


-2-

Co m m erci al Mortgage S ec u rity

3. Now produced and shown to me and marked as Exhibit "8" to my affidavit is a
true copy of notice of assignment of rents-general, registered as WR1470527 in the Land Title

Office of Ontario.

4. Now produced and shown to me and marked as Exhibit 3(C" to my affidavit is a

true copy of the chargeimortgage registered as WR1 470526 in the Land Title Office of Ontario.

5. Now produced and shown to me and marked as Exhibit "D" to my affidavit is a
true copy of the Ontario Parcel Register with respect to the property located at 15 Waydom Drive,

Ayr, Ontario.

6. Now produced and shown to me and marked as Exhibit 'tE" to my affidavit is a

true copy of the general security agreement dated October 3,2022, between '130, as debtor, and

HSBC.

7. Now produced and shown to me and marked as Exhibit "F" to my affidavit is a

true copy of the basic guarantee, undated, between HSBC, as lender, 130, as customer, and the

Guarantors.

Equipmenf Lease:

8. Now produced and shown to me and marked as Exhibit (5G" to my affidavit is a

true copy of the offerto lease dated December 21,2021 between HSBC, as lessor, and lPF, as

lessee.

9. Now produced and shown to me and marked as Exhibit t(H" to my affidavit is a

true copy of the assignment and assumption agreement dated August 28,2023 between lPF, as

assignor, Good Natured Products lndustrial Canada LP ("GDNP lndustrial LP"), as assignee,

and HSBC, as lessor.

10. Now produced and shown to me and marked as Exhibit "1" to my affidavit is a true

copy of invoice # 0000028401, dated January 7 , 2022 billed to HSBC by PTi Processing

Technologies INTL, LLC.

Eq u i p m ent Lease S ec urity:

11, Now produced and shown to me and marked as Exhibit r(J" to my affidavit is a

true copy of the Ontario PPR search and a brief summary prepared by Dentons with respect to

Good Natured Products (CAD) lnc. and its amalgamation.

NATDOCS\506954\790\80080834W-4
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Cash Collateral Agreement

12. Now produced and shown to me and marked as Exhibit ('K" to my affidavit is a

true copy of the security over cash, credit balances, and collateral instruments agreement dated

March 21,2022 between HSBC, as secured party, and Good Natured, as debtor.

Credit Card Agreement

13. Now produced and shown to me and marked as Exhibit "L" to my affidavit is a true

copy of the commercial MasterCard agreement dated August 30,2021 between HSBC and Good

Natured.

I ntercred itor A greement:

14. Now produced and shown to me and marked as Exhibit 'rM" to my affidavit is a

true copy of the third amended and restated intercreditor agreement dated February 22,2024,

between The Toronto Dominion Bank, Wells Fargo Capital Finance Corporation of Canada,

HSBC, Export Development Canada, Good Natured, Good Natured Real Estate Holdings

(Ontario) lnc., 130, and Certain Subsidiaries of the Borrower Party Hereto.

lndebtedness

15. Now produced and shown to me and marked as Exhibit "N" to my affidavit is a

true copy of an email from Cameron Bailey, Senior Manager - Special Loans and Advisory

Services, of RBC, dated July 10,2024.

SWORN (OR AFFIRMED) before me at
Vancouver, BC, on 10lJUL|2024.

)

)

)

)

)

)

)

A Commissioner for Taking Affidavits
for British Columbia

CASSANDRA J. FEDERICO
Banister U Solicitm

DENTONS CANADA LLP
2Oth Floor, 250 Howe Street

Vancouver, B.C. V6C 3RB
Telephone (604) 687-4460

AVIC ARENAS

NATDOC S\506954\790\B00B0B 34V-4



This is Exhibit " A " referred to in
the Affidavit of A. Arenas sworn

this 10t day of July, 2024.

A Commissioner for taking Affidavits
within British Columbia



{:}HSBc
September 20,2022

1306'187 B.C. Ltd.
814 - 470 Grandville Street
Vancouver, BC
v6c 1v4

PRIVATE & CONFIDENTIAL

Attention: Don Holmstrom and PaulAntoniadis

Dear Sirs

On the basis of the financial and other information, representations, warranties and documents provided by
the Borrower (as defined below), HSBC Bank Canada (the "Bank") is pleased to offer the following credit
facilities on the terms and conditions set out below. Additional terms and conditions are contained in the
Schedule(s) attached to this facility letter (this letter and all attached Schedule(s) constituting collectivety,
the "Facility Letter"). All capitalized terms not otherwise defined in this letter shall have the meanings
ascribed to them in Schedule A.

BORROWHR

1306187 B.C. Ltd

(the "Borrower")

GUARA${TOR$

Good Natured Products lnc.,
Good Natured Products (CAD) lnc.,
lntegrated Packaging Films Limited Partnership and
IPF Holdings lnc.

(each a "Guarantor" and collectively "Guarantors")

Each Guarantor agrees that it shall be jointly and severally, or solidarily, liable with all of the other
Guarantors.

For purposes of this Facility Letter, the Borrower and Guarantors are sometimes referred to individually as
a "Credit Party" and collectively as the "Credit Parties".

CRED!T FAOI{.ITIH$

The following credit facilities (collectively referred to as the "Credit Facilities") are authorized subject to
the satisfaction of all terms and conditions in this Facility Letter.

RESTRICTED
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1.1

HSBC Bank Canada
270733086.220920 1

Capital Loan Facility

Capital Loan Facility

1 1.1 Amount

CAD 6,500,000 demand non-revolving loan facility ("Capital Loan Facility"), made availabte to the
Borrower.

1.1.2 Purpose

To assist with a purchase of an industrial property located at 15 Waydom Drive, North Dumfrres,
Ontario.

'l .1 .3 Availability

The Capital Loan Facility is available by way of a single advance to be requested by the Borrower
by delivery of a Requ!red Notice to the Bank by way of:

(a) cAD advance based on the Bank's prime Rate ("cAD prime Rate Loan"); or

(b) CAD advance based on the Bank's CAD Fixed Rate at the rate and for the period advised
by the Bank from time to time ("CAD Fixed Rate Loan',).

1 1.4 Repayment

All amounts outstanding under this Capital Loan Facility shall be repaid on demand by the Bank
and until such demand, the Borrower shall make monthly principal repayments, in in amount
advised by the Bank, together with accrued interest calculated at the applicable rate per annum
based on a notional amortization period of 25 years commencing on the date advised by the Bank

The Capital Loan Facility shall, in any event, be repaid in full on or before the fifth anniversary of
the initial advance, subject to the Bank's unfettered rights of demand for accelerated payment at
any time.

A prepayment at the Borrower's option of all or part of a Capital Loan Facility may be made upon
5 Business Days prior written notice by the Borrower to the Bank, subject to payment to the Bank
of the sum referred to in section lll(b) of Schedule A, if applicable. Any amount repaid or prepaid
may not be reborrowed.

ln the event of demand for repayment by the Bank of any issued and outstanding Fixed Rate Loan,
the Borrower shall deliver cash collateral to the Bank to fully secure its obligations to the Bank with
respect to such Loans.

1 .1.5 lnterest

lnterest on the principal balance of this Capital Loan Facility shall, unless otherwise provided, be
calculated and payable as follows:

(a) for a CAD Prime Rate Loan, the Bank's Prime Rate plus 1.35% per annum, accruing daily,
calculated monthly in arrears on the daily balance, and payable as provided in this section;
or

(b) for a cAD Fixed Rate Loan, the Bank's cAD Fixed Rate per annum, accruing daily,
calculated monthly in arrears on the darly balance, and payable as provided in this section.

2
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1 .1 .6 Fees

The Borrower shall pay to the Bank:

(a) a set-up fee and administration fee in the aggregate amount of CAD 16,250. This amount
may be deducted from the initial advance of the Capital Loan Facility; and

(b) an annual review fee of CAD 3,000

2. Loan Documents

2.1 Loan Documents

The liability, indebtedness and obligations of the Borrower and the Guarantors to the Bank shall be
evidenced, governed and secured, as the case may be, by the following documents and any other
documents reasonably required by the Bank from time to time, including this Facility Letter,
(referred to collectively as the "Loan Documents") completed in a form and manner satisfactory
to the Bank:

(a) guarantee from the Guarantors of indebtedness of the Borrower to the Bank;

(b) general security agreement from the Borrower creating a first ranking Lien on all present
and future or after-acquired Collateral of the Borrower (including its intellectual propefty, if
any);

(c) mortgage or deed of hypothec in the amount of CAD 8,000,000 (the 'Mortgage") from the
Borrower creating a first ranking charge over all the lands and premises municipally known
as '15 Waydom Drive, North Dumfries, Ontario (the "Lands");

(d) general assignment of rents in respect of the Lands;

(e) title insurance in an amount and from an insurer acceptable to the Bank with respect to
ownership of Lands secured by the Mortgage or opinion of the solicitors acceptable to the
Bank and addressed to the Bank confirming title to Lands secured by the Mortgage and
the first priority ranking of the Mortgage, subject only to Permitted Encumbrances;

environmental agreement and indemnity from the Borrower in respect of the Lands;(f)

(g) assignment of all risk insurance, including extended coverage, public liability coverage,
business interruption coverage and fire insurance coverage if required by the Bank, in

amounts and from an insurer acceptable to the Bank in each case, on all of the Borrower's
Collateral showing the Bank as first loss payee with standard mortgage endorsement for
property damage coverage (and as an additional insured for public liability coverage), as
acknowledged by the relevant insurer or its authorized representative;

assignment and postponement by the Guarantors, Shepherd Thermoforming & Packaging
lnc. and Good Natured Real Estate Holdings (Ontario) lnc. in favour of the Bank of all
present and future amounts owing to them by the Borrower;

(h)

(i) supporting officer's certificates, certificates of status (or good standing) and other
certificates in connection with each Credit Party as the Bank may reasonably require which
shall confirm, among other things, the constitutional documents for each Credit Party,
incumbent officers with specimen signatures of authorized signatories, and the applicable
authorizing resolutions for the Loan Documents, together with legal opinion of the solicitors
acting for each Credit Party confirming power and capacity of each Credit Party, existence,

HSBC Bank Canada
270733086.220920.1 3
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due authorization, execution, delivery and enforceability of the Loan Documents to which
each is a party and the priority of the Liens granted by each to the Bank; and

(j) such other Loan Documents as the Bank may reasonably request in order to register or
otherwise perfect the Liens granted to the Bank or as the Bank may reasonably require.

2.2 Registration and Priority; Counsel Fees

The Loan Documents (or notice thereof) will be registered in all jurisdictions and at all registries as
the Bank may determine is necessary or beneficial to perfect or protect its Liens. The Bank's Liens
shall rank in priority to all other Liens, subject only to Permitted Encumbrances. The Borrower shall
pay all legal fees and disbursements incurred by Bank's counsel in connection with negotiation,
implementation and enforcement of the Credit Facilities, including any expenses incurred to perfect
or register Loan Documents.

3. Conditions Precedent

ln addition to the conditions precedent set out in Schedule A, it shall be a condition precedent to the initial
advance and the continued availability of the Credit Facilities that the Bank shall have received in form and
conteni satisfactory to the Bank:

(a) the Loan Documents, duly authorrzed, executed and delivered, and, as relevant, duly
registered;

(b) copies of all Material Agreements (if any) and such other documents as the Bank may
reasonably request; and

(c) environmental questionnaire by the Borrower and a clean site registry check on the Lands.

Covenants and Conditions

(a) Without limiting the Bank's right to demand repayment of any outstanding amounts, the
Borrower covenants and agrees with the Bank that it shall not, without the prior written
consent of the Bank.

(i) permit the ratio of Debt to TNW of the Borrower and IPF Holdings lnc. (on a
combined basis) to at any time exceed 3.00 to 1.00; or

(ii) permit the Debt Service Coverage of the Borrower and IPF Holdings lnc. (on a
combined basis) to be less than '1.25 to 1.00 at any time.

The Borrower agrees that the foregoing financial tests may be calculated periodically by the Bank
using financial statements provided by the Borrower and IPF Holdings lnc. or with such other
statements as the Bank may agree to use from time to time. Any amounts not in CAD shall be
calculated at the Canadian Dollar Equivalent.

(b) The Borrower agrees to give the Bank written notice of any of the following events as soon
as possible and in any event within 5 Business Days of the occurrence thereof:

(i) any litigation, proceeding or dispute which if adversely adjudged, mediated or
arbitrated could reasonably be expected to constitute a MaterialAdverse Change,

(ii) any representation and warranty given by a Credit Party to the Bank being false or
misleading;

HSBC Bank Canada
27 07 33086 .220920 .1 4
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(iii) the death or insolvency of an individual Guarantor or the dissolution, merger or
insolvency of any other Guarantor;

(v)

any notice from any Governmental Authority with respect to any violation, possible
violation, non-compliance or possible non-compliance or claim which constitutes
or could reasonably be expected to constitute a Material Adverse Change;

any claim or action made or taken by a creditor of a credit Party with respect to
Debt exceeding CAD 50,000 with respect to an actual or alleged default;

default by a Credit Party under any of its respective credit facilities with the Bank
or any other lender;

(vii) arranging or undertaking to enter into an agreement for the purchase or sale of any
property outside the normal course of business; or

(viii) arranging to borrow money, obtain credit or incur additional funded indebtedness
(other than pursuant to the Credit Facilities).

The Borrower shall give the Bank at least 5 Business Days prior notice of any proposed change of
name by a Credit Party and any proposed change in governing jurisdiction or location of a Credit
Party.

5. Reporting Requirements

The continued availability of the Credit Facilities is subject to the Borrower delivering to the Bank the
following reports, in a form and on a frequency acceptable to the Bank as advised by the Bank from time
to time.

(a) annually, within 120 days of the Borrower's fiscal year end

(i) compilation engagement financial statements for the Borrower, signed by the
Borrower;

(ii) review engagement financial statements for IFP Holdings lnc; and

(b) such additional financial statements and information as and when requested by the Bank.

6. Counterparts and Electronic Communication

This Facility Letter (and each Loan Document) may be signed by handwritten signature or electronically by
using technology acceptable to the Bank. To evidence execution of this Facility Letter (or any Loan
Document), the Borrower or Guarantor, as applicable, must deliver and return to the Bank an executed
copy of each with the original handwritten signatures of each Credit Party's duly authorized signatories (or
Electronic Signatures of such signatories if so permitted by the Bank) by physical delivery, or if so permitted
by the Bank, by facsimile, email or other electronic delivery or transmission and such transmission shall
constitute delivery of an executed copy of the Facility Letter or relevant Loan Document. lf a Credit Party
uses an Electronic Signature to indicate its agreement, it shall ensure that its Electronic Signature is
attached to or associated with this Facility Letter (or such Loan Document). This Facility Letter and each
Loan Document may be executed in one or more counterparts and signed as outlined above, each of which
when so executed when taken together shall constitute one and the same agreement. Delivery of a
handwritten or electronically-signed counterpart and electronic delivery (including by email transmission or
transmission over an Electronic Signature platform acceptable to the Bank) are each as valid, enforceable,
binding and effective,

HSBC Bank Canada
27 07 33086.220920 .1
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7. Notices

Any notice, request or other communication which the Bank or a Credit Party may be required or may desire
to give for purposes of this Facility Letter shall be in writing and may be sent either by electronic
transmission (facsimile or email), or hand delivery or first class registered mail postage prepaid to the
addresses below. Any such notice, request or other communication shall be deemed to have been
effectively given, made and received: (i) when transmitted with receipt confirmed in the case of electronic
transmission if such transmission was made on or before 5:00 p.m. (Eastern time) on that Business Day,
failing which it shall be deemed to have been effectively given, made and received on the next following
Business Day, (ii) when received if sent by hand delivery on or before 5:00 p.m. (Eastern time) on a
Business Day, failing which it shall be deemed to have been effectively given, made and received on the
next following Business Day, or (iii) five (5) days after deposit in the mail if so mailed, but any notice, request
or other communication to be given or made during a strike, lock-out or other labour disturbance at the post
office or during an actual or threatened interruption in the mail service shall be hand delivered or sent by
electronic transmission and not mailed. Any party hereto may change the address to which all notices,
requests and other communications are to be sent to it by giving written notice of such address change to
the other parties in conformity with this paragraph, but such change shall not be effective until notice of
such change has been received by the other parties. The addresses of the parties for the purposes hereof
shall be:

lf to the Borrower, addressed as follows:

1306187 B.C. Ltd.
814 - 470 Grandville Street, Vancouver, BC V6C 1V4

Attention: Don Holmstrom and PaulAntoniadis
Email: don@goodnatured.ca and paul@goodnatured.ca

lf to the Bank, addressed as follows:

HSBC Bank Canada
885 West Georgia St., Vancouver, BC VOC 3G1

Attention: Derek Li
Email: derek.bin.li@hsbc.ca

lf to the Guarantors, addressed as follows

Good Natured Products lnc.
814 - 470 Grandville Street, Vancouver, BC V6C 1V4

Attention: Don Holmstrom and PaulAntoniadis
Email: don@goodnatured.ca and paul@goodnatured.ca

Good Natured Products (CAD) lnc.
814 - 470 Grandville Street, Vancouver, BC VOC 1V4

Attention: Don Holmstrom and PaulAntoniadis
Email: don@goodnatured ca and paul@goodnatured.ca

lntegrated Packaging Films Limited Partnership
814 - 470 Grandville Street, Vancouver, BC V6C '1V4

Attention: Don Holmstrom and PaulAntoniadis
Email: don@goodnatured.ca and paul@goodnatured.ca

HSBC Bank Canada
270733086.220920 I 6
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IPF Holdings lnc.
814 - 470 Grandville Street, Vancouver, BC V6C 1V4

Attention: Don Holmstrom and Paul Antoniadis
Email: don@goodnatured.ca and paul@goodnatured.ca

8. Lapse and Cancellation

This Facility Letter shall, at the option of the Bank, expire, and be of no further force and effect if an advance
of credit under the Credit Facilities has not been made within sixty (60) days of the date of this Facility
Letter

Credit Facilities under this Facility Letter are uncommitted and, notwithstanding any other provision of this
Facility Letter, the Bank may, at any time, in its sole discretion: (i) terminate any right to make requests for
credit or advances under the Credit Facilities; (ii) even if the Bank has not terminated such right to request
credit or advances under the Credit Facilities, decline any request for credit or advances under the Credit
Facilities, including requests for renewals or reissuances of any instruments or advances, and may refuse
to honour or accept any cheques or other payment items; (iii) demand repayment of all outstanding
indebtedness and liability of the Borrower at any time, all upon such notice and otherwise in accordance
with applicable law as the Bank may determine.

L Schedules

Each of the following Schedules as attached here or advised by the Bank from time to time, comprise part
of the Facility Letter:

Schedule A - Definitions and Additional Terms and Conditions

10. Language Choice

The parties hereto have requested that this Facility Letter and any document relating thereto be drafted in
English. Les parties aux pr6sentes ont exig6 que cette lettre relative aux facilit6s et tout document y aff6rent
soient rediges en anglais.

11. Acceptance

The offer of credit upon the terms and conditions contained in this Facility Letter may be accepted by the
Borrower and acknowledged by the Guarantors signing, dating and delivering a copy of this Facility Letter
to the Bank by 5:00 p.m. Iocal time on October 11 ,2022. Failing such acceptance and delivery to the Bank,
this offer shall be of no further force or effect.

Yours truly,

HSBC BANK CANADA

rA-
04.e1( il:!1 i.: {:ief,2t.2t?.2 i4:t,}i'titj .j". i iri ,i;:i.V li.'17) :' ,i::rijil

Derek Li
Senior Relationship Manager
Commercial Banking

HSBC Bank Canada
27 07 33086 .220920 .1

Jack Coley
Director & Team Lead
Commercial Banking
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The undersigned hereby acknowledge(s) and agree(s) to the terms and conditions of this Facility Letter as
of:

(a) Where signed fully or partly using Electronic Signatures, the date indicated in connection with the
Electronic Signature of the last or final signatory;

(b) Where signed solely by manual signatures, the following date:

ttre 21 day oi

BORROWER:

1306187 B.C. Ltd.

,/ka

September 20 22

pgf , DoD Holmstronr (Sep 21, 2022 10:i4 pol)

Per

Authorized Signatory
Title: EVP

Name: Don Holmstrom

eaatr kk&.{a.d^w^ -i';ill .antoni:dr: {Sep ):, rClf :i.O,,i:i i;lj i*

Authorized Signatory
Title' ceo
Name: Paul Antoniadis

GUARANTORS:

Good Natured Products lnc

,Lhn #o/urtrow
Pef . D.:. lloi$5irorn {5.:p 21, :'ll2 i0:-2.i t,} i)

Authorized Signatory
Title: EVP

Name: Don Holmstrom

Paul A
Pgf . t,aul Antciliadh lsep 22,2C22 16..41 pt\)

Authorized Signatory
Title: ceo
Name: Paul Antoniadis

Good Natured Products (CAD) lnc.

,Don //o/artrow
pgl o";;ilffi;;il;fi;iaiilil;

Authorized Signatory
Title: evp
Name: Don Holmstrom

PazLtusa'nrilt*
Per: Paul Anloniadis {3eo 22 }q22 l.J:49 PD'I)

Authorized Signatory
Tiile. cEo

Name: Paul Antoniadis

HSBC Bank Canada
27 0733086.220920.1 B
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lntegrated Packaging Films Limited Partnership, by its general partner,
lntegrated Packaging Films GP lnc.

,fuu Fo/artronr
Pef . Do., floimstron iSep 2I. ?0-t2 1C:]d P0t i

Name: UOn HOtmStrom

Title: EVP

Per:
Name: Paul Antoniadis

Tiile.cEo

IPF Holdings lnc.

,fun #olw,rtrontPer'ffi

Title: Don Holmstrom
Name:evp

Paal-.futwtdw **.
Pgf : irr!i Anioni.rdi5 {s.rp 21, 2022 ).6:49 POri

Authorized Signatory
1;11s ceo

Name: Paul Antoniadis

HSBC Bank Canada
270733086.220920.1 I
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SCHEDULE A

TO FACILITY LETTER
FROM HSBC BANK CANADA

TO 1306187 B.C. LTD.
DATED SEPTEM BER 20, 2022

This Schedule shall form part of the Facility Letter and the availability of the Credit Facilities as described
in this Facility Letter shall also be subject to the terms and conditions contained in this Schedule.

l. Definitions and lnterpretation

The section and Schedule headings are for ease of reference only and shall not affect the meaning or
interpretation of this Facility Letter.

For the purpose of this Facility Letter, the following terms shall have the meanings indicated below.

"Acceptable lnventorv" means the value, determined by the Bank from its review of the most recent
financial statements and certificate of compliance and security margin report provided by the Borrower,
based on the lower of cost and fair market value of all materials owned by the Borrower ior resale or for
production of goods for resale, excluding work in progress and over which the Bank holds a first ranking
security interest, subject only to Potential Prior Ranking Claims and Permitted Encumbrances. Acceptabl6
lnventory excludes inventory amounts financed under post-shipment buyer loan facilities.

"Acgeptable Receivables" means the aggregate of accounts receivable of the Borrower, determined by
the Bank from the most recent financial statements and aged list of accounts receivable of the Borrowei,
over which the Bank holds a first ranking security interest, subject only to Potential Prior Ranking Claims
and Permitted Encumbrances, from customers approved by the Bank and which are aged from invoice date
and which have been outstanding for not more than 90 days, from which shall be excluded: (i) accounts
receivable from related or affiliated corporations or other non-arm's length Persons; (ii) warranty claims
receivable; (iii) tax refunds; (iv) rebates; (v) discounts (whether cash discounts, volume discounts,
promotional/advertising discounts or otherwise); and (vi) accounts which are disputed by the Borrower's
customers; (vii) contra accounts and trade accounts receivable subject to offset; (viii) such excessive
concentration of trade accounts receivable from a single customer and affiliates or from a single region or
other category as the Bank may determine and notify to the Borrower; (ix) the amount of Potential Prior
Ranking Claims; (x) the insured and uninsured portions of any lnsured Receivables; (xi) accounts
receivable that are governed by or issued by a customer subject to the laws of a jurisdiction other than
Canada or the U.S.; and (xii) accounts receivable that are "Purchased Receivables" or "Financed
Receivables" (as such terms are defined in any Receivables Purchase Agreement, Trade lnvoice Recourse
Financing Facility Agreement or other similar agreement between the Borrower and the Bank; and (xiii)
such other exclusions and deductions, if any, which have been communicated by the Bank to the Borrower
in writing. lf any portion of an account receivable has been outstanding for more than g0 days (or such
other date as advised by the Bank) from the invoice date , the entire account receivable (including the
portion outstanding for 90 days or less) shall be excluded from the calculation of Acceptable Receivables
except that if the portion of the account receivable that has been outstanding for more than 90 days is less
than 10% of the specific account receivable and is less than CAD 100,000, the portion of the account
receivable outstanding for 90 days or less may nonetheless be included in the calculation unless otherwise
advised by the Bank.

"Bank Branch" means the branch of the Bank identified under the heading "Notices" in the Facility Letter
or as otheruvise advised by the Bank from time to time.

"Bank's CAD Fixed Rate" means the annual fixed rate of interest offered by the Bank and accepted by the
Borrower for the requested funds in CAD for a period of 30, 60, 90, or 1 80 days or 1 , 2, 3, 4 or 5 years,
subject to confirmation by the Bank, as selected by the Borrower (but in any event not diminishing or
prejudicing the rights of the Bank to demand payment of all indebtedness and liabilities under the Credit
Facilities at any time), but in no event shall such interest rate be less than 0% per annum. A confirmation

HSBC Bank Canada
270733086.220920.1 10
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or certificate from the Bank shall, absent manifest error, be conclusive evidence of the Bank's CAD Fixed
Rate from time to time.

,E-3-0t5-U€Plued Rate" means the annual fixed rate of interest offered by the Bank and accepted by the
Borrower for the requested funds in USD for a period of 30, 60, 90, or 180 days or 1,2,3, 4 or 5 years,
subject to confirmation by the Bank, as selected by the Borrower (but in any event not diminishing or
prejudicing the rights of the Bank to demand payment of all indebtedness and liabilities under the Credit
Facilities at any time) but in no event shall such interest rate be less than 0% per annum. A confirmation
or certificate from the Bank shall, absent manifest error, be conclusive evidence of the Bank's USD Fixed
Rate from time to time.

"Bank's Prime Rate" means the variable annual rate of interest per annum established and adjusted by
the Bank from time to time as a reference rate for purposes of determining rates of interest it will charge on
commercial loans in Canada denominated in Canadian dollars based on a year of 365 days and which was
545% per annum on September 20, 2022 provided that if such interest rate is less than zero, then such
rate shall be deemed to be zero. Such rate is available in a Bank Branch or on the Bank's website. A
confirmation or certificate from the Bank shall, absent manifest error, be conclusive evidence of the Bank's
Prime Rate from time to time.

"Bank's U.S. Base Rate" means the variable annual rate of interest established and adjusted by the Bank
from time to time as a reference rate for purposes of determining rates of interest it will charge on
commercial loans denominated in United States dollars in Canada based on a year of 360 days, and which
was 6.70% per annum on September 20, 2022 provided that if such interest rate is less than zero, then
such rate shall be deemed to be zero. Such rate is available in a Bank Branch. A Certificate of a manager
or account manager of the Bank shall, absent manifest error, be conclusive evidence of the Bank's U.S.
Base Rate from time to time.

"Business Dav" means a day, other than a Saturday, Sunday or statutory (or civic) holiday, upon which
the Bank is open for business in the Bank Branch.

"CAD" and "Canadian Dollars" means laMul currency of Canada in same day immediately available funds,
or, if such funds are not available, the form of money of Canada that is customarily used in the settlement
of international banking transactions on the day in question.

'CAD Fixed Rate Loan" has the meaning ascribed to such term underthe heading "Credit Facilities" in the
Facility Letter.

"CAD Prime Rate Loan" has the meaning ascribed to such term under the heading "Credit Facilities" in
the Facility Letter

"Canadian Dollar Equivalent" means at any time on any date in relation to any specified amount in a
currency other than Canadian dollars, the amount of Canadian dollars which could be purchased from the
Bank by the payment of that specified amount of such other currency at the rate of exchange quoted by the
Bank at or about 8:00 a.m. Pacific time on such date, including all premiums and costs of exchange.

"Collateral" means all property of the relevant Credit Party, real and personal, movable and immovable,
present and future or after-acquired, subject to the Liens granted to the Bank pursuant to the Loan
Documents.

"Compensatinq Amount" means an amount determined by the Bank to be the net cost, if any, incurred by
the Bank as a direct result of the repayment of all or a portion of any advance under any of the Credit
Facilities which bears interest at the Bank's CAD Fixed Rate, the Bank's USD Fixed Rate, CDOR or based
on LIBOR or other rate, on a date other than the expiration of the selected lnterest Period, LIBOR Period
or CDOR Period, including, without limitation, any unwinding costs and other losses or expenses or
damages sustained or incurred by the Bank relating to such payment. A confirmation or ceftificate from the
Bank shall, absent manifest error, be conclusive evidence of the Compensating Amount from time to time.
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"Compliance Action" has the meaning ascribed to it in section XIX of this Schedule A.

"Conditions Precedent" means the conditions precedent to the initial advance and the continued
availability of the Credit Facilities set out in the Facility Letter, including this Schedute A and any other
Schedules and Addenda hereto.

"Credit Facilities" has the meaning ascribed to such term under the heading "Credit Facilities" in the Facility
Letter.

CreOi!-Psrty" and "Credit Parties" have the meanings ascribed to such terms under the heading
"Borrower(s)" or "Guarantor(s)" as applicable, in the Facility Letter.

"DC's" has the meaning ascribed to such term under the heading "Credit Facilities" in the Facility Letter.

"Debt" means all indebtedness and liability of the Borrower including without limitation under the Credit
Facilities, and Off-Balance Sheet Arrangements and the principal portion of non-realty operating lease
obligations, less (i) deferred taxes; (ii) loans to the Borrower that are postponed and subordinated in favour
of the Bank, in form and substance satisfactory to the Bank; and (iii) the after tax portion of any management
bonus or any amount payable under an employee profit sharing plan ("EPSP") which has been postponed
and subordinated, to the Bank's satisfaction, to the indebtedness and liability of the Borrower to the Bank

"Debt Service Coveraqe" means (A) EBITDA less (i) unfunded capital expenditures, (ii) deferred charges,
(iii) dividends, (iv) distributions, (v) advances to related companies and affiliates, (vi) investments in related
companies and affiliates, (vii) cash taxes, including those related to any discretionary management bonus,
and (viii) add back 50% management fee from IPF Holdings lnc. to Good Natured Products (CAD) lnc. as
discretionary item, divided by (B) the total of all payments of principal and interest on debt, capitat leases
and obligations under the Credit Facilities including payments under leases and Off-Balance Sheet
Arrangements.

"Drawdown Date" means the date, which must be a Business Day, specified by the Borrower in a Required
Notice as being the date on which the Borrower would like to obtain an advance.

"EBITDA" means earnings before interest, taxes, depreciation and amortization plus non-cash expenses
approved by the Bank, less (to the extent included in determining net income) non-cash non-recurring items
on a trailing twelve month basis.

"Electronic Communication" means any agreement, instruction, document, information, disclosure,
notice or other form of communication that is sent or stored by means of any electronic or other digital
transmission.

"Electronic Siqnature" means a signature that consists of one or more letters, characters, numbers or
other symbols in digital form incorporated in, attached to or associated with an Electronic Communication
and includes a secure electronic signature as may be prescribed by applicable law or otherwise required
by us.

"Facilitv Letter" means the letter from the Bank to the Borrower to which this Schedule is attached, together
with this Schedule and all other Schedules and Addenda, and includes all amendments and restatements
thereof.

"Financial LG" means any LG which is not a Performance LG and in that regard, determination of whether
an LG is a Financial LG or Performance LG shall be at the Bank's sole discretion.

"Fixed Rate Loan" means any LIBOR Loan, USD Fixed Rate Loan or CAD Fixed Rate Loan

"Foreiqn Currencv Obliqation" has the meaning ascribed to such term under section V of this Schedule
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"Foreiqn Exchanqe Facilitv Limit" has the meaning ascribed to such term under the heading "Credit
Facilities" in the Facility Letter.

"GBP" or "f" means the lawful currency of the United Kingdom in same day immediately available funds,
or, if such funds are not available, the form of money of the United Kingdom that is customarily used in the
settlement of iniernational banking transactions on the day in question.

