the next flood).

My site visit...showed that channel was too constricted by rip rap, which is
erodible, upstream of McLaughlin Bridge site and blockage of the channel is
likely when high flow next occurs.

[69] Meanwhile, Mr. McLaughlin hired a mechanical engineer, Mr. Norlander, to

design the superstructure and abutments of the McLaughlin Bridge Replacement.

Thinking that the design height came from Mr. Doyle, Mr. McLaughlin's instructions

to Mr. Norlander were that the new bridge had to be reinstalled exactly 0.6 metres

higher than the previous bridge. Mr. McLaughlin retained an independent contractor

to reinstall the bridge and provided him with Mr. Norlander's engineering plans.
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[70] Thus, the McLaughlin Bridge Replacement was completed in May 1998

without the involvement of a professional engineer qualified in river hydrology and

was exactly 0.6 metres higher than the previous bridge. Mr. McLaughlin received full

PEP reimbursement for the cost of the bridge replacement on August 26, 1998.

b. The Sicamous Creek Watershed Assessment

[71] in 1998 and 1999, a Sicamous Creek watershed assessment was conducted

by Dobson Engineering Ltd. to determine watershed conditions at that time. The

assessment was also conducted to determine the effects of past land-use practice

and the potential impacts from proposed forest development. A report called "Interior

Watershed Assessment for the Sicamous Creek Watershed" was prepared by

Mr. Michael Milne, a forest hydrologist with Dobson Engineering Ltd. ("Dobson

Report"). It was presented to a Watershed Assessment Committee that included

representatives of the Province and District. One of Mr. Milne's recommendations

was that the Sicamous Creek channel be monitored for destabilization and channel

infilling. Another was that the McLaughlin Bridge be raised to permit passage of

floating debris.

[72] One of Mr. Milne's concerns was that the McLaughlin Bridge was installed too

low and that the creek channel between Highway 97A and Mara Lake was too

narrow. He was particularly concerned that the upstream water channel was twice

as wide and twice as deep as the downstream channel. That, combined with the

height of the McLaughlin Bridge, would be insufficient to accommodate the volume

of water and debris should, as expected, another flooding event similar to the 1997

Flood occur. Without modifications, Mr. Milne's view was that in a similar flooding

event, these design errors would cause the banks to destabilize, plug the channel

underneath the McLaughlin Bridge and flood neighbouring properties.

[73] The Dobson Report was an ominous precursor of the 2012 Flood. Mr. Milne's

concerns were similar, if not identical, to those earlier expressed by Mr. Doyle.
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c. The EBA Reports

[74] Waterway relocated to the Vinco Property in 2007. In addition to building the

infrastructure to operate a houseboat business, Vinco investigated the viability of a

mixed commercial and residential development on the Vinco Property. In order to

obtain the required government approvals, Vinco commissioned geotechnical

engineering reports from EBA Engineering Consultants Ltd. ("EBA"). Those reports,

dated September 8, 2006 and June '1, 2007 (together the "EBA Reports") warned

that the Vinco Property was at a moderate to high risk of debris flooding from

Sicamous Creek. EBA's review of historical flood events disclosed that Sicamous

Creek had experienced debris floods at a frequency of one in every 20 years or so.

EBA recommended that if a development project were to proceed, flood mitigation

measures would be required:

Based on our interpretation of the data, it is our opinion that the subject
property situated below Highway 97A and adjacent to Sicamous Creek, is in
a moderate to high risk location and that mitigation measures for protection
would be necessary for the development as laid out. Below the highway, the
buildings may be subject to direct or indirect debris flood impacts consisting
of sediment and debris deposition and scour.

[75] EBA concluded:

Proposed development of the subject property is situated on the fan of
Sicamous Creek. Geotechnical hazards, namely flooding, debris flow, and
debris flood, are addressed in this report to accompany the environmental
impact assessment and Development Permit application.

Based on the hazard assessment, the following conclusions are presented.

• Sicamous Creek is judged to be subject to debris flood, rather than
debris flow, and the hazard is considered to be moderate to high;

• The risk of flood or debris flood impact to the subject property is
considered to be low (above Highway 97A) and moderate to high
(below Highway 97A). The potential for channel avulsion along the fan

is considered relatively low due to the incised nature of the channel;

• Based on channel gradient, a large proportion of sediment and
organic debris will likely be deposited in the channel upstream of the
fan or within the first several hundred metres of the fan apex,
upstream of the subject property;

• Sediment deposition across the fan would depend on channel
constrictions such as the highway bridge and two other private
bridges, stream bank weaknesses, and local topography. For the
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subject property, overbank flooding is most likely to occur upstream of
the driveway bridge without mitigation; and,

• Mitigation measures, such as elevation through fill placement, erosion
protection along Mervyn Road, and possible construction of a flood
spillway, could reduce the hazard to properties and infrastructure on
the subject property. The detailed design of the mitigation measures
should consider the impact on adjacent properties.

[76] In short, the EBA Reports were a warning to Vinco that without flood

mitigation measures in place, the Vinco Property could expect to experience flooding

starting upstream of the McLaughlin Bridge. Despite this warning, Waterway

relocated its business to the Vinco Property with no flood mitigation measures being

considered or taken.

d. The 2012 Flood

[77] In the early afternoon of June 23, 2012, the waters in Sicamous Creek began

to swell. The timing of events thereafter is critical to an overall understanding of this

case.

[78] The level of Mara Lake was high in the days preceding the 2012 Flood.

Portions of the Vinco Property (including Waterway's administration building) were

below the lake water level and were protected by sandbagging. Waterway's

operations continued despite the high water levels.

[79] The Sicamous Creek watershed experienced heavy rainfall on June 23, 2012

which, combined with a period of warm weather and consequent rapid snowmelt,

caused high flows in Sicamous Creek charged with sediment and debris. The same

phenomenon occurred in a number of other creeks in the area at the same time.

[80] [accept the evidence given by Mr. Varszegi and Mr. Bens on their

observations of what occurred and of the timing of those events. At approximately

3:00 pm on June 23, 2012, the creek was raging. The creek level had increased

significantly from its level earlier in the day. The flow was dark brown in colour and

forceful enough to move and flush large boulders, entire full size trees and their root

systems, and other debris into the lake. Trees slammed into McLaughlin Bridge,
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stalled briefly and then were forced underneath and into the lake. By 3:30 pm, there

was a large mass of trees and debris floating in deep water in the lake to the north of

the creek, rotating clockwise. The flow of the creek was like a "jet" of water shooting

into Mara Lake and was not mixing with the lake water. The "jet" of water shot

straight into the lake and then abruptly disappeared as it reached deep water. I

accept that this means the flow maintained a substantial velocity until it reached

deep water in the lake.

[81] At that point, there was still approximately 20 inches of clearance between the

top of the creek water and the underside of the McLaughlin Bridge.

[82] By approximately 4:45 pm, the gap between the underside of the McLaughlin

Bridge and the top of the creek flow had narrowed to about ten inches. The flow was

extreme and continued to flush boulders, rocks, sediment, trees, branches and other

debris into the lake. By 5:30 pm, the level of the outflow was elevated above the

level of Mara Lake. At this point, Sicamous Creek was neither backing up nor

spreading out into the lake. This elevation was later described by one of the

plaintiffs' experts, Dr. Church, as "supercritical flow" meaning that much, if not all of

the material entrained in it was flushed into deep water before dropping out into the

lake.

[83] Shortly before 6:00 pm, the top of the flow was lapping against the underside

of the McLaughlin Bridge. Intermittently, debris was trapped by the bridge,

temporarily plugging the flow and causing water to spill over the channel's north

bank until the trapped debris was forced under the bridge and flushed downstream

into the lake by the sheer power of the flow.

[84] Meanwhile, upstream from the Highway 97A Bridge, the creek's banks were

eroding and slumping significantly causing trees to fall into the flow and be carried

downstream. This included the creek banks and trees along Mr. Whitehead's

property. Erosion on the south bank was more significant than what had occurred

during the 1997 Flood
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[85] The Truck arrived at the McLaughlin Bridge at 5:48 pm. Prior to its arrival, the

debris flow was contained within Sicamous Creek's channel and was able to pass

under the McLaughlin Bridge, albeit with some overbank spillage. I conclude that the

Truck immediately plugged the channel after slamming into the upstream side of the

McLaughlin Bridge and becoming lodged underneath it. Being carried by the very

fast and powerful flow, more debris arrived at the now-plugged bridge. The debris

piled up on its upstream side and exacerbated the Blockage. Flooding was

immediate.

[86] A major part of the flow then spilled over the north bank, across Mervyn Road

and onto the Vinco Property (later defined as Avulsion 'A'). The infilling of the

channel caused by the Blockage resulted in the creek bed becoming increasingly

shallower. Soon, there was no channel left and the flow went wherever it found least

resistance, namely across the Vinco Property.

[87] How far upstream this infilling occurred and whether it progressed far enough

to cause another major avulsion that occurred upstream of the Highway 97A Bridge

(later defined as Avulsion 'ID') were significant issues at trial.

[88] The peak flow of the creek occurred at approximately 6:00 pm (shortly after

the arrival of the Truck) and lasted for about three hours before it began to decline in

volume and velocity. Had the Blockage not occurred, I conclude the creek would

have continued to flush the majority of the flow during that time into Mara Lake.

e. The Avulsions

[89] An "avulsion" is the lateral displacement of creek water from its current

channel into a new channel. In other words, an avulsion occurs when a creek cuts a

new channel. There can be partial avulsions and complete avulsions. Over the

Sicamous Creek's recorded history, it has experienced many complete avulsions

with the creek cutting new channels in its alluvial fan.



Waterway Houseboats Ltd. v. British Columbia Page 30

[90] During the trial, the parties referred to five distinct avulsions that occurred

over the June 23-24, 2012 flooding timeframe as Avulsions 'A', 'B', 'C', and 'E. I

will do the same:

a) Avulsion 'A' — the overbank flow immediately upstream of the McLaughlin

Bridge and below the Highway 97A Bridge that flowed in a northerly

direction over the Vinco Property. It started at about 5:50 pm on June 23,

2012, growing increasingly in volume and size as it progressed upstream

towards the Highway 97A Bridge;

b) Avulsion 'B' — the flow of Sicamous Creek that resulted in water running

through Mr. Bens' carport on the south side of Two Mile Road, starting

near the apex of the fan (about 300 metres upstream of the Highway 97A

Bridge), and that cut back into Sicamous Creek's original channel to the

west of Mr. Bens' house. It occurred later in the evening on June 23, 2012;

c) Avulsion 'C' — the flow on the east side and immediately upstream of the

Highway 97A Bridge that followed the existing ditch on the east side of the

Highway 97A embankment and toward Two Mile Creek Road, eventually

crossing the highway onto and over the lower portion of the Vinco

Property at its north end and into Mara Lake;

d) Avulsion — the flow from approximately 160-170 metres upstream of

Highway 97A that ran down part of Two Mile Road, across the upper

Vinco parking lot east of Highway 97A, and cut through Highway 97A onto

the northern portion of the lower Vinco Property; and

e) Avulsion 'E' — the flow that began later on during the flood at the

intersection of Highway 97A, Mervyn Road and Two Mile Road. At that

point, the entire flow of Sicamous Creek, which was greatly reduced, had

avulsed into the channel created by a combination of Avulsions 'C', '0'

and 'E. For the balance of these reasons, I will describe the channel that

resulted from these three avulsions simply as Avulsion 'D'.
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[91] There is broad consensus amongst the parties that most of the damage to the

Vinco Property was caused by Avulsions 'A' and D'.

[92] How each of the avulsions were caused and whether the Channel Restoration

or the McLaughlin Bridge Replacement played a role in their creation was a main

focus of the trial. It was also the subject of detailed, technical and lengthy expert

evidence on both sides, which will be summarized in the next section of these

reasons.

VI. THE LIABILITY EXPERTS 

[93] The parties called a number of experts in the field of river hydrology to

provide their opinions on the sequence of events that occurred during the 2012

Flood and to explain their views on whether the Channel Restoration and/or the

McLaughlin Bridge Replacement made any difference to the damage caused to the

Vinco Property.

[94] In short, the plaintiffs' experts opined that the combination of the McLaughlin

Bridge Replacement and the Channel Restoration caused, in particular, Avulsions

`A' and 'D'. They say that without the Blockage, the avulsions and subsequent

flooding would not have occurred.

[95] The defendants' experts opined that the avulsions occurred independent of

the Blockage and that the resultant damage to the Vinco Property would have

occurred in any event of the Works.

a. Plaintiffs' Experts

[96] The plaintiffs called three experts: Dr. Michael Church, Mr. Brian LaCas, and

Dr. Russell Smith. Each expert was qualified in his respective field.

1. Dr. Michael Church

[97] Dr. Church is a registered professional geologist and Professor Emeritus of

geography at the University of British Columbia where he has taught for 38 years.

His research expertise is in fluvial geomorphology (the scientific study of the
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landforms on the Earth's surface, including rivers and streams and the processes

that have fashioned them). He also has expertise in surface water hydrology and

fluvial sedimentology. In other words, he understands the science behind the

flooding of creeks and rivers.

[98] He has impressive credentials and is eminently qualified in his areas of

expertise. I had no trouble qualifying him. He presented as an objective, careful,

knowledgeable and highly academic witness in his field of study

[99] In a nutshell, Dr. Church's opinion is that the 2012 Flood damage to the Vinco

Property was caused by the Blockage. When the Blockage occurred, the flow of

Sicamous Creek, which was raging at the time, was forced to slow and almost stop

when it reached the Blockage. it was no longer able to transport the debris that it

was carrying. Thus, rocks, sediment and other entrainments dropped out of the flow

and were deposited in front of the Blockage causing a reduction in the channel's

depth and an inability to accommodate the flood waters.

[100] The shallower depth in turn caused the upstream flow to decrease in velocity

and the issue snowballed. Sediment and other material dropped from the flow as the

velocity decreased and a "sediment wedge" was created in the channel. Ultimately,

the flow had nowhere to go but overbank, breaching the north bank and flooding the

Vinco Property.

[101] Dr. Church assumed that the flood reached its peak at 6:00 pm on June 23,

2012, and that, because of the sheer force of the flow, no aggradation would have

occurred at the area of the McLaughlin Bridge prior to the Blockage. Despite the

significant erosion going on upstream, he opined that most of the material would

have been flushed into the lake. In other words, but for the Blockage, any flooding of

the Vinco Property would have been minimal. He likened the flow process to a

"waterslide" whereby the force of the water and slope "jettisoned" the entrained

material into the standing lake water, not slowing down until deep water was

reached.
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[323] I am satisfied that Ms. Williams took a very narrow view of the problem of

Sicamous Creek. She simply wanted Mervyn Road rebuilt in a way that would

minimize any impact to the Beachcomber Campground and at a cost that would be

paid by PEP.