"GBP Equivalent" means at any time on any date in relation to any specified amount in a currency other
than Great British Pounds, the amount of GBP which could be purchased from the Bank by the payment of
that specified amount of such other currency at the rate of exchange quoted by the Bank at or about B:00
a.m. Pacific time on such date, including all premiums and costs of exchange.

"Governmental Authoritv" means any government, legislature or regulatory authority, agency,
commission, law enforcement agency, board or court, tribunal or other law, regulation or rule making entity
having or purporting to have jurisdiction on behalf of any nation, province, state, municipality or country or
other subdivision thereof or other jurisdiction.

"Governinq Jurisdiction" has the meaning ascribed to such term under section XVll of this Schedule A.

"Guarantors" means the party or parties described in the Facility Letter and includes any other party or
parties who from time to time execute a guarantee or guarantees of the obligations of the Borrower under
or in connection with this Facility Letter and the Loan Documents.

"HSBC Group" has the meaning ascribed to such term under section XVlll of this Schedule A.

"lnsured Receivables" means those Acceptable Receivables of the Borrower which are insured for
payment by Export Development Canada or similar insurer approved by the Bank.

"lnterest Period" means such period of time mutually agreed between the Bank and the Borrower.

"Leqal Reouirement" means any law, statute, code, ordinance, order, award, judgment, decree, injunction,
rule, regulation, authorization, directive, guidance note, advisory, consent, approval, order, permit,
franchise, licence, direction, deferred prosecution agreement or other requirement of any Governmental
Authority.

"LG." has the meaning ascribed to such term under the heading "Credit Facilities" in the Facility Letter.

"LlBOR" means

(a) the London interbank offered rate administered by ICE Benchmark Administration Limited
(or any other person which takes over the administration of that rate) for the relevant
currency of the relevant Loan for the relevant amount and the relevant LIBOR Period,
displayed at about 11.0Oam UK time on the Business Day prior to the day on which the
relevant LIBOR Period is due to commence, on pages LIBORI or LIBOR2 of the Reuters
screen (or any replacement Reuters page which displays that rate), or on the appropriate
page of such other information service which publishes that rate from time to time in place
of Reuters (the "Screen Rate"); or

if no Screen Rate is available for the relevant LIBOR Period, the applicable LIBOR shall be
the interpolated Screen Rate, being in relation to any proposed LIBOR Loan, for a period
equal in length to the LIBOR Period of that Loan, the rate which results from interpolating
on a linear basis between (i) the applicable Screen Rate for the longest period (for which
that Screen Rate is available) which is less than the LIBOR Period of that Loan; and (ii) the
applicable Screen Rate for the shortest period (for which that Screen Rate is available)
which exceeds the LIBOR Period of that Loan (the "lnterpolated Screen Rate"). lf it is not
possible to calculate the lnterpolated Screen Rate, the interest rate of the relevant Loan
shall be based on the base reference bank rate for the currency of that Loan and for a
period equal in length to the LIBOR Period of that Loan as determined by the Bank,

(b)
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provided that if LIBOR or the interest rate as calculated above is determined to be less than zero, then
LIBOR or such rate shall be deemed to be zero.

"LIBOR Loan" means any advance to the Borrower(s) on which interest is calculated and payable on the
basis of LIBOR, based on a period of 360 day year.

"LIBOR Period" means a period of one month, two months, three months or six months or 360 days,
subject to availability and, for certainty, subject to a Screen Rate being displayed and published for such
period as contemplated in paragraph (a) in the definition of "LlBOR".

"LIBOR Switch Date" means June 30, 2023 or an earlier date as agreed between the Bank and the
Borrower.

"!!en" means any mortgage, hypothec, lien, security interest, pledge, charge, prior claim, conditional sale
agreement, reservation of ownership, rights of the lessor under a leasing agreement, or other encumbrance
of any kind in respect of any property of any Credit Party.

"Loan" means (a) any advance to the Borrower in USD on which interest is calculated and payable on the
basis of either LIBOR (as a LIBOR Loan), the Bank's U.S. Base Rate (as a U.S. Base Rate Loan) or as a
USD Fixed Rate Loan and (b) any advance to the Borrower in CAD on which interest is calculated and
payable on the basis of the Bank's CAD Fixed Rate, the Bank's Prime Rate or CDOR.

"Loan Documents" has the meaning ascribed to such term under the heading "Loan Documents" in the
Facility Letter.

"Marqin Requirements" has the meani ng ascribed to such term under the heading "Margin Requirement"
in the Facility Letter

"Material Adverse Chanqe" means, with respect to any Credit Party any event, circumstance, act or
omission which individually or in the aggregate has had or could reasonably be expected to have, a material
adverse effect on: (i) the business, operations, prospects, properties, assets or condition, financial or
otherwise, of such Credit Party; (ii) the ability of any Credit Party to perform its obligations and covenants
in this Facility Letter or any other Loan Document to which it is a party; or (iii) to the rights and remedies of
the Bank under this Facility Letter or any other Loan Document.

"Material Aqreements" means agreements material to the conduct of the business of the Borrower
including those related to intellectual property, leases, licences and other rights of use of property.

"Off-Balance Sheet Arrangements" means any transaction, agreement or other contractual arrangement
between the Borrower and an entity that is not consolidated on the Borrower's financial statements, under
which the Borrower may have: (i) any obligation under a direct or indirect guarantee or similar arrangement;
(ii) a retained or contingent interest in assets transferred to an unconsolidated entity, (iii) derivatives, to the
extent that the financial statements do not fully reflect fair value thereof as a liability or asset; or (iv) any
obligation or liability, including a contingent obligation or liability, to the extent that it is not fully reflected in
the Borrower's financial statements.

"Performance LG" means an LG which is (a) an LG issued to secure ordinary course performance
obligations of the Borrower to a third party (the "Performance Obligations"), including, without limitation,
any performance related advance payment, retention or warranty obligations, in each case in connection
with project engineering, procurement, construction, power business, maintenance and other similar
projects (including projects about to be commenced) or bids for prospective project engineering,
procurement, construction, power business, maintenance and other similar projects, or (b) an LG issued to
back a bank guarantee, surety bond, performance bond, or other similar obligation in each case issued to

support performance obligations and is not a documentary credit issued to finance the import or export of
goods.

"Permitted Encumbrances" means liens, encumbrances or other rights permitted by the Bank in writing.

HSBC Bank Canada
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"Person" shall mean and include an individual, a partnership, a corporation, a joint stock company, a trust,
an unincorporated association, a joint-venture or other entity or a government or any agency or political
subdivision of the above.

"Potential Prior Rankinq Claims" means the aggregate of all amounts owing or required to be paid, where
the failure to pay any such amount could give rise to a lien or trust or other claim pursuant to any law,
statute, regulation or similar enactment, which ranks or is capable of ranking in priority to all or any portion
of the Bank's security or in priority to any claim by the Bank for repayment of amounts owing under the
Credit Facilities including, without limitation, amounts due and payable for wages, vacation pay, employee
deductions (including income, CPP, El, workers compensation, social security or other employment tax
withholdings), sales tax, excise tax, tax payable pursuant to Part lX of the Excise Tax Act (Canada) (net of
HST input credits) and pension fund obligations.

"Premises" has the meaning ascribed to such term under section Vll of this Schedule A.

"Required Notice" means a written notice in form and content approved by the Bank, signed by the
Borrower, given to the Bank Branch not later than 10:30 a.m. local time (of the Bank Branch) two Business
Days immediately preceding the date on which:

(a) a CAD Prime Rate Loan, a USD Floating Rate Loan, a LIBOR Loan, a CAD Fixed Rate Loan, a
USD Fixed Rate Loan, CDOR Loan or other advance (other than by way of account overdrafts) is
to be made,

(b) a rollover is to be made from one interest option to another, or a rollover of an existrng Loan on
maturity to the same type of Loan; or

(c) an LG or DC is to be issued by the Bank;

as the case may be, stating the requested date, amount and, if applicable, term to maturity (or lnterest
Period or LIBOR Period)of the requested advance or rollover, or particulars of the LG or DC requested.

With respect to the foregoing, a confirmation or certificate from the Bank shall be prima facie evidence of
the above-mentioned rates from time to time.

"Sanctions" has the meaning ascribed to it rn section ll(f) of this Schedule A.

"Screen Rate" has the meaning ascribed to that term in paragraph (a) of the definition of "LlBOR".

"Standard Trade Terms" means the Bank's "Standard Trade Terms" (as amended from time to time),
which can be accessed, read and printed by the Borrower at/from www.gbm.hsbc.com/gtrfstt or,
alternatively, upon request from the Borrower's relationship manager.

"Taxes" means any fee (including without limitation, any documentation, licence or registration fee), any
tax (including, without limitation, any gross receipts, sales, use, property (personal and real), tangible or
intangible and stamp tax, value added tax, income tax, excise tax), levy, imposts, duty, charge, assessment,
deduction or withholding of any nature whatsoever, together with any fine, addition to tax and interest on
the fee or tax.

"TNW" means the aggregate of paid in capital, retained earnings and loans (including principal and interest)
to the Borrower which have been subordinated and postponed in favour of the Bank, in form and substance
satisfactory to the Bank, less any assets deemed by the Bank to be intangible including, without limitation,
(i) goodwill, (ii) related company and affiliate accounts receivable, (iii) advances to shareholders, (iv)
deferred charges and (v) investments in related companies and affiliates.

"US Base Rate Loan" means an advance to the Borrower in USD in respect of which interest accrues and
is payable at the Bank's U.S. Base Rate.
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"USD" and "United States Dollars" means lawful currency of the United States of America in same day
immediately available funds, or, if such funds are not available, the form of money of the United States of
America that is customarily used in the settlement of international banking transactions on the day in
question.

"USD Equivalent" or "US Dollar Equivalent" means at any time on any date in relation to any specified
amount in a currency other than United States dollars, the amount of USD which could be purchased from
the Bank by the payment of that specified amount of such other currency at the rate of exchange quoted
by the Bank at or about 8:00 a.m. Pacific time on such date, including all premiums and costs of exchange.

"USD Fixed Rate Loan" has the meaning ascribed to such term underthe heading "Credit Facilities" in the
Facility Letter.

Whenever the singular or the masculine is used herein the same shall be deemed to include the plural and
other Persons, and vice versa.

ll. RepresentationsandWarranties

Each Credit Party represents and warrants to the Bank, as of the date of the Facility Letter and as at the
time of an advance or other utilization of any of the Credit Facilities from time to time that:

(a) if a corporation, it has been duly incorporated and organized (or if a partnership or other legal entity,
has been duly formed, or settled as relevant) and organized and is properly constituted, is in good
standing and subsisting and is entitled to conduct its business in alljurisdictions in which it carries
on business or has assets;

(b) the execution of this Facility Letter and the other Loan Documents and the incurring of liability and
indebtedness to the Bank does not and will not contravene:

(i) any Legal Requirement applicable to such Credit Parly; or

(ii) any provision contained in any other loan or credit agreement or borrowing instrument or
contract to which it is a pady;

(c) this Facility Letter and the Loan Documents to which it is a party have been duly authorized,
executed and delivered by it, and constitute its valid and binding obligations and are enforceable
in accordance with their respective terms;

(d) all necessary Legal Requirements have been met and all other authorizations, approvals, consents
and orders have been obtained with respect to the execution and delivery of this Facility Letter and
the other Loan Documents;

(e) all financial and other information provided to the Bank in connection with the Credit Facrlities is

true and accurate, and it acknowledges that the offer of credit by the Bank contained in this Facility
Letter is made in reliance on the truth and accuracy of this information and the above
representations and warranties;

(0 neither the Borrower nor any of its subsidiaries, directors, officers, employees, agents, or affiliates
is an individual or entity (nor does the Borrower nor any such other entity or person operate,
possess, own, charter, or use a vessel) that is, or is owned or controlled by any one or more
Persons that are: (i) the subject of any sanctions issued, administered or enforced by, or named
on any list of specially designated or blocked Persons maintained by, the Office of Foreign Assets
Control of the US Department of the Treasury, the US Department of State, the United Nations
Security Council, the European Union, Her Majesty's Treasury, the Hong Kong Monetary Authority,
or the Department of Global Affairs (Canada), Foreign Affairs, Trade and Development Canada,
Canada Border Services Agency, or Justice Canada, including any enabling legislation or executive
order related thereto, and any similar sanctions laws as may be enacted from time to time in the
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future by the United States, Canada, the European Union (and any of its member states), the United
Kingdom or the United Nations Security Council, or any other legislative body of the United Nations
or other relevant Governmental Authority (collectively, "Sanctions"), or (ii) located, organised or
resident in a country or territory that is, or whose government is, the subject of Sanctions other than
to the extent that such representation and warranty would result in a violation of an applicable Legal
Requirement in which case the applicable Credit Party shall immediately notify the Bank and
provide particulars;

(g) with respect to each LG or DC issued by the Bank pursuant to any of the Credit Facilities all required
import or export licenses applicable to the transactions for which such LG or DC is issued have
been obtained and the Borrower is in compliance in all material respects with foreign and domestic
laws and regulations pertaining to each jurisdiction in which it operates and to each LG and/or DC
and the subject matter of such LG and/or DC including, if applicable, the shipment and financing of
the goods described in such LG and/or DC;

(h) no shares in a Credit Party have been issued as, or are held as, or convertible to, bearer shares;
and

(i) it holds insurance coverage in accordance with the requirements set forth in section Vl of this
Schedule A.

lll. lnterest, Fees

(a) lnterest on the daily balance of the principal amount advanced under the Credit Facilities and
remaining unpaid from time to time shall accrue and shall be payable by the Borrower as set out in
this Facility Letter both before and after demand, default, maturity, or judgment and until
indefeasible payment in full, except as otherwise expressly provided for.

(b) lf the Borrower repays any portion of the Credit Facilities accruing interest at the Bank's CAD Fixed
Rate, the Bank's USD Fixed Rate CDOR or based on LIBOR on a date otherthan the expiration
of the selected lnterest Period, CDOR Period or LIBOR Period, as the case may be, whether as a
result of a demand for repayment by the Bank or otheruuise, it shall also concurrently pay to the
Bank the greater of:

three months' interest on the portion prepaid at the interest rate applicable to such Credit
Facility; and

(ii) the applicable Compensating Amount.

(c) lnterest based on the Bank's U.S. Base Rate and on LIBOR shall be computed on the basis of a
year of 360 days and for actual days that the amounts are outstanding under the relevant Credit
Facilities on this basis. For the purpose of the lnterest Act (Canada), (i) the annual rate of interest
to which interest computed on the basis of a year of 360 days is equivalent is the rate of interest
as provided in this Facility Letter multiplied by the actual number of days in such year (whether 365
or 366) and divided by 360 and (ii) the annual rate of interest to which interest computed on the
basis of a year of 365 days is equivalent is the rate of interest as provided in this Facility Letter
multiplied by the actual number of days in such year (whether 365 or 366) and divided by 365. The
Borrower confirms that it fully understands and is able to calculate the rate of interest applicable to
the Credit Facilities based on the methodology for calculating per annum rates provided for in this
Facility Letter. The Bank agrees that if requested in writing by the Borrower, it shall calculate the
nominal and effective per annum rate of interest on any advance outstanding at any time and
provide such information to the Borrower promptly following such request; provided that any error
in any such calculation, or any failure to provide such information on request, shall not relieve any
Credit Party of any of its obligations under this Facility Letter or any other Loan Document, nor
result in any liability to the Bank. Each Credit Party hereby irrevocably agrees not to plead or
assert, whether by way of defence or otherwise, in any proceeding relating to the Loan documents,
that the interest payable under the Loan Documents and the calculation thereof has not been
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(g)

(d)

adequately disclosed to the Credit Parties, whether pursuant to section 4 of the lnterest Act
(Canada) or any other applicable law or legal principle.

Upon expiration of the lnterest Period of any CAD Fixed Rate Loan or USD Fixed Rate Loan unless
another interest rate option is selected by the Borrower to refinance such Loan, by delivery to the
Bank of a Required Notice:

(i) if in CAD, it shall bear interest at the rate applicable to, and payable as described for, CAD
Overdraft Loans;

(ii) if in USD, it shall bear interest at the rate applicable to, and payable as described for, USD
Overdraft Loans;

provided that if the Facility Letter does not provide for such an overdraft Loan:

(iii) if in CAD, it shall bear interest at the Bank's Prime Rate plus 3% per annum, calculated
daily and payable monthly; or

(iv) if in USD, it shall bear interest at the Bank's U.S. Base Rate plus 3o/o per annum, calculated
daily and payable monthly.

(e) The fees paid to and received by the Bank shall be its entitlement as consideration for the time,
effort and expense incurred by the Bank in the review of financial statements and its review and
administration of documents, and the Borrower acknowledges and agrees that the determination
of these costs is not feasible and that the fees set out in this Facility Letter represent a reasonable
estimate of such costs.

Whenever any payment shall be due on a day which is not a Business Day including, for greater
certainty, if such date is the end of an lnterest Period or LIBOR Period, the date for payment thereof
shall be extended to the next succeeding Business Day. lnterest shall continue to accrue and be
payable thereon as provided herein, until the date on which such payment is received by the Bank.

ln the event that interest is not received by the Bank on any date for payment provided for in this
Facility Letter or in any other relevant document, interest on such overdue interest shall be
compounded on the basis of interest calculated and payable on overdue interest in the same
manner and at the same rate per annum as is applicable to such overdue interest until indefeasible
payment in full. Any other amounts which become payable to the Bank under this Facility Letter or
the other Loan Documents and which are not paid when due shall accrue interest and be payable
from the due date at the Bank's Prime Rate plus 3% per annum , calculated and payable monthly
on the last day of each month, both before and after demand, default, maturity or judgment and
until indefeasible payment in full (other than for overdrafts exceeding the permitted limit which shall
accrue interest at the rate of 21% per annum both before and after demand, default and judgment
until indefeasible payment in full).

(h) All payments to the Bank shall be made at the address of the Bank Branch or at such other place
as the Bank may specify in writing from time to time. The Borrower shall make payment to the
Bank in immediately available funds in the same currency(ies) as the currency in which the original
Loan or other credit was advanced or made available by the Bank. Any payment delivered or made
to the Bank by 1:00 p.m. local time at the place where such payment is to be made shall be credited
as of that day, but if made after such time such payment shall be credited as of the next Business
Day.

(i) The parties acknowledge that: (i) the applicable rate of interest payable by a Borrower in connection
with this Facility Letter shall not be less than zero, and in the event any reference rate is negative
it shall be deemed to be zero unless specifically stated otherwise; and (ii) the Bank may, in its
discretion, and is hereby irrevocably authorized by the Borrower to, make an advance under the
Credit Facilities (or debit or set-off any bank account of a Borrower with the Bank in any currency),
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to pay any unpaid interest, fees or other amounts which have become due under the terms of this
Facility Letter. lf any provision of this Facility Letter or any other Loan Document would obligate a
Credit Party to make a payment of interest or other amount to the Bank in an amount or calculated
at a rate that would be prohibited by law or would result in receipt by the Bank of interest at a
criminal rate (as construed under the CriminatCode (Canada)), then notwithstanding that provision,
that amount or rate shall be deemed to have been adjusted with retroactive effect to the maxrmum
amount or rate of interest, as the case may be, as would not be so prohibited by law or result in
receipt by the Bank of interest at a criminal rate.

(i) The Borrower acknowledges that the actual recording of the amount of any advance or repayment
thereof under the Credit Facilities, and interest, fees and other amounts due in connection with the
Credit Facilities, in an account of a Borrower maintained by the Bank shall constitute prima facie
evidence of the Borrowe/s indebtedness and liabilityfrom time to time underthe Credit Facilities;
provided that the obligation of the Borrower to pay or repay any obligations in accordance with the
terms and conditions of the Credit Facilities shall not be affected by the failure of the Bank to make
such recording. The Borrower also acknowledges being indebted to the Bank for principal amounts
sfown as outstanding from time to time in the Bank's account records, including any amounts for
which the Borrower is jointly and severally, or solidarily, liable, if any, and all acirued and unpaid
interest in respect of such amounts, in accordance with the terms and conditions of this Facility
Letter.

(k) The obligation of the Borrower to make all payments under this Facility Letter and the other Loan
Documents shall be absolute and unconditional and shall be made without any deduction or
withholding of any nature and shall not be limited or affected by any circumstance, including,
without limitation.

(i) any set-off, compensation, counterclaim, recoupment, defence or other right which the
Borrower may have against the Bank or anyone else for any reason whatsoever; or

(ii) any insolvency, bankruptcy, reorganization or similar proceedings by or against the
Borrower.

(j) ln addition to and not in limitation of any rights now or hereafter available to the Bank under
applicable law or arising underthe Loan Documents, the Bank is hereby irrevocably authorized, at
any time and from time to time, to set-off and appropriate and to apply any and all deposits (general
and special) and any other indebtedness at any time held by or owing by the Bank to or for the
credit of the Borrower against and on account of the obligations of the Borrower to the Bank under
this Facility Letter, irrespective of currency and irrespective whether such obligations of the
Borrower are owing on a joint and several, or solidary, basis. The Bank agrees to provide written
notice to the Borrower of the exercise of any of the rights under this section promptly after the
exercise of such rights.

(m) The Borrower shall pay to and indemnify and save harmless the Bank for the full amount of all out
of pocket costs and expenses (including, but not limited to, any interest payable in order to maintain
any Loan hereunder) which the Bank may sustain or incur as a consequence of the failure by the
Borrower to pay when due any principal of or any interest on any Loan or any other amount due
hereunder

(n) All payments made on account of principal, interest or otherwise shall be made to the Bank, to the
extent permitted by applicable Legal Requirements, free and clear of and exempt from, and without
deduction for or on account of, any present or future Taxes or other charges of any nature imposed,
levied, collected, withheld or assessed by any Governmental Authority. However, in the event that
any payments made under this Facility Letter shall not be made free and clear of and exempt from,
and without deduction or withholding for or on account of any Taxes, then the Borrower shall gross
up the payments to the Bank so that the Bank receives such additional amounts as may be
necessary in order that each such net payment to the Bank, after payment or deduction or
withholding for and on account of any such Taxes, will not be less than the amount to be paid and
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received by the Bank in accordance with this Facility Letter. With respect to each such deduction
or withholding, the Borrower shall promptly pay any such Taxes and (but in no event later than 90
days after payment) furnish to the Bank evidence of such payment, satisfactory to the Bank and
also at the Bank's request provide such certificates, receipts and other documents required to
establish any tax credit to which the Bank may be entifled.

(o) The agreements of the Borrower pursuant to two subparagraphs immediately preceding this
subparagraph shall survive the repayment of the Loans and the termination of this Facility Lelter or
the Credit Facilities (or both).

(p) The remedies, rights and powers of the Bank under this Facility Letter, the other Loan Documents
and at law and in equity are cumulative and not alternative and are not in substitution for any other
remedies, rights or powers of the Bank and no delay or omission in exercise of such remedy, right,
or power shall exhaust such remedies, rights or powers or be construed as a waiver of any oi tfrem.

lV. Conditions Precedent

ln addition to the conditions precedent previously set out in the Facility Letter, it shall also be a condition
precedent to the initial advance and continued availability of any credit or advances under any of the Credit
Facilities that the Bank shall have received and be satisfied with:

(a) duly completed and executed Loan Documents registered where necessary in form and manner
satisfactory to the Bank's solicitors;

(b) satisfactory banker's and/or other agency reports on the financial position of each Credit party and
such customers of the Borrower as the Bank may specify from time to time;

(c) the insurance coverage arranged by the Borrower conforming to the requirements set forth in
section Vl of this Schedule;

(d) confirmation that the Borrower is in compliance with each of the terms and conditions of this Facility
Letter;

(e) all identification, business activity, business structure and other "know your customer" documents
and information as required by the Bank and any screening conducted in accordance with
Sanctions and other applicable legal requirements; and

(0 such other conditions as the Bank may determine, in its discretion.

V. Borrower's Covenants and Conditions of Credit

ln addition to the conditions previously set out, the following additional conditions shall apply until all
indebtedness and liability under the Credit Facilities are indefeasibly repaid in full to the Bank and the Credit
Facilities cancelled:

(a) The Borrower shall not, without the prior written consent of the Bank:

(i) grant or allow any Lien to be registered against or exist on any of its property and in
particular, without limiting the generality of the foregoing, shall not grant a trust deed or
other instrument in favour of a trustee;

(ii) become a guarantor or an endorser or otherwise become liable upon any note or other
obligation other than in the normal course of business of the Borrower;

(iii) declare any management bonus, declare or pay dividends on any class or kind of its shares
or other securities, repurchase or redeem any of its shares or other securities, or reduce
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its capital in any way whatsoever or repay any shareholders' advances that would cause a
breach of agreed covenants;

amalgamate with or permit all or substantially all of its assets to be acquired by any other
person, firm or corporation or permit any reorganization or change in ownership or
corporate structure of the Borrower or the Guarantor, or issue bearer shares;

(v) permit any property taxes or strata fees to be past due at any time

(vi) enter into any agreement for the purchase or sale of any property outside the normal course
of business; or

borrow money, obtain credit or incur additional funded indebtedness (other than pursuant
to the Credit Facilities).

(vii)

(b) The Borrower agrees to file all tax returns which it is required to file in accordance with any Legal
Requirement from time to time; to pay or make provision for the payment of all taxes (including any
interest and penalties); to pay any Potential Prior Ranking Claims when due; and to maintain
adequate reserves for the payment of any tax which is being contested diligently in good faith.

The Bank shall have the right to waive the delivery of any Loan Documents or the performance of
any term or condition of this Facility Letter, and may advance all or any portron of the Loan(s) prior
to satisfaction of any of the Conditions Precedent, but waiver by the Bank of any obligation or
condition shall not constitute a waiver of performance of such obligation or condition for any future
advance.

(c)

(d) All financial terms and covenants shall be determined in accordance with generally accepted
accounting principles, applied consistently.

(e) lf the amount outstanding under any Credit Facility (i) in CAD plus the Canadian Dollar Equivalent
of the amount outstanding under any of the Credit Facilities in a currency other than Canadian
Dollars, or (ii) in USD plus the USD Equivalent of the amount outstanding under any of the Credit
Facilities in a currency other than USD, at any time exceeds the amount of such Credit Facility
specified above (taking into account the Margin Requirement, if any), the Bank may, from time to
time, in its sole discretion:

(i) limit the further utilization of that Credit Facility;

(ii) convert all or part of the amount outstanding under that Credit Facility to Canadian Dollars
in which event, interest shall accrue and be paid on such converted amounts at the rate
set out in this Facility Letter for Canadian dollar advances accruing interest with reference
to the Bank's Prime Rate. lf no such rate is set out in this Facility Letter, interest shall
accrue on the amount so converted at the Bank's Prime Rate plus 3% per annum,
calculated monthly and payable on the last day of each month, both before and after
demand, default, maturity or judgment and until indefeasible payment in full; or

(iii) require the Borrower to pay the excess

(f) With respect to any monies payable by the Borrower hereunder, or any portion or portions thereof,
which are payable in a currency other than CAD (the "Foreign Currency Obligation"), the
following provisions shall apply:

(i) payment of the Foreign Currency Obligation made hereunder shall be made in immediately
available funds in lawful money of the jurisdiction in the currency of which the Foreign
Currency Obligation is payable in such form as shall be customary at the time of payment
for settlement of international payments in Vancouver, British Columbia without set-off,
compensation, or counterclaim and free and clear of and without deduction for any and all
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present and future taxes, levies, imposts, deductions, charges and withholdings with
respect thereto;

(ii) if the Borrower makes payment to the Bank, or if an amount is applied by the Bank, in CAD
in circumstances where the relevant indebtedness and liabilities constitute a Foreign
Currency Obligation, such payment or amount shall satisfy the said liability of the Borrower
hereunder only to the extent that the Bank is able, using the rate of exchange applied by
the Bank in accordance with its normal banking procedures, to purchase the full amount of
the relevant foreign currency owing with the amount of the CAD received by the Bank on
the date of receipt, and the Borrower shall remain liable to and hereby agrees to indemnify
the Bank for any deficiency (together with interest accruing thereon calculated and payable
pursuant to the terms of the relevant underlying indebtedness and liabilities);

(iii) the Borrower shall indemnify and hold the Bank harmless from any loss incurred by the
Bank arising from any change in the value of CAD in relation to the relevant foreign
currency between the date the Foreign Currency Obligation becomes due and the date of
full, final and indefeasible payment thereof to the Bank,

if for the purpose of commencing any proceeding against the Borrower to enforce payment
of its indebtedness and liability under the Credit Facilities it is necessary to convert a sum
due hereunder in a foreign currency into CAD, the rate of exchange used for purposes of
commencing such proceeding shall be the rate of exchange at which in accordance with
its normal banking procedures the Bank could purchase CAD with such foreign currency
amount claimed to be due hereunder on the Business Day preceding that on which
proceeding is commenced; and

(v) the obligation of the Borrower in respect of any such sum due from it to the Bank hereunder
shall, notwithstanding any judgment in CAD, be discharged only to the extent that on the
Business Day following receipt by the Bank of any sum adjudged to be so due in CAD the
Bank may in accordance with its normal banking procedures purchase the relevant foreign
currency in the full amount owing to the Bank with the CAD; if the amount of such foreign
currency so purchased is less than the sum actually due to the Bank in such foreign
currency the Borrower agrees, as a separate obligation and notwithstanding any such
judgment, to indemnify the Bank against such loss and if the foreign currency purchased
exceeds the sum actually due to the Bank in the foreign currency, the Bank agrees to remit
such excess to the Borrower as the Borrower may be entitled thereto.

(g) The Borrower confirms that it will (i) not, directly or indirectly, use any amounts advanced or seek
advances under the Credit Facilities for any illegal purpose or (a) to fund any activity or business
with any person or in any country or territory that is the subject or target of Sanctions or (b) in any
manner that would result in a violation of Sanctions by any person (including any lender, advisor,
or otherwise) and (ii) not repay any amounts owing to the Bank using any funds derived directly or
indirectly from any illegal or sanctionable activity, provided that this covenant shall be inapplicable
only to the extent of any relevant violation of lhe Foreign Extra-Territorial Measures Act (Canada)
or any similar applicable anti-boycott law or regulation.

Vl. lnsurance Matters

(a) The Borrower and each Guarantor providing security to the Bank shall insure and keep insured,
with good and responsible insurance companies, all of their Collateral against loss or damage from
such hazards and risks, and in such amounts, as are insured by Persons srmilarly situated and
operating like property. The Borrower and each Guarantor providing security to the Bank shall also
insure such other hazards and risks (including employers' and public liability risks) as and to the
extent usually insured by Persons similarly situated and conducting similar businesses. The
Borrower and each Guarantor providing security to the Bank shall at all times insure or cause to be
insured such property against such risks and hazards as other Persons similarly situated insure
against, and including in any event loss or damage by fire, theft, burglary, pilferage, loss in transit
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and such other hazards as the Bank may determine. The Borrower shall, prior to the first advance
hereunder and at any time on demand by the Bank, furnish to the Bank a certificate setting forth in
summary form the nature and extent of the insurance maintained pursuant to this section.
Notwithstanding the foregoing, all insurance required hereby shall be maintained in amounts and
under policies and with insurers acceptable to the Bank, and all such policies shall contain a
standard mortgage clause and loss payable clauses naming the Bank as loss payee and first
mortgagee in a form acceptable to the Bank. The Borrower and each Guarantor providing security
to the Bank shall pay or cause to be paid all premiums on such insurance. Certificates of insurance
evidencing compliance with the foregoing and, at the Bank's request, copies of the policies of such
insurance, shall be delivered by the Borrower to the Bank annually. All insurance required hereby
shall provide that any loss shall be payable to the Bank notwithstanding any act or negligence of
the insured, shall provide that no cancellation thereof or amendment thereto shall be effective until
at least thirty (30) days prior written notice thereof to the Bank, and shall be satisfactory to the Bank
in all other respects.