[324] Before issuing the Approval, Mr. Doyle requested pre- and post-channel

cross-sections. He wanted to know the scope of the proposed work. It is instructive

that Ms. Williams apparently did not appreciate the importance of pre- and post-1997

Flood channel cross-sections. It is not surprising, however, that she did not

appreciate the scope of the issue. It was far beyond her expertise. Cross-sections

were never provided. Mr. Doyle was the only qualified engineer present during the

February 26, 1998 site meeting when the Channel Restoration design was

completed. I find that Mr. Doyle provided the design for the Channel Restoration.

[325] I find that those present discussed channel bank protection and agreed on the

type of riprap to be used. I find that they also agreed that the channel should not be

"necked-down" by the riprap causing a reduction of the channel size. In other words,

the consensus reached was that the channel should be restored to its pre-1997

Flood condition but the channel size was not to be reduced.

[326] Those discussions led to the mandatory conditions in the Channel

Restoration Approval. Those conditions included that angular riprap be used to

reduce channel encroachment and the chances of it falling into the creek during high

water flow.

[327] Other than hiring Mr. Whitehead, it is apparent that the District did nothing

else. Mr. Whitehead was not supervised. I infer that, because of his experience, he

was left to do what he felt needed to be done and he was not privy to or aware of the

hydrological issues involved in the lower reaches of Sicamous Creek. Nor should he

have been — that was Mr. Doyle's domain as a Water Act engineer and the District's

domain as the holder of the Channel Restoration Approval.
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[328] The District argues that it did not have any obligation to provide supervision to
its contractor, Mr. Whitehead, to ensure compliance with the terms of the Approval.

[329] I disagree. Implied in the Approval is the obligation to ensure the Works were
carried out in accordance with its terms. Although Mr. Whitehead's credentials and
abilities were not challenged and there is no debate that he was qualified, it misses
the point to suggest that because the Approval did not require the District to

supervise its contractor, it can escape responsibility for ensuring the conditions of
the Approval were complied with.

[330] Respecting the District, Conditions ̀ L' (angular riprap) was not complied with.
Riprap is used to prevent erosion of river/stream banks. Mr. Doyle wanted angular
rock because it has a much better chance than round rock of withstanding high
water flows. in fact, contrary to Condition Mr. Whitehead used round rock mixed
with angular rock.

[331] Condition 'M' (finished cross-sectional area could not be smaller than it was
before) was also not complied with. There is no evidence that Mr. Whitehead was
instructed about or even knew of Conditions I' and 'W. Indeed, the evidence

suggests he was simply left to his own devices after given a general overview of his
mandate.

[332] The District argues that no evidence was adduced that would suggest that the
use of angular rock would have made any difference to the channel. The District
submits that for me to find otherwise would amount to guesswork and conjecture:
Kerr (Litigation Guardian of) v. Creighton, 2008 BCCA 75 at paras. 58-62.

[333] I disagree. Mr. Doyle explained that angular rock was to be used due to its
ability to withstand heavy creek flows and minimize bank erosion. I accept that the
riprap installed by the District did not meet the conditions of the Channel Restoration
Approval and 1 accept that the failure to install the specified riprap contributed to the

overall events resulting in the Blockage.
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[334] 1 conclude that during peak flow, the force of the creek would have torn apart

the riprap and transported it downstream thus contributing to the Blockage at the
McLaughlin Bridge. Angular riprap, if it was in place, would have been more resistant
to being dislodged. The photographs of the aftermath corroborate this finding.

[335] In the District's case, I find that Conditions 'B', 'C', 'F', 'L' and 'M' of the

Channel Restoration Approval were not complied with. The channel was not

dredged to its pre-1997 Flood depth (Condition 'B') nor did it comply with the

Harding Sketches or with the "mutually agreed conditions of work". Further, the final

channel profile was not hydraulically stable (Conditions 'C' and 'F'), improper riprap

was used (Condition l') and the protected channel cross-section was smaller than it

was before (Condition 'M').

[336] In sum, I find that the non-compliance with these conditions contributed to the

events leading up to Avulsion 'A'.

ii. The McLaughlin Bridge Approval

[337] Mr. McLaughlin was present during the 1997 Flood and witnessed the

damage caused by the McLaughlin Bridge at that time. He knew the explosive power

of the creek.

[338] Without asking for clarification, and knowing that the creek bed was shallower
than it was before the 1997 Flood, Mr. McLaughlin nevertheless took the words of

the Approval "at feast 0.6 m" as approved by a qualified professional engineer, to

mean "exactly 0.6 m" without approval by a qualified professional engineer.

[339] After the McLaughlin Bridge Replacement, Mr. McLaughlin saw that there

was less clearance between the bridge and the creek bed than before the 1997

Flood even though the bridge itself was 0.6 metres higher. He wanted more

clearance but did not think to do so during construction because he believed the 0.6

metres height increase was a direction by the Province and the District. He recorded

his concerns in contemporaneous notes shortly after the McLaughlin Bridge
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Replacement was complete. I accept Mr. McLaughlin's evidence on this point.
indeed, both Mr. Doyle and Ms. Maurer noted the same thing.

[340] In the McLaughlins' case, I find that Condition 'C' requiring that "all works" be
designed by a qualified professional engineer was not complied with. The

McLaughlins should have known that the term "qualified professional engineer"
meant a hydrological engineer with expertise in bridges and river hydraulics. Even if
they did not know, they should have taken steps to determine what was meant by
"qualified professional engineer". Accordingly, the McLaughlins are liable under the
Water Act and cannot take advantage of the defence of due diligence.

iii. Summary of Water Act Liability

[341] In my view, the District's and McLaughlins' failure to comply with the

Approvals make them liable to make full compensation to owners as defined by the
Water Act for any damage or loss resulting "from the exercise of the rights granted"
by the Approvals.

[342] This means any loss or damage caused to the Vinco Property and Waterway
reasonably flowing from the Channel Restoration, McLaughlin Bridge Replacement
or a combination of both fall at their respective feet.

XIII. CONTRIBUTORY NEGLIGENCENOLUNTARY ASSUMPTION OF RISK

[343] The defendants argue that if they are found liable to the plaintiffs in

negligence, Waterway and Vinco ought to be found contributorily negligent for
moving the business to the Vinco Property in 2008 despite knowing the substantial
risk of flooding that Sicamous Creek posed.

[344] Waterway and Vinco acquired this knowledge through the EBA Reports,
which were originally commissioned for the purpose of a proposed development (the
project was abandoned with the 2008 recession). The EBA Reports cautioned

against the project and warned of a significant hazard of flooding. Indeed the

conclusion of the flood hazard assessment stated:
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Sicamous Creek is judged to be subject to debris flood, rather than debris
flow, and the hazard is considered to be moderate to high . . .

[345] The EBA Reports recommended flood mitigation measures be taken if the
contemplated development were to proceed No flood mitigation works were initiated
because the development was abandoned.

[346] In Bow Valley Husky (Bermuda) Ltd. v. Saint John Shipbuilding Ltd., [1997] 3
S.C.R. 1210 [Bow Valley], McLachlin J. (dissenting in part), defined contributory
negligence this way at para. 76:

[76] 1 accept the defendants' submissions. The test for contributory
negligence was summarized by Denning L.J. in Jones v. Livox Quarries Ld.,
[1952] 2 Q.B. 608 (C.A.), at p. 615:

Although contributory negligence does not depend on a duty of care, it
does depend on foreseeability. Just as actionable negligence requires
the foreseeability of harm to others, so contributory negligence
requires the foreseeability of harm to oneself. A person is guilty of
contributory negligence if he ought reasonably to have foreseen that,
if he did not act as a reasonable, prudent man, he might be hurt
himself; and in his reckonings he must take into account the possibility
of others being careless.

[347] The defendants contend that the plaintiffs failed to act reasonably in the face
of a significant foreseeable risk of flooding by failing to take any steps to mitigate
that risk.

[348] 1 agree. I find that Vinco and Waterway knew that the Vinco Property was
naturally prone to flooding and accepted that flooding would occur from time to time.
Despite the clear warning in the EBA Reports, I find that they ignored the issue_
Knowing what they knew, flood mitigation measures of some kind should have been
undertaken by them and their failure to do so was unreasonable in the
circumstances.

[349] The defendants have met their burden in proving contributory negligence on a
balance of probabilities.

[350] 1 assess Vinco's and Waterway's degree of fault collectively at 25%.
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XIV. JOINT TORTFEASORSHIP 

[351] Joint liability in negligence may be found where there is a concerted action
between two or more parties to a common end. In such cases, both parties can be
liable for any tort committed by the others. Three conditions must be satisfied in
order to find liability on that basis: (1) the defendant must have provided substantial
assistance to the commission of an act by the primary tortfeasor; (2) the assistance
must have been pursuant to a common design on the part of the defendants that the
tort be committed; and (3) the act must constitute a tort as against the claimant:
I.C.B.C. v. Alexander, 2016 BCSC 1108 [Stanley Cup Rioters] at paras. 25-26.

[352] The plaintiffs say that if a finding is made that the Province was negligent, the
McLaughlins and the District are also guilty of negligence as joint tortfeasors. They
argue that because all three defendants were engaged in a concerted action to a
common end respecting the McLaughlin Bridge Replacement and Channel

Restoration, they are each liable for any tort committed by the other. Specifically, the
plaintiffs assert that the Province and District assisted the McLaughlins with a
common design for the bridge height.

[353] Before joint liability will be found, the participating defendants must be
engaged in a wrongful (as opposed to lawful) purpose. If they are acting together for
a lawful purpose that is potentially dangerous, the joint tortfeasor concept does not
apply: Martin v. Martin, [1996] N.B.J. No. 167 (C.A.) at paras. 20-21.

[354] In Stanley Cup Rioters, Myers J. explained the difference at paras. 14-19:

[14] It is important in the present case to distinguish the concepts of joint
tortfeasorship and joint and several liability. It is also important to set out the
criteria for the concepts and to delineate their boundaries.

[15] There have been numerous descriptions of the concepts. The classic
case is the English Court of Appeal's judgment in "Koursk" (The), Re [1924]
P. 140, which dealt with collisions between three vessels. Perhaps the most
commonly cited academic work is Glanville Williams, Joint Torts and
Contributory Negligence (London: Stevens & Sons, 1951). He set out the
following typology at pages 1-16.

A. Joint Tortfeasors Joint Liability
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[16] Two or more tortfeasors are joint tortfeasors in one of the following
three situations:

1. Where one is the principal of or vicariously liable for another (p. 6);
2. Where a duty imposed jointly upon them is not performed (p. 9);
3. Where there is concerted action between them to a common end
(P. 9).

B. Several Concurrent Tortfeasors — Joint and Several Liability
[17] Several concurrent tortfeasors are independent tortfeasors whose
acts concur to produce a single result (p. 16). This can occur in two
circumstances: where two causes are necessary in order to effect the
consequence or where either cause would be sufficient in itself to produce
the consequence. The common characteristic is that it is impossible to
apportion the damage among the different tortfeasors.
[18] Williams refers to all the above as concurrent tortfeasors. Concurrent
tortfeasors are generally liable for all of the (same) damages. Other cases
and works refer to this as joint and several liability. The use of the phrase
"joint tortfeasorship" in this circumstance is inaccurate and misleading: per
Bankes L.I. in The Koursk at p. 150. The High Court of Australia drew a
helpful delineation in Thompson v. ACTV (1996), 186 CLR 574 at 580-1:

The difference between joint tortfeasors and several tortfeasors is that
the former are responsible for the same tort whereas the latter are
responsible only for the same damage.

C. Several Tortfeasors causing different damages — Several Liability
[19] The third related category that arises in cases where there are
multiple people involved in an event or a case is that of several tortfeasors
causing different damage. In this instance each tortfeasor is liable only for the
damage which he has caused by himself.

[355] Applying the law to this case, there was nothing unlawful about the
reinstallation of the McLaughlin Bridge or the Channel Restoration per se. The
plaintiffs' complaint is that it was the combination of the Works that resulted in the
clearance being significantly less than it should have been.

[356] The ❑istrict cannot be said to have acted together with the Province or the
McLaughlins respecting the bridge construction other than negotiating its height. The
McLaughlins simply went along with what the Province and District negotiated.

[357] In my view, this is not a case where the concept of joint tortfeasorship applies.
The Province's role was engaged by the duties imposed under the Water Act. The
District's duties were dictated by the Channel Restoration Approval and the
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McLaughlin's duties were dictated by the McLaughlin Bridge Approval. There was no
"common design" that would attract liability in the nature of joint tortfeasorship as
contemplated in law.

XV. NUISANCE

[358] As I have indicated, liability in this case can be decided based on the
principles of negligence (as against the Province) and the Water Act (as against the
District and McLaughlins). However, if I am wrong, I will provide my comments on
liability in nuisance against the Province.

a. Public Nuisance Claim Against the Province

[359] A public nuisance is any activity that unreasonably interferes with the public's
interest in questions of health, safety, morality, comfort or convenience. The conduct
complained of must amount to an attack upon the rights of the general public to live
their lives unaffected by inconvenience, discomfort or other forms of interference.
Ryan at paras. 52-53.

[360] The "unreasonableness" of the interference must be substantial and not just a
trivial annoyance. The interference must be intolerable to an ordinary person, and
must be assessed considering the nature, severity and duration of the interference,
the character of the neighbourhood, the sensitivity of the plaintiffs' use and the utility
of the activity: St. Lawrence Cement Inc. v. Barrette, 2008 5CC 64 at para. 77.

[361] The damage complained of must be "special" in the sense that it rises above
that of the general public and is of a different "kind" and "degree": Stein v. Gonzales
(1984), 58 B.C.L.R. 110 (S.C.). As was explained by McLachlin J. (as she then was)

in Stein at paras 4 and 5:

[4] Public rights, including claims for public nuisance, can be asserted in
a civil action only by the Attorney General as the Crown officer representing
the public. A private person can bring an action for an alleged or anticipated
breach of the law only where that breach would constitute a breach of his
private rights or would inflict "special" or "peculiar" damage upon him . . .

[5] The policy behind this rule is that the public and criminal jurisdiction of
the court is not to be usurped in a civil proceeding. As long as the suffering or
inconvenience is general, there is no place for independent intervention by
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private citizens. This rule, which prevents individuals from taking upon
themselves the role of champions of the public interest, has been said to be
established "for the purpose of preventing oppression by means of a
multiplicity of civil actions for the same cause" .

[Citations omitted.]

[362] Therefore, to succeed in a claim for public nuisance, the plaintiffs must show
that the Province caused an unreasonable interference with a public right and that
they suffered "special" or "peculiar" damage that was more egregious than any
damages suffered by the general public rising out of the same interference.

[363] In this case, the plaintiffs assert that the interference with Mervyn Road, the
beach adjacent the Vinco Property, the public foreshore and the public boat ramp all
constitute "special" damage.

[364] The beach belongs to the Province up to the high water mark and the public
has access to it. The Province has a lease agreement with Vinco that allows it to
build the Waterway docks. The plaintiffs' claim is essentially that the beach is less
attractive now than it was before the 2012 Flood.

[365] The evidence does not establish that the public access to the beach or
foreshore was limited for more than three weeks. While there is no doubt that the
beach as it now appears is different that it was before, I am not satisfied that the

difference in appearance was of operational significance to either Vinco or

Waterway. By its nature, waterfront property situated on a fan delta can be expected
to change from time to time. There is no public right to an attractive beach. Thus, I
am not persuaded that there was an interference with the public's interest in the
beach — accordingly, the claim for the beach adjacent to the Vinco Property fails on
the first element of public nuisance.

[366] Respecting Mervyn Road, while there is no dispute that a public right-of-way
exists over it and that the 2012 Flood blocked access to it, I am not satisfied that the
plaintiffs suffered special damage by its blockage. Indeed, the evidence is that once
Mervyn Road was blocked the plaintiffs immediately opened and used an alternative
access from Highway 97A to the Vinco Property.
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[367] Respecting the foreshore, there is no evidence of an interference with the
public's right to access it, never mind evidence that the plaintiffs suffered special
damage as a result.

[368] Respecting the public boat launch, while the plaintiffs' temporary inability to
use the ramp was inconvenient, there is no evidence that proves that the plaintiffs
suffered any greater inconvenience than did the general public. Further, the
evidence is that trees and other debris flushed into Mara Lake prior to the Blockage
— in other words, the interference would have been caused regardless of the
defendants' acts.

[369] The plaintiffs allege that the public nuisance resulted from the Blockage
caused in part by the inadequate Channel Restoration. There is no allegation that
the Province caused direct harm to the Vinco Property, but rather that the Province
permitted the District and the McLaughlins to perform the Works.

[370] The Province says that Waterway's nuisance claim against the Province is
unprecedented. No case has been produced where nuisance has been found
against a government regulator for lawfully authorizing the activities of others.

[371] On this point, I agree with the Province. The plaintiffs' claim against the
Province for public nuisance fails.

b. Private Nuisance Claim Against the Province

[372] Private nuisance can be described as the unreasonable interference with the
use and enjoyment of land that would not be tolerated by the ordinary occupier:
Canadian Tort Law, at 548-549. Anyone who actively creates a nuisance can be
liable and that liability will continue for as long as the offensive condition remains.

[373] The following general definition of private nuisance was adopted by the Court
of Appeal in Royal Anne Hotel Co. Ltd. v. Village of Ashcroft, [1979] B.C.J. No. 2068
(C.A.) at para. 10:

[10] A person . may be said to have committed the tort of private
nuisance when he is held to be responsible for an act indirectly causing
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physical injury to land or substantially interfering with the use or enjoyment of
land or an interest in land where, in the light of all the surrounding
circumstances, the injury or interference is held to be unreasonable.

[Emphasis in original.]

[374] Respecting the Individual Houseboat Owners, they have not established, nor
have they attempted to establish, that they had an interest in the land that was
affected by the 2012 Flood. Therefore, they do not meet the threshold required to
advance a claim in private nuisance. That leaves Waterway and Vinco.

[375] The onus of proving that the defendant caused unreasonable interference
with the use and enjoyment of the plaintiffs' land rests with the plaintiffs. Once

demonstrated, the onus shifts to the defendant to show that the use of the land was
reasonable: Canadian Tort Law at 550.

[376] The plaintiffs assert that the McLaughlin Bridge Replacement and Channel
Restoration caused a private nuisance when they interfered with the flow of

Sicamous Creek and caused a flood to the Vinco Property.

[377] The Province denies that it can be found liable for private nuisance. The
Province reiterates that it merely granted the Approvals for the McLaughlin Bridge
Replacement and the Channel Restoration and that it did not undertake the actual
construction of either project, Rather, those projects were the responsibility of the
other defendants pursuant to their Water Act Approvals. The Province neither owned
nor created the Works that the plaintiffs allege gave rise to actionable nuisance.

[378] The plaintiffs, however, do not claim against the Province as the owner of

Sicamous Creek, but instead for issuing the Approvals that enabled the other

defendants to cause the nuisance. They assert that by designing and approving the
Channel Restoration and providing directions for the height of the McLaughlin Bridge
Replacement, the Province failed to abate the nuisance and is therefore liable.

[379] I cannot accede to this argument. Such a concept was rejected in Hoffman v.
Monsanto Canada Inc., 2005 SKQB 225 where the Court stated at para. 122:
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[122] The tort of nuisance imposes strict liability when the conditions for its
application are met. The implications of holding a manufacturer, or even
inventor, liable in nuisance for damage caused by the use of its product or
invention by another would be very sweeping indeed. It is my conclusion that
where the activity complained of is the activity of one who is not in occupation
or control of adjoining land, and no independent malfeasance is alleged, then,
at the very least, direct causation of the damage alleged must be alleged.
This is not the case. I conclude that there are no facts alleged in this case
that could support a finding that the defendants substantially caused the
nuisance alleged.

[380] Other than issuing the Approvals, there is nothing the Province did that
directly impacted the Vinco Property. Respecting the plaintiffs' allegation that the
Province failed to abate the nuisance, I agree with the Province that it had no
obligation to do so considering the nuisance existed by virtue of a natural hazard
resulting from a naturally occurring watercourse: Lynds v. Runge, 2002 BCSC 1579
at para. 52

[381] The plaintiffs' claim against the Province in private nuisance fails.

XVI. CAUSATION 

[382] Before the defendants will be liable in damages, the plaintiffs must prove
causation.

[383] The test for proving causation is the "but for" test. The plaintiffs must prove on
a balance of probabilities that "but for" the construction of the Works, the damage
they suffered would not have occurred: Clements v. Clements, 2012 SCC 32 at
para. 8. In other words, the question is: even if the Province, the District and the
McLaughlins did what the plaintiffs say they should have done, would it have made
any difference?

[384] The "but for" causation analysis is to be applied using a robust, pragmatic and
common sense approach. Scientific certainty is not required. Inferences of causation
may be drawn on the basis of common sense. Causation can be inferred — even in
the face of inconclusive or contrary expert evidence — from other evidence, including
merely circumstantial evidence: Benhaim v. St-Germain, 2016 SCC 48 at para. 54;
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British Columbia (Workers' Compensation Appeal Tribunal) v. Fraser Valley Health
Authority, 2016 SCC 25 at para. 38.

[385] Justice Carson (in dissent in the result) summarized the basic principles in
British Columbia v. Canadian Forest Products Ltd., 2018 BCCA 124 at para. 135 as
follows:

[135] To summarize, the following principles emerge from the Supreme
Court of Canada's jurisprudence on causation in negligence:

a) The appropriate test for causation is the "but for" test, except in
rare circumstances unrelated to this appeal: Clements.

b) Courts must take a common-sense approach to "but for" causation
rather than requiring certain or scientific proof of causation: Snell at
328; Clements at para. 9.

c) The burden of proof remains with the plaintiff: Snell at 330.
However, as in other fact-finding contexts, a court may infer "but for"
causation based on an assessment of all the evidence if the
defendant fails to introduce sufficient evidence contrary to the
plaintiff's theory of causation: Clements at paras. 10-11.
d) In determining whether the defendant has introduced sufficient
evidence to contradict the plaintiff's theory of causation, the trier of
fact may consider the relative positions of the parties to adduce
evidence on causation: Benhaim at para. 54. In other words, evidence
should be "weighed according to the proof which it was in the power
of one side to have produced and in the power of the other to have
contradicted": Biatch v. Archer (1774), 98 E.R. 969 at 970, cited in
Clements at para. 11, Benhaim at para. 48.

e) Even if the defendant's negligence created causal uncertainty and
the plaintiff has adduced some evidence in support of its theory of
causation, the trial judge is not obliged to draw an inference of
causation against the defendant: Benhaim at para. 42.
f) The trial judge's decision to infer or not infer causation is a finding
of fact and attracts deference on appeal: Benhaim at paras. 36, 42.

[386] With these principles in mind, I will provide my conclusions on causation from
inferences I have drawn from the evidence as a whole, including the photographs,
videos, and various expert opinions that 1 have accepted.
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a. The Experts' Theories

[387] If there is one thing that is clear, it is that the fields of hydrological,
hydrotechnical, stream channel geomorphology, and fluvial sedimentology
engineering are highly specialized and complex.

[388] Much of the expert evidence led at trial involved academic debate amongst
the experts who were attempting to determine causation with scientific precision.
Each expert theorized on what may have happened based on a series of assumed
facts that, if true, might explain their version of the events.

[389] Dr. Alila is often requested by scientific publications to peer review and
critique other scientists. His job is to ensure that the exacting standards set by
particular publications are met. As such, he acts as a gatekeeper for his field. He
has high standards and holds his peers to rigorous standards as well.

[390] lam satisfied that Dr. Alila, who is clearly highly qualified in his field, critiqued
both Dr. Smith and Mr. LaCas on a standard of scientific precision. He did not agree
with the approach they took in using approximations that were necessitated by the
unavailability of precise data. He found the use of these approximations to be
unacceptable. The rigorous standard of scientific certainty, of course, is not the
standard upon which lam to decide this case.

[391] Indeed, none of the experts can say with precision what happened. There are
simply too many unknowns and too many variables. Factors such as volume,
velocity, depth of the flow, resistance, riprap on the channel banks, and channel
dimensions (to name a few) are all at play. To add to the complexity, all of these
factors change depending on timeframe and location in the creek channel.

[392] Sicamous Creek is dynamic and ever-changing. It is not a laboratory where
controlled testing can be performed. No one knows the state of the creek bed and
how much, if any, aggradation existed immediately prior to the 2012 Flood. No one
knows precisely the volume or velocity of the flow during the 2012 Flood. In light of
these variables, the experts did the only thing they could do: use their expertise,
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experience and engineering principles to attempt to "calculate" the results. At best,
these attempts were educated guesses.

[393] 1 was impressed by Dr. Smith's knowledge of this subject area. He is clearly a
very experienced and knowledgeable expert in the area of modelling and
simulations. He maintained confidence throughout his testimony that his simulations
of the 2012 Flood, while not precise, were approximately correct.

[394] Of all the experts who testified, I am satisfied he knew the Sicamous
watershed best.

[395] Attempts to challenge his opinions were not successful and were met with
carefully considered, thoughtful and confident responses. There are many, many
variables that go into his models and he used his experience and judgment to
parameterize and calibrate them

[396] It is correct that when the number of input parameters increase, more
judgment calls need to be made and it is more likely that the model will be
inaccurate. The reliability of Dr. Smith's models to precisely emulate the 2012 Flood
is limited but I am persuaded that they are nonetheless helpful in estimating the
timing and flow volume of the Sicamous Creek during the 2012 Flood.

[397] lam satisfied that Dr. Smith's methodology, calibration and parameter range
took into account all necessary and relevant variables such that the model is as
reliable as was possible in the circumstances.

[398] Additionally and importantly, Dr. Smith's simulations complement the
photographs, videos and witness testimony. They corroborate Mr. Bens' evidence
that the flow peaked at around 6:00 pm on June 23, 2012 and that it stabilized by
approximately 9:00 pm. The photographs and videos confirm that, more likely than
not, the flows were not "off the charts" after 6:00 pm. as the defendants suggest.
Rather, they were probably manageable by the channel, but for the Blockage. I
accept that the creek was flowing at a rate of 50-60 cubic metres/second and that
the channel was able to handle it, albeit barely_
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[399] On balance, and the acknowledged frailties with the data, I find that
Dr. Smith's models are a reasonable approximation of the events of the 2012 Flood.

[400] There were two main differences between Dr. Church and Dr. Jakob's
opinions related to the causation of Avulsions 'A' and a.

[401] First, Dr. Church says that the flow (and sediment contained within it) would
have been flushed into Mara Lake irrespective of its high water and thus, the
Blockage caused Avulsion 'A'. Dr. Jakob disagrees and says that the high lake water
level is the single most contributory factor to the aggradation eventually occurring
and ultimately causing Avulsion 'A'. He says that the channel had already
aggradated due to the backwater effect that occurred prior to the Blockage.
Dr. Jakob's view is that Avulsion 'A' would have occurred in any event because the
channel had almost completely filled in with sediment.

[402] Secondly, Dr. Church says that the avulsions upstream of Avulsion 'A',
particularly Avulsion D', were also caused by the Blockage because it created a
progressive upstream sediment wedge. Dr. Jakob, on the other hand, says that
Avulsion D' had nothing to do with the Blockage and occurred independent of it.

[403] Dr. Church criticized Dr. Jakob's approach on the basis that his opinion was
based on a "how to design the channel for safety" point of view rather than a "what
happened" historical point of view. Because of the supercritical flow prior to the
Blockage, Dr. Church does not believe the high lake water level would have had the
effect Dr. Jakob suggests. Because Sicamous Creek flows through a deep, narrow
channel, he believes that it was competent to transport and flush debris even at
moderate flows. Therefore, Dr. Church's view is that aggradation would not have
occurred but for the Blockage.

[404] Dr. Jakob's opinion is that Avulsion D' occurred some 160-170 metres
upstream from the Highway 97A Bridge and was caused by two complementary
processes that were totally independent of the Blockage. Those processes were: (1)
massive bank erosion and consequent channel widening; and (2) a sediment wedge
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from the Highway 97A Bridge upstream raising the bed of the channel and reducing
stream competence.

[405] Based on a review of the videos of the 2012 Flood, Dr. Church does not
accept that most of the sediment material that ended up on the Vinco Property came
from Avulsion This is firstly because a substantial volume of sediment and rocks
were transported over the Vinco Property by Avulsion 'A' and secondly because
Avulsion D' occurred much later as the flow was receding (meaning the flow would
have been mostly water at that point with little to no sediment embedded therein).