(b) ln case of any loss, damage to or destruction of the Collateral or any part thereof, the Borrower
shall promptly give written notice thereof to the Bank describing the nature and extent of such
damage or destruction. The Borrower and each Guarantor providing security to the Bank hereby
authorizes the Bank to adjust, compromise and settle any such losses under any insurance
afforded, and does hereby irrevocably constitute the Bank, and each of its nominees, officers,
agents, attorneys, and any other Person whom the Bank may designate, as its attorney, with full
power and authority to effect such adjustment, compromise or settlement and to endorse any drafts
drawn by an insurer of the Collateral or any part thereof and to do everythrng necessary to carry
out such purposes. ln the event the Borrower or any Guarantor providing security to the Bank shall
receive any proceeds of such insurance regarding such loss, damage or destruction, the Borrower
or such Guarantor shall immediately pay over or cause to be paid such proceeds to the Bank. Net
insurance proceeds received by the Bank under the provisions hereof or under any policy of
insurance covering the Collateral or any part thereof shall be held as collateral security for or
applied to the reduction of the obligations secured under the Loan Documents, whether or not then
due, as the Bank may determine in its sole discretion. lf insurance proceeds are released to the
Borrower or a Guarantor, the Borrower or the relevant Guarantor shall at its cost and expense,
promptly cause to be repaired or replaced the Collateral so lost, damaged or destroyed (whether
or not the insurance proceeds, if any, on account of such damage or destruction shall be sufftcient
for that purpose). All insurance proceeds shall be subject to the Liens of the Bank under the Loan
Documents.

Vll. Environmental Matters

(a) To the best of the Borrower's knowledge after due and diligent inquiry, no regulated, hazardous or
toxic substances are being stored on any of the Borrower's lands, facilities or premises (the
"Premises") or any adjacent property, nor have any such substances been stored or used on the
Premises or in the Borrower's business or any adjacent property prior to the Borrower's ownership,
possession or control of the Premises. The Borrower agrees to provide written notice to the Bank
immediately upon the Borrower becoming aware that the Premises or any adjacent property are
being or have been contaminated with regulated, hazardous or toxic substances. The Borrower
shall not permit any activities on the Premises which directly or indirectly could result in the
Premises or any other property being contaminated with regulated, hazardous or toxic substances.
For the purposes of this Facility Letter, the term "regulated, hazardous or toxic substances" means
any substance, defined or designated as hazardous or toxic wastes, hazardous or toxic material, a

hazardous, toxic or radioactive substance or other similar term, by any Legal Requirement now or
in the future in effect, or any substance or materials, the use or disposition of which is regulated by
any such Legal Requirement.

(b) The Borrower shall promptly comply with all Legal Requirements relating to the use, collection,
storage, treatment, control, removal or cleanup of regulated, hazardous or toxic substances in, on,
or under the Premises or in, on or under any adjacent property that becomes contaminated with
regulated, hazardous or toxic substances as a result of construction, operations or other activtties
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on, or the contamination of, the Premises, or incorporated in any improvements thereon. The Bank
may, but shall not be obligated to, enter upon the Premises and take such actions and incur such
costs and expenses to effect such compliance as it deems advisable and the Borrower shall
reimburse the Bank on demand for the full amount of all costs and expenses incurred by the Bank
in connection with such compliance activities.

(c) The property of the Borrower which are now or in the future encumbered by any one or more of the
Loan Documents are hereby further mortgaged and charged to the Bank, and the Bank shall have
a Lien on such assets, as security for the repayment of such costs and expenses and interest
thereon, as if such costs and expenses had originally formed part of the Credit Facilities

Vlll. lncreased Cost lndemnities

lf any change in the applicable Legal Requirements or in their interpretation or the administration of any of
them by any Governmental Authority, or compliance by the Bank wlth any request (whether or not having
the force of law) of any relevant central bank or other comparable agency or Governmental Authority shall
change the basis of taxation of payments to the Bank of the principal of or interest on the Loans or any
other amounts payable under this Facility Letter (except for changes in the rate of tax on, or determined by
reference to, the net income or profits of the Bank) or shall impose, modify or deem applicable any reserve,
special deposits or similar requirement against assets of, deposits with or for the account of, or credit
extended by the Bank or shall impose on the Bank or the London interbank market any other conditions
directly affecting this Facility Letter or the Loans, and the result of any of the foregoing is to increase the
cost to the Bank of making the Loans or maintaining the Loans or to reduce the amount of any sum received
or receivable by the Bank under this Facility Letter by an amount deemed by the Bank to be material, then
the Borrower shall, upon receiving notice from the Bank, reimburse to the Bank, on demand by the Bank,
such amount or amounts as will compensate the Bank for such additional cost or reduction. A certificate of
a manager or account manager of the Bank setting forth the additional amounts necessary to compensate
the Bank as afoiesaid, and the basis for its determination, shall be conclusive as to the determination of
such amount in the absence of manifest error.

lX. Bank Visits

Representatives of the Bank shall be entitled to attend at and inspect the Borrowe/s place(s) of business
and to view all financial records of the Borrower and meet with key officers or employees of the Borrower
at any time, on reasonable notice.

X. Legal and Other Expenses

The Borrower shall pay (i) all reasonable legal fees and disbursements (on a solicitor and own client basis)
in respect of legal advice and services to or on behalf of the Bank in connection with the Credit Facilities
including: the preparation, negotiation and settlement of the Facility Letter, the preparation, issue and
registration of the other Loan Documents together with any amendments or restatements thereto from time
to time; the enforcement and preservation of the Bank's rights and remedies; searches from time to time,
including in connection with any advance; and (ii) all reasonable fees and expenses relating to appraisals,
insurance consultation, environmental investigation, credit reporting and other due diligence and to
responding to demands of any Governmental Authority; whether or not the documentation is completed or
any funds are advanced under the Credit Facilities.

Xl. Non-Merger; Records of Bank; Assignment

The terms and conditions of this Facility Letter shall not be merged by and shall survive the execution and
delivery of the Loan Documents.

The taking of judgment on any covenant contained in this Facility Letter and/orthe other Loan Documents
shall not operate so as to create any merger or discharge of any indebtedness or liability of the Borrower
under, nor of any assignment, transfer, guarantee, lien, contract, promissory note, bill of exchange or
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security of any form held or which may in the future be held by the Bank from the Borrower or from any
other Person.

The benefits conferred by this Facility Letter and the other Loan Documents shall enure to the benefit of
the Bank and its successors and assigns and shall be blnding on each Credit Party and their respective
heirs, successors and permitted assigns.

The records of the Bank as to the making or rollover of Loans (and the amounts thereof) hereunder,
payment of any money payable hereunder or any part thereof being in default or of any notice or demand
for payment having been made shall be prima facie proof of such fact, absent manifest error.

No Credit Party shall assign all or any of its rights, benefits or obligations under this Facility Letter or the
Loan Documents without the prior written consent of the Bank. The Bank shall be entitled, without the
consent of the Credit Parties, to assign, syndicate, sell or transfer all or any portion of its rights, benefits
and obligations under this Facility Letter and the other Loan Documents.

Xll. Waiver; Amendment

No term or condition of this Facility Letter or any of the other Loan Documents may be waived or varied
verbally or deemed to be waived or varied by any cause or course of conduct of any officer, employee or
agent of the Bank. All waivers must be in writing and signed by a duly authorized officer of the Bank.

Any amendment to this Facility Letter or the other Loan Documents must be in writing and signed by a duly
authorized officer of the Bank. Without limiting the foregoing, the Bank may amend this Facility Letter if
such amendment is required in connection with any change in applicable law or its interpretation or in

connection with any Legal Requirement; the Bank shall provide 30 days prior written notice of any such
amendment.

Xlll: Severability

Any provision of this Facility Letter or the other Loan Document which is determined or adjudged to be
illegal, invalid, prohibited or unenforceable under applicable law in any jurisdiction shall, as to such
jurisdiction, be ineffective only to the extent of such illegality, invalidity, prohibition or unenforceability and
shall be severed from the balance of this Facility Letter or such Loan Document, all without affecting the
remaining provisions of this Facility Letter or such other Loan Document or affecting the legality, validity or
enforceability in any other jurisdiction.

XlV. Consent to Disclosure

(a) Each Credit Party consents to and acknowledges that it is aware that credit, ftnancial and personal

inquiries and information regarding each Credit Party and individuals connected to Credit Parties
(including directors, officers, shareholders and individuals acting on behalf of a Credit Party) may
be gathered, made, maintained and/or used at any time in connection with: (i) initial and ongoing
credit assessment, (ii) any funding of the Credit Facilities by investors or participants or any
assignment or sale of the Credit Facilities by the Bank, (iii) the enforcement of any remedies that
the Bank may have under the Credit Facilities, and (iv) compliance and risk monitoring purposes

Each Credit Party consents to the making of any such inquiries by or on behalf of the Bank, confirms
the consent of any such individuals connected to Credit Parties has been provided, if requtred, to
such collection, use and disclosure, and consents, without restriction and without further notice to
or further consent, to disclosure of such information to any service provtder, prospective investor,
participant, assignee or purchaser of all or any part of the Credit Facilities, to any affiliate or supplier
of the Bank, and to any regulator, examiner, monitor, auditor or similar person.

(b) The Bank may collect, use, transfer and disclose information for the following purposes and as

follows:
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Providing the Credit Facilities (including adjudicating, monitoring, and reviewing availability
of the Credit Facilities) and information respecting other services,

Taking any Compliance Action referred to in this Schedule A (including actions taken to
comply with laws, international gurdance, internal policies or procedures, requirements
from judicial, administrative, law enforcement and regulatory authorities);

Conducting financial crime risk management activity, including verifying the identification
of the Credit Party and related individuals, screening, monitoring and investigation activity,
and sharing information within HSBC Group, including in other jurisdictions, for these
purposes;

As requested or required by judicial, administrative, public or regulatory bodies, as well as
governments, tax, revenue and monetary authorities, examiners, monitors, securities or
futures exchanges, courts, central banks or law enforcement bodies with jurisdiction over
any HSBC Group member.

The Bank may collect, transfer and disclose information for these purposes from and to members
of the HSBC Group, sub-contractors, agents and service providers within Canada and in other
jurisdictions.

(d) Before providing the Bank with personal information respecting any connected individual, the Credit
Party will ensure that it has provided all necessary disclosures to, and obtained any necessary
consents from, such individuals in connection with the collection, use and disclosure of such
information by the Bank.

XV. Time of Essence

Time shall be of the essence of this Facility Letter

XVl. lndemnity

The Borrower agrees to keep the Bank and its officers, directors, employees, solicitors, agents and affiliates
indemnified against any claim for any damages, losses, costs or expenses (including, without limitation,
legal costs on a solicitor and his own client basis) incurred or suffered by any of them in relation to this
Facility Letter or as a consequence (direct or indirect) of any breach by the Borrower of this Facility Letter,
or as a result of an assessment made by any tax authority in respect of any payment made by the Bank to
any third party including, without limitation, to the beneficiary of any LG, unless such damage, loss, cost or
expense was incurred solely as a direct result of the Bank's gross negligence or wilful misconduct.

XVll. Governing Law

This Facility Letter and, unless otherwise specified therein, all Loan Documents or instruments delivered in

accordance with this Facility Letter shall be governed by and interpreted in accordance with the laws of the
Province of British Columbia (the "Governing Jurisdiction") and the federal laws of Canada applicable
therein. Each Credit Party irrevocably submits to the non-exclusive jurisdiction of the courts in the
Governing Jurisdiction and waives, to the fullest extent permitted by applicable law any defence based on
convenient forum.

XVlll. Financial Crimes and Sanctions Laws Acknowledgements and lndemnification

Each Credit Party acknowledges and agrees that.

(a) the Bank, HSBC Holdings plc, its affiliates and subsidiaries (collectively "HSBC Group"), and
HSBC Group's service providers are required to act in accordance with the laws and regulations of
various jurisdictions, including those which relate to Sanctions and the prevention of money
laundering, terrorist financing, bribery, corruption and tax evasion;
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(b) the Bank may take, and may instruct other members of the HSBC Group to take, to the extent it or
such member is legally permitted to do so under the laws of its jurisdiction, any action (a
"Compliance Action") that the Bank or any such other member, in its sole discretion, considers
appropriate to act in accordance with Sanctions or domestic and foreign laws and regulations.
Such Compliance Action may include but is not limited to the interception and investigation of any
payment, communication or instruction or other information; the making of further enquiries as to
whether a Person or entity is subject to any Sanctions; and the refusal to issue, pay, renew, extend
or transfer any DC or LG or to process any transaction or instruction that, in the Bank's discretion,
may not conform with Sanctions. The Bank will use reasonable commercial efforts to notify the
Borrower of the existence of such circumstances as soon as is reasonably practicable, to the extent
permitted by law;

(c) neither the Bank nor any member of HSBC Group will be liable for any loss, cost, damage, claim,
action, suit, liabilities, suffered or incurred by the Borrowers, any Guarantor or other Person, or for
any delay or any failure of the Bank to perform its duties under this Facility Letter arising out of or
relating to any Compliance Action taken by or on behalf of the Bank, its service providers, or any
HSBC Group member in its sole discretion;

(d) the Bank may, in its sole discretion, refuse to issue, pay, renew, extend or transfer any DC or LG
in connection with or relating to any countries, governments, entities or other Persons that are
subject to Sanctions or limitations imposed by domestic or foreign laws, or by the Bank or any
member of the HSBC Group, and that the Bank has the right, without prior notice to any Credit
Party, to reject, refuse to pay, any demand, or not process any transaction or instruction that does
not conform with any such Sanctions, or limrtations; and

(e) The Borrower will indemnify the Bank for all losses, costs, damages, claims, actions, suits,
demands and liabilities suffered or incurred by or brought against the Bank arising out of or relating
to any Compliance Action, unless such losses, costs, damages, claims, actions, suits, demands
and liabilities are determined by a final, non-appealable decision of a court of competent jurisdiction
to have been caused solely and directly by the gross negligence or wilful misconduct of the Bank.

XlX. Electronic Communications and Electronic Signatures

(a) The Borrower hereby authorizes the Bank to accept Electronic Communications and Electronic
Signatures from the Borrower in relation to this Facility Letter and the other Loan Documents and
hereby consents to receiving commercial electronic messages from or on behalf of the Bank and
any agreement, instruction, document, information, disclosure, notice or other form of
communication from the Bank by Electronic Communication.

(b) The Borrower agrees that any Electronic Communication, including any Electronic Signature
associated with such Electronic Communication, which the Bank receives from the Borrower or in
the Borrower's name, or which appears to be from the Borrower or in its name, will be considered
to be duly authorized and binding upon the Borrower (whether or not that Electronic Communication
was actually from or authorized by the Borrower) and the Bank will be authorized to rely and act
upon any such Electronic Communication, including any Electronic Signature associated with the
Electronic Communication, even if it differs in any way from any previous Electronic Communication
sent to the Bank.

(c) The Borrower acknowledges and agrees that the Bank's methods of storing, maintaining and
retrieving any Electronic Communication, including any Electronic Signatures associated with such
Electronic Communication, and the Bank's data systems, maintain the integrity of the Electronic
Communication.

(d) lf, for any reason, an Electronic Communication stored in the Bank's data systems differ from the
Borrower's, the Borrower acknowledges and agrees that the version stored on the Bank's data
systems shall prevail over any inconsistency. ln this regard, the Borrower acknowledges and
agrees that Electronic Communications maintained by the Bank will be admissible in any legal or

HSBC Bank Canada
270733Q86.220920 1 27

RESTR I CTE D



?B

(0

(e)

XX. Further Assurances
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other proceedings as conclusive evidence as to the contents of those Electronic communicatronsin the same manner as an original paper document, and that furlher proof of our records systemintegrity is not required.(the inlegrity of the Bank's r".oio.iy.1"m is her"oy acknowledged andagreed by the Borrower) and the Borrower hereby waives unv iight to object to the introduction ofany such Electronic communications into eviden'ce. To the fllle"st extent permitted by applicablelaw, the Borrower waives any defence, or waiver of liability, baied on the absence of a writtendocument in paperformat, signed manually. The Borrower*iritl"p itr own records of allElectroniccommunications for a period of 7 years (lnless otherwise stipulaieo by local regulation) and willproduce them to the Bank upon request.

At the Bank's discretion, it rnay require: (i) Electronic Communications be delivered usingtechnology acceptable to the Bank including the use of a secure Electronic signature, and (ii) anyagreement, instruction, document, information, disclosure, notice or other form of communicationfrom the Borrower to be manually signed and/or delivered io the Bank in paper format lf the Bankrequires that the Borrower acknowiedge its agreement to this Facility L"ite, o, any olrer 1oanDocument by clicking theeppropriate button, the Borrower will follow any instructions that the Bankprovides to indicate the Borrower's agreement (which may include typing the Borrower,s nameand/or clicking "l Agree" or similar button).

When the Borrower's handwritten or Electronic Signature is delivered by facsimile, email or otherelectronic or digital transmission, such transmission shall constitute delivery of an executed copyof this Facility Letter or other relevant Loan Document. lf the Borrower uses an Electronic Signatureto indicate its agreement, the Borrower shall ensure that its Electronic Signature is attached to orassociated with the relevant Electronic Communication.

Each credit Party shall, at its cost and expense, upon request of the Bank, duly execute and deliver, orcause to be duly executed and delivered, to the Bank all such further agreements, instruments, documentsand other assurances and do and cause to be done all such further acts and things as may be necessaryor desirable in the reasonable opinion of the Bank to carry out more effectually the provisions and purposesof this Facility Letter or any of the other Loan Documenti.

XXl. Conflict

t1 
fj't9 gven! of any conflict between the terms of this or any other Schedule and the corresponding termsof this Facility Letter to which this Schedule is attached, the terms of this Facitity i"it"irr,'"1 prevarl to theextent necessary to resolve such conflict. ln the event of a conflict between the ierms of this Facility Letterand the corresponding terms of any of the other Loan Documents, the terms of this Facility Letter shallprevail to the extent of such conflict.

XXll. Confidentiatity

Each Credit Party acknowledges that the contents of this Facility Letter are confidential and shall not bedisclosed by such Credit Party other than to its solicitors (or any other person bound by a duty ofconfidentiality) except with the prior written consent of the Bank.
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This is Exhibit " B " referred to in
the Affidavit of A. Arenas sworn

this 10t day of Juty,2024.

W
A Commissioner for taking Affidavits

within British Columbia



LRO # 58 Notice Of Assignment Of Rents-General

The applicant(s) hereby applies lo the Land Registrar.

Registered as WR1470527 on 2022 10 03 al 16:27

yyyy mm dd Page 1 of 101 30
Properties

Descriptiotl

03848 - 0103 LT

LT I PL 1407 NORTH DUMFRIES; PT LT 31 CON 11 NORTH DUMFRIES, PT RDAL
BTN LT 30 & 31 CON 1 1 NORTH DUMFRIES CLOSED BY BYLAW WS607557, PTS 1 4 &
15 67R1392; S/T WS607559, WS607564; NORTH DUMFRIES

15 WAYDOIVI DRIVE
AYR

Address

Applicant(s)

Theassigno(s)herebyassignstheirinterestintherentsoftheabovedescribedland.Thenoticeisbasedonoraffects avaiidand

existing estate, right, interest or equity in land.

Name

Address for Seryice

'1306187 B.C. LTD.

814-470 Granville Street, Vancouver, BC

V6C 1V5

A person or persons with authority to bind the corporation has/have consented to the registration ofthis document.

This document is not authorized under Power of Attorney by this pa.ty.

Party To(s) Capacity Share

Name

Address for Service

HSBC BANK CANADA

885 West Georgia St., Vancouver. BC VOC 3G'l

Sfafemenfs

The applicant applies for the entry of a notice of general assignment of rents.

ThisnoticemaybedeletedbytheLandRegistrar whentheregisteredinstrumenl,WR.l4T0526registeredon2022ll0l93 towhichthis
notice relates is deleted

Schedule: See Schedules

Signed By

Talia Rose Lerner-Rotman 66 Wellington Street West, Suite
41 00

Toronto
IV5K 187

Tel 416-365-1 1'10

Fax 41 6-365-1 876

I have the authority to sign and register the document on behalf of all parties to the document.

Talia Rose Lerner-Rotman 66 Wellington Street West, Suite
41 00
Toronto
MsK 187

Tel 416-365-1 1 10

Fax 416-365-1876

I have the authority to sign and register the document on behalf of all parties to the document.

acting for
Applicant(s)

acting for
Party To(s)

Signed 207? 09 30

Signed 20220930

Submitled By

WEIRFOULDS LLP 66 Wellington Street West, Suite 4100 2022 10 03

Toronto
M5K 187

416-365-1 1 10

4 1 6-365-1 876

Tel

Fax

Fees/Taxes/Payment

Statutory Registration Fee

Total Paid

bbb.JU

$66.30

File Number

Applicant Client File Number 1 350821 049
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A

GENERAL ASSIGNMENT OF RF,NTS AND I,EASES

THIS ASSIGNMENT made this 3''r day of October,2022

BETWEEN:

1306187 B.C. LTD.

(hereinafter called the "Borrower")

-and-

HSBC BANK CANADA

(hereinafter called the "Lender")

WHEREAS

By a certain mortgage (the "Charge") dated as of the date hereof in the principal amount

of $8,000,000.00 which Charge was registered in the Land Registry Office for Waterloo

(No. 58) with the registration number shown in the 'Notice of Assignntent o.f. Rents -
Getrcral' document to which this Schedule is annexed, the Borrower granted, mortgaged

and charged to the Lender the lands and premises described therein, including those

described in Scliedule "A" annexed hereto (the said lands and premises together with the

buildings, improvements and fixtures situate thereon being hereinafter referred to as the

"Premises") to secure the payment to the Lender of the principal, interest on and all other

moneys whicir may become owing on or pLlrsuant to a Loan Agreement dated September

20,2022 (the "Loan Agreement") and the Cirarge (whenever in this lndenture reference

is made to the Charge, it shall be deemed to include any renewals or extensions thereof
and any Charges or mortgages taken in substitution therefor either in whole or in part);
and

As security for the due performance by the Borrower pursuant to the Loan Agreement
and all of the covenants contained in the Charge, the Borrower has agreed to assign,

transfer and set over unto the Lender all the Borrower's right, title and interest as landlord
in alI leases and/or offers to lease and/or tenancies, including but not limited to those set

out in Schedule "8" annexed hereto (the "Leases"), now or hereafter existing on or
affecting any and alI portions of the Premises, together with all present and future rents

pLlrsllant to the Leases, all insurance indemnities covering the said rents and all income and

accollnts derived from any of the Leases including all proceeds receivable from early
termination of any of the Leases and all other rights, privileges, benefits and advantages to

B
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be derived therefrom now due and payable or hereafter to become due and payable under

tl-re Leases (the "Rents").

NOW THIS INDENTURE WITNESSETH that in consideration of the premises and other

good and valr.rable consideration the Borrower represents, covenants and agrees with the Lender

as follows:

l. Assignment. The Borrower hereby irrevocably assigns, transfers and sets over unto the

Lender, subject to no prior claim or assignment, the Leases and the Rents and all benefits and

advantages to be derived therefrom, ir-rcludrng any guarantees given to the Borrower in respect of
the Leases and Rents, to hold and receive the same unto the Lender, its successors and assigns,

with full power and authority to demand, collect, sue for, recover, receive and give receipts for

the Rents and to enforce payment of the same in the name of the Borrower.

2. Where Bo not in Default. Until there is an Act of Default (as defined in the

Charge) that is continuing the Borrower may demand, receive, collect and enjoy the Rents only

as the same fall due and payable and not in advance (other than as permitted within the Charge

and/or Leases), but nothing shall permit or authorize the Borower to collect or receive Rents

contrary to the covenants contained herein. Any reference herein to "default" shall mean a

"Default", and any cure period in the Charge shall apply to this Agreement.

3. Rernedies. The Borrower, in the event of an act of Default that is continuing or if
demand is made under the Charge, hereby authorizes the Lender, at its option and in addition to
any other rights it may have hereunder or under any other agreement or at common law or in
ecluity, to deliver to any or all of the tenants, licensees or occupiers of the Premises notices to pay

all Rents to the Lender and to collect such Rents and, in addition, to enter upon the Premises by

its officers, agents or employees for the purpose of collecting the Rents and/or operating and

n-raintaining the Premises. The Borrower hereby authorizes the Lender generally to perform

such acts, inciuding any acts by way of enfbrcenent of the covenants and exercise of the rights

contained in the Leases or otherwise, as may in the opinion of the Lender be necessary or

desirable fbr the proper operation and maintenance of the Premises, which acts may be

pertbnned in the name of the Borrower or in the name of the Lender as in the absolute discretion
of the l.ender may seem proper or advisable. The Lender shall, after deduction of all collection
charges and all expenses which the Lender in its absolute discretion shall deem advisable to pay

lor the proper operation and mainter-Iance of the Pren-iises, credit the remainder of the moneys

whiclr it rnay receive in connection with the Premises on accolu-lt of any amolrnt or amounts due

to the Lender from the Borrower in such manner as the Lender shall in its sole discretion
detcrmine. Notwithstanding anything herein, the Lender shall be liable to account oniy for such

monies as shall actually come into its hands by virtr-re of these presents, less reasonable collection
fees and charges, inclr"rding reasonable legal fees.

r 8 r 68240.4
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4. Liabilitv of the Lendet. In tlie exercise of the powers herein granted to the Lender, no

liability shall be asserted or enfbrced against the Lender other than liability attributed to the gross

negligence or willful misconduct of the Lender. The Lender shall not be obligated to perforrn or

clischarge any obligation, duty or liability under the Leases, or under or by reason of this

assignment, and the Borrower shall and does hereby agree to indemnify the Lender for and to

hold it harmless of ar-rd from any and all liability, loss or damage which it may or might incur

under the Leases or under or by reason of this assignment and of and from any and all claims and

demands whatsoever which may be asserted against it by reason of agreements contained in the

Leases, save and except for such losses resulting from the gross negligence or willful misconduct

of the Lender. Should the Lender incur any such liability, loss or damage under the Leases or by

reason of this assignrncnt, or tlte defense of any such claims or demands (except in the case of its

gross negligence or willful urisconduct), the an'rount thereof, including costs, expenses and all

legal fees, shall be secured hereby, and the Borrower shall reimburse the Lender therefor

irnmediately Lrpon demand.

5. Receipts bv the Lender The Borrower hereby agrees that all receipts given by the

Lender to alty lessee under the Leases on account of any Rents paid to the Lender in accordance

r,vith the terms of this lndentr"rre shall constitute a good and valid discharge therefor to each

I cssee.

6. Not Mortgagee in Possession. Nothing herein contained shall be deen-red to have the

eff-ect of making the Lender responsible for the collection of the Rents or any part thereof or for

the performance of any covenants, terms or conditions either by the lessor or any lessee

contained in the Leases and the Lender shall not by virtue of this lndenture be deemed a

mortgagee in possession of the Premises.

1. Perform Covenants of Landlord. The Borrower shall at all times perform all of the

lcssor's covenants and obligations contained in the Leases and any failure on the part of the

Borrowcr thereundcr. rvhich if curable, is not cured within 30 days of occurrence, shall constitute

a detzu.rlt hereunder ancl shall be deemed to be defar-rlt under the Charge. lf so requested by the

Lencler fbllowing a def-ar-rlt tirat is continuing, the Borrower wili enforce the Leases and all

remedies available to the Borrower against the lessees, in case of default under the Leases by the

lessees.

8. Valid Leases. The Borrower hereby covenants with the Lender, notwithstanding any act

of the Borrower that the Leases are or wrll be good, valid and subsisting leases and that the

Borrower now has or hereafier will have good right, full power and absolute ar-rthority to assign

such Leases to give ef-fect to the purpose of this Indenture .

9. No Prepayment of Rents. Except for as provided in the Leases, the Borrower will not,

without the consent in writing of the Lender (which consent shall not be unreasonably withheld,

I n I 68240.4
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conditioned or delayed), accept payment from any lessee in advance equal to more than one

month's rent.

10. Covenants. The Borrower shall not without the written approval of the Lender first had

and obtained do any of the following if it is likely to have a material adverse effect on the

Lender's security or the Borrower's ability to fi-rlfill its obligations to the Lender:

(a) amend, alter or vary the rent, tem, demised premises or the definition and

determination of common area maintenance charges of any of the Leases;

(b) waive, reduce or abate any of its material rights or remedies under the Leases or

the obligations of any other parties thereunder or in respect thereof; or

(c) permit any material default orbreach of covenant by any lessee under the Leases.

The Borrower hereby further covenants and agrees:

(d) that it will, at the request of the Lender, specifically assign any Lease to the

Lender;

(e) that it waives any rights of set-otTagainst the Lessees;

(r) that the Leases shall remain in full force and effect irrespective of any merger of
the interest of the lessor and lessee thereunder;

/o\ that if tire Leases provided for the abatement of rent during the repair of the

demised premises by reason of fire or other casualty, the Borrower shall furnish

rental insurance to the Lender, the policies to be in an amount and form and

written by such insurance companies as shall be satisfactory to the Lender;

(h) not to terminate, modify or amend the Leases or grant any concessions in
connection therewith, either orally or in writing, or to accept a surrender thereof
without the lvritten consent of the Lender and that any attempted termination,
modification or amendments of the Leases without such written consent shall be

null and void;

(i) not to collect any of the rent, income and profits arising or accruing under the

Leases in advance of the time when the same become due under the terms thereof,
except as provided for in the Leases;

(j) not to discount any future accruing rents; and

tft I68240.4
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(k) expect for the Specific Assignment of Leases in favour of the Lender, not to
execute any other assignments of the Leases or any interest therein or any of the

rents thereunder.

ll. Waiver of Covenants. The Lender may waive any default or breach of covenant and shall

not be bound to serve any notice upon any lessee under the Leases r"rpon the happening of any
default or breach of covenant, but any such waiver shall not extend to any subsequent default or
breach ofcovenant.

12. Further Assurances. The Borrower covenants and agrees from time to time and at all
times hereafter at the request of the Lender acting reasonably to execute and deliver at the

cxpense of tlie Borrower such further assurances for better and more perfectly assigning to the

Lender the Leases whether presently existing or hereafter created and the Rents payable
thereunder in the manner afbresaid as the Lender elcting reasonably may require and to execllte,
deliver and regrster, at the expense of the Borro'uver, all such documents as may be required to
preserve, perfect and protect the security constituted liereby including all such renewals as may
be required by relevant legislation, including the Personal Property Secw"ity Act (Ontario).

13. Re-assignment. The assignment, transfer and setting over herein provided shall not be
revoked or rescinded by any variation of the terms of the Charge or any extension of time for
payment or otherwise but shall remain in full force and effect r,rntil the Borrower shali have
peribrnied all of its obligations under the Charge. A discharge of the Charge executed by the
Lendcr shall operatc as a re-assigumcnt of the Leases and Rents without the need for any further
conveyance, but the Lender shall, at the request and at the expense of the Borrower, execute and
deliver a fi;ll re-assignment to the Borrower of the Leases and Rents and all of its right, title and
interest therein.

14. Bindins F.ffect Governins Law. This lndenture shall enure to the benefit of and be
binding upon the parties hereto and their respective successors and assigns. This lndenture shall
be governed by and construed in accordance with the laws of the Province of Ontario and the
laws of Canada applicable therein. The parties hereto agree that the Courts of Ontario shall have
jr-rrisdiction to entertain any action or other legal proceedings based on any provisions of this
Agreement. Each party hereto does hereby attom to the jr.rrisdiction of the Courts of the Province
of Ontario.

15. Paramountcy. ln the event of a conflict between the terms of the Loan Agreement and
the Charge, the terms of the Loan Agreement shall prevail to the extent of such conflict.

I 8 I 68240.4



6 36

Iremainder of page intentionally left blank - signature page followsl

I I r 68240.4



37

*

ll't'l fttt Urir !".lry rrl I klrihcr, lll'.!l

ttontff B.c-tTD,

Fe

.*lH[tF--brrFeJ
,\fikr&rle
Itilr !!Qpf.e i}:F{t

$s*: P$d-^-illffitndir
ri ftr C$isf Exerlltive f]ff6e

i tr,vr' *cnuthr,fi{y ln fihd tlF {:s[r(Tlli*rt-

J.Jn,.f*..J*

,t'dLl



_38

SCHEDULE IIA?I

PREMTSES

PIN: 03848-0103 (LT)

Municipal Address: I5 Waydom Drive, North Dumfries, Ontario

1816tr240.4
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SCHEDULE I?BII

LEASES

Lease dated August2012 between the Tenant and Fitzpatrick Investments Inc,, as assigned
to Tamron Holdings Ltd. by an assignment and assumption agreement dated as of August
23,2018, as amended and extended by a lease extension agreement dated July 25,2017,
and as assigned by Tamron Holdings Ltd. to the 1306187 B.C. Ltd. by an assignment and
assumption of lease agreement dated as of 2022

t8168240.4
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This is Exhibit u O " referred to in
the Affidavit of A. Arenas sworn

this 10t day of July, 2024.

A Commissioner for taking Affidavits
within British Columbia



LRO # 58 Charge/Mortgage

The applicanl(s) hereby applies to the Land Registrar.