[406] It is impossible to know precisely when the sediment began overflowing the
bank. I accept that the peak of the flood occurred when Avulsion 'A' became active
and Avulsion a had not yet begun. 1 accept that Avulsion D' started well after peak
flows. I note as well that Avulsion D' started out relatively small and did not fully
develop until June 24, 2012 and by then, the sediment being transported by the flow
had substantially reduced. I accept that by the time Avulsion 'D' was complete, most
of the sediment from the watershed had been spent.

[407] Accordingly, I accept Dr. Church's opinion that the majority of the sediment
from the watershed (approximately 25,000 cubic metres) was likely transported onto
the Vinco Property via Avulsion 'A'. This view is corroborated by the photographs,
videos and eyewitness testimony of the 2012 Flood.

[408] I also accept Dr. Church's opinion that, compared to Avulsion 'A', Avulsion
D's contribution to the sediment deposit on the lower Vinco Property, excluding the
sediment that was flushed through the property into Mara Lake, was much smaller,
likely less than 30% of the total.

b. The Cause of the 2012 Flood

[409] The timing of the chain of events is important in determining causation.

[410] Mr. Varszegi (Waterway's dock manager) testified on these points. He was
sensible, careful and fair in giving his evidence. He took photographs minutes before
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the Truck arrived at the bridge. These photographs are instructive and helpful,
especially when compared to the photos of the bridge taken afterwards. He stated,
and 1 accept, that by approximately 3:30 pm on June 23, 2012, he observed
Sicamous Creek flowing fast. He heard the sound of rocks crashing in the creek, and
saw full-size trees transported down the channel, driven by the force of the flow
under the McLaughlin Bridge and flushed into Mara Lake.

[411] He described the flow as an elevated jet of chocolate coloured water being
shot into the lake. The jet disappeared abruptly some distance into the lake where it
met a large debris mat floating in the lake. At that point, everything was being
flushed into the lake.

[412] He noted that between 3:40 pm and 4:45 pm, the level of Sicamous Creek
rose about one foot. He noted that by 5:30 pm, the waves were making contact with
the underside of the McLaughlin Bridge. Debris was being temporarily captured by
the McLaughlin Bridge causing a thin sheet of water upstream to spill over the north
bank. With the force of the flow, the captured debris broke free and was forced
under the bridge. Following that, the flow resumed.

[413] At approximately 5:48 pm on June 23, 2012, Mr. Varszegi observed the Truck
"rafting" down Sicamous Creek nose first. It hit the south bank and spun sideways.
He saw it "shuddering" along the bank and roll roof-first, crashing into the
McLaughlin Bridge and ultimately disappearing. Immediately thereafter, the creek
backed-up and flowed over the north bank onto Mervyn Road and onto the Vinco
Property. The overbank flow was dramatic and grew faster and deeper as it
expanded upstream (Avulsion 'M.

[414] Within 30 minutes, a large pile of debris had jammed against the upstream
side of McLaughlin Bridge which by then was completely blocked. There was no
place for the flow to go other than over the channel's banks. Prior to the Blockage,
he stated that any overbank flows were minimal and caused by transient blockages.
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[415] 1 have already accepted that peak flow occurred at about 6:00 pm and
stabilized at that level through to about 9:30 pm when it began to subside.

[416] I conclude that, more likely than not, the Sicamous Creek channel, as debris
laden as it was, was still able to carry the flows into Mara Lake. I conclude that the
debris was being flushed into Mara Lake and over the lip of the delta. The videos
and photographs speak volumes on this point.

[417] In my view, Dr. Church's theory that the aggradation occurred well after the
arrival of the Truck makes the most sense. The flow necessary to move the
sediment, full-size trees, and large boulders could not have been a shallow flow as
Dr. Jakob opined. I conclude that the sedimentation occurred after the Blockage.

[418] I am satisfied that, but for the Blockage, the flow could have been contained
within the channel.

c. The Cause of Avulsions 'A' and 'Cr

[419] I am satisfied that at about 5:48 pm, the Truck became jammed under the
McLaughlin Bridge which plugged the channel and caused the Blockage, which in
turn caused Avulsion 'A'.

[420] Therefore, if there was no Truck, there would have been no Blockage and
flooding to the Vinco Property caused by Avulsion 'A' would have been minimal.

[421] While all experts who testified were exceptionally qualified in their fields and
were all helpful, as between Dr. Church's and Dr. Jakob's competing theories of the
cause of Avulsion 'A', I prefer Dr. Church's theory. With respect to the competing
theories of the cause of Avulsion D', I prefer Dr. Jakob's theory that it was totally
unrelated to the Blockage and was caused by other naturally occurring phenomena.

[422] Therefore, I conclude that the flood damage caused to the Vinco Property
was due to a combination of factors, some related to the Blockage and some not.
Those factors are:



Waterway Houseboats Ltd. v. British Columbia Page 106

a) The height of the McLaughlin Bridge was insufficient to handle a in 200
year debris flood;

b) The Channel Restoration resulted in the creek channel below the Highway
97A Bridge being shallower and narrower than it was prior to the 1997
Flood;

c) Avulsion 'A' was predominantly caused by the Blockage. Had the

McLaughlin Bridge been higher, the Truck and other debris in the flow
would have been flushed into Mara Lake and most of the flooding caused
by this avulsion would have been averted; and

d) Avulsion ̀ D' started much later than Avulsion 'A' as the volume and flow of
the creek reduced after peak flow. Avulsion D' occurred independently of
the Blockage and the Works.

[423] In sum, I find that significant flooding, damage, erosion and debris deposit on
the Vinco Property occurred as a result of Avulsion 'A' which would have made it
impossible for Waterway to operate its business in any event of Avulsion D'.
Avulsion TY simply added to the flood debris, but was more confined to the north
portion of the property.

XVII. CONCLUSIONS ON LIABILITY

[424] The lead-up to the 2012 Flood was a perfect storm. Mara Lake levels were
the highest they had been since the early 1970s. There was significant rainfall on a
significant snowpack in the Sicamous Creek watershed. The resulting debris flood
was extraordinary

[425] Here, I am satisfied that both the McLaughlins and the District as approval
holders fell short of complying with the conditions in the Approvals. In accordance
with s. 21 of the Water Act, they are both liable to make full compensation to Vinco
and Waterway for damages suffered as a result.
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[426] The Province is liable to the plaintiffs due to Mr. Doyle's failure to meet the
standard of care of a professional engineer by compromising his professional
judgment in allowing the McLaughlin Bridge to be reconstructed at a height that was
too low especially after knowing that the Channel Restoration was improperly
constructed.

[427] In terms of the specific damage that each defendant is liable for, I conclude
as follows:

a) The Province is liable to the plaintiffs in negligence for damage caused to
the Vinco Property and Waterway by Avulsion 'A';

b) The District is liable under s. 21 of the Water Act to Vinco and Waterway
for damage caused by Avulsion 'A';

c) The McLaughlins are liable under s. 21 of the Water Act to Vinco and
Waterway for damage caused by Avulsion 'A';

d) Vinco and Waterway are 25% contributorily negligent for the damage
caused by Avulsion 'A';

e) The Province, the District and the McLaughlins were jointly responsible for
Avulsion 'A' and the damages caused by them are indivisible; and

f) The defendants are not liable to the plaintiffs as joint tortfeasors.

XVIII DAMAGES 

[428] Waterway was forced to close for three weeks from June 23, 2012 to July 12,
2012. Only due to the extraordinary effort of Waterway's staff was business able to
resume when it did, albeit in a rudimentary and makeshift fashion. Sailing
reservations for that three week period were cancelled. For those customers who
had pre-paid, Waterway gave the option of a full refund or an opportunity to book
two future trips for the price of one.

1
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[429] In addition to lost profits, Waterway and Vinco lost most of its infrastructure,
including buildings, equipment, inventory, supplies and materials. In addition, it
incurred significant clean-up costs.

[430] Waterway also lost profits and management fees from the sale of ancillary
goods and services such as water sport rentals and food/dry goods typically sold to
houseboat guests before and after sailings.

[431] Waterway and Vinco claim damages in three categories: diminution in
property value; business losses; and special damages.

[432] The Individual Houseboat Owners suffered no property damage but lost their
share of revenues for the 2012 sailing season when their payments were deferred
by Waterway's management (due to the significant reduction in revenues and
expenses incurred due to the 2012 Flood). This deferment upset a number of
Individual Houseboat Owners who were counting on these funds to pay their own
expenses. The result of this dissatisfaction was that six of the houseboats left the
Waterway fleet and commenced lawsuits against Waterway.

[433] I have already determined that Avulsion 'A' caused the majority of the

damage whereas Avulsion 'D' was responsible for a lesser degree. I have also
determined that the Vinco Property would have been damaged to some extent in
any event of the Works (albeit minor by comparison). I propose to deal with this
issue by way of a percentage reduction to some of Waterway's and Vinco's claims.

[434] The plaintiffs are only entitled to compensation for loss caused by an

actionable wrong and therefore, the damages done by Avulsions 'A' and 'D' must be
divided: Blackwater v. Rini., 2005 SCC 58. The defendants submit, and 1 agree, that
Waterway should not be entitled to a windfall merely because it is difficult to
untangle the sources of damage. Although some of the damage was overlapping, 1
conclude I am still able to make a determination of the damages caused by Avulsion
'Al
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[435] Dr. Jakob prepared a drawing of the avulsions on an aerial photograph of the
flood's aftermath. On the drawing, he opined as to where each avulsion started and
the route each avulsion took as it exited the existing channel and progressed onto
the Vinco Property. I accept this sketch as an approximation of the avulsions'
various routes through the Vinco Property, in particular because it dovetails with the
photographic and video evidence of the 2012 Flood.

[436] Avulsion 'A' raged across Mervyn Road and onto the lower Vinco Property
destroying everything in its path. Specifically, I conclude that Avulsion 'A' caused
most if not all of the damage to the southern portion of the Vinco Property (including
the administration building, the parking lot and other outbuildings).

[437] Avulsion D', although also significant, was more confined to the upper portion
of the Vinco Property to the east of Highway 97 near the houseboat docks. Avulsion
D' occurred later in the evening on June 23 and into June 24, during which time the
flow was reducing in volume and strength. The rocks and boulders seen in the
photographs strewn throughout the upper parking lot were likely caused by water
erosion from Avulsion 'D'. It is unlikely that they were caused by aggradation or
transported by the flow itself.

[438] Although imprecise, the percentage of the total damage caused by Avulsion
`A' compared to Avulsion D' calls for an assessment. In all the circumstances, I
conclude that 80% of the total losses resulted from Avulsion 'A' and 20% resulted
from Avulsion 'D'.

a. Measure of Damages in Tort

[439] The object of damages in tort is to put the plaintiffs in the same position they
would have been "but for" the defendants' wrongful acts.

[440] Under established Canadian tort law, a defendant is liable if the plaintiff
proves — in respect of causation — that the defendant caused the damage. if the
defendants prove that some of the plaintiffs' injuries would have occurred regardless
of their negligence, the defendants' liability can be reduced: Deloitte at para. 95.
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[441] To be recoverable, damages must have been reasonably foreseeable
consequences of the breach. The principle of remoteness imposes limits on
recoverable damages as a matter of fairness. Determining the degree of probability
of a reasonable foreseeable consequence requires a remoteness analysis:
Mustapha at paras. 12-14.

[442] Reasonable foreseeability is to be determined at the time of the tort on a
"reasonable person" objective standard: Milliken v. Rowe, 2012 BCCA 490 at
paras. 24-27. Consequently, I must assess damages based on what was reasonably
foreseeable at the time of the Works in 1998.

[443] I have earlier found that the flooding damage to the Beachcomber

Campground, as it then was, was a reasonably foreseeable risk. It was also
reasonably foreseeable that the Beachcomber Campground would have been sold
to a business like Waterway that could be significantly affected by flood damage

[444] lam satisfied therefore that the plaintiffs are entitled to recover damages
because they would have been in the reasonable contemplation of reasonable
persons in the defendants' shoes at the time. Further, they are not too remote.

[445] I have also found that Waterway and Vinco ought to bear some degree of
blame for relocating to the Vinco Property despite the warnings in the EBA Reports.

b. Compensation Under s. 21 of the Water Act

[446] As "owners" under the Water Act, Vinco and Waterway are entitled to claim
"full compensation" for their loss and damage resulting from the Approvals.

[447] The plaintiffs assert that the words "full compensation" under s. 21 means all
losses including consequential economic loss.

[448] Prior to this trial commencing, the defendants brought an application to strike
the plaintiffs' claim. I dismissed the application but my reasons became an issue
during submissions prompting me to file a clarifying Corrigendum (cited as 2018
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BCSC 606, revised October 17, 2018) stating that neither I nor the drafters of the
legislation intended to restrict damage claims to real property.

[449] Repeating from the Corrigendum to Reasons for Judgment dated October 17,
2018, paras. 44-47:

[44] I am in substantial agreement with the plaintiffs' submissions. The
Water Act is concerned with the regulation of property rights in water and the
limited relationship addressed in s. 21. The case law and academic
commentary on the "complete code" doctrine emphasize the need for care in
defining the scope of a complete code: Tucci v. Peoples Trust Company,
2017 BCSC 1525 at paras. 64-68; Gendron v. Supply and Services Union of
the Public Service Alliance of Canada, Local 50057, [1990] 1 S.C.R. 1298 at
1315-1320; Ruth Sullivan, Sullivan on the Construction of Statutes, 6th ed
(Markham: LexisNexis Canada, 2014) at 536-539. In particular, there is a
need for careful attention to legislative intent as determined by considering all
relevant factors, including the text, scheme, object and history of the
legislation and the presumption that the legislature does not intend to
abrogate common law rights unless it says so explicitly or by necessary
implication.

[45] Therefore, in my view, the Water Act is a complete code solely with
respect to the allocation of property rights in water, and with respect to
causes of action between "Owners" and licensees, approval holders and
persons who make changes in and about a stream (as defined) in
accordance with the regulations, where they cause damage to land, trees,
works (as defined) or other property including real property. It is not a
comprehensive code that subsumes common law nuisance and negligence
claims.

[46] It was not the intention of the Legislature to abrogate those claims.
[47] The impact of this conclusion is that under s. 21 of the Water Act,
"owners" may only sue approval holders who fail to take reasonable care in
making changes in and about a stream for property damage or loss resulting
from construction, maintenance, use, operation or failure of the "works" under
s. 21 of the Water Act. They may sue others for other harms by way of
common law causes of action. In particular, the Individual Houseboat Owners
who are not "owners" may sue for economic loss. While pure economic loss
is generally not recoverable, the plaintiffs plead a quasi-joint venture
relationship, one of the exceptions to that rule.