RegisteredasWR1470526 on 2022 1003 al'16.27 i-!

yyyy mm dd Page 1 of 5

41

Properties

Description

03848 - 0103 LT lnteresuEstate Fee Simple

LT 9 PL 1407 NORTH DUMFRIES; PT LT 31 CON 11 NORTH DUMFRIES, PT RDAL
BTN LT 30 & 31 CON 1 1 NORTH DUMFRIES CLOSED BY BYLAW WS607557, PTS 1 4 &
1 5 67R'1392; S/T WS607559, WS607564; NORTH DUMFRIES

15 WAYDOIV DRIVE
AYR

Address

Chargor(s)

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard
charge terms, if any.

Name

Address for Service

1306187 B.C. LTD.

814-470 Granville Streel, Vancouver, BC

v6c 1v5
A person or persons with authority to bind the corporation has/have consented to the registration of this document.

This document is not authorized under Power ofAttorney by this party.

Chargee(s) Capacity Share

Name

Address for Seruice

HSBC BANK CANADA

885 West Georgia St., Vancouver, BC V6C 3G1

Sfafemenfs

Schedule: lntheeventofaconflictbetweenthetermsoftheFacilityLetterandtheCharge,thetermsoftheFacilityLettershall prevail to
the extent of such conflict.

Provisions

Principal

CalcLtlation Period

Balance Due Date

lnterest Rate

Payments

lnterest Adjustment Date

Payment Date

First Payment Date

Last Payment Date

Standard Charge Terms

lnsurance Amount

Guarantor

$8,000,000.00

Monthly

2027 t',t 1t03

Prime + 1 35%

Monthly

2022 11 03

2027 11 03

991 6

Full insurable value

Currency CDN

Additional Provisions

See Schedules

Signed By

Talia Rose Lerner-Rotman 66 Wellington Street West, Suite acting for
Chargo(s)

Signed 2022 09 30
41 00

Toronto
MsK 187

Tel

Fax

4'16-365-11 10

4 1 6-365,1 876

I have the authority to sign and register the document on behalf of the Chargo(s).

Submitted By

WEIRFOULDS LLP 66 Wellington Street West, Suite 4100
Toronto
M5K 1 87

Tel 41 6-365-1 I 10

2022 10 03



LRO # 58 Charge/Mortgage

The applicant(s) hereby applies to the Land Registrar

Registered as WR1470526 on 2022 10 03

yyyy mm dd

at 16.27

Page 2 of 5
47

Submitled By

Fax 416-365-1876

Fees/Taxes/Payment

Statutory Registration Fee $66.30

$66.30Total Paid

File Number

Chargor Client File Number 1 350821 049
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l) Inscrt Nanc of I
Cust trncr.

Whereas( I 1306'187 B.C. Ltd

(hereinafter called the "Custourer") is obligated to the Chargee. Ifurore tharr one
persou is named above, the tenn "Cttstomer" r-neans all and ariy one or more of
them and tlie liabilities ol the Customer (as lrereinafter detined) means the

liabilities ofall or any one or nrore oltheur to the Chargee.

2 And Whereas the Cihargor has at the recplest of the Chargee agreed to give this
Charge as a continuing collateral secnrity fbr payurerrt and satisfilction to the
Chargee of all obligations. debts and liabilities, present or flrture, direct or
irrdirect, absolute or contingent, matlrred or not, extended or renewed at any tilne
owrng by the Customer to the Chargee or rernaining unpaid by the Custorner to
the Chargee heretofbre or l.rereafler incurred or alising and whether incurred by
or arising fiom agreement or dealings betlveen the Chargee and the Customer
or fl'orn any agreement or dealings with any third party by which tlre Chargee
ruray be or become in any manner whatsoever a creditor of the Customel or
lrowever other-wise rncurled or ansing arryrvhere within or outside Canada and

t,lrether thc Clustourer be lround alone or witlr another or others and wliether as

pri rrc i pa I or sLlrety and auy u l ti nrate unpa id ba lance thereoland whether tlre saurc

is fionr tinre to tiure reducecl and thereafier iucreased or entirely extinguishod
arrcl thereafter incurred agrin (such obligations, debts and Iiabilities being
hereirrafter called the "liabilities") but it being agleed that this Chalge at any one

tirne will not secul'e that porliorr of the aggregate principal corrporrent of the
liabilities outstanding at sncli time which exceeds the sum of
(2) Eight Million Dollars
Dollars ($ 8,000,000.00

Princ Rult 3. Providecl This Charge to be void upon tl're Chargor, his heirs. executors,
adllliuistrators. sUccessol's or assigns oI anv ofthenr, paying ou deurand to the
fihargee. its successors ol assigus. the ultinrate balance ofthe liabilities, the
principal componeut ot'sLrch liabilities uot exceecliug the sunr ol

l-jl Itrrcrt.rtrntr a.r itt (3) ht Million Dollars
Dollar.s (S B 000,000.00 ) togcthcr with intcrest on the

liabilities at tlie Priure Iuterest Rate per annur.n in effect fl'onr time to tinte plLts

(4) One point Three-Five per centuln ( 1 35 %n) per annum, calculated
and payable montlily as well after as befbre matr,rrrry, default and judgment, with
interest on overdue interest at the same rate as on the principal sum, and all other
amounts payable by the Cliargor herennder and paying any taxes, rates, levies,
charges or assessurents upon the said lands no matter by whom or what authodty
iurposed and observiug arrd peltbrming all covenants, provisos and conditions
lrerein contained. For tlre purpose hereot, "Priure Interest Rate" is the floating
arrnual rate of interest established arrd lecolcled as such fl'orn tinre to tinle as a
let'elence rate tbr deteruriuing rates olintelest the Chalgee rvill charge on loans
deuonrinatecl in ('anadian dollars in Carrada.

4. lt ls Agreecl By and Between the Parties Hereto as follows

(a) Tlrat no paft of any liabilities olthe Custonrer to the Chargee existing at the
date of this Charge or iucuned or alising tlrereafter, shall be deemed to be
unsecnred by this Charge.

(b) That tliis Charge is and shall be a continuing collateral security to the
Cilrargee tbr the amouut olsuch Iiabilities ancl interest as herein providecl arrd

O ) Insert ,Vfttrimunt

H ) I n.scrt uplt I i caltl c

intcrL'sl r0le ill)()w'
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shall be deenred to be tal<en as secltt'ily fbr the ultirnate balance of sttch 
-'

liabilities; aud these preserlts shall not, rror slrall anything hereirr corrtained

operate so as to create atly tllerget' or disclrarge ol any debt owing to the

Cihalgee or ol any lien, bortd, protrrissoty note, bill of exclrange or other

securiry held by ol rvhich may hereatler be held by the Chalgee fl'orl the

Clrargor or fl'ou tlte Cttstorner ot' fl'otrr arry other person or pelsolls ancl this

Charge shall not in auy r.vay prejuclicially ai-tect arry secnrity held or rvlrich

rnay lreleafter be held by tlre Chargee fbr the said liabilities or arly part

thereof', or the liability ofany eudorser or ally other person or persons tlpoll

arry such lien, bond, bill of exchange, plornissory trote or other secttriry or

col'ltract ot'any renerval or renelvals thereof held by the Chargee fbr or orl

account of the said liabilities or any pafi or parts thereof', nor shall the

reuredies olthe Chargee in respect tliereofbe prejudiced or delayed in any

luriirlner whatsoever by the talcing of this clralge.

(c) Tliatanyandallpaymerrtsmadeirrrespectofthesaidliabilitiesandinterest
aud the rnoneys or other ploceeds realized tl'orll tlie sale of arry securities

held theretbr including this Clralge rray be applied and reapplied

notr.r,ithstanding arry previous application on such paft or parts ol such

liabilities or interest as the Chargee rnay see flt or rnay be held

uuappropriated in a separate collateral accotll.]t fbr sucli tirrre as the Chargee

rnay see fit.

(d) That the Chargee llay grallt titne, t'etiervals, exteusiot-ts, indulgences,

releases and discharges to. tray take securities and gnat'antees flor-n arrd give

the sar.ne aud any aud all existing secttrities and guaralltees tlp to, lllay

abstain from tal<ing sr-crtrities ot' grtat'autees fiotlr or lrotrr pert'ecting

securitres or gtlarantees of. rtray irccept compositions fronl and tnay

othenvise deal 
"vith 

the Chalgor, tlre Cttstomer and all other persons

securities aud guarantees as tlie Chargee llay see tlt'"vithout prejudicing the

rights ofthe Chargee under this Chalge.

(e) That the taking ol judgment itr respect of tlre said liabilities or any

instnrmeut or instl-ulnents llow or hereaiier represerrtitig or evidetrcing tlre

sa id liabillties ot'tttrdct' any of the covenat'lts herein or in any sitcll instl'ulllent

contaiued o[ irrplied shall not operate as a nlel'ger olthe said liabilities ot'

snch instrurnent, iltstrtlmel'lts ol'covetlants uor af'f-ect the Cliargee's |ight to

interest at the rate and titrtes lrelein provided nor et'tect nor prejudice any

lights or reuledies giveu to the Cliargee by the terms hereof .

5. Iri the event one or nrol'e olthe Chargors is not also the Cttstomer, each sttch

Chargor r.vhich is riot also the Cltstomer (hereinatter in this paragraph called
"sr,rch Chargor")lointly and severally coverlants with the Chargee as fbllows:

(a) This charge and the covenants, plovisos, obligations and agreetnents on the

part of the Chargor ltereiu colttairred shall be tlre corttirtuing obligaticlns and

liability of each such Cihargor and shall cover all the liabilities and

obligations ofthe (ihalgor herettnder attcl shall apply to and shall sectlre ally

ultilnate balance olthe uroneys secttred or interrded to be secttred lieleby;

(b) The Chargee shall rrot be bound to exlianst its lecourse against tlre Customer
or others or auy securities (ivhiclr tet'tl when ttsed in tliis Paragraph 5

includes gLlarantees) it tnay at any tiure hold before being entitled to

payment fi'on each sr.rch Clhargor of the moneys hereby secured aud sttch

Chargor renouuces to all benefits oldiscussiou and division;

(c) This Charge and the liabilities arrd obligatiorrs of each such Chargor
hereuncler shall not be aff'ected b;- the death or loss ot'dit-t-tillr'ltion of capacity
olthe Custourer or olany such (ihalgol or by any change irr the name olthe
Clustourer or in the nenrbership olthe Cltstottter's firrrr thtough the death or

44
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45retirelnent ofone o[ ntore partners or the introduction ofone or more other

partners or othct'wise. or by the acqttisitiorr of the Cttstotner's busirress by a

corporation, ol by any cliange whatsoever in the objects, capital, stntctttre or

collstitution of the Crrstonrer, ol by the Customel ol'the Cl.lstomer's busirress

berng auralgarnated with a corporation or corpot'ations, or woulld up or its

corporate existence terrrinated but shall llotwithstandillg the happening of
any snclr eveut continue to exist and apply to the fr"rllextellt as ilsucli event

had not happened;

(d) This Charge shall not be considered as wholly or partially satisfied by the

paynlent or liquidation at any time or times of auy sum or sums of rnoney for
the time being due or retnaitring unpaid to the Chargee and all dividends,

cornpositious, proceeds of secLrlity valued and payments received by the

Chalgee il'orrr the Cttstorrret'or fl'otrr others or tl'om estates shall be legarded

lbr all purposes as paylttents in gloss rvitholtt any right on the part olany
such Chargors to clainr in t'eduction of his liabiliry under this Charge the

benefit of arry such dividerrds, cotlpositious, pt'oceeds or paylnents or any

secnrities lreld by the Cliargee ot' proceeds thereof, and none ol sttch

Cliargors shall have the right to be subrogated in any riglrts of the Chargee

until the Clrargee shall have received payrnent in lirll olall liabilities;

(e) All olthe rnorreys hereby secltred or irrtended to be secured hereby shall be

deemed to forrn par-t of the liabilities and obligations of eacli such Chargor

notrvithstanding any lack or limitation of status or of power, incapacity or

disability of the Cttstotrter or of the directors, partllers or agents tlrereof, or
that the Clustourer ulay not be a legal or sttable errtlty, or any irregulariry,
def'ect or rntbrnrality rn the borron'irrg ol obtaining of such lnolleys,

advauces. renewals or creclitors, or in tlie takirrg or registering of this ()halge

or auy otlrer securities, the whole whethel lcttorvu to the Clra|gee or not alld

all the uroneys secured hereby or irltellded to be secttred hereby shall be

recoverable fl'om each such Chargor as sole or priricipal debtor in respect

thereof arid slrall be paid to the Chargee otr demaud with interest and

accessories; and

(f) Each sucl.r Chargor slrall be bound by any account settled between the

Chargee and the Customer,and if no sttclr accottnt has been so settled

imrnediately betbre dernand of paymerrt herettndet'auy accotlnt stated by tlte

Chargee shall be accepted by such Chargor and each ofthem as conclttsit'e

evicleuce of the amouut lvhich at the date of the accottttt so stated is due by

the Custonrel to the Chargee or t'emitins nnpaid by the Ctlstomer to the
('hargee.
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-.This is Exhibit " lJ " referred to in
the Affidavit ofd Arenas sworn

this 10t day of July, 2024.

mmrssroner for taking Affidavits
within British Columbia
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this '101 day of Ju|y,2024.

A Commissioner for taking Affidavits
within British Columbia
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HSBC Bank Canada

General Security Agreement (Ontario)

This Agreement made as of the 3rd day of

Between:

2022

1306187 B C Ltd
(hereinafter called the

'Debtor')
(Name of Debtor)

R1 4 - 470 Granville Street Vancor rvcr RC \/6C '1 v4

r

And

(Address)

HSBC Bank Canada (hereinafter called the 'Bank')

West Georoia St.. Vancouver RC \/6C 3c
(Address)

As continuing security for the payment and performance of all lndebtedness (as defined below), the Debtor hereby
enters into this Agreement with the Bank for valuable consideration and as continuing security for the payment
arrd performance of all indebtedness and lrabrlities of arry kind, now or hereafter existing, drrect or indirect, absolute
or contingent, loint or several, matured or unmatured, of the Debtor to the Bank, whether as principal or surety or
indemnifier, togetherwith all expenses (including legal fees on a full indenrnity basis) incurred by or on behalf of the
Bank, its receiver or agent in the preparation, perfection and enforcement of security or other agreenrents held by the
Bank in respect of such indebtedness, liabilities and interest thereon (all of which present and future indebtedness,
iiabilities, expenses and interest are herein collectively called the "lndebtedness").

For the purposes of this Agreen-rent:

"Business Day" means a day, (other tharr a Saturday, Sunday or statutory or ctvic holiday) upon which the Bank is open
for business at the Branch of the Bank described above.

"Collateral" means all the present and future property, assets and undertaking of the Debtor mortgaged, charged, pledged
assigned, hypothecated, transferred or otherwise rnade subject to the Security lnterest pursuant to this Agreement.

"Contractual Right" means any agreement, right, francirise, licence, authorization, approval, privilege or permit ia) to
whlch the Debtor is now or hereafter becomes a party, (b) in which the Debtor now or hereafter has any interest or (c) of
which the Debtor is or hereafter becomes a beneficiary.

"CreditAgreement" means the facility letter, commitment lettel credit agreement or other loan docunrent, if any,

between the Debtor and the Bank setting out the terms and conditions under which the Bank might provide loans or other
credit to the Debtor, as it may be amended, extended, restated or replaced from time to time,

"Encumbrances" means any lren, charge, mortgage, security interest, hypothec, other encumbrance or adverse claim
to any property, assets or undertaking

"lntellectual Property" means all patents, trademarks, trade names, business names, trade styles, logos and other
business identifiers, copyrights, technology, inventions, industrial designs, know-how, trade secrets and other industrial
and intellectual property in which the Debtor now or in the future has any right, title or interest, including without
limitation any industrial or intellectual property specifically listed or otherwise described in Schedule "C" hereto.

Page '1 of 171013579-E 2019-01



"lnvestment Collateral" means all present and future lnvestment Property (as such term is defined in tne #SAt ."0 5 1

Financial Assets (as such term is defined in the STA) of the Debtor, including all present and f uture options and warrants of
the Debtor and all other rights and entitlements arising therefrom or related thereto, and the Debtor's present and future
interests in partnerships, limited partnerships, limited liability partnerships and limited liability companies, and including all
substitutions for any of the foregoing and dividends and income derived theref rom or payable in connection therewith.

"Permitted Encumbrances" means any and ail liens, charges, mortgages, security interests, hypothecs and other
encumbrances which affect all or any portion of the Collateral and which have been consented to in writing by the Bank
which, as at the date hereof, are the liens, charges, mortgages, security interests, hypothecs and other encumbrances (if
any) listed in Schedule "B" hereto,

"Person" means as the context requires any individual, partnership, firm, company, corporatron, unlimrted lrabrlity
corporation or other body corporate, government, governmental body, agency or trust.

"PPSA" means the Personal Property SecurityAct (Ontario) as amended from time totime and any legislation
substituted therefor and any amendments thereto.

"Receiver" has the meaning provided for in Section 28 below.

"Security lnterest" has the meaning provided for in Section l below.

"STA" means the SecuriflesTransfer Act, 2006 (Ontario) as amended from time to time and any legislation substituted
therefor and any amendments thereto.

Unless otherwise defined herein, all other capitalized terms used herein shall have the meanirrgs ascribed to thenr rn
the PPSA.

A. Grant of Security lnterests

1 As continuing security forthe payment and performance of all lndebtedness, the Debtor hereby mortgages, charges,
pledges, assigns, hypothecates, transfers and grants a security interest (collectively, the "security lnterest")to
the Bank in all of the Debtor's right, title and interest in and to its present and after-acquired property, assets and
undertaking of whatsoever nature and kind and wherever situate, including:

(a) all present and f uture Equipment of the Debtor, including all of its present and f uture nrachinery, fixtures, plant, tools,
furniture, apparatus, plant furniture, fixtures, books, records, documents, vehicles of any nature, kind or descrrption,
and all accessions to any of the foregoing, including all spare parts and accessories installed in or affixed or attached
to any of the foregorng, and all drawings, specifications, plans and manuals relatinq to the forgoing;

(b) all present and f uture lnventory of the Debtor of whatever kind and wherever situate, including all of its present
and f uture raw materials, materials used or consumed in its business, work-in-progress, f inished goods, goods
used for packing and goods acquired or held for sale or lease or that have been leased or furnished or that are to
be furnished under contracts of rental or service, and all accessions to any of the foregoing, including all spare
parts and accessories installed in or affixed or attached to any of the foregoing;

(c) all present and future lntangibles of the Debtor, including all of its present and future Accounts and other amounts
receivable, book debts, all Contractual Rrghts, goodwill, lntellectual Property and choses in action of every nature
and kind howsoever arising or secured including, without limitation, letters of credit, guarantees arrd advices of
credit which are now due, owing or accruing or growing due to or owned by or which may hereafter become due,
owing or accruing or growing due to or owned by the Debtor;

(d) all present and future Documents of Title, Chattel Paper, Instruments and Money of the Debtor;

(e) all present and future lnvestment Collateral,

(f) all present and future real property, personal property, assets, and undertaking of the Debtor of any nature or
kind, including all real property, personal property, assets and undertaking at any time owned, leased or licenced
by the Debtor or in which the Debtor at any tinre has any right or interest or to which the Debtor is or nray at any
time become entitled (other than the property, assets and undertaking of the Debtor validly pledged or assrgned
or subjected to a valid mortgage, charge, hypothec or Security lnterest by subsection 1(a), (b), (c), (d) or (e) hereof
and subject to the exceptions hereinafter contained); and
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(g) all Proceeds arising from the property, assets and undertaking of the Debtor referred to in this section ,, ,on",r,l,.'

wtth insurance proceeds and any other payment representing indemnity or compensation for loss of expropriation
or damage thereto.

The Security lnterest hereby created shall not extend or attach to: (i) any property held in trust by the Deblor and
lawfully belonging to others, or (ii) any property of the Debtor that constitutes consumer goods for the personal use of
tlre Debtor; or (rii) tlre last day of the term of any lease, (oral or wrrtten) or agreement therefor, now held or hereafter
acquired by the Debtor, whether falling within the general or particular description of the Collateral, shall be excluded
from the scope of the Security lnterest but the Debtor shall stand possessed of the reversion of one day remaining
in the Debtor in respect of such term upon trust to assign or dispose of the same to any Person acquiring such term
upon the enforcement of the Security lnterest.

Despite any other provision of this Agreement, the Security lnterest shall not afiach to any Contractual Right to
the extent that the granting of the Security lnterest therein would constitute a breach of, or permit any person to
terminate such Contractual Rrght, but the Debtor shall hold its interest in each such Contractual Right in trust for the
Bank and shall, after the Security lnterest shall have become enforceable, specifically assign each such Contractual
Right to the Bank, or as tlre Bank may otherwise direct.The Debtor agrees tl-tat it shall, upon the request of tlre Barrk,
whether before or after the Security lnterest has become enforceable, use all commercially reasonable efforts to
obtain any consent required to permit any such Contractual Right to be subjected to the Security lnterest, and the
Security lnterest shall attach to such Contractual Right following the receipt of such consent.

Despite any other provision of this Agreement, the interests granted to the Bank pursuant to this Agreement in the
Debtor's existing and after-acquired trademarks shall be Iimited to the Bank's Security lnterests therein.

B, Attachment

5 The Debtor warrants and acknowledges that sublect to the provlsions of Sections 2 and 3 above the Debtor and tlre
Bank intend the Security lnterest in existing Collateral to attach upon the execution of this Agreement; that value
lras been given by the Bank to the Debtor; that the Debtor has rights in such existing Collateral; the Debtor and the
Bank have not postponed tlre time for attachment of the Security lnterest on existing Collateral and tlrat the Security
lnterest shall attach to existing Collateral upon the execution of this Agreement and that the Debtor and the Bank
intend the Security Interest in hereafter acquired Collateral to attach at the same time as the Debtor acquires rights in
such after acquired Collateral.

C. lnvestment Collateral

6 Whenever any lnvestment Collateral is a Security that is a Certificated Security, an Uncertificated Security or a

Security Entitlement, the Debtor shall, or shall cause the issuer of srrcl-r lnvestment Collateral to, or shall cause the
securities intermediary that holds such lnvestment Collateral to, take all steps as are necessary to give exclusive
control over such lnvestment Collateral to the Bank in a manner satisfactory to the Bank.

7 All certificates repiesenting lnvestment Collateral may remain registered in the name of the Debtor, but the Debtor
shall, promptly at the request of the Bank, duly endorse such certificates in blank for transfer or execute stock powers
of attorney in respect thereof and deliver such certif icates or powers of attorney to the Bank; in either case with
signatures guaranteed and with all documentation being in form and substance satisfactory to the Bank. Upon the
request of the Bank:

(a) the Debtor shall promptly cause the lnvestment Collateral to be registered in the name of the Bank or its
norninee, and the Bank is hereby appointed the irrevocable attorney (cor-rpled with an interest) of the Debtor witlr
full power of substitution to cause any or all of tlre lnvestment Collateral to be registered in the name of the Bank
or its nominee;

(b) the Debtor shall promptly cause each securities intermediary that holds any lnvestment Collateral that is a
Security Entitlement to record the Bank as the entitlement holder of such lnvestment Collateral; and

(c) the Debtor shall promptly:

(i) cause a Security Certificate to be issued for any lrrvestment Collateral that is in the {orm of an Uncertificated
Security or a Security Entitlement;

(ii) endorse such Security Certificate in blank;

3
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(iir) deliver such Security Certificate to the Bank; and

(iv) take all other steps necessary to give exclusive control over such Certificated Security to the Bank,
satisfactory to the Bank.

Until further notice is given by the Bank to the Debtor terminating such rights of the Debtor, the Debtor shall be
entitled to exercise all voting rights attached to the lnvestment Collateral and give consents, waivers and ratifrcations
in respect thereof ; provided that no vote shall be cast or consent, waiver or ratif ication given or action taken which
would be preludicial to the interests of the Bank or which would have the effect of reducing the value of the
lnvestment Collateral as security for the lndebtedness, or imposing any restriction on the transferability of any of the
lnvestment Collateral. All such rights of the Debtor to vote and give consents, waivers and ratifications shall cease
immediately upon receipt by the Debtor of such notice by the Bank.

All dividends, distributions, interest and other income in respect of Investment Collateral and all proceeds received by
the Debtor in respect of lnvestment Collateral may be received by the Debtor in the ordinary course and distributed
in the ordinary course to the Debtor's shareholder or shareholders until further notice by the Bank. Upon receipt by
tlre Debtor of such notice, the Debtor shall not be entrtled to retain or distribute to its shareholder or shareholders
any such dividends, distributions, interest or other income or proceeds and, if any such amounts are received by the
Debtor after the Debtor receives such notice by the Bank, the Debtor shall hold such amounts rn trust, as trustee for
the Bank, and the Debtor shall forthwith pay such amounts to the Bank, to be applied to reduce the lndebtedness or,
at the option of the Bank, to be held as additional security for the lndebtedness.

The responsibility of the Bank in respect of any lnvestment Collateral held by the Bank shall be limited to exercisirrg
the same degree of care which rt gives valuable property of the Bank at the Bank's office where such lnvestment
Collateral is held The Bank shall not be bound under any circumstances to realize on any lnvestment Collateral or
allow any lnvestment Collateral to be sold, or exercise any option or right attaching thereto, or be responsible for any
loss occasioned by any sale of lnvestment Collateral or by the retention or other ref usal to sell the same; nor shall the
Bank be obliged to collect or see to the payment of rnterest or dividends thereorr but, subject to section 9, all such
interest and dividends, if and when received by the Debtor, shall be held by the Debtor in trust for tlre Bank and shall
be forthwith paid to the Bank.

f-z)J
In a manner

B
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D. Representations andWarranties of Debtor

11. The Debtor hereby represents and warrants to the Bank that:

(a) the Debtor has the capacity and authority to incur the lndebtedness, to create the Security lnterest and to execute
and deliver and perform its obligations under this Agreement;

(b) the exectltion and delivery of this Agreement and the performance by tlre Debtor of its obligations hcrcunder (including,
without lirnitation, the repayment of the lndebtedness) have been duly authorized by all necessary proceedings;

(c) this Agreement constitutes a legal, valid and binding obligation of the Debtor, enforceable against the Debtor rn
accordance with its terms subject only to bankruptcy, insolvency, reorganization, moratorium and other similar
laws of general application affecting creditors'rights and the discretion exercisable by courts of competent
jurisdiction in respect of the availability of equitable remedies,

(d) the Collateral is genuine and except for the Security lnterest and any Permitted Encumbrances, the Collateral is
owned by the Debtor free f rom any mortgage, charge, lien, pledge, security interest or other encumbrance or
claim whatsoever;

(e) the iurisdiction in which the Debtor is located for purposes of the PPSA and under which the Debtor is
incorporated, continued, amalgamated or otherwise organized is the Province orTerritory identrfied in Schedule
"4" of this Agreement;

(f) the Debtor does not keep tangible Collateral at any location(s) except the location(s) listed in Schedule ,A,, hereto
other than tangible Collateral in transit to or from such locations;

(g) the Debtor has made all necessary filings, registrations and recordations to protect all of its right, title and interest
in the presently held lntellectual Property including all relevant renewals; and all such filings, registrations and
recordations have been duly and properly made and are in full force and effect and are not subject to dispute by any
governmental authority or agency;
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(h) all Contractual Rights relating to or affecting the presently held lntellectual property are irr good standing; q n(i) the Debtor owns directly or is entitled to use by Contractual Right or otherwise all of tlre preserrtly held -r'f
lntellectual Property;

(j) no litigation is pending or threatened which contains allegations respecting the validity, enforceability, inf ringement
or ownership of any of the lntellectual Property, including any of right, title or interest of the Debtor in the
presently held lntellectual Property;

(k) Schedule "C" hereto contains a complete and accurate list of all of the presently registered lntellectual property
of the Debtor, includrng all registered patents, trademarks and copyrights of the Debtor; and

(l) the Debtor has no Contractual Right which, because of the granting of the Security lnterest therein, would be
breached or could be terminated, except for any such Contractual Rights if any, identrfied to the Bank in wrrtrng,
which schedule contains an accurate description of all such Contractual Rights, the parties thereto, ancl arry
provisions thereof which would be so breached or whicl-r would result in such a termination right.

E. Covenants and Agreements of Debtor

12 The Debtor hereby covenants and agrees with the Bank that at all times while this Agreement remains in effect, it shall:

(a) pay or perform the lndebtedness when due;

(b) not without the prior written consent of the Bank sell or dispose of any of the Collateral in the ordrnary course
of business or otherwise (provided however that the lnventory of the Debtor may be sold or disposed of i' the
ordinary course of the Debtor's business and for the purpose of carrying on the same) and if the amour"rts on or in
respect of the Collateral or Proceeds thereof shall be paid to the Debtor, the Debtor slrall receive the same tn trust
for the Bank and forthwith pay over the same to the Bank upon request;

(c) not without the prior wrilten consent of the Bank create or permit any Encumbrances upon or assign or transfer
as security or pledge or hypothecate as security the Collateral except to the Bank;

(d) at all times have and maintain insurance overthe Collateral against risks of fire (including extended coverage),
theft, and such risks as the Bank may reasonably require in writing, containing such terms, in such form, for such
periods and written by such companies as may be reasonably satisfactory to the Bank.The Debtor shall duly
pay all premiums and other sums payable for maintaining such insurance and shall cause the insurance money
thereunder to be payable to the Bank as its interest hereunder may appear and shall, if required, furnish the Bank
with certificates or other evidence satisfactory to the Bank of compliance with the foregoirrg insurance provisrons.
ln the event that the Debtor fails to pay all premiums and other sums payable in accordance with the foregorng
insurance provision, the Bank may make such payments to be repayable by the Debtor on clemand and any such
payments made by the Bank shall comprise part of the lndebtedness and be secured hereby;

(e) keep the Collateral in good condition and repair according to the nature and description thereof, and the Bank may,
whenever it deems necessary, either in person or by agent, inspect the Collateral and the reasonable cost of sucl1
inspection shall be paid by the Debtor and comprise part of the lndebtedness and be secured hereby and the
Bank may make repairs as it deems necessary and the cost thereof shall be paid by the Debtor and comprise part
of the Indebtedness and be secured hereby,

(f) duly pay all taxes, rates, levies, assessments and other impositions and charges of every nature and kinti wirich
may now or hereafter be lawf ully levied, assessed or imposed on or in respect of the Debtor or the Collateral
(or any of it), including those which could result in the creation of a statutory lien or deemed trust or other
Encumbrance affecting the Debtor or the Collateral, as and when the same become due and payable;

(g) permit the Bank, at any time, whether before or after the Security lnterest shall have become enforceable, to
notify any account debtor of the Debtor of the Security lnterest, require such account debtor to make paymept to
the Bank, take control of any Proceeds of Collateral and may hold all amounts received from any account debtor
and any Proceeds as part of the Collateral and as security for the lndebtedness;

(h) make and maintain all frlrngs, registrations and recordations necessary or desirable to protect its right, title and
interest in the Collateral, including all filings, registrations and recordatrons necessary or desirable in respect of
patents, trade-marks, copyrights and industrial designs included in the lntellectual Property;
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(i) defend the Collateral against any actions, claims and demands of any Person (other than the Bank) claiming the
Collateral (or any of it) or an interest therein;

(j) maintain its corporate existence and file or cause to be filed any returns, documents or other information
necessary to preserve such corporate existence,

(k) notify the Bank of any loss or damage to the Coliateral, any change in any information provided in this Agreement
(including the schedules hereto) or any actual or potential clarm or Encumbrance affecting the Debtor, the
Collateral or the Security Interest;

(l) prevent any Collateral from becoming an accession to any personal property not sublect to the Security lnterest,
or becoming affixed to any real property,

(m) deliver to the Bank, at the Bank's request, duly endorsed and/or accompanied by such assignments, transfers,
powers of attorney or other documents as the Bank may request, all itenrs of the Collateral comprising Chattel
Paper, lnstruments, lnvestment Collateral and Documents of Title;

(tt) OuU, on demand by the Bank, all costs and expenses (rncluding all legal fees on a full indemnity basis) incurred
by the Bank in the preparation, perfection, administration and enforcement of this Agreement (including
expenses incurred in considering, protecting or improving the Bank's position, or attempting to do so, wlrether
before or after default) and all such costs and expenses shall bear interest at the highest rate applicable to the
lndebtedness, shall form part of the lndebtedness and shall be secured by the Security Interest;

55

(o) preserve the Debtor's rights, powers, licences, privileges, franchises and goodwill, comply with all applicable laws,
regulations and orders (including environmental laws, regulations and orders) affecting the Debtor or the Collateral
and conduct its business in a proper and efficient manner so as to protect the Collateral, the Security lnterest and
the business and undertaking of the Debtor;

(p) without lirniting the generality of any of the forgoing, perform all coverrants required of the Debtor under any
Contractual Right relating to or affecting the lntellectual Property (or any of it), rncluding promptly paying all
required fees, royalties and taxes, to maintain each and every item of lntellectual Property in full force and effect,
and vigorously protect, preserve and maintain all of the value of, and all of the right, title and interest of the
Debtor in, all lntellectual Property, by way of tlre prosecution of or defence against suits concerning the validity,
inf ringement, enforceability or ownershrp of the lntellectual property (or any of it) or otherwise; and

(q) grve the Bank at least 10 Business Days advance notice in writing of any proposed change to the Debtor's name,
location, or its governing jurisdiction.

13 The Debtor shall at all times and from time to time do, execute, acknowledge and deliver or cause to be done.
executed, acknowledged or delivered any sr.rch f r,trther act, deed, transfel assrgnment, assurance, document or
instrument as the Bank may reasonably require for the better granting, mortgaging, charging, assigning, hypothecating
and transferring unto the Bank the property, assets and undertaking hereby subjected or intended to be subject to the
Security lnterest or which the Debtor may hereafter beconre bound to mortgage, charge, assign, hypothec, transfer or
subject to the Security lnterest in {avour of the Bank for the better accomplishing and effectuating of this Agreement
and the provistons contained herein and each and every officer of the Bank is irrevocably appointed, coupled with an
interest, to execute in the name and on behalf of the Debtor any document or instrument for the said purposes.

14. The Debtor shall permit the Bank at any time, either in person or by agent, to inspect the Debtor's books and
records pertaining to the Collateral. The Debtor shall at all times upon request by the Bank f urnish the Bank with
such information concerning the Collateral and the Debtor's affairs and business as the Bank may reasonably request
including, without limitation, lists of lnventory and Equipment and lists of Accounts showing the amounts owing upon
each Account and securities therefor and copies of all financial statements, books and accounts, invoices, letters,
papers and other documents in any way evidencing or relating to the Accounts.

15. The Debtor acknowledges and agrees that:

(a) in the event it amalgamates with any other corporation or corporations, it is the intention of the parties hereto that
the term 'Debtor' when used herein shall apply to each of the amalgamating corporations and to the amalgamated
corporation, that this Agreement shall continue in f ull force and effect and shall be bindrng on the amalgarlated
corporation, such that the Security lnterest granted hereby:
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(i) shall continue to charge all Collateral of the Debtor and extend and attach to 'Collateral' tu5, tf,lt,*r. i, 6$16n
defined) owned by each of the other amalgamating corporations and the amalgamated corporation at ihe trme
of amalgamation and to any 'Collateral' thereafter owned or acquired by the amalgamated corporation; and

(ri) shall continue to secure the 'lndebtedness' (as that term is herein defined) of each of the amalgamating
corporations including the Debtor and the amalgamated corporation to the Bank at the time of amalgamation
and any'lndebtedness'of the amalgamated corporation to the Bank thereafter arising.

(b) The term "lndebtedness" shall include all such lndebtedness of the Debtol the other amalgamating corporations
and the amalgamated corporation.

(c) The term "Collateral" shall include allsuch property, assets and undertaking of the Debtor, the other
amalgamating corporations and the amalgamated corporation.

(d) All defined terms and other provisions of this Agreement shall be deemed to have been amended to ref lect such
amalgamation, to the extent required by the context.

(e) The parties agree to execute and deliver all such further documents and assurances as may be necessary or
desirable in connection with the foregoing.

F. Default

16. Without prejudice to any right which the Bank may now or hereafter have to demand payment of any of the
lndebtedness at any time, the lndebtedness shall, at the option of the Bank, become payable and the Security
lnterest shall become enforceable in each and every of the following events:

(a) if the Debtor defaults in the payment of any of the lndebtedness when due;

(b) the death or a declaration of incompetency by a court of competent jurrsdictiorr with respect to the Debtor,
if an individual,

(c) if there occurs an Event of Default (as defined by the Credit Agreement) or if the Debtor defaults in the
observance or performance of any covenant, written agreement or undertaking heretofore or hereafter given by
the Debtor to the Bank, whether contained herein or not;

(d) if an order is made or a resolutton passed for tlre winding-up, liquidation or dissolution of the Debtor, or if a petition
is presented or f tled for the winding-up of the Debtor, whether pursuant lo lhe Winding-up and Restructuring Act
(Canada) or otherwise;

(e) if the Debtor ceases or threatens to cease to carry on business or makes a bulk sale of its assets, or if a Receiver
or trustee for the Debtor or any of its property or assets is appointed (whether privately or by court order);

(f) if the Debtor becomes insolvent or commits or threatens to commit any act of bankruptcy or if the Debtor
makes an asstgnment or proposal in bankrr-rptcy or f iles a notice of intention to make a proposal in bankruptcy or
if a bankruptcy petition is filed or presented against the Debtor or if the Debtor otherwise becomes subject to
proceedings under the Bankruptcy and lnsolvency Act (Canad a), Companies' Creditors Arrangement Act (Canada),
rhe Winding Up and Restructuring Act, lhe or any other bankruptcy, insolvency or analogous law in any jurisdiction
for relief as a debtor;

(O) if any proceedings with respect to the Debtor are commenced under the Companies' Creditors Arrangement Act
(Canada) or if tlre Debtor seeks relief or consents to the frilng of a petition agatnst it under any law whrch involves
any compromise of any creditor's rights against the Debtor;

(h) if an execution or any other process of any court becomes enforceable against the Debtor or if a drstress or
analogous process is initiated or levied against or upon the Collateral or any part thereof ,

(i) if the Debtor permits any sum which has been admitted as due by the Debtor or is not disputed to be due by
it and which forms or is capable of being made a charge on any Collateral in priority to the Security lnterest to
remain unpaid after proceedings have been taken to enforce such charge;

(i) if any representation or warranty made by the Debtor or any of its officers, employees or agents to the Bank shall
be false or inaccurate in any material respect;
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(k) if the Debtor defaults in the observance or performance of any provision relating to the indebtuOi*., o1- riurrfit,/ot
tlre Debtor to any creditor or other Person, other than the Bank, and thereby enables such creditor or other person
to demand payment of such indebtedness; or

(l) if any licence, permit or approval required by any law, regulation or governmental policy or any governmental
agency or commission for the operation by the Debtor of its business shall be withdrawn or cancelled.

17' The Bank may in writing waive any breach by the Debtor of any of the provisions contained herein or any clefault by
the Debtor in the obrservance or performance of any covenant or condition required by the Bank to be observed or
performed by the Debtor; provided that no act or onrission by the Bank in the premises shall extend to or be takerr in
any manner whatsoever to affect any subsequent breach or default or the rights resulting therefrom.

G. Remedies of the Bank

18. Wheneverthe Security lnterest shall have become enforceable as described in Section l6 above, and so long as it
shall remain enforceable, the Bank may proceed to realize the Security lnterest and the Collateral and to enforce its
rights by doing any one or more of the followrng:

(a) entering upon the Collateral and any lands and premises where any Collateral is or may be located;

(b) taking possession of Collateral by arry merhod permitted by law,

(c) occupying any lands and premises owned or occupied by the Debtor and using all or any part of such lands and
premises and the Equipment and other Collateral located thereon,

(d) leasing, selling, licensing or otherwise disposing of the whole or any part or parts of the Collateral,

(e) collecting, selling or otherwise dealing with any Accounts or other amounts receivable of the Debtor, including
notifying any person obligated to the Debtor in respect of an Account, Chattel Paper, lnvestment Collateral or
lnstrument to make payment to the Bank of all present and future amounts due thereon;

(f) taking steps and expending such monies as it considers necessary or desirable in its sole discretion to maintain,
preserve and protect the Collateral, including nraking payments on account of other security interests affecting the
Collateral; provided that the Bank shall have no obligation to take arry such actions or make any such expenditures; br.rt

any such amounts paid by the Barrk shall be added to the lndebtedness and shall be secured by the Security lnterest;

(g) collecttng any rents, income, and profits received in connection with the business of the Debtor or the Collateral,
without carrying on such business;

(h) exercising all voting rights attached to any Collateral constituting lnvestment Collateral (whether or not registered
in the name of the Bank or its nominee) and giving or withholding all consents, waivers and ratif ications tn respect
thereof and otherwise acting with respect thereto as though it were the absolute owner thereof ;

(i) exercising any and all rights of conversion, exchange, subscription or any other rights, privileges or options
pertaining to any Collateral constituting lnvestment Collateral as if it were the absolute owner thereof including the
right to exchange at its sole discretion any and all of such lnvestment Collateral upon the merger, consolidation,
reorganization, recapitalization or other readjustment of any issuer tlrereof, or upon the exercise by any issuer of
any right, privilege or option pertaining to any such lnvestment Collateral, and in connection therewith, to deposit
and deliver any such lnvestment Collateral with any committee, depositary, transfer agent, registrar or other
designated agency upon such terms and conditions as it may determine in its sole discretion, all without liabilrty
except to account for property actually received by it;

(i) complying wrth any limitation or restriction in connection with any proposed sale or other disposition of Collateral
constituting lnvestment Collateral as may be necessary in order to comply with applicable law or regulation or any
policy imposed by any stock exchange, securities commission or other governmental or regulatory authority or
official, and the Debtor agrees that such compliance shall not result in such sale being considered or deemed not
to have been made in a commercially reasonable manner, and the Bank shall not be liable or accountable to the
Debtor for any discount in the sale price of any such lnvestment Collateral which may be given by reason of the
fact that such lnvestment Collateral are sold in compliance with any such limitation or restriction;

(k) carrying on the business of the Debtor or any portion thereof ;
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(l) exercising any and all of the rights and remedies granted pursuant to the PPSA and any otf,er'upbf iauO," 
5 B

legislation, or otherwise available at law or in equity including by any other action, suit, remedy or proceeding
authorized or permitted hereby or by law or by equity;

(m) demanding, commenctng, continuing or defending any judicial or administrative proceedings for the purpose of
protecting, seizlng, collecting, realizing or obtaining possession or payment of the Collateral, and giving valid and
effectual recetpts and discharges therefor and to compromise or give time for the payment or performance of all
or any part of the accounts or other amounts receivable of the Debtor or any other obligation of any third party to
the Debtor;

(n) borrowing money for the maintenance, preservation or protection of the Collateral or for tlre carrying on of the
business of the Debtor, and charge and grant further security interests in the Collateral in priority to the Security
lnterest or otherwise, as security for the money so borrowed;

(o) accepting the Collateral in satisfaction of the lndebtedness;

(p) appotnting by instrument in writing a Receiver or Receivers of the Collateral or any part thereof ;

(q) bringing proceedings in any court of competent jurisdiction for the appointment of a Receiver or Receivers or for
the sale of the Collateral or any part thereof ; and

(r) filing such proofs of cla jm and other documents as may be necessary or advisable in order to have its claim
lodged in any bankruptcy, winding-up or other judicial proceedings relating to the Debtor or the Collateral.

19. Any Receiver appointed by the Bank may be any Person or Persons (including one or more officers or employees
of the Bank), and the Bank may remove any Receiver so appointed and appoint another or others instead. Any
such Receiver may exercise any and all of the rights, remedies and powers of the Bank provided in this Agreement
including, without limitation, the power to take possession of the Collateral or any part thereof and to carry on the
business of the Debtor, further charge the Collateral in priority to the Security lnterests as security for money so
borrowed, and sell, lease or otherwise dispose of the whole or any part of the Collateral on such terms and conditions
and in such manner as the Receiver shall determine.The Bank shall not be responsible for the actions, errors or
omissions of any Receiver it appoints and any such Receiver shall be deemed to act as aqent for the Debtor for all
purposes, including the occupatiorr of any lands and premises of the Debtor and in carrying on the Debtor's busirress,
unless the Bank expressly specifies in writing that the Receiver shall be agent for the Bank for one or more purposes.
Without limiting the generality of the forgoing, for the purposes of realizing upon the Security lnterest, any Receiver
may sell, lease, or otherwise dispose of Collateral as agent for the Debtor or as agent for the Bank as the Bank may
specify in writing in its sole discretion. The Debtor agrees to ratify and confirm all actions of any Receiver appointed by
the Bank acting as agent for the Debtor, and to release and indemnify the Receiver in respect of all such actions.

20. Without limiting the abrlity of the Bank or any Receiver to dispose of Collateral in any other manner, the Debtor
agrees that any sale, lease or other disposition of the Collateral hereunder may be completed by public auction,
public tender or private contract, with or without notice, with or without advertising and with or without any other
formality (except as required by law), all of which are hereby warved by the Debtor to the f ullest extent permitted
by applicable law. Any such disposition of Collateral may involve all or part of the Collateral and may be on suclr
terms and conditions as to credit or otherwise and as to upset or reserve bid or price as the Bank or any Receiver
appointed by the Bank may, in its sole discretion, deern advantageoLrs and may take place whether or not the
Bank or any such Receiver has taken possession of such Collateral. Any purchaser or lessee of Collateral may be a

customer of the Bank.

21. The Bank shall not be liable for any delay or failure to enforce any rights, powers or remedies available to it or to
institute any proceedings for such purposes,

22 No right, power or remedy of the Bank (whether granted herein or otherwise) shall be exclusive of or dependent on
or merge in any other right, power or remedy, but all such rights, powers and remedies may from time to time be
exercised independently or in combination.

23. The Debtor agrees, without diminishing the covenant in section 12(n) above, and in furtherance thereof, to pay to the
Bank, forthwith on demand by the Bank, all costs and expenses incurred by the Bank in connection with the exercise
by the Bank of its rights, powers and remedies hereunder, including:

(a) any costs and expenses incurred by the Bank in taking, holding, rnoving, storing, recovering, possessing,
repairing, processing, preparing for disposition or disposing of Collateral;
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15.

to.

59
(b) any legalfees and expenses incurred by the Bank in enforcing its rights, powers and remedies, ineludirrgihose

incurred in connection with any proceedings taken for the purpose of enforcing its rghts, powers and rernedies
hereunder or otherwise relating to the non-payment or non-perforrnance of any lndebtedness;

(c) tlre cost of borrowing amounts as hereinbefore provided (for the purpose of carrying on the Debtor's business or
otherwise), including, the principal amount or any such amount borrowed, all interest thereon and fees relating
thereto; and

(d) all costs and expenses of or incurred by any Receiver, agent or consultant appointed by the Bank (including any
legal fees and expenses incurred by any such Receiver, agent or consultant).

All such sums shall bear interest at the highest rate applicable to the lndebtedness, shall form part of the
lndebtedness and shall be secured by the Security lnterest.

Any and all payments made in respect of the lndebtedness from time to time and moneys realized from any Collateral
(includirrg moneys realized on any enforcement of this Agreement) may be applred to suclr part or parts of tlre
lndebtedness as the Bank may see fit, and the Bank shall at all times and from time to time have the right to change
any appropriatjon as the Bank may see fit and to re-apply the same on any other part or parts of the lndebtedness as
the Barrk may see fit, notwithstanding any previous application by whomsoever made.

The Debtor shall remain liable for all lndebtedness that is outstanding following realization of all or any part of the Collateral.

The Bank may pay the whole or any part of any liens, taxes, rates, charges or Encumbrances now or hereafter existrng
in respect of any Collateral and such payments together with all costs, charges and expenses which may be rncurred
in connection with making such payments shall form part of the lndebtedness, shall bear interest at the highest rate
applicable to the Indebtedness, and shall be secured by the Security lnterest. Whenever the Bank paVS anv such lien,
tax, rate, charge or Encumbrance, it shall be entitled to all the equlties and securities of the Person or Persons so paid
and is hereby authorized to obtain any discharge thereof and hold such discharge witlrout registration for so long as it
may deem advisable to do so.

lf the Debtor fails to perform or comply with any covenant or other obligation of the Debtor under this Agreement,
the Bank may, but need not, perform or otherwise cause the performance or compliance of such covenant or other
obligation, provided that any performance or compliance undertaken by the Bank will not constitute a waiver, remedy
or satisfaction of such farlure.The costs and expenses of the Bank lncurred in connectron with any such performance
or compliance shall be payable by the Debtor to the Bank on demand, form part of the lndebtedness, bear interest at
the highest rate applicable to the lndebtedness and be secured by the Security lnterest.

The term'Receiver'as used in this Agreement includes a receiver and manager, a receiver, a lrquidator, a custodiarr,
monitor, or consultant whether appointed by the Bank by instrument in writing or appointed pursuant to a court order.

27.

28

H. Rights of the Bank

29. The Debtor grants to the Bank the right to set off against any and all accounts, credits or balances maintained by
it wrth the Bank, the aggregate amount of any of the lndebtedness (or any portion thereof) when the same shall
become due and payable whether at maturity, upon acceleration of maturity thereof or otherwise.

30 The Bank, without exonerating in whole or in part the Debtor, may grant time, renewals, extensions, indulgences,
releases arrd discharges to, may take securities fronn and give the same arrd any or all existing securities Lrp to,
may abstain from taking securities from or from perfecting securities of, may accept compositions from and may
otherwise deal with the Debtor and all other Persons arrd secr-rrjties as the Bank may see fit.

31 The Bank may, without the consent of the Debtor, assign, transfer and deliver any of the lndebtedness, or the Security
lnterests, or any security or any documents or instruments held by the Bank in respect thereof to any transferee
provided that no such assignment, transfer or delivery shall release the Debtor from any of the lndebtedness; and
thereafter the Bank shall be fully discharged from all responsibility with respect to the lndebtedness and security,
documents and instruments so assigned, transferred or delivered, Such transferee shall be vested with all powers and
rights of the Bank under such security, documents or instruments but the Bank shall retain all rights and powers with
respect to any such security, documents or instruments not so assigned, transferred or delivered.The Debtor shall not
assign any of its rights or lndebtedness hereunder without the prior written consent of the Bank.
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r. Misceuaneous 6 A

32 This Agreement is in addition to, not in substitution for and shall not be merged in any other agreement, security,
document or instrument now or hereafter held by the Barrk or existing at law in equity or by statute.ThisAgreement is
in addition to and not in substitution for any other security now or hereafter held by the Bank and shall be general and
continuing security notwithstanding that the lndebtedness shall be at any time or from time to time fully satisf ied or paid.

33 Nothing herein shall obligate the Bank to make any advance or loan or f urther advance or loan or to renew any note or
exter-rd any time for payment of any indebtedness of the Debtor to the Bank

34 This Agreement shall be binding upon the Debtor and rts heirs, legatees, trustees, executors, administrators,
successors and assigns including any successor by reason of amalgamation of or any other change in the Debtor and
shall enure to the benefit of the Bank and its successors and assigns.

35 lf one or more of the provisions contained herein shall be invalid, illegal or urrenforceable in any respect, such
provision or provisions shall be severed f rom this Agreement only to the extent necessary, and the validity, legality
and enforceability of the remaining provisions hereof, including the provision or provisions remaining after suclr
severance, shall not in any way be affected or impaired thereby,

36 The headings in this Agreement are included herein for convenience of reference only and shall not constitute a part of
thrs Agreement for any other purpose.

37 This Agreement, if signed by a party using electronic signatures or other electronic means to signify agreement which
is acceptable to the other party, shall be valid and binding notwithstanding the absence of a hand-written original
signature. Any notice, demand, statement or other communication permitted or required to be given hereunder shall
be in wrrting (including electronrcally) and may be effectively given by delivering it to the address(es) hereinafter set
forth or by sending the same electronically if the party's electronic/email address is provided below, or by facsimile
to such address(es). Any notice, demand or other communication so given prior to b:OO p.m. (Toronto time) on a
Business Day by personal delivery, electrorrically or by fax shall be deemed to have been given, received and made on
such Business Day and if so given after 5:00 p.m. (Toronto time) on a Business Day or a day which is not a Business
Day, shall be deemed to have been given, received and made on the next following Business Day.The addresses of
the parties for the purposes hereof shall be:

(a) in the case of the Bank, addressed as follows:

HSBC Bank Canada
885 West Georgia St., Vancouver, BC V6C 3G1

Attention Derek Li
Fax Number: <insert number>

(b) in the case of the Debtor addressed as follows:

1306187 B.C. Ltd.
814 - 470 Granville Street, Vancouver, BC

Attention Paul Antoniadis
Fax Number: <insert number>

Electronic/em ail: paul@good natured.com

Either party may f rom time to time notify the other, in accordance with the provisions hereof, of any change of address
which thereafter, until changed by like notice, shall be the address of such party for all purposes of this Agreement.

38 Where any provision or remedy contained or referred to in this Agreement is prohibited, modified or altered by
the laws of any Province orTerritory of Canada which governs that aspect of this Agreement and the provision or
remedies may be waived or exciuded by the Debtor in whole or in part, the Debtor hereby waives and excludes such
provision to the fuliest extent permissible by applicable law,

39 This Agreement shall be governed by and construed in accordance witl-r the laws of tlre Province of Orrtario For the
purpose of legal proceedings this Agreement shall be deemed to have been rnade in tlre said Province and to be
performed there and the courts of that Province shall have jurisdiction over all disputes which may arise under this
Agreement and the Debtor hereby irrevocably and unconditionally attorns and submits to the non-exclusive jurisdictiorr
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of such courts, provided always that nothing herein contained shall prevent the Bank from proceeding at its-election
against the Debtor in the Courts of any other Province, country or jurisdiction.

40. References such as "this Agreement'j " hereof 'j " herein'j " hereto " and like references refer to this Agreement and
any schedules, exhibits or appendices attached hereto from time to time, or described as comprising a part of this
Agreement (all of which schedules, exhibits arrd appendices form a part of this Agreement) and not to any particular
section, subsection, paragraph or other subdivision of this Agreement.

4l The word "Debtor'l the personal pronoun "it" or "its" and any verb relating thereto and used therewith shall be
read and construed as required by and in accordance with the context rn which such words are used.The term
"successors" shall include, without limiting its meaning, any corporation resulting from the amalgamation of a
corporation with another corporation. Where the context so requires, words used herein (including defined terms)
importing the singular shall include the plural and vice versa and words used herein {including defined terms)
importing gender shall include all genders (including the neuter).

42 Nothrng herein (including the definition and use of the term Permitted Encumbrances) is intended or shall be deemed
to subordinate the Security lnterest to any Permitted Encumbrance or any other lien, charge, mortgage, security
interest, hypothec or encumbrance affecting all or any portion of the Collateral.

43 Unless otherwise expressly provided in this Agreement, if any matter in tl-ris Agreerrrerrt is subject to the deterrlination,
consent or approval of the Bank or is to be acceptable to the Bank, such determination, consent, approval or
determination of acceptability will be in the sole discretion of the Bank, which means the Bank shall have sole and
unfettered discretion, without any obligation to act reasonably. lf any provision in this Agreement refers to any action
taken or to be taken by the Debtor, or which the Debtor is prohibited from taking, such provision will be interpreted
to include any and all means, direct or indirect, of taking, or not taking, such action. When used in the context of a
general statement followed by a reference to one or more specific items or matters, the term "including" shall mean
"including, without limitation" and the use of the term "includes" shall mean "includes, without limitation'l

44. ln the event that any day, on or before which any action is requlred to be taken hereunder, is not a Business Day, then
such action shall be required to be taken on or before the first Business Day immediately thereafter.

45 Time shall be of the essence of this Agreement.

46. Upon full, final and indefeasible payment and fulfillment by tlre Debtor, its successors or permifted assigns, of all
lndebtedness and provided that the Bank is then under no obligation (conditional or otherwise) to make any further
loans, advances or extend any other type of credit to the Debtor or to any other Person, the payment of which is
secured, directly or indirectly, by this Agreement, tlre Bank shall, upon request in writing by the Debtor, delivered to the
Bank at the Bank's address as set out in section 37 hereof and at the Debtor's expense, discharge this Agreement.

41. The Bank may in writing, which may be provided electronically, (and not otherwise) waive any default by the Debtor in
the observance or performance of any provision of this Agreement, provided that no waiver by the Bank shall extend
to or be taken in any manner whatsoever to affect any subsequent default, whether of the same or a different nature,
or the rights resultinq therefrom,

48. The Debtor agrees that tlre Bank may f rom time to trme provide information concerning this Agreement {including
a copy hereof), the Collateral and the lndebtedness to any Person the Banl< in good faith believes is entitled thereto
pursuant to applicable law,

49. The Debtor acknowledges having received an executed copy of this Agreement and hereby waives, to the fullest
extent permitted by applicable law receipt of a copy of any financing statement or financing change statement f rled at
any time in respect of this Agreement or any verif ication statement in respect of the same.

50. This Agreement and any amendment, supplement, restatement or termination may be executed and deilvered in

any number of counterparts, each of which when executed and delivered shall be deemed an original and all of which,
taken together, shall constitute one and tlre same agreement. Any party hereto may deliver an executed copy of tlris
Agreement electronically or by facsinrile to the other parties hereto.

51. The Debtor by its signature of this Agreement on the one hand and the Bank by making this Agreement available
to the Debtor on the other hand acknowledge having expressly required it to be drawn up in the English language.
La soussignee par sa signature de ce cautionnement d'une part et la Banque en mettant ledit cautionnement a la
disposition des garants d'autre part reconnalssent avoir expressentent exige qu'il soit redige en langue anglaise.

Page 12 ol 171 01 3579-E-201 9-01



62

fF

l*c

"r4 &*l*-r*Eltr*ft €i| :ilqrd lg tnr lr4lrr r, rne

Fstr HFEnlllltfl

r.rr.rlt sr*llt .

Frf,-l'rFd.'li**r

rl,,,ttl'.J,.rJr 5Ef=iF
4'{-{tt.}lFs

lrrr{ €qil-dtl8&ugr_--
"1sr*rrLF+itqL&{ *"* __-_. -,,,,""",-._ _-

rl-br
tare*
lllt

{t}ffa,IftgnfEtrtt
t. ilr;g r

:-r*iCf+-

,.!rrr{

odc

L,sn;

f*i34.*

l*re-
ttr€s;-

ll<lr

-rl"t"E-

ha*r{Errttd&s
rr--, gyrf'-.f t*r* r-f ;*= if 3td! r€aaq*r

q|rtDGril}tr
ilttrr,fql r

I

-t-

Irr
rrrsf



Schedule A' 63
Location of the Debtor:
INOTE: List all Provinces and/orTerritories of: (i) the Debtor's incorporation, amalgamation or other organization;
and {ii) the Debtort places of business.l
(i)British Columbia
(ii) Ontario

Locations of Collateral:
[NOTE: List all municipa! addresses and Provinces and/orTerritories in which any of the Collateral is located.]
15 Waydom Drive, North Dumfries, Ontario

't 
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Schedule'B'

Permitted Encu mbrances:

All registered encumbrances existing as of the date of this agreement

64
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Schedule'C'

lntellectual Propertv of Debtor:

None.
dq
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56GUIDELINES FOR COMPLETION OF GENERAL SECURITY AGREEMENT

1. GoverningJurisdiction
This General Security Agreement (Ontario) is to be used if the Debtor is located in the Province of Ontario.

2. Resistration of Personal Propertv Financing Statements
PPSA Financing Statements must be registered in' (i) the Province of Ontario; and (ii) any other Province/Territory
listed in Schedule 'A' under Locations of Collateral.

3. Debtor - Legirl Entity
Where the Debtor is not a corporation, use the following variations, in the signature blocks.

General Partnershio:

[Partner Name] and [Partner Name],
carrying on business in partnership as

[Partnership Name]

Per

Name

Title:

Per

Name

Title:

Limited Partnership

[Limited Partnership Name], by its general partner,
[General Partner Name]

Per:

Name
Title:

Per:

Name

Title:

Trust

The signature block is to be set out as follows:

[Full Legal Name of Trust], by its authorized trustees

Per:

Name

Tirle:

Per

Name:

Tirle:

Page 17 of 17i01 3579-E_2019-01
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BASIC GUARANTEE{X} HSBc

HSBC Banl< Canada

Guarantee

To: HSBC Bank Canada

ln consideration of HSBC Bank canada (the "Bank") dealing with _13061_BZ
(the "Customer") and the payment of ten dollars and other good and valuable consideration, the receipt and
sufficiency of which is hereby acl<nowledged, the undersigned (and each of them if more than one) hereby
jointly and severally unconditionally guarantee(s) payment to the Banl< immediately on demand by tlre Barrk
of all present and f uture debts and liabilities direct or indirect, absolute or contingent, now or at any time and
from time to time hereafter due or owing to the Bank from or by the Customer whether as principal, surety or
indemnitor, and whether incurred by the Customer alone or jointly with any other person(s), or olherwise and
including not only principal, interest and the amount of all indemnity, guarantee/surety obligations but also all
costs, charges and expenses (including legal {ees on a full indemnity basis) incurred by or on behalf of the Bank
in connection with the negotiatton, execution, delivery, perfection and enforcement of this Guarantee and any
security held by tlre Banl< in respect of all or any portion of such amounts (collectively, the "Obligations").

Rf- If.l

**

' lil utllitntted

ln addition to the guarantee provided in the foregoing paragraphs, and as a separate and distinct obligation,
the undersigned jointly and severally unconditionally agree(s) to indemnify and save harmless the Bank,
immediately on demand by the Banl<, from and against any and all direct and inclirect claims, demarrtls, losses,
damages, liabilitres, charges, obltgatrons, payments and expenses of any nature or ktnd which the Banl< may
suffer or incur in any way relating to or arising f rom:

(a) the fatlure of the Customer to pay and satisfy the Obligations, or

(b) the Obligations or any agreement creating or relating to any or all Obligations in any way being or
becoming for any reason whatsoever, in whole or in part, void, voidable, ultra vires, illegal, invaljd,
ineffective or otherwise unenforceable or released or discharged by operation of law or otherwise.

And the undersigned and each of them {if more than one) hereby jointly and severally aEree(s) with
the Bank as follows:

1 The sum collectible by the Banl< under this Guarantee shall include interest accruing on the Obligarions
at the respective rate(s) of interest applicable to the Obligations, both before and after demand, default
and judgment.

2. A certificate issued by the Bank shall be to the fullest extent permitted by applicable laW conclusive
evidence (a) that the amount identified in the certificate is at such time due and payable to the Banl<
and is covered hereby; and (b) of any allocation of the Obligations of the Customer for collection under
this Guarantee and the applicable rate(s) of interest.

3. lf tlre Customer is a corporation, no change in the name, objects, capital stock, corporate existence,
structure, ownership or control, constitution or constating documents of the Customer (includilq .rny
arising from any merger, consolidation, amalgarnation, reorganization or similar transaction) shall in
any way affect the liability of the undersiqned, eitherwith respect to transactions occurring before or
after any such change, and this Guarantee shall extend to all debts and liabilities to the Banl< of the
person or corporatton who or which assumes the Obligations of the Customer in whole or in part rn

whatsoever rnanner including, without Iimitation, by amalgamation with the Customer.

4. The Bank shall not be obliged to inquire into the powers of the Custorner or any of its directors,
officers, employees, partners, trustees or agents acting or purporting to act on its behalf, and all

delele paragtapll
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5

moneys, advances, renewals or credits in fact borrowed or obtained from the Bank by the Customer in
purported exercise of such powers shall be deemed to form part of the Obligations hereby guaranteed,
notwithstanding that such borrowing or obtaining of moneys, advances, renewals or credits may exceed
the powers of the Customer or such persons and notwithstanding any lacl< or limitation of status or
power, any incapacity or disability of the Customer or any such persons and notwithstanding that the
Customer may not be a legal entity or that such borrowing or obtaining of monies, advances, renewals
or credits or the execution and delivery of any agreement or document by or on behalf of the Customer is
in any way irregular, defective, fraudulent or informal. The Banl< shall be entitled to rely on this paragraph
notwithstanding any actual or imputed knowledge regarding any of the foregoing matters.

lf the Customer is a partnership or trust, no change in the name of the Customer or in the membership of
the Customer or in the beneficial interests of the Customer, or change in the trustee(s) of the Customer
through the death, retirement or introduction of one or more partners, beneficiaries or trustees or otherwise,
or by the dispositron of the Customer's business in whole or in part, shall in any way affect the liabrlity of
the undersigned, eitherwith respect to transactions occurring before or after any such change, and tlris
Guarantee shall extend to all debts and Iiabilities to the Bank of the person or corporation who or whicl-r
becomes a partner of the customer in whole or in part in whatsoever manner.