[450] Indeed, the point was reinforced by my summary in para. 66:

[66] . (a) "Owners" as defined in the Water Act may only pursue causes
of action against approval holders where they fail to take reasonable care in
making changes in and about a stream or where they suffer damage or loss
to property resulting from construction, maintenance, use, operation or failure
of their "works", which includes the right to claim under the common law
doctrines of nuisance and negligence. Section 21 has not abrogated those
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doctrines. Those who are not "owners" or did not suffer damage to property
may not pursue a claim under s. 21;

[451] Therefore, I conclude that Waterway and Vinco as "owners" are entitled to
claim all losses they have incurred resulting directly or indirectly from Avulsion 'A',
including physical losses, special damages and economic losses,

c. Diminution of Value of the Vinco Property

[452] Vinco claims for damages not only to its physical structures but for changes to
the shape and configuration of the Vinco Property, including the beach and
foreshore, thus making it less useful and ultimately less valuable.

[453] The plaintiffs acknowledge the difficulty in assessing damages for diminution
in value but argue that on a balance of probabilities, damages can be made out.

[454] This head of damage came down to a debate between the plaintiffs'
appraiser, Mr. Steven Danielson and the defendants' appraiser, Mr. Carl Nilsen.

i. The Appraisers

[455] The plaintiffs retained Mr. Danielson, a qualified appraiser, to provide an
opinion on the diminution in value of the Vinco Property post-2012 Flood.

[456] His appraisal is based on the highest and best use of the Vinco Property, both
pre- and post-2012 Flood.

[457] His opinion is that immediately prior to the 2012 Flood. the Vinco Property
(land only) had a fair market value of $7,170,000 and immediately after the 2012
Flood, its value was reduced to $5,760,000, a difference of $1,410,000. These
calculations were based on the buyer being an "experienced property developer."

[458] In simple terms, he attributes the diminution in value of $1,410,000 to the
significant change in topography and attractiveness of the property as well as the
contamination caused by the 2012 Flood. The contamination relates to the organic
matter (trees, root systems, silt and other debris) and non-organic matter (vehicles,
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equipment, parts of buildings) that were buried underneath the property to an
unknown extent.

[459] In preparing his opinion, Mr. Danielson was not provided with and did not
review the EBA Reports that suggested the pre-2012 Flood soil conditions were "fair
to poor". While he agreed, on face value, that poor soil conditions would have had
an adverse influence on the property value, he stated that it is common for lakefront
properties to have poor soil conditions and that developers generally take this into
account when making offers to purchase. He disagreed that the EBA Reports would
impact or change his appraisal opinions.

[460] The comparables he used in his appraisal were varied and, although similarly
located in a flood plane, were noticeably different than the Vinco Property. He stated
that he factored those differences into his final adjustments.

[461] in short, Mr. Danielson's opinion was that the highest and best use of the
Vinco Property in June 2012 was its use as a houseboat business. Anyone buying
the Vinco Property at this point would likely be doing so with a plan to "hold onto it"
pending a better residential development climate. A development would not have
been economically feasible in 2012 due to the poor real estate market but, he says,
downturns in the economy are usually temporary and improve at some point,

[462] The most likely potential purchaser for the Vinco Property in 2012 would have
been a property developer who, if comparing its pre- and post-flood state, would
have applied a discount to the offer due to the unknown risks associated with the
contamination and the less attractive visual changes to the property. He says

experienced developers are used to risks and uncertainty and simply factor that into
the discount. He says that an appropriate discount for the Vinco Property would be
20%, which is the approximate discount he applied to arrive at the post-2012 Flood
valuation of $5,760,000
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[463] The defendants also called evidence on the diminution of value issue. They
jointly retained Mr. Nilsen, a property valuator, to prepare a response to
Mr. Danielson's appraisal.

[464] The defendants did not ask Mr. Nilsen to express an opinion on the pre-flood
value of the Vinco Property or how the 2012 Flood may have affected its value. He
was simply asked to critique Mr. Danielson's opinions.

[465] In his view, Mr. Danielson's pre-flood valuation of $7,170,000 was too high.
He did not agree with Mr. Danielson's appraisal methodology nor did he agree with
his opinion on the reduction in value of the Vinco Property after the 2012 Flood

[466] In his opinion, the use made by Mr. Danielson of comparables was not valid.
While he agrees that some properties, by their nature and location, have limited
"apples-to-apples" comparables and that a certain degree of latitude on the part of
the appraiser is required, the appraiser must be clear and cautious on how those
differences may affect the appraisal. The further away the corn parables are, the
greater the need for care and caution in the appraisal. In the circumstances of this
case, he felt Mr. Danielson was not as cautious as he should have been.

[467] Mr. Nilsen also believed that Mr. Danielson had not fully reflected on market
variations for this type of property. He was critical of Mr. Danielson's assumption that
there were unknown detrimental soil conditions after the 2012 Flood. He noted that
appraisers are not qualified to comment on the cost of remediation of property.

[468] Mr. Nilsen did agree, however, that the most likely purchaser of the Vinco
Property in 2012 would have been either a developer who was prepared to hold the
property, or someone who wanted to operate a business similar to Waterway's.

[469] He agreed that a prudent buyer would be concerned about unknown soil
characteristics and would undertake a due diligence investigation before making an
offer. He agreed that when properties contain detrimental conditions, the value is
lower: the higher the risk, the lower the offer price. He agreed that these types of
risks need to be considered in valuing the property
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ii. Discussion

[470] The appraisal process is not an exact science. It involves looking at available
data, adjusting for various factors such as trends in the market and then ultimately
applying experience and professional judgment.

[471] The ultimate issue in any appraisal is what a third party buyer would pay
considering market conditions and the type of development or use of the property.

[472] I conclude that, reflecting on the 2008 worldwide downturn in the economy,
the market for development property such as the Vinco Property was slow in the
2012 timeframe. The most probable buyer, if one could be found, would have been
an experienced developer who would have likely held the property for development
until the market improved. The fact that the property was waterfront property brings
with it a normal risk that is usually factored into the purchase price.

[473] Having weighed Mr. Danielson's opinion against Mr. Nilsen's opinion, !find
that I am unable to conclude that the plaintiffs have met the burden of proof.
Although I am satisfied that the property looks aesthetically different and that there
are unknown risks associated with the land, the takeaway from Mr. Danielson's
evidence was that Vinco Property's soil conditions would have been a significant risk
for development in any event due to its waterfront location. Given the EBA► Reports, I
conclude that the risk factors to a developer would have been the same or similar
before and after the 2012 Flood and that the 2012 Flood did not have a significant
impact on the Vinco Property's value.

[474] It follows that Vinco's claim for diminution in value is dismissed.

d. Pure Economic Loss

[475] With a few exemptions, pure economic loss (a loss that is not accompanied
by physical injury or property damage) is not recoverable. One exception is known
as "relational economic loss" which allows a plaintiff who suffered no physical
damage to claim economic damages because of the relationship he or she has to
another person who has suffered physical damage. Some relationships (joint or

1
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common ventures) can support claims for pure economic loss in certain
circumstances: Norsk at para. 73; Bow Valley at paras. 46-48.

[476] In addition to the physical losses, Waterway and Vinco claim economic
losses. In addition to the three week period of lost revenues immediately following
the flood, Waterway claims that the business suffered ongoing losses in the form of
reduced revenues. These losses are known as "consequential economic losses" (not
"pure economic losses") and are recoverable because they are consequent from the
physical losses they sustained.

[477] The individual Houseboat Owners did not suffer any physical damage to their
houseboats but claim they suffered financial losses. They assert that these losses
are "relational economic losses" and as such are an exception to the general rule
that economic losses are not recoverable. They say they were engaged in a form of
common or joint venture with Waterway.

[478] The joint venture exception was first identified by the Supreme Court of
Canada in Norsk. Briefly, the facts of Norsk were that the defendant caused damage
to a bridge owned by the plaintiff. A third party railway company (Canadian National
Railway) did not own the bridge but used it regularly. As a result of the damage
caused by the defendant, the railway had to reroute its trains which resulted in a
loss. The Court found that a joint or common venture existed and that the railway
could claim damages for pure economic loss. McLachlin J., as she then was, stated
at 1162:

Such a characterization brings the situation into the "joint" or "common
venture" category under which recovery for purely economic loss has
heretofore been recognized in maritime law cases from the United Kingdom
and the United States. The reasoning, as I apprehend it, is that where the
plaintiffs operations are so closely allied to the operations of the party
suffering physical damage and to its property (which—as damaged— causes
the plaintiff's loss) that it can be considered a joint venturer with the owner of
the property, the plaintiff can recover its economic loss even though the
plaintiff has suffered no physical damage to its own property. To deny
recovery in such circumstances would be to deny it to a person who for
practical purposes is in the same position as if he or she owned the property
physically damaged.

[Citations omitted.]
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[479] Continuing at 1164:

. . I do not read the authorities which have considered the implications of a
joint venture between the plaintiff and the owner of the damaged property as
confining themselves to the formal terms of the contract. I prefer a more
flexible test which permits the trial judge to consider all factors relevant to
their relationship. The terms of the contract are an important consideration in
determining whether economic loss is recoverable. But the contract may tell
only part of the story between the parties. if the evidence establishes that
having regard to the entire relationship between the owner of the damaged
property and the plaintiff, the plaintiff must be regarded as standing in the
relation of joint or common venturer (or a concept akin thereto) with the
property owner with the result that in justice his rights against third parties
should be the same as the owner's, then I would not interfere.

[480] In Bow Valley, five years after Norsk, McLachlin J., as she then was, stated at
paras. 45-51:

[45] The foregoing suggests the need for a rule to distinguish between
cases where contractual relational economic loss can be recovered and
cases where it cannot be recovered. Such a rule, as I wrote in Canadian
National Railway Co. v. Norsk Pacific Steamship Co., [1992] 1 S.C.R. 1021,
should be morally and economically defensible and provide a logical basis
upon which individuals can predicate their conduct and courts can decide
future cases (p. 1147). Although this Court attempted to formulate such a rule
in Norsk, a split decision prevented the emergence of a clear rule. Given the
commercial importance of the issue, it is important that the rule be settled. It
is therefore necessary for this Court to revisit the issue.

[46] The differences between the reasons of La Forest J. and myself in
Norsk are of two orders: difference in result and difference in methodology.
The difference in result, taken at its narrowest, is a difference in the definition
of what constitutes a "joint venture" for the purposes of determining whether
recovery for contractual relational economic loss should be allowed. We both
agreed that if the plaintiff is in a joint venture with the person whose property
is damaged, the plaintiff may claim consequential economic loss related to
that property. We parted company because La Forest J. took a stricter view
of what constituted a joint venture than I did.

[47] The difference in methodology is not, on close analysis, as great as
might be supposed. Broadly put, La Forest J. started from a general
exclusionary rule and proceeded to articulate exceptions to that rule where
recovery would be permitted. 1, by contrast, stressed the two-step test for
when recovery would be available, based on the general principles of
recovery in tort as set out in Anns v. Merton London Borough Council, [1978]
A.C. 728 (H.L.), and Kamloops (City of) v. Nielsen, [1984] 2 S.C.R. 2: (1)
whether the relationship between the plaintiff and defendant was sufficiently
proximate to give rise to a prima facie duty of care; and (2) whether, if such a
prima facie duty existed, it was negated for policy reasons and recovery
should be denied.
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[48] Despite this difference in approach, La Forest J. and I agreed on
several important propositions: (1) relational economic loss is recoverable
only in special circumstances where the appropriate conditions are met; (2)
these circumstances can be defined by reference to categories, which will
make the law generally predictable; (3) the categories are not closed. La
Forest J. identified the categories of recovery of relational economic loss
defined to date as: (1) cases where the claimant has a possessory or
proprietary interest in the damaged property; (2) general average cases; and
(3) cases where the relationship between the claimant and property owner
constitutes a joint venture.

[49] The case at bar does not fall into any of the above three categories.
The plaintiffs here had no possessory or proprietary interest in the rig and the
case is not one of general averaging. While related contractually, the Court of
Appeal correctly held that the plaintiff and the property owner cannot, on any
view of the term, be viewed as joint venturers.

[501 However, that is not the end of the matter. The categories of
recoverable contractual relational economic loss in tort are not closed. Where
a case does not fall within a recognized category the court may go on to
consider whether the situation is one where the right to recover contractual
relational economic loss should nevertheless be recognized. This is in
accordance with Norsk, per La Forest J., at p. 1134:

Thus I do not say that the right to recovery in all cases of contractual
relational economic loss depends exclusively on the terms of the
contract. Rather, I note that such is the tenor of the exclusionary rule
and that departures from that rule should be justified on defensible 
policy grounds. [Emphasis in original.]

[51] More particularly, La Forest J. suggested that the general rule against
recovery for policy-based reasons might be relaxed where the deterrent effect
of potential liability to the property owner is low, or, despite a degree of
indeterminate liability, where the claimant's opportunity to allocate the risk by
contract is slight, either because of the type of transaction or an inequality of
bargaining power. I agreed with La Forest J. that policy considerations
relating to increased costs of processing claims and contractual allocation of
the risk are important (p. 1164). I concluded that the test for recovery "should
be flexible enough to meet the complexities of commercial reality and to
permit the recognition of new situations in which liability ought, in justice, to
lie as such situations arise" (p. 1166). It thus appears that new categories of
recoverable contractual relational economic loss may be recognized where
justified by policy considerations and required by justice. At the same time,
courts should not assiduously seek new categories; what is required is a
clear rule predicting when recovery is available.

[481] Here, only five of the Individual Houseboat Owners have a contract directly
with Waterway. The rest have contracts with Charters, a shell company, and the
appointed "sole and exclusive" manager on Waterway's behalf. None of the
individual Houseboat Owners have a contract with Vinco.
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[482] The management contracts between the Individual Houseboat Owners and
Charters (as Waterway's agent) suggest no joint venture or partnership exists
between them. Those agreements all state:

NO PARTNERSHIP: Nothing in this Agreement shall be construed so as to,
or shall, constitute a partnership or joint venture between the Manager and
the Partnership. In fulfilling its obligations and exercising its rights hereunder,
the Manager shall be an independent contractor or the Partnership and shall
have the independent direction and control of the management and operation
of the Charter Houseboat, subject to specific direction of the Partnership.

[483] The defendants argue that whether or not the Individual Houseboat Owners
and Waterway were engaged in a joint venture must be determined by the contracts.
The contracts are explicit that no joint venture exists. Indeed, it appears that
Waterway went out of its way to ensure the contracts spelled out that they were not
engaged in a partnership or joint venture with the Individual Houseboat Owners.