The liability of the undersigned hereunder shall be absolute and unconditional irrespective of, and shall not
be released, discharged, limited or otherwise affected by.

(a) the lacl< of validity or enforceability of the Obligations in whole or in part for any reason whatsoever,
including without limitation by reason of prescription, by operation of law or as a result of any
applicable statute, law or regulation;

(b) any prohibition or restriction imposed rn respect of any rights or remedies of the Banl< in respect of
any Obligations, including without limitatron any court order which purports to prohibit or suspend
or stay the acceleration of tlre time for payment of any Obligations, the payment by the Customer
of any Obligations or the rights or remedies of the Bank against the Customer in respect of any
Obligations;

(c) the lack of validity or enforceability in whole or in part of

(i) any credit agreement or any other agreement made from time to time between the Customer
and the Bank in connection with any Obligations;

(ii) any securiiy given by the Customer or any other persorr or entity in favour of the Bank from
time to time in connection with any Obligations; or

(iii) any guarantee or security given by any person or entity in favour of the Bank from time to
time in connection with or relating to any Obligations.

(d) the dissolution, winding-up, liqurdation or other distribution of the assets of the Cusromer, whether
voluntary or otherwise;

(e) the Customer becoming insolvent or banl<rupt or subject to any proceeding under the provisions of
lhe Bankruptcy and lnsolvency Act (Canada), the Companres' Creditors Arrangement Act (Canada), the
arrangement provisions of applicable corporate legislation, any legrslation similarto the foregoing in
any jurisdiction, or any legislation enacted substantially in replacement oJ any of the foregoing, or the
Bank's voting in favour of any proposal, arrangement or compromise in connection wtth any of the
f oregoing;

(f) the valuation by the Bank of any security held in respect of the Obligations, which shall not be
considered as an agreement by the Banl< to sell, or as any implied purchase of such security or as
payment on account of the obligations;

(S) any right or alleged right of set-off, combination of accounts, counterclaim, appropriation or

6
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10
application or any claim or demand that the Customer or the undersigned may have or may allege to
have against the Banl<;

(h) the failure or neglect of the Bank to enforce any security held in respect of the Customer or in
respect of any guarantor of Obligations;

(i) the Bank having released, discharged, compromised or otherwise dealt wrth any such security in any
manner whatsoever;

(j) the enforcement by the Banl< of any such security in an improvident or commercially unreasonable
manner (including the sale or other disposition of any assets encumbered by such security at less
than the fair market value thereof) whether as a result of negligence, recl<lessness or wilf ul action or
inaction on the part of the Bank or otherwise, and regardless of any duty which the Banl< nriqht irave
to the Customer under applicable law (including applicable personal property security legislation) in
respect of the enforcement of any such security; or

(k) any other circumstances which might otherwise constitute a legal or equitable defence available to,
or complete or partial discharge of, the Customer in respect of the Obligations or of the undersigned
in respect of this Guarantee.

The liability of the undersigned shall be absolute and unconditional and, without notice to and without the
consent of the undersigned and without exonerating in whole or in part the undersigned and without in any
way preiudicing the rights of the Banl< hereunder and without releasing, discharging, limitrng or otherwise
affecting in whole or in part the liability of the urrdersigned under this Guarantee, the Bank may, frorrr time
to time, grant time, renewals, extensions, indt-rlgences, releases and riiscirarges to, tal<e or release security
from and give the same and any or all existing security to, abstain from takirrg security from, or frori-r
registering or perfecting security of, cease or refrain from giving credit or mal<irrg loans or advances to the
Customer, convert revolving lines of credit to non-revolving lines of credit, increase or decrease the anrount
of credit available to the Customer, increase the interest rates, fees and charges applicable to all or any
portion of the Obligations and otherwise amend, renew waive, release or terminate any credit document
or any provisions thereof in whole or in part (including, without limitation, any provisions relating to margin
requirements, conditions for the extension of credit and the determination of the amount of credit available.
positive and negative covenants, payrnent provisions, the application of payments received by or on behalf of
the Customer, and events of default), or othei-wise change the ternrs of any Obligations, or rnal<e additional
advances and extend credit to, the Customer (includirrg new loans and credit facilities, whether in acl<jition
to or in replacement for other loans and credit facilitres previour;ly esterhlishecl by the Bank for the Custonrer),
atrd receive payments in respect of the Obligations, take, refrain frorn taking or release guararrtees lronr
other persons in respect of Obligations, accept compromises or arrangernents from the Customer, any
guarantor of Obligations or any other person, refrain from demanding payment from or exercising any rights
or remedies in respect of the Customer or any guarantor of Obligations, or apply all monies received from the
Customer, by any guarantor of the Customer or any other person or from the proceeds of any security to pay
such part of the Obligations as the Banl( may see fit, or change any such application in whole or in part from
time to time, notwithstanding any directiorr which may be given regarding applicatron of such monies by the
Customer, any guarantor ol the Customer or any other person, and may otherwise deal with the Custorner
and all other persons (including the undersigned and any other guarantor) and securrty, as the Banl< may see
fit, and all dividends, compositions, and nroneys received by the Bank from the Customer or from any other
persons or estates capable of being applied by the Bank in redr"rctir-rn of Obligations hereby guaranteecl, shail
be regarded for all purposes as payments in gross. Until all Obligations of the Customerto the Banl< have
been indefeasibly paid in full, the undersigned shall not have any right of subrogation to the Bank or to the
security held by the Banl< and this Guarantee shall not be diminished or act or failure to act on the part of
the Bank which would prevent subrogation from operating in favour of the undersigned. The undersigned
waives, to the fullest extent permitted by applicable law, any rrght to enforce any remedy that the Banl< now
has or may have, after this Guarantee tal<es effect, against the Customer or the undersigned in respect of the
Obligations, and the undersigned waives any benefit of, and any right to participate in, any security, whether
charging real (immovable) or personal (movable) property, now or in the future held by the Banl< for the
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obligations untilthe time that all obligations are finally and indefeasibly paid in full. lf rhe Bank receives from
the undersigned a payment or payments on account of the liability of the undersigned under this Guarantee,
the undersigned will not be entitled to claim contribution or indemnity from the Customer or any other
Guarantor until the claims of the Banl< against the Customer have been finally and indefeasibly paid in full
or the Bank has waived its rights in respect of those claims. The Banl< shall be entjtled to prove against the
estate of the Customer in respect of the whole of said Obligations upon any insolvency or winding-up, and
the undersigned shall have no right to be subrogated to the Bank or to the security held by the Banl< until the
Banl< has received final and indefeasible payment in full of all Obligations with interest.

The Bank shall rrot be bound or obliged to exhaust its recourse against nor commence proceedings against
the Customer or any other persons or entities or enforce any security it may hold or take any other action
before being entitled to payment from the undersigned of the guaranteed Oblrgations and it shall not be
obliged to offer or deliver its security before its whole claim has been paid, The undersigned unconditionally
waives all benefrts of discussion and division and any rightthe undersigned may have to oblige the Bank to
(i) proceed against the Customer or any other person or entity; (ii) exhaust its rights and remedies against
any property, security or assets furnished to the Banl<, by the Customer or any other person who is or
may become liable in respect of any of the Obligations; or (rii) apply any property, security or assets of the
Customer or any other person or entity who is or may become liable in respect of any of the guaranteed
Obligations to the discharge of the guaranteed Obligations or to the benefit of the undersigned.

The Bank, in its sole discretion and as the Bank sees fit, without in any way prejudicing or affecting the
rights of the Banl< hereunder, may appropriate any moneys received to any portion of the Obligations hereby
guaranteed, whether then due or to become due, and may revoke or alter any such appropriatiorr.

This shall be a continuing guarantee, and shall cover and guarantee the Obligations and any ultirnate
balance thereof owing to the Banl<, notwithstanding that the Customer may from time to time satisfy the
Obligations in whole or in part and thereafter incur further Obligations. Provrded always that the undersigned
may determine the undersigned's further liabrlrty under this continuing guarantee by 90 days'prior notice
irr writing to be given to the Bank, and tire liability hereunder of the undersigned sl"rall continue until the
expiration of 90 days following the date of receipt by the Bank of such notice, notwithstanding the dearh or
incapacity or change in name, objects, capital stock, corporate existence, structure, ownership or control,
constitution, constating documents or membership of or in the undersigned or ihe Customer, and after
the expiry of such g0 day period the undersigned shall remain liable under this Guarantee in respect r:f the
aggregate amount of all Obligations of the Customer to the Bank on such g0,h day and also in respect of any
contingent or future liabrlities incurred to the Banl<, or by the Bank for the CLrstomer's account, on or before
such 90th day but maturing thereafter, (including, without limitatron in respect of letters of credit, letters
of guarantee or bankers acceptances issued by, or accepted by the Banl< prior to such 90,h day as well as
contingent obligations or liabilities of the Customer incurred priorto such 90,h day) but in the event of the
determination of this Guarantee as to one or more of the undersigned it shall remain a continuing guarantee
as to the other or others of the undersigned,

Notwithstanding the provtsions of any statute relating to the rate of interest payable by debtors, this
Guarantee shall remain in full force and effect whatever the rate of interest received or demanded by the
Banl< f rom the Customer comprising any part of the Obligations for which the undersigned is liable as
guarantor, provided however that notwithstanding any other provisions of this Guarantee, if the amount of
any interest, premium, fees or other monies or any rate of interest stipulateci for, taken, reserved or extracteci
hereunder relating to any portion of the Obligations would otherwise contravene the provisions of Section
341 c:t the Criminal Code (Canada), Section B of the Interest Act (Canada) or any successor or similar
legislation, or would exceed the amounts which the Banl< is legally entitled to charge and receive from the
undersigned under any applicable law, then such amount or rate of interest shall be reduced to the maximum
amount so as not to contravene any such provision; and to the extent that any excess has been chargecl or
received, the Bank shall apply such excess against the Obligations and refund to the person lawfully enritled
thereto any further excess amount.

I
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The Bank may from time to time combine, consolidate or merge accounts and set off and apply any liabilities
it may have to the undersigned (including liabilities in respect of banl< accounts, credits or balances held by
the undersigned with the Bank) against any and all of the Obligations for which the undersigned is liable to
the Bank now or hereafter existing under this Guarantee, whether or not the Banl< has made any demand
hereunder, and whether or not any of such Obligations may be unliquidated, contingent or unmatured.
The Bank may appropriate and apply any accounts, deposits, investments, credits or balances by the
undersigned or for the undersigned's benefil with any branch of the Bank, general or special, matured or
unmatured, and any other indebtedness and liability of the Barrl< to the undersigned, matured or unmatured,
against and on account of the undersigned's liabilities under this Guarantee when due

The undersigned hereby postpones and subordinates payment of all present and future debts and liabilities
of the Customer to the undersigned to payment of all Obligations to the Banl<. The undersigned agree that
the undersigned shall not, except to the extent consented to by the Banl< in writing, require or receive any
payment of principal, interest or any other amount from the Customer in respect of any such postponeci
indebtedness until all Obligations have been rndefeasibly paid and satisfied in fuil All moneys received by
the undersigned from the Customer in contravention of the foregoing provisions shall be received by the
undersigned as trustee and agent for the Bank and forthwith upon receipt shall be paid over to the Bank
until all Obligations are fully and indefeasibly paid and satisfied; all without prejudice to or without in any
way limrting or lessening the liability of the undersigned to the Banl< whether this Guarantee is expressed
to be made in respect of a Limited Amount or otherwise. lf the undersigned now or in the future holds any
security for payment of any postponed indebtedness (the "Postponed Security"), the postponed Security
and the security interests constituted thereby are hereby postponed and subordinated to all present and
future security and security interests held by the Bank in respect of the Obligations, notwithstanding the
order of execution, delivery, attachment, registration or perfection of such security or security interests, the
order of advancement of funds, the order of crystallization of security, or any other matter which may affect
the relative priorities of such security or security interests. The r-rndersigrred shall not initiate or take any
action to enforce the Postponed Security without the prior written consent of the Banl<. The undersigned
slrall, promptly at the Banl<'s request, cjeliver to the Barrl<, in form and substance satisfaclory to the Banl<,
an assignment by the undersigned to the Banl< of all postpc.lned indebtedness ancl Postponed Security, as
security for the undersigned's liabilities and obligations to the Banl< pursuant to this Guarantee.

The Bank shall not be obliged to give the undersigned notice of default by the Customer.

No suit or proceeding based on this Guarantee shall be instituted until demand for payment has been nrade
under this Guarantee by the Bank to the undersigned. Any notice, demand orcourt process may be served
by the Bank on the undersigned or the undersigned's legal personal representatives in accordance with tne
provisions of paraqraph 31 below.

This Guarantee shall be operative and binding upon every signatory hereof notwithstanding the non-
execution hereof by any other proposed signatory or signatories, and the undersigned acl<nowledges
that this Guarantee has been delivered free of any conditions and that no statements, representations,
agreements, collateral agreements or promises have been made to or with the undersigned affecting or
limiting the liability of the undersigned under this Guarantee or inducing the undersigned to grantthis
Guarantee except as specifically contained herein in writing, and agrees that this Guarantee is in addition to
and noi in substitution for any other guarantees, security or any other rights or remedies held or which may
hereafter be held by the Banl<

No alteration or waiver of this Guarantee or of any of its terms, provisions or conditions shall be binding on
the Bank unless made in writing and signed by an authorized officer of the Bank, anci any suclr waiver shall
apply only with respect to the specific instance involved, and shall not impair the rights of the Banl< or the
liability of the undersigned hereunder in any other respect or at any other time. No delay on the part of the
Banl< in exercising any of its options, powers, rights or remedies, or any partial or single exercise thereof,
shall constitute a waiver thereof.
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73The undersigned shall file all claims against the Customer in any bankruptcy, insolvency, windingup or
other proceedings in whrch the filing of claims is required by law in connection with any indebtedness of
the Customer to the undersigned and the undersigned hereby irrevocably agrees that it shall assign to the
Banl< all of the undersigned's rights thereunder. ln all such cases, whether an administration, bankruptcy,
insolvency, plan of arrangement, proposal, windingup, dissolution or otherwise, the trustee, liquidator,
receiver, receiver-manager, or other person or persons authorized io pay such claims shall be directed and
authorized by the undersigned to pay to the Bank the f ull amount payable on the claim in the proceeding
before mal<ing any payment to the undersigned, all without in any way limiting or lessening the ltabrlity of the
undersigned to the Banl< whether this Guarantee is expressed to be made in respect of a Limited Anrount or
otherwise All moneys received by the r.rndersigned in all such cases shall be received by the undersigned as
trustee and agent for the Bank and forthwlth upon receipt shall be paid over to the Banl< until all Oblrgations
are fully inde{easibly paid and satisfied. To the fullest extent necessary for the purposes of this paragraph 'l g
the undersigned hereby assigns to the Banl( all the undersigned's rights to any payments or distributions to
which the undersigned otherwise would be entitled.

ln this Guarantee, any word importing the singular number shall include the plural, and without restricting
the generality of the foregoing, where there is more than one undersigned any reference to the undersigned
refers to each and every one o1 the undersigned, and any word importino a person shall include a
corporation, partnership and any other entity. lf this Guarantee is executed by more tharr one party, the
liability of each of the undersigned hereunder shall be joint and several.

This Guarantee shall extend to and enure to the benefit of the successors and assigns of the Banl<, and shall
be blnding upon the undersigned and the respective heirs, executors, administrators, successors ancl assigns
of each of the undersigned.

No invalidity, irregularity or unenforceability by reason of any banl<ruptcy or sirnilar Iaw or any law or order
of any government or agency thereof purporting to reduce, amend or otherwise affect the liability of the
Customer to the Banl< or of any security therefor, shall affect, imparr or be a defence to this Guarantee lf
one or more of the provislons contained l'rerein shall be invalid, illegal or unenforceable in any respect. sucir
provision shall be deemed to be severable frorn this Guarantee and the valiciity, leoality and enforceabilrty of
the rernaining provisions contained herein shall noI in any way be affected or impairecJ thereby.

The undersigned shall make payment to the Bank hereunder in irnmedrately available funds in the sarne
currency(ies) as is/are required to be paid by the Customer in respect of the relevant Oblrgations. With
respect to any monies payable by the undersigned hereunder, or any portion or pofiions thereof, which
are payable in a currency other than Canadian dollars (the "Foreign Currency Obligation"), the followrng
provisions shall apply:

(a) payment made hereunder of the Foreign Currency Obligation shall be made in immediately available
funds in lawful money of the jurisdiction in the currency of which the Foreign Currency Obliqatron
is payable (the "Foreign Currency") in such form as shall be custornary at the time of payr-nentfor
settlement of international payments in Vancouver, British Columbia without set-off, compei-lsation,
or counterclaim and free and clear of and without deduction for any and all present and future taxes,
levies, imposts, deductions, charges and withholdings wrth respect thereto.

(b) if the undersigned makes payment to the Bank, or if an amounr is applied by the Banl<, in Canadian
dollars in circumstances where the relevant Obligations (or portion thereof) constitute a Foreign
Currency Obligation, such payment or amount shall satisfy the said lrability of the undersigned
hereunder only to the extent that the Bank is able, using the rate of exchange applred by the Bank
in accordance with its normal banking procedures, to purchase the full amount of the relevant
Foreign Currency owing wtth the amount of the Canadian dollars received by the Banl< on the date of
receipt, and the undersigned shall remain liable to and hereby agrees to indemnify the Bank for any
deficiency (together with interest accruing thereon calculated and payable pursuant to the terms of
the relevant underlying Obligations).
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(c) the undersigned shall indemnify and hold the Bank harmless from any toss incui,e<i ou,n* /4
Banl< arising from any change in the value of Canadian dollars in relation to the relevant
Foreign Currency between the date the Foreign Currency Obligation becomes due and the
date of full, finar and indefeasible payment thereof to the Banr<; and

(d) if for the purpose of commencing any proceeding against the undersigned to enforce payment
of its indebtedness and liability hereunder it is necessary to convert a sum due hereunder
in a Foreign Currency into Canadian dollars, the rate of exchange used for purposes of
commencing such proceeding shall be the rate of exchange at which in accordance with its
normal banking procedures the Bank could purchase Canadian dollars with such Foreign
Currency amount claimed to be due hereunder on the business day preceding that on which
proceeding is commenced.

(e) the obligation of the undersigned in respect of any such sum due from it to the Banl<
hereunder shall, notwithstanding any judgment in Canadian dollars, be discharged only to
the extent that on the business day following receipt by the Bank of any sum adludged to be
so due jn Canadian dollars the Banl< may, using the rate of exchange applied by the Bank in
accordance with its normal banking procedures purchase the relevant Foreign Currency in
the full amotrnt owing hereunder with the Canadian dollars; if the amount of such Foreign
Currency so purchased is less than the sum actually due to the Banl< in such Foreign Currency
the undersigned agrees, as a separate obligation and notwithstanding any such ludgment, to
indemnify the Banl< against such loss and if the Foreign Currency purchased exceeds the sum
actually due to the Banl< in the Foreign Currency, the Bank agrees to remit such excess to tlre
undersigned as the undersigned may be errtitled thereto.

All the rights, powers and remedies of the Bank hereunder and under any other agreement now or at
any time hereafter in force between the Bank and the undersigned shall be cumulative and shall be rn
addition to and not in substitution for all rights, powers and remedies of the Banl< at law or in equity.

The undersigned expressly assumes the risl< of superiorforce, in all circumstances as permitted by
Article 1693 of lhe Civit Code of eu6bec

The undersigned by its signature of this Guarantee on the one hand and the Bank by nraking this
Guarantee available to the undersigned c;n the other hand acknowledge having expressly required it to
be drawn up rn the English language. La soussign6e par sa signature de ce cautionnement d'une part
et la Banque en mettant ledit cautionnernent a la clrsposition des garants d'autre part reconnarsscnt
avoir expressement exigd qu'il soit redig6 en langue anglaise.

This Guarantee shall be construed in accordance with the laws of the Province of* Brilis[Columbra
and shall be deemed to have been macJe in such province and

to be performed there, and the Courts of such Province shall have jurisdiction over all disputes which
may arise under this Guarantee, provided that nothing herein contained shall prevent the Bank from
proceeding at its election against the undersigned in the courts of any other province or country.

The undersigned hereby submits to the non-exclusive lurisdiction of the courts of the provirrce ref errecj
to in this paragraph 26, and hereby waives, to the fullest extent permitted by applicable law any
defence based on convenient forum if the undersigned changes i{s governing jurisdiction or becomes
resident outside the Province referred to in this paragraph 26.

lf this Guarantee is to be construed in accordance with the laws of the province of Ouebec and for
all other purposes pursuant to which the interpretation of this Guarantee may be subject to the laws
of the province of Ouebec or a courl or tribunal exercising jurisdiction in the province of Ouebec.
i) if more than one undersigrred, each of the undersigned shall be solidarily liable with one another
and with the Customerand herebywaives all benefits of division and discussion, ii) any "right of
setoff" or similar expression shall include a "right of compensation", irr) an "agent" shall irrclude a
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"mandatary", iv) loint and several" and "jointly and severally" shall include "solidary,'and ,,solidarily,,, 
and v)

a "corporation" shall include a "company" and vi) "negligence" shall include,,fault,,.

For the purposes of this Guarantee, "business day" means any day of the year (other than Saturday or
sunday, a statutory or civic holiday or any other day on which banl<s are closed for normal business in the
Province identified in paragraph 26 above).

lf at any time all or any part of any payment previously received and/or applied by the Bank to any portion
of the Oblrgations is rescinded or returned by the Banl< for any reason whatsoever, whether voluntarily or
involuntarily (including, without limitation, as a result of or in connection with the insolvency, banl(ruptcy
or reorganization of the Customer or the undersigned, or any allegation that the Banl< received a payment
in the nature of a preference), then to the extent that such payment is rescinded or returned, such portion
of the Obligations shall be deemed to have continued in existence notwithstanding such initial receipt and
application by the Bank, and this Guarantee shall continue to be effective or be reinstated, as the case rnay
be, as to such portion of the Obligations as though such payment had not been made.

Except as otherwise required by law, each payment by the undersigned hereunder to the Banl< shall be made
without withholding {or or on account of any present or future tax imposed by or within tl-re jurisdiction in
which the undersigned is domiciled, any jurisdiction from which the undersigned makes any payment or
any other jurisdiction, or (in each case) any political subdivision or taxing authority. lf any such withholding
is required by law, the undersigned shall malce the withholding, pay the amount withheld to the appropriate
governmental authority before penalties attach thereto or interest accrues thereon and forthwith pay to tl-re
Banl< such additional amount as may be necessary to ensure that the net amount actually received by the
Banl< (after payment of such taxes includrng any taxes on such additional amount pard) rs equivalent to tlre
anrountwhich the Banl< would have receivecl if no amounts had been withheld

All demands, notices, service of process and other cornmunications provided for or perrnitted heregndc,:r
shall be in writing and delivered to the addressee by ordinary mail, personal delivery, fax or other direct
written electronic means, to the address of the addressee noted on the last page or pages of this Guarantee.
Any notice, demand or other communication so given prior to 5:00 p.m. (Toronto time) on a business day by
personal delivery or by fax shall be deemed to have been given, received and made on such business day
and if so given after 5:00 p.m. (Toronto time) on a business day or on a day which is not a business day, such
notice, demand or other communication shall be deemed to have been given, received and made on the
next followino business day. Any party may change its address for service by notice given in the foregoing
manner.

The undersigned agrees, at the undersigned's own expense, to promptly execr-rte and deliver or cause lo be
executed and delivered to the Bank, upon the Banl<'s request fronr time to time, all such other and further
documents, agreements, opinions, cerlificates and instruments as are required under thrs Guarantee or as
may be reasonably requested by the Banl< if necessary or desirable to more fully document or evidence the
obligations intended to be entered into herein.

The undersigned agrees that, to the extent permitted by law, all limitation periods established by the
applicable limitations act are hereby excluded and shall not apply to this Guarantee, other than an ultimate
i5-year limitation period, The undersigned agrees that this Guarantee constitutes a "business agreement"
as such term is defined by the Limitations Act (Ontario).

-lhe undersigned hereby acknowledges receipt of a copy of this Guarantee and waives, to the fullest
extent permitted by applicable law, all rights to receive {rom the Banl< a copy of any financrng statement
or financing change statement filed, or any verification statement received, at any time in respect of this
Guarantee.

Each of the undersigned hereby acknowledges that it has read the contents of the Guarantee, understands
that the signing of this Guarantee involves loint and several financial responsibility on the part of the
undersigned and has in no way whatsoever, directly or indirectly, sought, received or relied upon any
representation or statement from or any agreement or undertaking wrth the Bank or any officer, employee or
agent thereof.

2g
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This is Exhibit tt Lzl t' referred to in

the Affidavit oTIh-renas sworn
this '101 day of Ju|y,2024.

A Commissioner for taking Affidavits
within British Columbia
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CARM#2r i216

December 2\2021

CONFIDENTIAL

IPF Holdurgs Inc
15 Waydom Dr
Avr, Ontario.
NOB lEO

Attention. Don Holmstrom

OFFM. TO LEASE

We are pleased to advise that. on the basis of the furancial statements and other information provided bv
you ("Lessee") and the Guarantor (s) specified below, HSBC Ban.h Canada ("Lessor") hereby off'ers to
lease to [.essee the Equipment (as described belon,). on the terms and conditions set out ur this Offer and
ln the form of the Master Eqr"upment Lease zurd the lease schedule (together rvith an-v attachments, the
"Schedule") (the Master Equipment Lease and the Schedule, together, the "Lease").

The Lease n mcorporated in this Offer as rf set out herein and Lessee agrees to be bound b1' the Leas e as
il executed b1, Lessee. Terms used rn this Otter and not otherrvise def ned, have the-meanings s et out in
the Lease. If the Equiptnent rvill be leased to Lessee under rnore than one Schedule, then each reference in
this Offer to "the Schedule" shall be interpreted as refering to the applicable Schedule(s).

This Offer Letter shall, on execution by the Lessee, replace all previous Offer Letters from the Les sor to
the Lessee and Guarantors with respect to the Leases.

1. Currency.

The Lease shall be ln US dollars. Unless otherivise expresslv stated, all references to dollar
amounts in ths Offer are to amounts rr such currencv.

2. Equipment:

Description Estimated Cost

HSBC

New/used* packagng and food processurg equipment

(co llectivell,, the "Equipment " )

$ 1,650,000**

* Financing of used equipment is subject to approval b), the Lessor. on a case bv case basis ard
on terms and conditions acceptable to the Lessor.

+* Lessee acknowledges that $0 of the $1.650.000 non-revolving lease limit has been adr,anced
as of the date of the off'er to Lease, therefbre S1,650,000 is ava:.lable tbr future adi,ance(s).
subject to the terms and conditions outlnecl in this Offer Letter and Related Documents.

RESTRI CTED
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3 Guarantor(s):

Good Natured Products Inc

4 Amorrnf of I ase Advance:

41 The amount Lessor shall pav to purchase the Equipment shall be the actual cost
thereof (including all applicable Taxes) to Lessee or to Lessor. as the case may be
(the "Equipment Cost"), but in any event, not more than $1,650.000 (the
"Advance"). If the Equipment Cost exceeds the Advance. Lessor is not obhged to
purchase the Equipment or enter into the Lease.

4,2 Lessor may also, at any time in Lessor's discretion, rvith or without notice to Lessee,
as pal't of any periodic revier.v of such financing facilities, amend any lee or rate
payable by Lessee or other terms and condrtions under this Offer with respect to anv
Lease not then ur effect.

43 Lessor has agreed to pror,ide the lease financing described in this Offer to Lessee on
a non-revolvng basis.

5. Availability of the Advance:

5.1 If title to the Equipment is to be acquired by Lessor directly' from the supplier or
suppliers of the Equipment (collectively, the "Supplier(s)"), Lessor shall pay the
Equipment Cost rr oue lump sum pa),nent du-ectl.v to the Supplier(s) and Lessee
hereb--v rrevocably authorizes Lessor to purchase and pay for the Equrpment on the
terms and conditions of this Otfer. If Lessee presently owns or rvill prior to Lessor's
payment of theEquipment Cost. becometheon'ner of the Equipment. Lessor shall
pa)'the Equipment Cost in one lump sum payment directl-v to Lessee

5.2 Any payment by Lessor under this section ,5. nhether to Lessee or the Supplier(s)-
shall be subject to satrsfaction of the conditions precedent specrfred below and.
ivithout limrtation, rn consideration of Lessee or the applicable Supplier(s). as the
case may be, transferrurg legal and beneficial trtle to the Eqtupment to Lessor free
and clear of all Liens. Upon any sr"rch transfer, and subiect to the conditions
precedent specified beloi.v, Lessor u'ill then lease the Equrpment to Lessee on the
terms and conditions set out n the Lease, as completed in accordance u,ith this
Offer.

6. Term

6.1 Nei,v equiprnent shall be leased for a ma,ximum term (the "Term") of 72 months
with amarimum amortization of 72 months.

Used assets rvrll be furanced on a case by case basis accephble to the Lessor.

The Term n,ill commence, notr,vithstanding the date of dehvery of the equipment to
Lessee. on the commencement Date of Rental pal/ments (as detrned belou,).

6.2

6.3

RESTRI CTED
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B27 Rent:

1.1 Regular Rental Pai,,ments shall be (i) pavable m advance commencrng on the
Commencement Date of RentalPal,ments and (ii) pay,able monthly. If at an1, tirne
there is any uncertainty oi'arnbigr"rity as to the anount of any such rates, Lessor's
determmation thereof shall be conclusive for all pulposes.

7.2 Apphcable Taxes shall be added to Rental Payments in all cases

7.3 The "Commencement Date of Rental Payrnents" shall be the date agreed upon in
rvritrng by Lessee and Lessor.

74 The Rental Factor and, therefore, the Rental Payments payable under the Lease. n ill
then be fi-red for the Term of the Lease. By' riiay of example. based on a total cost ol
the Equipment of USD S I "650,000. as of the date of this Offer, such regular Rental
Payments u,ould be USD $25.091.49 based on a 60-month Term. The rnpLicit rate.
as of the date of this Offer, is 3. l4%.

75 The Rental Pavnrents shall be paid by Lessee via pre-authorized paynrents from
Lessee's bank account.

Fees:

8.1 Lesseeshall pay to Lessor. the sum of CAD 5500.00 as provided for ur a Schedule
as an admiristration fee at the tule of the execution of such Schedule plus
apphcable Tares as consideration for the trme, effort and erpense urcurred by
Lessor in the revierv of documents and frrancial statements in connection rvrth the
lease facrliry contemplated hereunder

8.2 Lessee acknorvledges and agrees that the determlnation of the aforemenlioned cos ts
is not feasible and that the application and set up fee, admnistration lee and prepaid
rent specified above represent a reasonable estimate thereof, are not rn any rval' to
be considered a penalfi, and shall be retaned by Lessor without prejudice to any
other remedies rvlich may be available to Lessor at lau' or ur equiry.

9. Option to Purchase:

9.1 Subject to section l8 of the N{aster Equipment Lease titled "Purchase Option" and

folJor,vurg receipt by Lessor of the 72nd monthly rental pa1'ment hereunder. Lessee

shall have the right, erercisable at its option and on the terms and conditions more
particularly specified in the Lease, to purchase all Lessor's right, title and interes t in
and to the Equipment for apurchase price m an amount equalto $100.00 together
r.vith all applicable Tares.

10. Related Documents:

Prior to Lessor paylng the Equipment Cost, Lessee shall provide, or cause to be provided, to
Lessor each of the following dosuments (the "Related Documents"):

I0. I an ul'oice from Lessee or the Supplier(s), as the case may be, to Lessor, identr$'ing
and describing the Equpment rn a m&lner acceptable to Lessor;

8
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10.2 an executed bill of sale evidencing the sale of the Equipment to Lessor (in that

event)" executed b1'Lessee, free from all Liens;

10.3 the Master Equipment Lease and the applicable Schedule, each executed by Lessee,

10.4 a pre-authorized payment forrn in Lessor's standard form and executecl by Lessee
with respect to lnterbank debiting of Rental Payments due under the Lease:

10.5 such tvaivers, releases, acknorvledgements and consents in registrable fbrm (if
necessary') as Lessor may requtre. rn form and substance acceptable to Lessor, lrom
the owners, landlords and moftgagees of any real properry- upon r,r'hich any,
Equipment may be located.

10.6 all such additional instruments, documents, certifrcates and opinions as Lessor shall
reasonablv requre.

10.7 the Prior Securiqv Documents (as defrned belor,v)

Copies of Lessor's usual forms for the Related Documents are available tbr ins pection by Les s ee
or an)i gua"rantor upon request.

Wthout limitation of any provision of or any of the rights and remedies avarlable to the Lessor
under any of the Related Documents specrficalli,' identified hereur or required specrfrcaily n
connection with the Lease contemplated herein, the Lessee and Guarantors hereby acknowleclges
and agree that any and all other instruments, documents and agreements (collectively, the " Pr.i o r
Secru'ity Documents") previously executed by the Lessee and Guarantors, in fav'our of FISBC
Bank Cmada- whether in connection r,vith the Leme contemplated hereunder or othern'ise, shall,
notwithstandmg a:ry inconcistencl' or provision to the contrary contaured thereLn, constitute
conturung securilv for the ndebtedness, obligations arrd liabilrties of the Lessee to the Lessor.
under the lrase and Related Documents. or anv of them.

I l. Conditions Precedent:

Lcssor's obligation to purchase or pay for any Equiprnent and enter into any lease thereof to
Lessee is sublect to satisfaction of each of the follorving condrtions, each of rvl-rich conditions is
inserted tbr Lessor's sole beneijt and may (but need not) be waived by Lessor at its option:

11 I Lessor shall have received duly erecuted origural copies of each of the Relaled
Documents completed zurd, r'vhere necessuurr', registered- ur a form zurd urzuurer
satisfactory to Lessor and Lesso's solicitors;

rt.2 rf the Equipment is beng purchased b1' Lessor lrom Lessee. Lessor shall have
received evidence satisfactory to Lessor that Lessee has legal and benefrcial title to
the Equipment, free and clear of any Liens. and that upon payrnent of the Equipment
Cost therefor to Lessee, Lessor shall acqune legal and benefrcial title to the
Equpment" free and clear of any Liens. other than anv Liens granted bv Lessor.

rf the Equipment is belrg purchased b;- Lessor directh from the Supplier(s).
evidence satislactory to Lessor that upon pa) ment of the Equipment Cost therelbr to
the Supplier(s), Lessor shall acquire legal and beneficial title to the Equipment. free
and clear of any Liens:

I 1.3
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I1.4

I 1.5

I1.6

71.7

Lessor shall have received confirmation of ursurance conforming to all requrements
specrfied ln the Lease.

rf requred b1, Lessor, Lessor shall have received an apprarsal of the Equipment
addressed to Lessor bv an appraiser acceptable to Lesior. r.vhich apprarsal shall
confirm the fal' ma-rket value of the Equiprnent to be in an amourt aCceptable to
Lessor,

no Event of Default or Unmatured Event of Default shall have occurred, or shall
occur, as aresult of thepurchaseof the Equipment by Lessorortheleasethereof to
Lessee.

fte Lessee shall be deemed in default m the even[ ol a default or lailure bl the
Lessee to compl.v with anv of their representations. co\/erlants or other obligations in
respect of their leases the Lessee has arranged rmder other Offer to Leas es or r.r,.ith
an1' other lenders.

Section 16(k) is hereby replaced rvith the folloivrng:

(k) Lessee ot' an)r Guarantor farts to pay when due any indebteclness for borrorved
mone,y or an)' other indebtedness under conditional sales agreement, yrstalment
sales agreement. leases or obligations evidenced b), bonds. debentures. notes or
other simrlar agreements or instruments or guarantees thereof. and such fa|lure to
pa,v is not cured withur the applicable grace period. or

Section 16(o) is hereby replaced u,ith the follou,urg:

t2

If, after the acceptance of this Offer, either (i) there has been, in Lessor's sole opinion, a material
adverse change rr the financial condition of Lessee, or any Guarantor. tr (ii) any of the
conditions set out above have not been met and such condiuonihave not been ruaived in ivriting
by Lessor, then this Offer shall termnate. Lessor shall have no further obligation to purchas e or
pay for any Equipment or enter into any lease thereof to Lessee and all of Llssor-'s other
oblgations hereunder or under the Lease rvith respect to the Equipment shall ternipate.

Considerations d to Master Eorri nt Lease

We agree to amend the Master Equpment Lease as follorvs

Section l2(k) rs hereby replaced with the follorvmg:

(k) deliver to the Lessor annually, within 120 days of the Guarantors, fiscalyear
end, as the case tna)/ be. Audited consolidated fnancial statements for the
Guarantor, consolidated pro forma financial statements, cash florv statement and
budget for the follor.r,ing fiscaly.'ear of the Guarantor. and such additional furancial
and other urformation as Lessor mav reasonabl;-' requre from time to time:

Section 16(e) is herebv replaced rvith the follo* ng:

(e) Notr,vithstanding wear and tear through ordnart, use at the sole discretion of the
Lessor. acting reasonably', the Equipment is used in a manner that may result yr
accelerated deprec iation ; or

a

a

a
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(o) control or beneficial ou,nership of Lessee or an), Gua.antor rvhich is not an
urdividual changes from that rvhich existed at the date of execution of this**; or

f'he follorvulg new section is added. l7(e)

(e) The Lessee shall have 5 business da1.'s to rernech, an Event of Default of Sectiorr
l6 (a) and (g) onl5,;

All other language and clauses conta:ned within the Master Equipment Lease remain unchanged
and tulll' enfbrceable.

Other Conditions:

Nohryithstandng an1'thing to the contrary as contained in the Master Equipment Lease, the Lessor
acknolvledges and consents to the Liens in favour of National Bank of banada aga-rnsr the Les s ee
existlng as of the date hereof, provided that such Liens do not impar the Lessoris ability to obtain
a first perfected security mterest ur the Equipment

Guarantor (s):

By executng this Offer, each Guarantor herebyiol:rth, and se\/erall] agrees u,ith Lessor that (i) it
r'vill cause Lessee to perform all of its obligations hereunder. under the Lease and urder all
Related Documents; (ri) it rvLll Guariurtl' Lessor agamst any Losses suffered by Lessor as aresult
of Lessee failing to perfornr m1, .u.n obligations; and (iii) it u,ill execute and deliyer to Lessor
prior to the E.rpiry Dalg an guarantee agrcement in Lessor's srandarcl frrrm. The gbhgatigns of
each Guarantor under this section shall survive termrnation of ths Offer and shall be un"affec ted
by an)' matter or thlng. ncluding any rvaiver bJ, Lessor of any conditions contalned herern.
including any extension of the Expiry Date or increase of the Maxrmum Ach,ance bv Lessor.

a

13.

l4

15. Lesal tdion and Other ExDenses:

Without hmiting the terms of the Lease Agreement and rvhether or not the transactrons
contemplated b-v" this Offer or the Lease shall be consummated. Lessee shall pa1' ani' and all
reasonable costs Lessor incurs (including legal fees and disbursements on a Full Guarant.*
Basis) n connection rvith the preparatron. negotiation, erecution and delivery of this Offer and all
Related Docttnrents and all otlrer documents and rvritings contenrplated'herebl' or thereby or
delivered m connection herer.i,ith or theret,ith, r,r,hether delii,erecl on, prior to or after the
collsurnmation of the transactions contemplated hereby, or thereb1..

16. Non-Merper and Conflict:

The terms of this Offer shall strvive execution of the Related Documents: provided that upon
satisfaction or waiver of all conditions ur accordance rvrth the foregourg, the lease of the
Equipment shall be governed by the terms of the signed Lease betlveen Lessor and Lessee. and in
theeventof any inconsistency betweenthetermsof this Offerandtheterms o1'such Lease. the
terms of such Lease shall supersede the terms of this Offer.

RESTRI CTED
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17. Applicable Law:

For purposes of the section of the Master Equipment Lease titled "Miscellaneous" and
determrnng i.vhich larv governs thrs Off'er, the "Province" is British Columbia.

This Offer to Lease may b9 accepted by Lessee by signing, dating and returnng to Lessor by 5:00 p.m. m
JanLrary 12,2022 the enclosed copy of this Offer. Upon receipt. L.rro, shali arrange preparation of the
Related Documents. If Lessee has not accepted this Offer and parcl such amouns by iuch time, this Offer
shall termrnate, Lessor shall har,e no further obhgation to prr.ha.. or pa)i for any Equipment or enter into
any lease thereof with Lessee and all of Lessot"s other obligations Lereunder or under. the Lease rvith
respect to the Equpment shall terminate.

Yours very,lruly,

TISBC BANK CANADA

lahnsilz'uit 2r1
John Scirmidt (Jnn 1.7, 2Bl2 i:t:13 M5T)

John Schnut
Regional Head, Equipment Firurace & Leasing

AGREED TO AND ACCEPTED THIS

TTIE LESSEE:

IPF HOLDINGS INC.
by its authorized signatory(ies):

-- P-ae&furu-
f CiL tonHoinrirrJ't{Jan14.,'rrt2l,:UUy5 }

Name: Don Holmstrom

Title: rF..,F.,Jrqo$aiupn,cnLs,d,rs,cp,JM,nrrhdc,p,brnr,ni,nF

Per:
,Qrn loou

i'4erk 3hindic {-Jrn I 7, 2C?2 C9:14 pS f)

N4ark Shandro
Director, Equipment Finance & Leasing

D,A'z OF Jan14,2022 20zI

(.,vin I eon{ iJrD lr. ff,2 09iur !sTl

Name: Kevin Leong

Tirle:

TTIE GUARANTOR(S):

GOOD NATURBD PRODUCTS INC.

e-m"y{e*&u*m
DcnIlii rskom lJirni4. 2r?: l5:00PSll

,Qrn loonn
P gr' r:* -*".i u ri"" r;'ffiT,rtrs 15 ; 

*Per
Name: Don Holmstrom

Titlg. EvPco@trateDeeioprst,st.atesic praniinsandcapitat plannils

Name: Kevin Leong
Title: chief FinanciaL officer

RESTRI CTED
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ADDITIONAL DEFIMTIONS

"[ISBC's Cost ol' Funds Rate" means the aggregate cost as deternuned by Lessor and accepted b1,
Lessee of the requested funds on an annual lhed rate basis for a period of 1.2,3, 4 or 5 years, as s'elected
by Lessee, but maturing not later than the expr1, of the Term- in any event. includurg dealer commissions
and such reserves as are applicable;

"Total Lease cost" means the total of the acquisition cost of the Equipment.
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the Affidavit of A. Arenas sworn

this 10t day of July, 2024
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Assignment and Assumption Agreement

THIS AGREEMENT is entered into as of the 28th day of Auqust, 2023

AMONG: IPF HOLDINGS lNC, 15 Waydom Drive, AYR, Ontario N0B1E0
(the "Assignor")

AND GOOD NATURED PRODUCTS INDUSTRIAL CANADA LP,
814-470 Granville Street, Vancouver, BC V6C1V4
(the "Assignee")

AND: HSBC BANK CANADA 6th Floor 885 West Georgia Street, Vancouver, BC V6C3Gl
(the "Lessor")

WHEREAS

A. Pursuant to the Master Equipm ent Lease dated Janua w 14, 2022 between the Lessor and the
Assignor and the Lease Schedule No. 001, copies of which are attached hereto as Appendix "A"
(collectively, the "Lease"), the Lessor leased to the Assignor the Equipment described in the
Lease. Capitalized terms used in this Agreement and not otherwise defined herein have the
meanings ascribed to them in the Lease.

The Assignor and the Assignee have entered into an agreement pursuant to which the Assignor
has agreed to assign and transfer to the Assig nee all of its right title and interest in and to the
Lease and the Equipment

Pursuant to the Lease, the consent of the Lessor is required for the assignment and transfer of
the Lease and the Equipment, which consent the Lessor has agreed to provide, subject to the
terms and conditions of this Agreement.

B.

C
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NOWTHEREFORE, forgood and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties hereto agree as follows:

The Assignor hereby assigns and transfers absolutely to the Assignee as of the date indicated
above (the "Effective Date") on an "as is, where is" basis, all of its rights, title and interest in and
to the Lease and the Equtpment and all of its obligations, rights and benefits thereunder.

The Assignor represents and warrants to the Assignee that the Lease is a valid and subsisting
lease and that the Rental Payments owing thereunder have been paid in full up to and including
September 13, 2023.

The Assignee covenants and agrees with the Assignor that the Assignee will indemnify and save
harmless the Assignor from and against any and all actions, suits, costs, losses, damages and
expenses (including legalfees)arising afterthe Effective Date by reason of any failure by the
Assignee to pay any Rental Payments or other monies due and owing under the Lease or any
failure by the Assignee to otherwise fulfil, observe and perform any and all of ihe obligations of
the Lessee under the Lease.

The Assignee hereby assumes and agrees to be responsible for all of the indebtedness,
obligations and liabilities of the Lessee under the Lease arising after the Effective Date and
without limiting any of the foregoing, the Assignee, as a principal debtor and not as a guarantor,
hereby expressly agrees to execute and perform all of the obligations-of the Lessee under the
Lease to and in favour of the Lessor and agrees that it shall be bound thereby to the same extent,
in all respects and with the same effect as if it were the original Lessee under the Lease in the
place and stead of the Assignor. For greater certainty, the Assignee, as a principal debtor and
not as a guarantor, hereby covenants and agrees to pay allof the Rental Payments and other
monies payable under the Lease after the Effective Date at the time and in the manner provided
in the Lease and to otherwise observe and perform all of the otherobligations of the Lessee
under the Lease.

The Assignor will, upon the request and at the cost of the Assignee, execute all such further
documents and do such further acts and things as the Assignee may reasonably require to give
full effect to this Agreement.

The Assignee shallfrom time to time and at all times hereafter, and without further consideration,
do and perform all such further acts and things and execute and deliver all such further
instruments, agreements, assurances, deeds, assignments, conveyances, notices, releases and
other documents as may reasonably be required by the Lessor and the Assignor, or either of
them, to more fully assure the carrying out of the intent and purpose of this Agreement.

7. ln consideration of the payment by the Assignor to the Lessor of an administration fee in an
amountof$-plusapplicableTaxes,theLessorherebyconsentstothe
assignment and transfer of the Lease and the Equipment to the Assignee as provided herein,
subject to the following terms and conditions, and the Assignor and the Assignee hereby
covenant and agree as follows:

I301 31 01 -E-2020-1 I
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the Lease is a valid and subsisting lease and the Rental Payments owing thereunder
have been paid in full up to and including the Effective Date;

the consent of the Lessor to the assignment and transfer to the Assignee of the Lease
and the Equipment provided herein shall not in any way derogate frorn or prejudice the
rights and remedies of the Lessor against the Assignor arising under the Lease or
otherwise at law or in equity nor operate to release the Assignor from any of its
obligations to:

(l) pay all Rental Payments and other monies owing from time to time under the

(ll) keep, observe and perform all of the covenants, obligations, terms and conditions
contained in the Lease and, notwithstanding the consent of the Lessor herein,
the Assignor shall remain liable in respect thereof during the balance of the Term
of the Lease and any extensions thereof.

This Agreement shall be governed by and construed in accordance with the laws of the Province

This Agreement shall ensure to the benefit of and be binding upon each of the parties hereto and
their respective heirs, executors, administrators, successors and assrgns.

It is the express wish of the parties that this Agreement and any related documents be drawn up
and executed in English, Les partles aux prdsentes onf express1ment demande que te pr1sent
contrat ef fous les documents y aff6rant soienf rediges en anglais.

d.

u

10.

Lease;
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Assignee: GOOD NATURED PRODUCTS INDUSTRTAL CANADA Lp

Per:
*fuulAnto-pudrs* *-

Paul Anton,.Jir {A'e.J0.:01:l ?2:::1 f,nI}

Name: PautAntoniadis

Title. cEo

?ert/aAzo.azn
Per:

Per:

oon Holmstrofr i5ep 6. l9:: !t:?{ i,nT)

Name: Don Holmstrom

Title. rvp

Assignor: IPF HOLDINGS lNC.

2a* q|/a/.oh*
Per: Out llolm!tr0n, {5er 6, ?Cl: 1l:?4 PDI:

Name: Don Hotmstrom

Title: EVP

Name
Title:

Lessor

HSBC BANK CANADA

B--n
Per: i(!viil Zlanian ij$ 6, 1021 r3::r; ilD l l

Name: Kevin Aslanyan
Title: Director, Equipment Finance & Leasing

,lohn.lchwidt
Pgf: .johnschn;dr(tiep6,20?315:1!H0f)

Name: John Schmidt
Title. AVP, Equipment Finance & Leasing
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Appendix "A"

(Gopv of Master Equipment Lease and Lease Schedule)
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HSBC Bank Canada

Master Equipment Lease

Leasing Division
3'd Floor, 2910 Virtual Way
Vancouver, British Columbia VSM 082

Lessor:

Lessee:

Lessee
Address: 15 Wavdom Drive

Ayr, ON NOB 1E0

LEASE. Lessor hereby leases to Lessee and Lessee hereby leases frorn Lessor the property described in any lease
schedule executed by Lessor and Lessee from tinre to lime and which refer to and incorporale by [eference this
Master Equipment Lease (each such lease schedule, together wilh all appendices, exhibits and olher documents
atlached thereto, a "Schedule"). The property described in each Schedule, togetherwith all additions, parts,
allachments and accessories therelo from time to time, any substilutions, repairs, replacements and proceeds thereof
from time to time and any related software described in such Schedule ("Soflware") are collectively referred to in lh js
Agreement as the "Equipment". Any relerence to "this Agreement", 'herein", "hereunder" or similar expressions
refers to this Master Equipment Lease and any amendments, supplements or increases thereto, renewals or
restaletnents thereof or substitutions therefor, and all Scheclules herelo. Certain other terms used herein are definerl
in seclion 28.

2. $EPAF.ATE LEASES. Each Schedule constitutes a separate lease (a "Lease") from Lessor to Lessee of the
Equipment described in such Schedule, in each case on the terms anci conditions sel out in this Agreement and
such Schedule. ln the event of any conflict between any provision in this Agreernent and any provision in any
Schedule, the provision of such Schedule shall prevail with respect lo the Lease affected thereby, Except as Lessor
may otherwise agree in wriling, Lessor has no obligation lo enter into any addilional leases wilh, or extend any
future lease financing [o, Lessee under this Agreement.

3, RENT.AsrentforuseoftheEquipmenlleasedundereachScheduledurirrgtheapplicableTerm,Lesseeshall pay
Lessor all rental payrrents, security deposits, advance rents, additional rent and interinr or per client rents
(collectively, "Rental Payments") in the amounts and al the trmes specified in such Schedule. All Rental Paynrents
and other amounts due under this Agreemenl shall tle paid by Lessee together u/ith all applicable laxes, including
all sales, use, social service, transfer, goods and services, QST, HST and similar taxes together with any rnterest
and/or penalties (collectively, "Taxes") in immediately available funds in the currency in which such payment is
required to be madc undcr this Agreement, as stipulated in the lelevant Schedule, and shall be payable to Lessor
at its address shown above or to such other place ol in such other manner as Lessor may at any time or times
designate in writing. Lessee shall pay Lessor interesl on ar]y arnounl payable under lhis Agreemenl (including
Renlal Payments) which is not paid when due lrom its due date to the date of payment at the rate of 21o/o per
annum, calculated and compounded monthly. Lessee authorizes Lessor to collect all Renlal Payments and other
amounts due hereunder by automatic withdrawals and agrees to execute such forms relating thereto as Lessor
may provide lrom lime to time. Lessee also authorizes Lessor lo debit any account of Lessee held with Lessor for
all Rental Payments and other amounts owing by Lessee to Lessor under this Agreemenl.

4. SECURITY OEPOSIT. No later than the commencement date of Rental Payments specified in a Schedule, Lessee
shall pay Lessor a refundable security deposil in the amount specified therefor, lf any, in such Schedule (each, a
"Deposif'). Lessee hereby grants Lessor a security interest in the Deposit as securily for the paymenl and
performance of all of Lessee's present and future indebtedness, liabjlities and obligations under this Agreement and
atly other agreentent now existing or lrereafler entered inlo betweerr Lessee and Lessor or any affiliate o{
Lesso(collectively, the "Obligations"). For the purposes of the Province of Qu6bec, as securily for the payment and
performance of the Obligalions, Lessee hereby hypolhecates in favour o{ Lessor all oI ils rights, title and inlerest in

and to ihe Deposit for the amount of $xxxxxxxxxxxx wth interest at the rate of 25% per annum. Lessee hereby
further grants to Lessor conlrol (as such term is underslood under the Civil Cocle of Quebec) over the Deposit and
undertakes to sign anyfurther document in order to furlher evidence such control. The Deposit will nol accrue
interest and Lessor may commingle the Deposit wilh its own funds. Lessor may, at any lime or from time to time,
deduct fronr any Deposil any amounts payable by Lessee to Lessor, including any applicable Taxes. Upon
satisfaction of all Obligations, Lessor shall relunr each Deposit to Lessee less any sums applied in accordance with
the foregoing or seclion 17(c). Lessee confirms and agrees that (i)valt.re has been given by Lessor, (ii) it has rights in
the Deposit and the power lo transfer rights and granl a security interest in each afle r-acquired Deposit to Lessor,
and (iii) Lessee and Lessor have not postponed the time for attachment of the security inlerests provided for herein
and the security interests shall attach [o exisiing Deposits upon the execution of this Agreernent and shall attach kr
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after-acquired Deposils at the time Lessee acquires rights therein.

5' LEASE ABSOLUTE: NON-CANCELLABLE. Neither this Agreemenl nor any Lease may be cancelled or terminaidi
except as expressly ptovided herein. Lessee's obligatlon lo make all Rental payments and pay all Taxes and other
amounts due or to become due hereunder is absolute and uncondilional and is not subject to any delay, recluction,
set-off, compensation, defence, withholding, deduction, claim, counterclaim or recoupmenlfor any reason at all,
including any failure, destruction, repossessior-t or theft of the Equipment, loss of use of ilre Equipmerrt (inclucling if it
does not operate as intended by Lessee, or at all), any represenlations by the manufaclurer or lhe vendor of the
Equipment, any pasl, presenl or future claims of Lessee againsl Lessor under this Agreemenl or otherwise, any
fundamental breach of contracl or for any other cause, whether similar or cJissimilar to the foregoing, it being the
lnlenlion of the partles hereto thal all Renlal Payrnents, Taxes and other amounts payable by Lessee under thls
Agreement shall continue to be payable in all events in the manner and at the times required by this Agreement. li
the Equipment is unsatisfactory for any reason, Lessee shall make any claim solely against the manufaclurer or lhe
vendor lllereo{ arrd slrall, nevertheless, pay Lessor all Rerrlal Paynrents and other amounts payable hereuncler.

6. TERM. This Agreement will come into effect on the date it is signed by Lessee and Lessor and will continue in
effect as long as any Lease remains in effect. Each Lease will come into effect, and the term of each Lease will
commence, on the date set forth in the applicable Schedule (the "Term"), unless sooner terminated or renewed by
agreement of Lessor and Lessee, the Term of each Lease will end at the end of the Term specified in the relevant
Schedule; however, all obligalions of Lessee under each Lease shall continue until they have been performed in
full.

7. TITLF.
(a) Lessor shall have and retain tille to the Equipment from lhe time such Equipnrent is acquired by Lessor from lhe

vendor or manufacturer of the Equipment or fronr Lessee. Lessee shall have no right, tifle or interest in any
Equipmenl olher than the right of possession and use in accordance with the terms hereof and any rights untier
a purchase option provided under section 19.

(b) Lessee shall affix to lhe Equipment, and not remove, conceal or alter, any labels, plates or olher identification
supplied by Lessor indicating Lessor's ownership thereof. Lessee acknowledges that the Equipment is ancl
shall remain personal and movable property and shall lake such steps as rnay be requested by Lessor to
prevenl any Person frcm acquiring any rights in any Equipment by reason of the Equipment being claimed or
deemed to be real or immovable property or part thereof.

(c) Lessee shall obtain and deliver to Lessor such waivers, in registrable form (if necessary), as Lessor may
requestfrom the owners, landlords, hypothecary credilors and morlgagees of any real or immovable property
upon which any Equipment may be located.

(d) ln addition to, and without llmiting the title relention provided for above or any other security obtained by Lessor,(i)
Lessee hereby grants lo Lessor a security interest in all Equrpment and all proceeds thereof as security for the
payment and performance of all Obligations; and (ii) Lessee hereby acknowledges and ogrees that any and all
guaranlees, security agreerflenls or similar agreenlents previously or hereafter executed by Lessee in lavour of
Lessor, whether in connection with this Agreemenl or otherwise, shall, in addition, constitule continuing security
for the paymenl and performance of lhe Obligations.

8. NO WARRANTIES.. Lessee hereby acknowledges and agrees that (i) it has selecled all Equipment and the vendor
and manufacturer thereof, (ii) it is solely responsible for the use of, and results obtaine<j from, the Eqr-ripment, (iii) it
leases all Equipment "as is", (iv) it has not relied on Lessor's skill or judgmenl in any way in selecting lhe Equiprnent,
(v) it nas requested Lessor to purchase ihe Equipment for the purposes of leasing such Equipment pursuant lo a
Lease, and (vi) Lessor has made no representation or warranty, and there are no conditions, with respect io this
Agreement including any Lease or any Equipment, including its condition, safety, design, durability, capability,
workmanship, quality, operation, c;ornpliance with law, suitability or fitness for lhe use interrdecJ by Lessee, patent or
intellectual property infringement, laleni or patent defecls, ils freedom from security interesls, hypothecs, liens or
other encumbrances (collectively, 'Liens"), Lessor's good title lhereto, or with respect to any other nlatter or thing
whatsoever. All represenlations, wananties and conditions, whether express or implied, statutory or otherwise, are
heteby excluded, Lessor shall not be liable to Lessee or any other Person for any liabilily, claim, loss, cost, damage
or expense of any kind or nature caused directly or indirectly by the Equipment or any de{iciency or defect thereof or
the use, ownership or mainlenance thereof or for any loss of business or other damages whatsoever and howsoever
caused (includlng indlreci, special, consequential, punitive or exemplary damages). Lessor hereby assigns to
Lessee for lhe Tenn of each Lease only, all assignable righls under any warranty given to Lessor by the vendor or
manufaclurer of lhe related Equipment, and at Lessee's expenser agrees to co-operale reasonably with Lessee in
the enforcement of any such warranty. Lessee acknowledges and agrees that neilher the manufacturer oT vendor,
nor any salesperson, represenlative or other agent of the manufacturer or venclor, is an agent of Lessor or is
authorized lo waive or alter any term or condition of this Agreement and no representation or warranly as to the
Equipment or any other matter by lhe manufacturer or vencjor shall in any way affect Lessee's obligation to make all
Rental Payments and perform its other Obligal.ions as set forth in this Agreement.

9. USE. Lessee shall be solely responsible for and shall pay all costs, expenses, fines, assessments, charges ancl other
expenses, alld assunte all risks and liability, for the Ecluipment and lor the use, possessiotr, control, operation,
maintenance, storage and condition thereof, and for injuries or death resulting to a Person and damage resulting to
property arising from or incidenl to such use, operation, possession, conlrol, mainlenance, storage and condition,
whether such injuries, death or damage be to agents or employees of Lessee or their properly, or to third parlies or
their property. All Equipment shall be used by Lessee for commercial, induslrial or professional purposes only and
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not for personal, family or household purposes. Lessee shall not, wilhout Lessor's prior written consenl, change the
place of use of any Equipment from that specified in the applicable Schedule nor change the use of any Equipment --,
to any use which could in any way resull in a change of capital cost allowance class from that specifed in the related
Schedule. Lessee shall not affix or incorporate the Equipment lo real or immovable property nor to any goods,
chattels or rnovable property not otherwise leased hereunder withoui the prior written consent of Lessor. Lessee snall
ensure that the Equipment ts used only by competent and qualified operators and not for any illegal or improper
purpose, and in the case of any Software, same is used in accordance with each applicable licence lhereoi.

10. REPAIR.

(a) Lessee shall, at its own expense (i) keep the Equipment in its original condition and working order, normalwear
and tear only excepted, (ii) use, operate, mainlain, repair, overhaul and service the Equipment (including
furnishing all fuel, oils, lubrtcants and other material necessary for the operation and mainlenance of the
Equipmenl)in accordance with the recofirmendations and specificalions and maintenance and operating manuals
of the manufacturer, and (iii)maintain all records, logs and other materials in compliance with all manufacturer
and vendor recommendations, all requirements to maintain all applicable warranties and insurance in effect and
all applicable laws, orders, rules, regulations ancl clirectives of any fecleral, provincial, local orforergn governnrent
agencies, deparlments, boards or authorities (collectively, "Applicable Laws"). At the requesl of Lessor, Lessee
shall furnish all proof ol required maintenance and repair of lhe Equipment. Lessee shall immedialely give nolice
to Lessor of any thefl, loss, damage or destruction to or of any Equipment or any Total Loss (as defined
below)and, at Lessor's option, Lessee shall forthwith repair such Equipment or replace it with similar equipment
of equivalent value; provided that if any Equipmenl shall be lost, stolen, substantially destroyed, condemned,
expropriated, confiscated orseized (a "Tolal Loss"), Lessormay, at its option, treat such Total Loss as an Event
of Defauli and require Lessee, instead of repairing or replacing same, to pay Lessor rhe amounls contemplated
by seclion 17(d) with respect thereto plus allother Taxes, Rental Payments and other amounls then payable by
Lessee under the applicable Lease together with a late charge on such amoLlnts at a rate per annum equal to
the annual rate imputed in the Rental Payments lhereunder (as reasonably determined by Lessor) from the date
of the Total Loss lhrough to the date of payment of such amounts, plus all applicable Taxes thereon, whereupon
Lessor shall transfer to Lessee all of Lessor's inlerest, if any, in and to such Equipment on an "as rs, where is"
basis. Lessor shall represent that ihe Equipmenl shall not be al the time of such tiansfer subject to any Lien
granted by Lessor, but olherwise ihe transfer shall be wilhout recourse, representation, warranty or condition of
any kind whatsoever from Lessor (whether express, implied, stalutory or otheMise).

(b) All additions, parts, altachments, accessories and replacenrents to any Equipnrent, whether by way of
substitution, repair, alteration, addition or improvement, shall immediately become the property oj Lessor and
parl of the Equipment for all purposes hereof and Lessee shall execute such documents as Lessor may requesl
to evidence Lessor's title thereto free from any Liens. Lessee may alter or modify Equipnrent only with the prior
written consent of Lessor and, in the case o1 Software, subject to the terms of and in compliance with the related
licence. Anysuch alteration or modification shall be removed and the Equipment reslored to its original,
unaltered condilion at Lessee's expense (without clamoging the Equipment's originally intended funclion or its
value) prior to ils return to Lessorwhen required to be so returned.

9B

11 lNSUR,ANCq,. For so long as Lessee leases any Equiprnent hereunder, Lessee shall obtain and mainlain, at its own
expense, a public or tlrird party liability insurance in respect of the Equipment and an "all risk" property insurance
(including extended coverage, earlhquake and floori enclorsements where required by Lessor) against loss or
damage to such Equipment, inch"rding coverage for fire, thefl, mllision and such other risks of loss as are customarily
covered by insurance on such type of Equipment and by prudenl operators of businesses similar to that in which
Lessee is engaged, in such arnounts, in such forrn, with such deductibles and wilh such insurers, all as shall be
satisfactory to Lessor; provided that (i) the amount of insurance at any time covering damage to or loss of Equipment
shall not be less lhan the greater of the full replacement value of the Equipment and the aggregate instalments of
Renlal Payments for such Equipment then remaining unpaid; and (ii) each liability insurance policy shall provide
coverage of not less than the amounl specified in the applicable Sche'Jule for such Equipment for each occurrence.
Each liability insurance policy u/ill name Lessee and Lessor as insureds, and each property policy will name Lessor
as first loss payee thereof. Each policy (i) shall contain a slandard (lBC 3000) rnortgage endorsement clause, (ii) shall
require lhe insurer to give Lessor at leasl 30 days prior written notice of any alteration in the lerms of sUch policy or
the cancellalion thereof , and (iii) will provide that no act, omission or misrepresentation by Lessee or any other
nanled insured will affect the rights thereuncler of Lessor arld its successors ancl assigns. Lessee shall funrish Lessor
with a certificate of insurance or other evidence satisfactory to Lessor of such insurance coverage prior to lhe
commencemenl of the Term of the applicable Lease and, on request, provided that Lessor shall be under no duty
either to ascertain the existence of or to examine such insurance policy or to advise Lessee in the event such
insurance coverage shall not comply with the requirements hereof. lf Lessee fails to insure the Equipment as required
hereunder, Lessor may, but shall not be required to, obtain such insurance itself and the cos{ of the insurance shall
be paid by Lessee as additional rent as parl of the next Rental Payment. Lessee consents to Lessor's release, upon
Lessee's failure to obtain appropriale insurance coverage, of any and all information necessary to obtain required
insurance. Lessee will at its expense make all proofs of loss and lake all other steps necessary to recover insurance
benefits, unless advised in writing by Lessor that Lessor desires to do so, wh jch Lessor may do at Lessee's expense.
Provided no Event of Default, or any event lhat with the giving of nolice, lhe passage of time or otherwise would
become an Event of Defaull (an "Unmatured Event of Default"), has occurred, proceeds of property insurance will
be disbursed by Lessor lo Lessee against salisfactory invoices for repair or replacement of the Equipment
in compliance herewith; provided that if there shall be a Tolal Loss of Equipmenl, all such insurance proceeds may be
applied by Lessor against any amounts owing to Lessor as a result of such Total Loss. Lessee hereby appoints
Lessor, with full power of substitution and coupled wilh an interest, as Lessee's attontey-in-fact [o make claim for,
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receive payment of and execute and endorse all documents, cheques or drafts issued wiilr respect to any claim
under any insurance policy relating to the Equipment.