[484] However, despite the wording of the management agreements, this case is a
situation where the Individual Houseboat Owners' right to recover relational
economic loss should nevertheless be recognized: Bow Valley at para. 50. In my
view, the evidence establishes that having regard to the entire relationship, the
Individual Houseboat Owners must be regarded as being in a common venture with
Waterway and Vinco: Norsk at 1164. Accordingly, justice requires their claim for
economic losses be allowed to the same extent that it is allowed for Waterway.

[485] The reality is that Waterway could not operate without the Individual
Houseboat Owners, and vice versa. Indeed, in the Agreed Statement of Facts, the
parties agreed that "at the time of the 2012 Flood, some or all of the Plaintiffs were
involved in the business of offering and providing houseboat vacation packages."
Their relationship is so closely tied together that it would be manifestly unjust to
allow Waterway to recover its economic losses to the exclusion of the Individual
Houseboat Owners.
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e. Past and Future Loss of Profits

[486] Waterway is a seasonal business earning substantially all of its revenues
from May to September of each year. At the time of the 2012 Flood, it had 66
houseboats in its fleet that were available for rent.

[487] in addition to revenues from chartering houseboats (the "Charter Revenue"),
Waterway earned additional revenues from ancillary services including fuel and
propane sales, septic service charges, programs sold with houseboats, food
services, a retail shop and general store, water equipment rental, and repairs to third
party houseboats (the "Ancillary Revenue").

[488] Generally speaking, the Charter Revenue is pooled within each fleet of
houseboats and allocated proportionately among the Individual Houseboat Owners
(the "Allocated Payments"). Costs, such as houseboat repairs, renovation work, and
management fees are deducted from the Allocated Payments and the Individual
Houseboat Owners are paid the balance at the end of the sailing season, usually in
October.

[489] Ms. Alice Letang has been employed with Waterway since 1992 and since
2011 has been its chief financial officer. Prior to that she worked as its financial
controller.

[490] Ms. Letang is responsible for all of Waterway's financial record-keeping and is
very familiar with it. She testified about Waterway's and Vinco's combined financial
position including reservation history, cancellation, and debts owing to investors and
trades. She has prepared annual budgets for the past 20 years. She monitors
houseboat reservations and uses available information to prepare each year's
budget. She has done an admirable job over the years. Her revenue budget
numbers usually come remarkably close to the actual numbers for each year, save
for the 2012 sailing season when she was below budget revenues of some $1.4M.

[491] Waterway had insurance coverage for the buildings and some infrastructure
lost in the 2012 Flood and received $927,421.83 in insurance proceeds. That money
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was used to pay Vinco's operating loans that were incurred during the clean-up from
the 2012 Flood and to pay various contractors hired to replace infrastructure so that
Waterway could reopen as quickly as it did.

[492] Waterway had received $798,917.37 in prepaid guest bookings for the three
weeks it was forced to close. Refunds of those bookings commenced in early July
2012 and totalled $619,013.08. Rebooking proceeds valued at $179,917.37 were
kept by Waterway.

[493] Ms. Letang explained how the Allocated Payments work, She prepared
payout spreadsheets explaining how payments are made to the Individual
Houseboat Owners in accordance with their various management agreements.
These spreadsheets start in 2002 and continue onward. Most houseboats in the fleet
split the revenue by 55/45, while four boats split the revenue 60/40. This means that
Waterway takes either 55% or 60% of the revenues respectively. The Individual
Houseboat Owners then pay for insurance, radio, satellite, renovations, park
permits, sewer, internet, upgrades and other charges.

[494] The decision to withhold the Allocated Payments for the 2012 sailing season
from the Individual Houseboat Owners was made by Mr. Vinje. Ms. Letang was
never directed to make even partial payments. Her understanding of Mr. Vinje's
rationale was that there was simply no money available — the business' lines of
credit had been run up and Mr. Vinje had already made a significant personal
infusion of capital ($491,000) to help defray the 2012 Flood expenses.

[495] Additionally, if Waterway had any hope of being prepared for the 2013 sailing
season, any available financial resources had to be held in reserve pending future
reservations and consequent cash flow. Mr. Vinje's decision was that a deferral of
payments was the least of two evils. Ms. Letang's evidence confirms that by
February 2013, Waterway was experiencing severe cash shortages and significant
debts that were threatening its continued ability to operate.
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[496] After Waterway's management made the decision to defer the Allocated
Payments for the 2012 sailing season, six houseboats left the Waterway fleet, thus
impacting revenues available to Waterway in subsequent years.

[4971 The parties attempted to estimate the financial impact to Waterway's
business by comparing pre-flood revenues and estimated projected revenues to the
actual revenues. It was a difficult, time-consuming and imprecise exercise. The
plaintiffs retained Mr. Don Spence to prepare an opinion on the past and future loss
of income under two scenarios and based on certain assumptions. The defendants
retained Ms. Rosanne Walters to critique Mr. Spence's methodology and provide
alternative calculations based on different assumptions.

1. The Business Evaluators

[498] Mr. Spence is a chartered professional accountant and business valuator.

[499] He prepared two reports. The first is dated July 28, 2016 ("First Spence
Report") and the second is dated February 13, 2018 ("Second Spence Report"). The
Second Spence Report was intended to update his opinion, correct errors in the First
Spence Report, and reflect more current financial information including the 2017
sailing season.

[500] Mr. Spence made a series of assumptions upon which he relied to base his
opinions. These assumptions included that:

a) Waterway experienced ongoing negative publicity related to the 2012

Flood which resulted in decreased revenues through fiscal 2019;

b) By May 31, 2012, Waterway's pre-booked houseboat sailings for the 2012
sailing season were 85% of its total revenues for the year;

c) Six houseboats left the Waterway fleet after the 2012 sailing season as a
result of management's inability to pay the Individual Houseboat Owners

their Allocated Payments;
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d) Absent the 2012 Flood, Waterway's annual Charter Revenue would have
increased by 4% for each of 2014 and 2015. For the years 2016-2020, it
would have increased with inflation;

e) The Ancillary Revenue, fuel sales and variable costs would have

increased proportionate to Charter Revenue;

f) Waterway continued to experience a loss of Charter Revenue and

Ancillary Revenue due to the 2012 Flood through fiscal 2019; and

g) Waterway's houseboat utilization rate would have been the same in any

event of the 2012 Flood.

[501] Mr. Spence was asked to quantify past and future business losses under two
scenarios: firstly, assuming that the six houseboats that left Waterway's fleet after
the 2012 Flood would have remained in the fleet indefinitely but for the flood;
secondly, assuming that those same six houseboats would have left the fleet in any
event of the 2012 Flood before the start of the 2015 sailing season.

[502] His updated calculations of the losses under these two scenarios are:

Scenario One Allocated To:_

Total Waterway

Continuing
Houseboat
Owners

Past Loss $5,172,000  $3,529,000 $1,643,000
Future Loss

Continuing Houseboats 740,000 460,000 280,000
Lost Houseboats 1,410,000 1,410,000 ____

Loss 57,322,000 $5,39900 51,923,000

Scenario Two Allocated To:

Total Waterway

Continuing
Houseboat
Owners

Past Loss  $4,772,000  $3,129,000 $1,643,000
Future Loss
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Continuing Houseboats

Loss

740,000_

$5,512,000 

460 000

$ ,589,000 

280,000

$1,923,000

[503] His approach considered the 2008/2009 economic downturn, which had a
negative effect on Waterway's revenues. He made a series of assumptions
regarding when Waterway would have recovered from that downturn had the 2012
Flood not occurred. He assumed Waterway would have recovered to its pre-2008
recession levels by the 2014 sailing season but for the 2012 Flood.

[504] Taking an average of earnings per boat from the 2007, 2008 and 2009 sailing
seasons, he estimated that each boat earned an average of $69,900 each year. He
took the average of those three years because they showed a steady revenue
growth trend continuing from 2004 until the recession hit in 2008. Because he was
attempting to project the normal level of Waterway's business recovery following the
2008 recession, he thought it inappropriate to use the three years immediately
preceding the 2008 recession to assess Waterway's losses.

[505] His opinion is therefore based on "revenues-per-boat", assuming the average
"revenue-per-boat" in 2015 was the same as it was pre-2008. He assumed that but
for the 2012 Flood, Waterway would have had 66 houseboats in the fleet through the
2019 sailing season.

[506] Had he used the three years prior to the 2012 Flood as his baseline, he
agrees that his findings would be that Waterway had recovered to its pre-flood
revenues by 2015. However, in his view, the effect of the 2008 recession on
Waterway's pre-2012 Flood revenues had to be considered in assessing the overall
loss.

[507] Once he had the baseline per-boat revenue calculation, he multiplied it by the
number of boats in the fleet (66) to get gross revenues of $4.614M. He then added
an assumed annual growth rate of 4%.
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[508] The point of his report is that Waterway was clawing its way out of the 2008
recession and in the process was impacted by the 2012 Flood. If the 2012 Flood had
not happened, Waterway would have clawed its way back to the pre-recession
revenues by 2015.

[509] Because of the lack of reliable economic data in the Sicamous area post-
2008 recession, he factored mostly macroeconomic indicators into his assessment.

[510] He concluded that by the 2019 sailing season, Waterway's losses resulting
from the 2012 Flood would have ended.

[511] The defendants jointly called Ms. Walters as an expert. She is also an
accountant and chartered business valuator with experience in economic loss
quantification.

[512] She prepared a response report to Mr. Spence's report and prepared
alternative calculations of Waterway's estimated business losses.

[513] While Ms. Walters does not dispute that Waterway suffered financial losses
from the 2012 Flood, she believes it recovered from the effects of the flood by the
end of fiscal 2015 (2014 sailing season).

[514] For a variety of reasons, she disagrees with Mr. Spence's methodology and
approach. For example, she notes that:

a) Mr. Spence did not consider the fact that Waterway's houseboat fleet was
declining in size prior to the 2012 Flood, which would have resulted in
lower overall revenues after the flood;

b) Mr. Spence did not consider the fact that revenues for the six non-
continuing houseboats were historically significantly lower than the
continuing houseboats;
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c) Mr. Spence did not take into account Waterway's erratic revenue levels
prior to the 2012 Flood and did not justify his assumption that revenues
would have steadily grown in the years after the flood;

d) Mr. Spence's use of an 85% advanced booking ratio for the 2013 fiscal

year was speculative and not justified based on historical data;

e) Mr. Spence's assumed annual growth rate of 4% between 2013 and 2015
was too aggressive. An annual growth rate of 2% would have been more
appropriate;

f) Mr. Spence omitted the consideration of insurance cost savings by not

having to insure the non-continuing houseboats that left the fleet after the
2012 Flood;

g) Mr. Spence failed to include customer promotion, customer appreciation
and houseboat cleaning costs in his variable cost calculations resulting in
his variable costs being too low;

h) Mr. Spence assumed that the six houseboats left because Waterway had
no option but to defer the Allocated Payments due to insufficient financial
resources. Ms. Walters' review of Waterway's and Vinco's financial

statements disclose that, to the contrary, they had the financial

wherewithal to pay the Allocated Payments either partly or in full. It would

have therefore been possible to appease the Individual Houseboat

Owners and perhaps houseboats would not have left the fleet. In other

words, Ms. Walters believes that the departure of the six houseboats after
the 2012 Flood was due to Waterway's and/or Vinco's own making.

[515] In her opinion, the net effect of these shortcomings is that Mr. Spence's
projected losses are grossly exaggerated.

[516] She does not believe Waterway's pre-2008 recession years are relevant to
the projected losses from the 2012 Flood because at that time the Waterway fleet
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was growing and the economy was booming. The pre-recession economy was
different. Economic and industrial factors in the two years post-2008 recession and
pre-2012 Flood (namely, 2010 and 2011) would, in her view, more closely reflect
what would have happened but for the 2012 Flood.

[517] Her point is that the pre-2008 recession steep growth period is not indicative
of what would have happened coming out of the recession. Further, she points out
that there was also a post-2012 recession in Alberta, a key source of Waterway's
business and a factor that Mr. Spence failed to consider.

[518] She also criticized Mr. Spence for using Sunshine Houseboats (a houseboat
business located in the Kootenays) as a guide. In her view, Sunshine Houseboats is
not a comparable business because it is located in a different market with a number
of different economic factors and indicators.

[519] Ms. Walters calculated losses related to the 2012 Flood based on four
scenarios as follows:

a) Scenario #1 — Revenue streams had returned to "without flood" levels by
the end of fiscal 2015. Loss to Waterway: $921,376; loss to Individual
Houseboat Owners: $391,221; total loss: $1,312,597.

b) Scenario #2 — Revenue streams respecting the continuing houseboats
had returned to "without flood" levels by the end of fiscal 2015 but the non-
continuing houseboat revenue loss continued through the end of fiscal
2015. Loss to Waterway: $1,105,215; loss to Individual Houseboat
Owners: $391,221; total loss: $1,496,436.

c) Scenario #3 — Revenue streams respecting the continuing houseboats
had returned to "without flood" levels by the end of fiscal 2015 but the non-
continuing houseboat revenue loss continued through the end of fiscal
2016. Loss to Waterway: $1,291,229; loss to Individual Houseboat
Owners: $391,221; total loss: $1,682,450.
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d) Scenario #4 — Revenue streams respecting the continuing houseboats
had returned to "without flood" levels by the end of fiscal 2015 but the non-
continuing houseboat revenue loss continued through the end of fiscal
2017. Loss to Waterway: $1,478,832; loss to Individual Houseboat
Owners: $391,221; total loss: $1,870,053.

[520] Projecting loss of revenues from the non-continuing houseboats into the end
of fiscal 2020 (assuming it can be attributed to the 2012 Flood), she calculates an
additional loss of $576,419 to Waterway.

[521] Because Ms. Walters determined that lost revenues for the continuing
houseboats would have ended at the end of fiscal 2015, she did not calculate any
future losses from that point on for those houseboats.

[522] She also noted that the decreased revenues that Waterway experienced were
in part related to the reduction in the overall size of its fleet prior to the 2012 Flood.
She separated out the revenues per houseboat for the continuing houseboats and
the non-continuing houseboats and noted that the average revenues for the non-
continuing houseboats were significantly lower than the continuing houseboats. The
average revenue per continuing houseboat, while dropping in fiscal 2013 (2012
sailing season), rebounded to their pre-flood levels by the end of fiscal 2015.

H. Discussion

[523] The nature of Waterway's business makes it extremely difficult to predict what
business would have looked like but for the 2012 Flood. There are simply too many
economic factors and other unknowns to say with precision what the financial impact
of the 2012 Flood was. An assessment of past and future loss of earnings is
therefore required.

[524] 1 have considered both Mr. Spence's opinions and Ms. Walter's critique. On
balance, I prefer Ms. Walters' analysis over Mr. Spence's. Based on her analysis, 1
conclude the average revenue per continuing houseboat recovered to the levels they
would have been, but for the 2012 Flood, by the end of fiscal 2015.
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[525] Taking everything into account, I conclude that Waterway's revenue losses
likely continued through the 2014 sailing season. However, I find that by the 2015
sailing season, Waterway had likely recovered to its "without flood" revenues.

[526] !also conclude that the reason the non-continuing houseboats left the fleet
was directly due to Waterway's management decision to defer payment of the
Allocated Payments. I find, however, that Waterway had valid business reasons for
doing so and that its losses from those six houseboats leaving the fleet are
recoverable. Further, I am prepared to accept that had the six houseboats remained
with the fleet, Waterway would have enjoyed revenues from them through the end of
fiscal 2017.

[527] Accordingly, I find that Waterway has proven damages for loss of profits
caused by the 2012 Flood as follows:

Economic Loss for Waterway and Vinco

Loss of income from continuing houseboats through
fiscal 2015

Loss of income from non-continuing houseboats
through fiscal 2017

Total gross loss of earnings

$735,319

$743,513

$1,478,832

25% deducted for Waterway's contributory
negligence $1,109,124

20% deducted for Avulsion a $887,299

Total net loss of earnings $887,299

[528] I also accept Ms. Walters' opinion regarding losses to the Individual

Houseboat Owners. They have proven loss of earnings as follows:

Economic Loss for Individual Houseboat Owners

Total gross loss of earnings (as set out by
Ms. Walters) $391,221
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20% deducted for Avulsion D'

Total net loss of earnings

$312,997

$312,997

[529] Therefore, Waterway and Vinco are awarded net damages for economic loss
of $887,299 and the Individual Houseboat Owners are awarded net damages for
economic loss of $312,997.

f. Special Damages

[530] At the outset of the trial, the parties filed an agreement on special damages
("Damages Agreement'). The Damages Agreement is that Waterway and Vinco

incurred special damages totaling $1,771,288.24. Of that, the parties have agreed
that the maximum recoverable special damages by the plaintiffs, subject to the
plaintiffs proving liability and causation, is 90% or $1,594,159.42.

[531] Based on the Damages Agreement and on my previous findings, the plaintiffs'
claimable losses are restricted to damages caused by Avulsion 'A'.

[532] It is virtually impossible to say with precision what portion of the creek went
where or what damage was caused by Avulsion 'A' (as opposed to Avulsion D').
Accordingly, an assessment is also required on this head of damage.

[533] An affidavit sworn by Ms. Letang (Waterway's CFO) was filed in evidence.
Ms. Letang's affidavit contains a series of detailed spreadsheets she prepared
particularizing the losses and expenses that Waterway and Vinco suffered as a
result of the 2012 Flood. She sorted the losses into 31 different loss categories
("Loss Categories"). She also helpfully indicated the approximate physical location of
each loss category on an aerial photograph ("Loss Category Map"). This became the
basis for Waterway's and Vinco's claim for special damages. Her evidence provides
the ability to approximate what damages were caused by Avulsion 'A' and what
damages were caused by other sources.
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[534] Using a combination of the Loss Category Map and Mr. Jakob's avulsion
map, 1 am able to assess the locations of the various loss categories and determine
whether they were likely caused by Avulsion 'A' or D'.

[535] With that approach, I have determined that Waterway and Vinco have proven
that Avulsion 'A' was responsible for the following Loss Categories in the following
amounts:

Category
No. from 
Ms. Letanq's 
Affidavit
Exh, 17

Loss Category Amount 
Claimed 

1.

2.

3.

4.

5.

6.

7.

8.

9.

10.

1 1.

12.

13.

14.

15.

16.

Guest Services Temporary
Building
Guest Services Contents

r Orientation Building
Administration and Shop
Administration Contents
BBQ Shack
Stock

Tools, Etc.

Staff Tools

Septic Pump Outs and Rentals
Washroom Building
Fuel Storage
Electrical Building A
Electrical Building B
Boat Lift

Signage

$36,756.12

$25,456.33

$7,054.30

$196,337.38

$3,594.52

$5,633.34
$51,322.39

$105,992.24

$3,221.83
$11,396.09
$34,885.72

$48,359.99
$26,690.56

$6,568.12

$1,604.00
$23,310.02

Amount
Awarded 

0.00

0.00

0.00 -
$196,337.38

$3,594.52

0.00
$51,322.39

$105,992.24

$3,221.83
$11,396.09
$34,885.72

$48,359.99
$26,690.56

0.00
$1,604.00
$15,541.00

17.

18.

19.

20.

21.

22.

23.

24.

25.

Parking Lot Set Up/Landscape
Upper Parking Lot
Docks

Houseboats
Breakwater

Boat Ramp

Sewer

Relocation

Water To Staff
Accommodations

$139,519.85
$11,252.81

$13,252.77

$1,530.65
$11,068.34

$57,158.67

$67,678.67

$222,117.77

$22,140.27

$139,519.85

0.00
$6,626.00

$765.00 -

0.00
$57,158.67 -
$67,678.67
$222,117.77

0.00
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Category 
No. from 
Ms. Letances 
Affidavit
Exh. 17 

26.

27.

28.

29.

30.

31.

Loss Category

2004 U Built Trailer
Billboard

Land

Guests

Dredging

Other

Total

Amount 
Claimed 

$3,275.74

$1,160.00

$260,662.23

$341.68

$40,936.38

$331,009.48

$1,771,288.26

Amount
Awarded 

$3,275.74

$1,160.00

$260,662.23 -

$341.68

$32,749.00
$264,800.00 

$1,555,800.33

[536] I conclude that Waterway and Vinco have not proven that any of Loss
Categories 1, 2, 3, 6, 14, 18, 21 and 25 were caused by Avulsion 'A'. Those were
either caused by Avulsion D' or, in the case of the "Breakwater" (Loss Category 21),
would have occurred in any event of the Works. Respecting Loss Categories 16, 19
and 20, I have assigned a percentage that I consider represents the damage caused
by Avulsion 'A' (respectively, 66.67%, 50%, and 50%).

[537] Respecting Loss Categories 30 and 31, an assessment of how much ought to
be assigned to Avulsion 'A' needs to be made and I have assessed that percentage
at 80%. To be clear, "Other" (Loss Category 31) refers to inventory, professional
fees, extra wages paid to employees and the book value of miscellaneous capital
assets that were damaged or lost as a result of the 2012 Flood.

[538] Waterway and Vinco are therefore awarded special damages of
$1,555,800.33 less 25% for contributory negligence, for a total of $1,166,850.

XIX. THE NEGLIGENCE ACT AND THIRD PARTY NOTICES 

[539] The Negligence Act, R.S.B.C. 1996, c. 333, sets out how damages are to be
apportioned in cases where two or more persons are at fault. The relevant sections
are:
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Apportionment of liability for damages

1(1) If by the fault of 2 or more persons damage or loss is caused to one or
more of them, the liability to make good the damage or loss is in proportion to
the degree to which each person was at fault.

(2) Despite subsection (1), if, having regard to all the circumstances of the
case, it is not possible to establish different degrees of fault, the liability must
be apportioned equally.

(3) Nothing in this section operates to make a person liable for damage or
loss to which the person's fault has not contributed.
Awarding of damages

The awarding of damage or loss in every action to which section 1
applies is governed by the following rules:

(a) the damage or loss, if any, sustained by each person must be
ascertained and expressed in dollars;

(b) the degree to which each person was at fault must be ascertained
and expressed as a percentage of the total fault;

(c) as between each person who has sustained damage or loss and
each other person who is liable to make good the damage or loss, the
person sustaining the damage or loss is entitled to recover from that
other person the percentage of the damage or loss sustained that
corresponds to the degree of fault of that other person;

(d) as between 2 persons each of whom has sustained damage or
loss and is entitled to recover a percentage of it from the other, the
amounts to which they are respectively entitled must be set off one
against the other, and if either person is entitled to a greater amount
than the other, the person is entitled to judgment against that other for
the excess.

Liability and right of contribution

4(1) If damage or loss has been caused by the fault of 2 or more persons, the
court must determine the degree to which each person was at fault.
(2) Except as provided in section 5 if 2 or more persons are found at fault

(a) they are jointly and severally liable to the person suffering the
damage or loss, and

(b) as between themselves, in the absence of a contract express or
implied, they are liable to contribute to and indemnify each other in the
degree to which they are respectively found to have been at fault.

[540] I have found that the Province is at fault for breaching its duty of care to the
plaintiffs. I have found the District and the McLaughlins are each at fault under s. 21
of the Water Act. I have found Waterway and Vinco are 25% at fault for locating their
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operations on the Vinco Property without taking into account the potential for a
debris flood and without any flood mitigation measures being considered.

[541] I conclude that the Negligence Act is not restricted to negligence claims and
applies to claims under s. 21 of the Water Act. In the circumstances of this case, l
cannot conclude that one defendant was more blameworthy than the other, nor can 1
determine whose actions were responsible for what damages. Accordingly,
conclude that each of the defendants should bear an equal share of the damages.
This means that the Province, the District and the McLaughlins are each severally
liable to the plaintiffs to pay 25% of the damages 1 have awarded.

[542] Given my findings, the Third Party Notices filed by the defendants against
each other are moot and are dismissed

XX. SUMMARY OF DECISION 

[543] To summarize:

a) Waterway and Vinco are awarded damages for economic loss in the
amount of $887,299 and special damages in the amount of $1,166,850.

b) The Individual Houseboat Owners are awarded damages for lost profits in
the amount of $312,997.

[544] These awards are net of the reduction I have made of 25% for contributory
negligence on the part of Waterway and Vinco.

[545] Because of my finding of contributory negligence on the part of Vinco and
Waterway, their damage claim is several pursuant to ss. 1 and 2(c) of the
Negligence Act. Each defendant pays $684,716 to Vinco and Waterway.

[546] The individual Houseboat Owners are awarded damages in the amount of
$312,997 jointly and severally against the defendants.



Waterway Houseboats Ltd. v. British Columbia Page 135

XXI. FINAL COMMENTS 

[547] !wish to thank counsel for the hard work and civility both before and during
the trial, without which this complex and technically challenging case would have
taken much longer. 1 also wish to thank them for their detailed and thoughtful
submissions.

XXII. COSTS 

[548] The parties are at liberty to speak to costs.

"G P. Weather'II J "
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This is Exhibit "X" referred to in the Affidavit of
Supriya Sarin made before me at Toronto, Ontario
this 27th day of May 2019.

Commissioner for the davits for
Ontario



WATERWAY HOUSEBOATS LTD

MONTHLY VARIANCE ANALYSIS

TO MARCH 30, 2019

BASED ON: MARCH 3, 2019 CASH FLOW MODEL V2

VARIANCES

CASH INFLOWS

Houseboat Rentals

Transfer from BCCR

Other Income

TOTAL CASH INFLOWS

CASH OUTFLOWS

Blue Birch Lease /Jeep Lease

Bank / Credit Card Fees

Employee Benefits & MSP

Payroll

;Payroll Remittance

Utilities - Telus/Hydro/Bell/Mascon

!Shop / Building Expenses

,Office / Computer Expense

(Marketing

(Credit Cards

Professional Fees - Flood Litigation

Professional Fees Legal, Appraisal and Financial Advisory

Professional Fees - Course of Business

Cost of Houseboat Sailings - Parts/Supplies/Fuel

!District of Sicamous - Annual Sewer Fee

BFL - INSURANCE

Royal Cdn Marine 5&R Lifeboat 1

I Silvertip - Park Permits

PST - Current

PST - Arrears

'!\AFCB - Current

MCB - Arrears including Interest and penalty

',GST - Current

1GST - Arrears

Purchase Assets/Uniforms/Trailer/Pumps

12018 Investor Payout

Transfer to Vinco

iProtective Disbursements

Payment on Outstanding A/P

TOTAL CASH OUTFLOW

CASH SURPLUS / (DEFICIT)

OPENING CASH BALANCE

CLOSING CASH BALANCE

ACTUAL PROJECTED VARIANCE COMMENTS

417,316 605,000 (187,684) Less deposits came in then projected

6,200 10,000 (3,800)

8,532 250 8,282 March 18 payment from Groupon

432,048 615,250 (183,202)

515 970 (456) timing issue

147 204 (57) timing issue

2,679 2,672 7

34,073 37,000 (2,927)

16,633 16,633 (0)

10,157 5,110 5,047 Refundable Deposits of $4,494 required

2,309 6,636 (4,327)

3,770 1,704 2,066

17,187 21,028 (3,841)

17,409 11,500 5,909

13,493 30,000 

-

(16,508) Invoices not received yet

1,533 1,000 533

2,156 12,656 (10,500) not due yet

26,645 (26,645) New system in place, invoice not received yet

70,000 70,000 -

-

52,584 56,036 (3,452) GST input credit differences

106,939 106,870 69

125,661 123,228 2,432

20,732 77,949 (57,217) NO PAYMENT MADE TO RUSH IHAS
497,975 607,842 (109,866)

(65,927) 7,408 (73,335)

73,998 73,998

_ 8,071 81,406 (73,335)



WATERWAY HOUSEBOATS LTD

MONTHLY VARIANCE ANALYSIS
TO APRIL 27, 2019

BASED ON:

VARIANCES

CASH INFLOWS

Houseboat Rentals

Transfer from Vinco

Transfer from BCCR

Other Income

TOTAL CASH INFLOWS

CASH OUTFLOWS

Blue Birch Lease /Jeep Lease

Bank / Credit Card Fees
1
Employee Benefits & MSP

Payroll

Payroll Remittance

Utilities - Telus/Hydro/Bell/Mascon

1Shop / Building Expenses

!Office / Computer Expense

Marketing

Credit Cards
t
Professional Fees Flood Litigation
Professional Fees . Legal, Appraisal and Financial Advisory

Professional Fees - Course of Business
Cost of Houseboat Sailings - Parts/Supplies/Fuel

',District of Sicamous - Annual Sewer Fee

!BR - INSURANCE

,Royal Cdn Marine S&R - Lifeboat 1

Silvertip - Park Permits

!PST - Current

!PST - Arrears

WCB - Current

1WCB - Arrears including Interest and penaltyGST - Current

GST - Arrears

Purchase Assets/Uniforms/Trailer/Pumps
2018 Investor Payout

Transfer to Vinco

;Protective Disbursements

!Payment on Outstanding AP

TOTAL CASH OUTFLOW

CASH SURPLUS / (DEFICIT)

OPENING CASH BALANCE

CLOSING CASH BALANCE

MARCH 24, 2019 CASH FLOW MODEL

ACTUAL PROJECTED VARIANCE

872,975 1,350,000 (477,025)

7,103

19,300 15,000 4,300

14,801 14,801

914,179 1,365,000 (450,821)

456 458 (2)
224 102 122

2,910 2,886 24

54,779 61,600 (6,821)

25,898 26,924 (1,026)

13,967 12,610 1,357

1,974 5,302 (3,328)

3,321 6,922 (3,601)

25,304 33,947 (8,643)

13,065 15,006 (1,941)

30,000 10,000 20,000

10,421 30,000 (19,579)

1,000 1,000

6,280 11,748 (5,468)

26,645 (26,645)

180,462 (180,462)

52,348 51,791 557

2,525 2,944 (419)

3,500 (3,500)

195,182 (195,182)

286,535 305,000 (18,465)

249,730 248,698 1,032

49,911 51,224 (1,313)

830,650 1,282,951 (452,301)

83,529 82,049 1,480

8,070 129,732 (121,662)

91,599 211,781 (120,182)

COMMENTS

Less deposits/bookings came in then projected

Payment from Vinco to pay Vinco bills

Payment on account

Payment from Groupon and Misc

timing issue

timing issue

later hiring of some employees

later hiring of some employees

Actual costs

postphoned a few projects

postphoned a few projects

invoice not due yet

postphoned a few projects

Appreal Retainer

Invoices not received yet

Invoices received

not due yet

New system in place, invoice not received yet

Paying in May

Interest charges

decreased rate

Postphoned

paying in May

payment made as required

Interest on outstanding Invoices paid

not paying until May



This is Exhibit "Y" referred to in the Affidavit of
Supriya Sarin made before me at , Ontario this 27th
day of May 2019.

nx
A Commissioner for the taking of Affidavits for

Ontario



May 14, 2019

VIA EMAIL & COURIER

Vinco Holdings Ltd.
Landmark 6
1100 — 1631 Dickson Avenue
Kelowna, BC
MY OB5

do Geord Holland Law Corp.
1100 — 1631 Dickson Avenue
Kelowna, BC VW OB5

Attention: Geord Holland

RE:

Blake, Cassels & Graydon LIP
Barristers & Solicitors

Patent & Trade-mark Agents
595 Buriard Street, P,O. Box 49314
Suite 2600, Three Bentall Centre
Vancouver BC V7X 11_3 Canada

Tel: 604-631-3300 Fax: 604-631-3309

Peter Rubin

Dir: 604-631-3315
petersubin@blakes.com

Reference: 2100/215

Waterway Houseboats Ltd.
Landmark 6
1100 — 1631 Dickson Avenue
Kelowna, BC
VlY OB5

cio Geord Holland Law Corp,
1100 — 1631 Dickson Avenue
Kelowna, BC V1 Y OB5

Attention: Geord Holland

Credit Agreement between Vinco Holdings Ltd. and Canadian Imperial Bank of
Commerce

Forbearance Agreement dated March 1, 2019

Demand for Payment

Dear Mr. Holland,

We write on behalf of our client the Canadian Imperial Bank of Commerce ("CIBC") and to you in your
capacity as counsel to Vinco Holdings Ltd. (the "Borrower") and Waterway Houseboats Ltd. (the
"Guarantor).

We write with respect to the Credit Agreement entered into between the Borrower and CIBC, as lender,
dated December 8, 2011, and the amendments thereto (collectively, the "Credit Agreement"), the
Forbearance Agreement (the "Forbearance Agreement") dated March 1, 2019, between CIBC, the
Borrower and the Guarantor, and all related agreements and documents, As you are aware, the
Guarantor has granted an unlimited guarantee in favour of CIBC to secure the Borrower's obligations
to CIBC. This letter constitutes notice to both the Borrower and the Guarantor.

Pursuant to the various loans provided to the Borrower under the Credit Agreement, the total amount
owing by the Borrower to CIBC as of May 14, 2019 is $7,969,327.03, plus interest accrued thereon
from such date at the applicable rates, together with all applicable costs, expenses and charges,
including but not limited to legal and other fees incurred by or on behalf of CIBC pursuant to the Credit
51142655.3
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Agreement, the Forbearance Agreement, and any other agreements between the Borrower, the
Guarantor and CIBC (the "Indebtedness").

The Borrower and the Guarantor's obligations to repay the Indebtedness on demand are secured by,
among other things:

(a) a Security Agreement dated November 29, 2010, granting CIBC security in all of the Borrower's
present and after-acquired personal property and Crown License of Occupation 344093;

(b) a Mortgage and Assignment of Rents dated November 29, 2010 (the "Mervyn Road
Mortgage"), granting CIBC security in the property owned by the Borrower located at 1 Mervyn
Road, Sicamous, BC (the "Mervyn Road Property");

(C) two Mortgages dated April 4, 2019 (together with the Mervyn Road Mortgage, the "Mortgages")
granting CIBC security in the properties owned by the Borrower located at 1265 Monashee
Frontage Road, Sicamous, BC and 1272 Titus Road, Sicamous, BC (together with the Mervyn
Road Property, the "Properties");

(d) a Mortgage of License of Occupation dated November 29, 2010, granting CIBC security in the
Borrower's interest in Crown License of Occupation 344093;

(e)

(f)

(9)

a Security Agreement dated November 29, 2010, granting CIBC security in all of the
Guarantor's present and after-acquired personal property;

pursuant to the terms of the Forbearance Agreement and the vessel mortgages granted by the
Guarantor in favour of CIBC, a security interest over all of the houseboats and other boats
owned by the Guarantor and the Borrower; and

an unlimited Assignment and Postponement of Claim by John Vinje, dated January 24, 2012

(collectively, the "Security").

Following defaults made by the Borrower under the terms of the Credit Agreement, CIBC, the Borrower
and the Guarantor entered into the Forbearance Agreement, whereby CIBC agreed to forbear from
exercising its rights under the Credit Agreement against the Borrower and the Guarantor. The
Forbearance Agreement was entered into on the express understanding and agreement that the loans
provided to the Borrower by CIBC under the Credit Agreement remained demand loans, payable to
CIBC upon demand in its discretion on the same basis as set out in the Credit Agreement.

CIBC hereby demands that the Borrower pay the Indebtedness, the amount of which shall continue to
accrue in accordance with the applicable terms of the Credit Agreement and the Security, to C1BC no
later than May 24, 2019.

51142655.3
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In addition, CIBC has determined that certain material adverse changes have recently occurred in the
affairs of the Borrower and the Guarantor (the 'Nigeria! Changes"). The Material Changes currently
known to CIBC include the following:

(a) the Reasons for Judgment of Justice Weatherill dated April 16, 2019, in Waterway Houseboats
Ltd. v. British Columbia, 2019 BCSC 581, Action No. S103630 granted an award of damages to
the Borrower and the Guarantor in an amount that was both materially less than:

i. the amount claimed by the Borrower and the Guarantor; and

ii. the amount that the Borrower and the Guarantor expected to be awarded by the Court;

(b) the number of upcoming houseboat bookings and expected revenue is materially lower than
anticipated by the Borrower and the Guarantor and contemplated in cash flow forecasts
presented to CIBC; and

(c) as indicated in the cash flow forecasts provided to CIBC by the Borrower, there is a material
shortfall in the cash position of the Borrower and the Guarantor anticipated to occur in the
coming weeks.

Pursuant to section 7.3 of the Forbearance Agreement, CIBC declares its obligations to forbear under
the Forbearance Agreement are of no further force and effect. On this basis, CIBC again demands that
the Borrower pay the Indebtedness, the amount of which shall continue to accrue in accordance with
the applicable terms of the Credit Agreement and the Security, to CIBC no later than the date set out
above.

Should the Borrower fail to pay the Indebtedness to CIBC by May 24, 2019, CIBC reserves its rights to
take steps to enforce its legal rights under the Credit Agreement, the Security and otherwise at law or
in equity without further notice, including without limitation by commencing legal proceedings against
either of the Borrower or the Guarantor, enforcing the Mortgages against the Properties, seeking the
appointment of a Receiver or Receiver-Manager, and all other available remedies. Enclosed with this
letter are Notices of Intention to Enforce Security addressed to both the Borrower and the Guarantor.

We confirm that CIBC has not waived, and hereby expressly reserves, its rights to take all further and
additional actions available to CIBC under the Credit Agreement and the Security, or any other
agreements among C1BC and the Borrower, the Guarantor, or any other related party, or otherwise
available at law or in equity.

Yours truly,

(f_

Peter Rubin

51142655.3
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NOTICE OF INTENTION TO ENFORCE SECURITY
(Rule 124)

(Section 244 of the Bankruptcy and Insolvency Act)

TO: Vinco Holdings Ltd. (the "Debtor")

Take notice that:

1. The Canadian Imperial Bank of Commerce (CIBC"). a secured creditor, intends to
enforce its Security (as defined herein) on the property of the Debtor, as more
particularly described in Schedule "A" hereto.

2, The security that is to be enforced is in the form of:
a. A Land Title Act Form B Mortgage and Assignment of Rents dated November 29

2010, by and among the Debtor, as mortgagor, and CIBC, as mortgagee;
b. Two Land Title Act Form B Mortgages dated April 4, 2019, by and among the

Debtor, as mortgagor, and CIBC as mortgagee;
c. A Mortgage of License of Occupation dated November 29, 2010; and
d. A Security Agreement dated November 29, 2010, by the Debtor in favour of

CIBC

(collectively, the "Security").

3. The total amount of indebtedness secured by the Security is $7,969,327.03 at May 14,
2019, plus interest accrued thereon from such date at the applicable rates, together with
all applicable costs, expenses and charges, including but not limited to legal and other
fees incurred by or on behalf of CIBC.

4, The secured creditor will not have the right to enforce the Security until after the expiry of
the 10-day period after this notice is sent unless the Debtor consents to an earlier
enforcement.

Dated at Vancouver, British Columbia this 14th day of May, 2019.

THE CANADIAN IMPERIAL BANK OF
COMMERCE, by its-authorized agent

Per

51 '13462.2
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Schedule A

All of the Debtor's present and after-acquired undertakings and personal property,

All of the Debtor's right, title and interest in License of Occupation 344093, granted by Her
Majesty the Queen in Right of the Province of British Columbia, represented by the Minister
responsible for the Land Act over all that unsurveyed Crown foreshore being part of the bed of
Mara Lake and fronting Lot 1 Sections 19 and 30 Township 12 Range 7 West of the 6th
Meridian, Kamloops Division, Yale District, Plan KAP86301 and containing 0,49 hectares, more
or less, for the term mentioned therein, for a commercial marina including the moorage of
houseboats.

The real property owned by the Debtor located at 1 Mervyn Road, legally described as:

PID: 027-514-013
Lot 1, Sections 19 and 30, Township 21, Range 7, W6M, Kamloops Division Yale
District.

The real property owned by the Debtor located at 1265 Monashee Frontage Road, legally
described as:

PID: 023-231-939
Lot 1, Plan NEP 22615, Section 6, Township 22, Range 7, W6M, Kamloops Division
Yale District.

The real property owned by the Debtor located at 1272 Titus Road, legally described as:

PID: 024-940-917
Lot 1, Plan NEP 68382, Section 6, Township 22, Range 7: W6M, Kamloops Division
Yale District.

51113462 2



WAIVER

Vinco Holdings Ltd. hereby waives the notice period provided for under Section 244(2) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended, and consents to the immediate
enforcement by CI BC of the Security described above.

DATED at  , British Columbia, this day of May, 2019

VINCO HOLDINGS LTD.

By:

Name:

Title:

51113462.2



NOTICE OF INTENTION TO ENFORCE SECURITY
(Rule 124)

(Section 244 of the Bankruptcy and Insolvency Act)

TO: Waterway Houseboats Ltd. (the 'Guarantor')

Take notice that:

1. The Canadian Imperial Bank of Commerce ("CIBC"), a secured creditor of Vinco
Holdings Ltd. (the "Debtor") , whose debts to CIBC the Guarantor has guaranteed
pursuant to the unlimited guarantee granted by the Guarantor to CIBC on November 29,
2010, intends to enforce its Security (as defined herein) on the property of the Guarantor
listed in Schedule A hereto.

2. The security that is to be enforced is in the form of a Security Agreement dated
November 29, 2010 (the "Security"), including vessel mortgages granted to the
Borrower by the Guarantor effective March 1, 2018 on the following houseboats

Official Number: 820180 Natalie's Arc
Official Number: 820182 — Hank the Moose
Official Number: 820044 Number 7-I
Official Number: 820180 - Destiny VI
Official Number: 820172 - Aprirus
Official Number: 830909 Penelope II
Official Number: 826285 Double Play
Official Number: 819514 Roxy I
Official Number: 819513 Immanuel I

3. The total amount of indebtedness secured by the Security is $7,969,327.03 at May 14,
2019, plus interest accrued thereon from such date at the applicable rates, together with
all applicable costs, expenses and charges, including but not limited to legal and other
fees incurred by or on behalf of CIBC.

4. The secured creditor wil l not have the right to enforce the Security until after the expiry of
the 10-day period after this notice is sent unless the Guarantor consents to an earlier
enforcement.

Dated at Vancouver, British Columbia this 14th day of May, 2019

[signature page follows]
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THE CANADIAN IMPERIAL BANK OF
COMMERCE, by—its-authprizO agent

Per:
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Schedule A

All of the Guarantor's present and after-acquired undertakings and personal property, including
but not limited to all boats and vessels owned by the Guarantor, which include the following
houseboats and other boats:

Official Number: 820180 — Natalie's Arc
Official Number: 820182 - Hank the Moose
Official Number: 820044 - Number 7-I
Official Number: 820180 - Destiny VI
Official Number: 820172 - Aprirus
Official Number: 830909 - Penelope I I
Official Number: 826285 — Double Play
Official Number: 819514 — Roxy I
Official Number: 819513 — Immanuel I
Official Number: C07547BC — Harbercraft Workboat
Official Number: C12492BC — Silver Wolf Workboat
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WAIVER 

Waterway Houseboats Ltd, hereby waives the notice period provided for under Section 244(2)
of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended, and consents to the
i mmediate enforcement by CIBC of the Security described above.

Dated at , British Columbia, this day of May, 2019.

WATERWAY HOUSEBOATS LTD.

By:

Name:

Title:

51113464,2
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