12. I-ESS-EE'S COVENANTS. Lessee wiil:
(a) permit Lessor or its agents al all reasonable times to fully inspect any Equipmenl or any <iocuments

(including maintenance records) relating thereto and take copies thereof, to determine Lessee's compliance
with this Agreement or the condition of the Equipment or for any other purpose;

(b) keep the Equipment free and clear of all seizures, forfeilures, Lrens, claims, privileges, debts or taxes of any nature
whatsoever and will not, wilhout the prior written consent of Lessor, sublet or otherwise relinquish possession
(except for required or scheduled maintenance) of the Equipment or any part lhereof:

(c) paywhen due, and indemnify and save Lessor harmless from, all taxes (including all Taxes), fees, assessmenls
or olher levies necessary to license the Equipment or otherwise imposed under Applicable Laws upon the
Equipmenl or the delivery, purchase, lease, rrse, ownership, operation, possession, sale, slorage or relurn
thereof or any Rental Payments, whether assessed to Lessor or Lessee, and any fines, penalties or forfeitures
relating to the Equipment. Lessee will immediately deliver proof of payment of such amounls lo Lessor. Each
item of Equipment in respect of which licensing or registralion is required shall be licensed and reglstered in
Canada ln the name of Lessor, unless otherwise required by Applicable Law, in which case such registration wiil
indicale that Lessor is the lessor of
each such item. The licensing and registration of any item of Equipment and any renewal thereof shall be the
sole responsibility of Lessee and shall be effected by Lessee on a timely basis in accordance with Applicable
Laws;

(d) indemnifyandsaveLessorharmlessfromandagainslall liabilities,clainls, losses,costs,claims,denrancJs,
damages, awards, actions and causes of action and other expenses of any nature whatsoever (including
legal fees and disbursements on a full indemnity and solicitor and his own clienl basis (a "Full lndemnity
Basis"))
(collectively, "Losses") arising, directly or indirectly, as a result of this Agreement, including any Lease
hereunder or any breach hereof (or of any Software licence) by Lessee, or the inaccuracy of any representation
or warranty made by Lessee under or in connection herewith or in any other way relating to the lease, use,
operalion, ownerslrip, ntanufacture, design, durability, capability, workn.]anship, quality, conrpliarrce wiilr law,
suitabllity, selection, purchase, character, safety, condition, clelivery, refusal by Lessee to accept c]elivery,
possession, sale, storage or return of any Equipment, including damage or injury (including cieath) of persons or
property, and whelher caused by Lessee's negligence or olherv/ise;

(e) not include the cosl of the Equipment in a capital cost allowance class and not claim or attempt to claim
capital cost allowance in respect of tlre Equipmenl unless Lessor and Lessee agree to make a joint electton
under the lncome Tax Acf (Canada) or any provincial equivalent, if such an election is available and agreed
upon between Lessor and Lessee;

(f) whether or not the transactions contemplated by this Agreemenl shall be consummated, pay any and all
reasonable legal fees and disbursements of Lessor on a Full lndemnity Basis in connection with this Agreernenl
including, without limitation, the preparatron, issue and regisiration of this Agreemenl, any Lease and any
Relaled Documents and the enforcement and preservatron of Lessor's rights ancJ remedies thereunder and alt
reasotrable fees and costs for appraisals, insurance consultatioil, credit reporting ancJ responcling to clerrrarrds of
any government agency or deparlment thereof;

(g) notchange its name orchange the location o{its principal residence ordomicile (i{Lessee is a naturalperson),
chief executive office, registered ofiice or domicile or jurisdiction of incorporation, amalgamation or continltanoe
(if Lessee is a corporation), without providing Lessor with al least 30 days' prior written notice thereof;

(h) assoonasposslble,and,inanyevent,withinfivedaysafterLesseelearnsofthefollowing,notifyLessolin
writing and in reasonable detail, of (i) any proceeding instiiuled or threatened to be inslituted againsl Lessee in
any court or before any commission or any regulatory body (federal, provincial, terrilorial, local or foreign), or lhe
occurrence of any other event, circumslance or claim, that could reasonably be expected to have a material
adverse effect on Lessee, Lessee's ability to perform ils Obligations, any of tlre Equrpment or the righls of Lessor
under or in connection with lhis Agreemenl, (ii) the occurrence of any Evenl of Default or Unmaturec] Event of
Defaull, together wilh a statemenl of the action which Lessee has laken or proposes to take with respect thereto,
or (iii) any change in the location of any place oi business or depol (including adcjitional locatrons) of Lessee
where Lessee keeps any of the Equipment,

(i) not directly or indirectly use any amounts advanced or requesl advances hereunder {or any illegal purpose or (a)
to fund any activity or business with any person or in any country or territory that is the subject or larget of
Sanctions, or (b) in any manner that would result rn a violation of Sanctions by any Person (including any len<1er,
lessor, advisor, or otherwise);

(j) not repay any amounts owing to Lessor using any funds derived directly or indirectly from any illegal or
sanctionable activity, provided that this covenant shall be inapplicable only to the extent of any related violalion of
lhe Fareign Extm-Territarial Measures Act (Canada)or any similar applicable anti-boycott law or regulaiion;

(k) delivertoLessorannually,withinl20daysofLessee's,andeachGuaranlor'sifany,fiscal yearend,asthecase
trray be, audited consolidated financial staterrents for eaclr Guarantor, cash flow stalenrent and budget for the
following fiscal year for each guarantor, and such additional financial and other information as Lessor may
reasonably require from time to lime.

13. COTOIT|ON P,EECE!ESf-lt shall be a condition precedent to any exlension of lease financing under this
Agreement, the execution of each Schedule hereto and the continued availability of such lease financing thal the
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Lessor shall have received in form and content satisfactory to the Lessor the following docunrents and information:
(a) this Agreernent and all Related Documents (inclutling a Cerlificate of the Secretary) duly exer:uled by all

relevant parties;
(b) evidence of insurance reqLrirecl to be maintaineci uncler section 1 1;
(c) confirmation that lhe Lessee is in compliance with all of lhe lerms and conditions of this Agreement and all

Related Documents;
(d) all identification, business activity, business structure and other "know youi customei' documents and

information as required by the Lessor and any screening conducted in accordance with Sanctions and olher
applicable legal requirements; and

(e) such other documents and information as the Lessor may reasonably request.

14. LESSOR'S RIGHT TO MAKE PAYMENTS. lf Lessee lails [o perforrn any of its obligations under this Agreement,
Lessor nray, but need not, perform such obligation or cause it to be perfornred, in each case such performance
shall not be deemed a waivel or cure of any breach of this Agreement resulting from such failure. Lessee will
reimburse Lessor immediately on demand for any amounts paid or expense or liability incurred by Lessor in so
doing.

15. RFTURN OF EQUIFMENT. Except for Equipment purchased by Lessee pursuant to the option to purchase in
section '19, upon termination of the Term of a Lease, or upon demand by Lessor pursuant to section 1 Z, Lessee
shall, al its own expense and itr a prudent nranner, inrnrediately disnrarrtle, package, label and return lhe applicable
Equipment, free of all Liens, to Lessor al such location as Lessor may designate and in the condition required to be
maintained under seclion 10 and under any Return Standards Addendum or other document agreed to by Lessee
setting out requirements for the condition oi Equipment upon the return thereo{. ln addition, all returned Equipment
shall meet all recertification requirements and be capable of being immediately assembled and operated by a third
parly purchaser or third party lessee without further repair, replacement, alteralion or improvement. Pnor to any such
relurn of Equipment and unless Lessee has exercised an option hereunder to purchase same, Lessee shall
cooperate in all reasonable respects with Lessor's remarkelirrg
of the Equipment and tn particular, but without lin'litation, during the 30-day period prior to the expiry of the Term of
the applicable Lease, Lessor and its prospective purchasers or lessees shall have right of access to the premises
on which such Equipment is located to inspect such Equipment. lf Lessee fails to return any Equipmentwhen
required, then, without affecting Lessor's rights and remedies under this Agreement, the terms and conditions of the
relevant Lease shall continue to be applicable and Lessee shall continue to pay Lessor for each monlh or part
thereof beyond the applicable Term the periodic Rental Payments in effecl during the last month of such Term until
such Equipmenl is received by Lessor. Paymenl of Rental Paymenls-in such circumslances shall not en[ille Lessee
to keep such Equipment.

16. EVENT$ OF DEFAULT. The occurrence of any one or more of the lollowing events shall constitute an evenl of
default hereunder (each, an "Event ol Oefault"):
(a) Lessee shall fail to make any payment (including all Rental Payments) required hereuncler when due: or

(b) wathout Lessor's prior written consenl, Lessee removes any Equipment (other than Equipment which is
specified in the related Schedule as being "Mobile Goods") from its place of use stated on the related Schedule
or moves any such Mobile Goods outside of Canada; or

(c) without Lessor's prior written consent, Lessee parts with possession of any Equipment or purporls to (or does)
sell, assign, transfer, sublet or otherwise suf{er a Lien of any kind upon or againsl any interest in this Agreement
or any Equiprnenl; or

(d) Lessee fails to maintain in effect any insurance required hereunder; or

(e) the Equipmenl is used in a manner tlrat may result in accelerated depreciation; or

(f) Lessee or any Guarantor shall fail to perfornr or observe any covenant, condition or other obligation uncler
this Agreement, other than as referred to above in lhis section 16; or

(g) Lessee defaulls under any other agreement to which Lessee and Lessor (or any affiliate of Lessor) are
parties or any Guarantor defaults under any other agreernenI to which such Guarantor and Lessor (or any
affiliate of Lessor) are parties; or

(h) anyrepresentationorwarrantymadebyLesseeinthisAgreementorinanydocumentorcerlificatefurnished
to Lessor in connection with or pursuant to this Agreement shall prove lo be incorrect at any time in any
material respect; or

(i) Lessee or any Guarantor shall become insolvent or bankrupt or make an assignment for the benefit o{ its
creditors or consent to the appointment of a trustee, receiver or similar official (a "Receiver"); or a Receiver
shall be appointed for Lessee or any Guarantor or for a substanlial part of any of its property without its

consent and such appointment shall not be terminaled within the lesser of 30 days and such period during
which Lessee or such Guarantor is actively and in good faith seeking its termination; or bankruptcy,
reorganization, arangement, insolvency, winding-up or similar proceedings shall be instituted by or against
Lessee or any Guarantor and if instituted againsl Lessee or any Guarantor, shall not be dismissed within the
lesser of 30 days and such period during which Lessee or such Guarantor is aclively and in good faith seeking
its dismissal; or

(j) Lessee or any Guarantor shall dissolve, liquidate, wind up or cease its business, sell or otherwise dispose of all
or a substantial part of ils assets or make any material change in its capital structure or business; or

(k) Lessee or any Guarantor fails to pay when due any indebtedness for borrowed money or any other
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indebtedness under conditional sales agreernent, instalmenl sales agreement, leases orobligations evidenced
by bonds, debentures, notes or other similar agreements or instruments or guarantees thereof; or

(l) any final, non-appealable judgment shall be rendered against Lessee or any Guaranlor which remains
unsatisfied for 30 days following the renclering of such judgment; or

(m) anyEquipmentoranyrnaterial partthereof isseizetl,confiscated,sequesteredoratlachedorif adistressis-
levied thereon; or

(n) anyGuarantorwhoisanindividual cliesorgivesnoticeoftheternrinationofhisorherguaranlee; or
(o) control or beneficial ownership of Lessee or any Guarantor which is not an individual changes from that which

existed at the date of execution of this Agreemenl or there is an amalgamalion of Lessee or any Guarantor
without Lessor's prior wri{ten consenl or anyspecial resolulion is passed or olher proceeding taken regarding
the wind.up of Lessee or any such Guaranlor; or

(p) Lessee or any Guaranlol ceases to carry on the business presently conducted by il or shall suffer the loss or
suspension of any licences, permils or olher operating authorities required for the operation ol ils business or
any part of it; or

(q) Lessor in good faith believes and has commercially reasonable grounds to believe itself insecure, or believes lhat
the prospect of payment or performance by Lessee hereunder is about to be impaired or that the Equipntent is or
is about to be placed in jeopardy; or

(r) Lessee or any Guarantor fails to provide Lessor promptly following a tlemand by Lessor to do so, any identification,
business activity, business structure and other "know your customer" documents ancl inlormation as required by
Lessor and any screening conducted in accordance with Sanctions and other applicable legal requirements.
For grcatcr certainty, any Evcnl of Dcfault with rcspcct to any particular Leasc shall be an Evcnt of Dcfaull
with respect to all Leases hereunder.

17. REMEDlESONDEFAULT.UpontheoccurrenceofanEvenlof Default,Lessormay,atitsoptionancl initssole
discretion. exercise any one or more of the following remedies:
(a) take possession of any or all Equipment and for that purpose enter any premises where Equipment is located,

whelher or not the Equipment is affixed [o any such premises, and store, sell, lease or olherwise dispose of the
Equipment upon such terms and conditions as Lessor may in its sole discrelion cletermine. Lessee hereby
waives any damages or claim to damages arising from any entering of premises or reiaking o{ possession under
the lerms of this Agreement;

(b) demand that Lessee return any or all of lhe Equipment to Lessor in accordance with section 14;

(c) apply all or any Deposits againsl any Obligations, including lhe reimbursement of all costs and expenses of
Lessor as a result of such Event of Defaull and all of its legal fees and disbursements on a Full lndemnity Basis;

(d) terminale any or all Leases and by wrilten notice to Lessee require Lessee to forthwith pay to Lessor, on the
date specified in such notice, as a genuine pre-estimate of liquidated damages for loss of a bargain and not
as a penalty, all amounts then due under this Aereemenl, including all Rental Payments and allother
amounts payable by Lessee under any and all Leases plus the estimated residual value of the Equiprnent
subiect to all outstanding Leases, which the parlies agree shall be equal to the Purchase Option Prlce for
such Equipment, as specified in each applicable Schedule, if any. Any payment under this section shall be
increased by the amount of all applicable Taxes.

Lessor hereby agrees to remit [o Lessee, lollowing the sale, lease or other disposition of any Lquipnrent by
Lessorpursuant to this section, the proceeds of any such sale, lease or otherdisposition actually received by
Lessor after deducling from such proceeds the amount of all outstanding Obligations, including the amounls
specified in paragraph (d) above and all of its costs and expenses related thereto and all legai fees and
disbursements incurred by Lessoi on a Full lndemnlty Basis.

No one or more of the remedies referred to herein is intended to be exclusive, blrt each shall be curnulative
and in addition to any other remedies referred to herein or otherwise available to Lessor at law or in equity
and, in particular, pulsuant to the Personal Property Security Act o{ any Province or Territory in Canada or
the Civil Code of Qu6bec.

18. gMS,. To the extent permitted by Applicable Laws, Lessee unconditionally and irrevocably waives all of the
rights, benefits and protections given by any present or future slatute that imposes limitations on the rights, powers or
remedies ol a lessor or a secured party or on the methods of, or the procedures for, realization of security, including
any "seize or sue" or "anti-deficiency'' statute or any sinrilar provision of any other stalute. Without limiting the
generality of lhe precedtng sentence, Lessee agrees that Ihe Limitation of Civil Rights Ac{ (Saskatchewan) will have
no application to Lessors rights, powers or remedies under this Agreement or an)i other agreement renewing or
extending or collateral hereto or thereto.

19. PURCHASE OPTION. Provided that (i) the applicable Schedule provides for a purchase option in favour of Lessee
for the Equipment described in such Schedule and, (ii) unless waived by Lessor in writing, no Event of Default or
Unmatured Event of Default shall have occLrrred either on the date Lessee grves notice in accordance with the
following or on the date Lessee is required to pay the applicable Purchase Option Price (anci in particular, but without
limitation, ihat Lessee has made all Rental Payments required to be paid on or before such date), Lessee may, upon
written notice to Lessor received at least 30 days before any Purchase Opiion Date specified in such Schedule (lhe
"Purchase Date"), purchase all the Equipment covered by such Schedule on the Purchase Date at the applicable
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Purchase Option Price specified in such Schedule. Any such notice shall be i.revocable and binding and ff Lessee
provtdes such a notice, then, on the applicable Purchase Date for the related Equipment, Lessee shall pay to Lesscir
the applicable Purchase Option Price specified in the applicable Schedule, together with all Taxes applicable iolhe
transfer of the Equipmenl and any other amount payable and arising under the applicable Lease in immediately
available funds, whereupon Lessor shall transfer lo Lessee all of Lessor's interest, if any, in and to suclr Equipment
on an "as is, where is" basis. Lessor shall represent that the Equipment shall not at the time of such transfer be
subject to any Lien granted by Lessor, but otherwise the transfer shall be withoul recourse, representation, warranty
or condition of any kind whatsoever from Lessor (whether express, impliecJ, statutory or otherwise).

20. CURRENIY INDEMNITY. All amounts payable by Lessee under this Agreement, whether Rental paymenls, TaKes
or olherwise, shall be paid to Lessor in the currency (the "Original Currency") in which Lessee is required to pay
such amount. lf Lessee makes payment of any liability or obligation of Lessee to Lessor under this Agreement
in a cuffency (the "Other Currency") other than the Original Currency (whether volunlarily or pursuaut lo an orcler or
judgment of a court or tribunal of any jurisdiction), such payment shall constitute a discharge ol the liability of Lessee
hereunder in respect of such liability or obligalion only to the extent of the amount of the Original Currency which
Lessor purchases in Canada with the amount Lessor receives on the date of receipt in accordance with Lessor's
normal practice. lf the amount of the Original Currency which Lessor is able to purchase is less than the amount of
such currency originally due to it in respect o{ such relevant liability or obligation, Lessee shall indemnify and save
Lessor harmless from and against any loss or damage arising as a result of such deficiency. This indernnity shall
constilule an obligation separate and independerrt from the olher liabilities and obligations of Lessee contained
herein, shall give rise to a separate and independenl cause of action, shall apply trrespective of any indulgence
granled by l-essor from time to time and shall conlinue in full force and effect nolwithstanding any judgment or order
in respecl of any amount due hereunder or under any judgment or order.

21. SURVIVAL. All indemnities provided by Lessee to Lessor under this Agreement, including, without limitation,
under sections 12(c), 12(d) and 20, shall be on an after tax basis and shall survive and continue in full force and
effect notwithstanding any malter or thing, including termination of this Agreement, the end of the Term oI any
Lease, any olher release or discharge from this Agreement of any Equipment, the sale or disposition of any
Equipment or the release or discharge of Lessee to pay any Rental payment.

22. REPRESENTATIONS. Lessee represents and warrants to Lessor on the date hereof, on the date of each Schedule
and on a continuing basis that: (a) each of Lessee and each Guarantor (unless an individual) is duly formed and
organized, validly existirrg and in good stancjing under the laws of tl"le jurisdictiorr of ils fornralior.r and is errtitlecl to
conduct ils business in all jurisdictions in which itcarries on bLisiness or has assets; (b) the executjon, delivery ancl
performance by Lessee and each Guarantorol this Agreement, each Lease and all Related Documents are wiilrin
Lessee's (or, as applicable, each Guarantor's) powers, have been duly authorized by all necessary action, and do not
contravene
(i) Lessee's or any Guarantor's organizational documents, or (ii) any Applicable Laws or contraclual restr.iction binding
on or aflecting Lessee or any Guaranlor; (c) no authorizalion or approval or other action by, and no notice to or filing
with, any governmental authority or regulatory body is required forihe due execution, delivery and performance by
Lessee or any Guaranlor of this Agreement, each Lease and all Related Documents; (d) this Agreement, each Lease
and all Related Documents constitute legal, valid and binding obligations of Lessee (and, as appllcable, each
Guaranlor), enforceable against Lessee (and, as applicable, each Guaranlor) in accordance with their respective
terms; (e) Lessee's principal place of business, chief place of business, clonricile, registered offioe and chief executive
offlce rs at the address specified on the first page of this Agreement, and its full legal name is spccificd on thc
signalure page of ihis Agreement; (f) Lessee has no other existing place of business or depot where Lessee keeps
any of the Equipment, except for the localion specified on the firsl page of this Agreement and, if more lhan one, the
Provinces and Territories of Canada specified on any Schedule where the additional place(s) of business or depot(s)
may be located; (g) Lessee is duly regislered as a vendor in all applicable Provinces and Territories of Canada for the
payment andior collection of Taxes; (h) there are no actaons, suits or proceedings pending, or to the knowledge of
Lessee, threatened, before any courl, adminislrative agency, arbitrator or governmental body which may, if
determined adversely to Lessee, materially compromise its ability to perform its obligations under this Agreement; (i)
all financial slatements lhat are delivered from time lo time by Lessee to Lessor pursuant to this Agreement shall
have been prepared in accordance with generally accepted accounting principles applied on a consislent basis and
shall fairly state in all material respecls lhe financial condition of Lessee and its consolidated subsidiaries (subject to
notmal year-end adjustments) as at the date thereof, and all otherfinancial and other information, budgets,
timetables, certificates, plans, specifications and other nraterial provided to Lessor in connection with any Lease are
(or will be, as the case may be) true and accurate; (j) no Event of Defaull or Unmatured Event of Default has occured
and is continuins;(k) ihe Lessee has, orwill have ai the time ofeach Lease, all licenses, pernrits and consents as are
required under any Applicable Laws in conneclion with its possession, use or operation of the Equiprnent;(l) neither
the Lessee nor any of its subsidiaries, directors, officers, employees, agents or affiliates is an individual or entity (nor
does Lessee norany such otherentity or Person operale, possess, own, charter, or use a vessel) that is or is owned
or controlled by any one or more Persons that are: (i) the subjecl of any sanctions issuecl, administered or enforced
by, or named on any list of specially designated or blocked Persons maintained by, the Office of Foreign Assets
Control of the US Department of the Treasury, the US Department ol Stale, tne United Nations Security Council, the
European Union, Her Majesty's Treasury, the Hong Kong MonelaryAuthority, orthe Department of Global affairs
(Canada), Foreign Affairs, Trade and Development Canada, Canada Border Services Agency, or Justice Canada,
including anyenabling legislation orexecutjve order related thereto, and anysinrilarsanclions laws as rlaybe
enacted from time to time in the future by the United States, Canada, the European Union (and any of its member
states), the United Kingdom or the United Nations Security Council, or any other legislative body of the United
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Nations or other relevant governmental authority (collectively, "sanctions"), or (ii) located, organisecl or resident in a
country or terrilory that is, or whose government is, the subject of Sanclions other than to the extent that such
representation or warranty would result in a violation of an applicable legal requirement in wlrich case Lessee ifi'all
immediately nolify Lessor and provide particulars; and (m) it is and will remain at all times during the term of this
Agreemenl a resident of Canada for the pttrposes ol lhe tncome Tax Act (Canada)and any provincial equivalenl.

23. ORDE8. DELIVERY AND INSTALLATION OF EqUIPMENT. Lessee is solely responsible for arranging the order,
delivery and installation of the Equipmententirely at its own risk and expense, and in particular, shall pay any and all
delivery and installation charges excepl as otherwise agreed by Lessor. Lessor appoints Lessee as Lessor's agent
for the sole and limited purpose of ordering and accepting delivery and installation of the Equipment. Lessor shall not
be liable to Lessee for any delay in, or failure of , or refusal to accept, delivery of the Equipment. Lessee shall
evidence its acceptance of the Equipment by conrple ting, signing and delivering the relevant Schedule-an
acknowledgrnent of acceptance in Lessor's slandard form and upon delivery thereof lo Lessor, it shall be
conclusively deemed that the Equipment is as ordered, satisfaclory to Lessee and in qood condition ancj repalr and
suitable for the purposes of Lessee. The Lessee shall provide lhe vendor invoice(s) for lhe Equipmenl stating the
Lessor as the purchaser on the invoice (or stating the name of the agenl purchasing the equipment on behalf of the
Lessor). Lessee will not acquire any title lo the Equipment and shall only acqLiire the righl to possession and use of
the Equipment in accordance with the terms of llris Agreement after the actual delivery of the Equipment to the
Lessee in Canada at tho premises of the Lessee in Canada or al another location in Canada agreed upon in writing
by Lessor and Lessee. Notwithstanding the foregoing, the Equipment shall be at the risk of Lessee. lf Lessor
acquires the Equipment outside Canada, Lessee shall arrange for the importation o{ the Equipment al its sole
expense. ln the event that Lessee does not arrange for such inrportation, Lessee hereby authorizes Lessor to act as
its agent, and Lessor agrees to so act, solely for the purpose of arranging for the importation o{ the Equipment, in
which case Lessee shall provide all documentation relating to such importation to Lessor. Lessor shall be
responsible for paying any amount payable as or on account of tax payable on the Equipment uncler Division lll of
Part lX of the Excise Tax Act and any customs duties in respect of the importation of the Equipment. ln the evenl the
imporlalion of lhe Equipment is not carried out in the manner slated herein, Lessor and Lessee shall agree to
separate lerms go'rerning the importation of the Equipment that shall override the tenns herein, and Lessee shall
provide notice lo Lessor suffictent for the importation to take place in the manner described in the separate terms.
The indernnily of Lessee provided for in seciion clause 12(c) shall exlend to and include any loss relating to tax
Lessor may pay but not recover under Part lX of the Exclse Tax Act and any customs duties payable, arising as a
result of the importation of the Equipment in accordance herewith.

ll Lessor acquires the Equipment outsicje Canada, Lessee shall arrange for the inrportation of tlre Equipnrent. ln the
event thal Lessee does not arrange for such importation, Lessor hereby authorizes Lessee to act as its agent, and
Lessee agrees to so acl, solely for the purpose of arranging for the importation of the Equipment. The Lessee shall
provide all documenlatton relating to such importation to Lessor including, but not limited to, the vendor invoice(s) for lhe
Equipment staling the Lessor as the purchaser on lhe invoice (or stating the name of lhe agent purchasing the
equipment on behalf of the Lessor) and 83 Canada Customs Coding lorm or equivalent form. The Lessor shall not be
responsible for paying to lhe Lesgee any amount payable as or on account of tax payable on the Equipment under
Division Ill of Parl lX of tlre Excise Tax Act and any cuslonrs duties in respect of the irnportation of the Equiprnent unless
lhe Lessee has olheMise met all the requirements of this section and requests reimbursement of such amount(s) no
later than the er-rd of the calendar year that is no more than two years after tl-re end of the calendar year in which the
purchase ol the equipment from the vendor iakes place. The Lessor and Lessee may agree in writing to the importation
of the Equipmenl in a manner that is dif{erent than the manner stated herein, and if lhe Lessor and Lessee agree to
separate terms governing the imporiation of the Equipment these separate terms shall override the lerms herein.

The indemnity of Lessee provided for in section 12(c) shall exterrd to and include any loss relaling to any cusloms duties
payable, arising as a result of the imporlation of the Equiprnenl in accordance herewith and any loss relating to any tax
Lessor may pay but not recover under Part lX of the Excise Tax Act

24. CONSENT ANp ACKNOWLEDGEMENT rO COLLECflQ_N.rJEEANgglSe LOSURE OF tNfORMAI!oN.
Lessee and each Guarantor consent to Lessor obtaining from any credit reporting agency or from any other Person
any information (including personal information) lhat the Lessor may require atany lime. Lessee and each
Guarantor also consent to the drsciosure at any time by the Lessor of any information concerning Lessee and any
Guaranlor to any credit grantor, to any credit reporling agency or to the Lessor's subsidiaries and affiliates. lf
applicable, Lessee also authorizes the Lessor lo release the informalion contemplated by any builder's lien or
similar legislation to all Persons claiming a right lo such information under such legislation. Lessee and each
Guarantor may refuse or withdraw these consenls; however, this may result in the Lessor canceling or wilhholding
products or seryices for which lhese consenls are necessary. Unless each Guarantor advises the Lessor
otherwise, the Lessor may use each Guarantor's social insurance number lo help ensure accurate credit enquiries.

25. ENTIRE AGREEMENT. This Agreetnent and all Related Documents constilute the entire agreernenl between lhe
parties and supersede all proposals or prior agreements, oral or written, and all other communications between
Lessor and Lessee with respect to the subject matter hereof.

26. lggJ-gF AG.EEEry!SSL. Lessee hereby acKnowledges having received an executed copy of this Agreenrent and
waives all rights to receive from Lessor a copyof anyfinancing statement, financing statement (transition),
financing change statement, verification statement or applicalion for registralion filed at any time in respect of each
Lease.

27. FURTHER ASSURANCES. Lessee will execule, acknowledge, regisler, record, publish or file, as the case may be,
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all such further documents and do all such further acts as may be reasonably requestecl by Lessor or necessary or
proper to carry out more effectively the purposes of lhis Agreement or any Lease, to protecl Les$or's rights herein
or therein and to perfecl, protect, preserve and render opposable to third parties in all applicable jurisclictions,
Lessor's rights and interest in all Equipment and Deposils.

28' DEFINED TERMS AND INTERPRETATION. When used in this Agreement, "Business Day" means any day o{her
than a Saturday, Sunday or other day on which banks are required or permitted lo close in Vancouver, British
Columbia, or in Toronto, Onlario; "including", "includes" and "include" respectively mean "including without
limitation", "includes without limitation" and "include without limitation"; "Electronic Communicalion'' means any
agreement, instructlon, document, lnformation, djsclosure, notice or olher form of communication that is sent or
slored by means of any electronic or other digilal transmission; "Electronic Signature" means a signature that
consisls of one or more letters, characters, numbers or olher symbols in digital incorporated in, attached to or
associated with an Electronic Comnrunication, and includes a secure electronic signalure as nray be prescribed by
Applicable Law or olherwise required by Lessor; "Guaranto/ means any Person which provides any guaranty or
indemnity of any kind to Lessor lo secure the obligatrons of Lessee to Lessor; "Person" includes any individual,
trust, corporation, parlnership, sole proprielorship, limited parlnership, joint venlure, unincorporated organization,
associalion, institution, entity, party or government (including any division, agency or department thereof) and the
successors, heirs and assigns ofeach; "proceeds" has the meaning set out in the Personal Propedy Security Act
of the relevant Province; "Province" has the nreaning set out in lhe Schedules herelo (or, i{ nrore than one Province
is set out in the Schedr-rles herelo, means the last such one so set oLrl); and "Related Docurnents" means all
purchase orders, delivery andior inslallation receipts, guarantees, other security documents and other documents
required by Lessor as a condition to orotherwise in connection with any Lease, including all Schedules herelo.
Unless the context olherwise requires, all references herein to any statute or
any provision thereof will include such statute or provision as it may be amended, restated, re-enacted or replaced from
iime to time. lf the contexl so requires, words imporling number shall be deemed to include a greater or lesser number,
words importing gendor shall be deemed to include lhe othergender or the body corporale and words importing the body
corporate slrall be deemed to include eitlrer gender. The captions in tlris Agreerrent are for converrience only ancl shall
not define or limit any of the terms hereof,

29. ELE9IS|ONT C TNSTRUCnONS".
(a) Lessee, understanding and acknowledging the risks thereof, hereby requests Lessor to act from time to time

on written instructions transmittecj by electronic means producing a facsimile (a "Facsimile") of a document
(the "lnstructions") purporting to bear the signature(s) (the "Signatures") of an aulhorized siqnalorv for
Lessee.

Lessor need not al any time, but is authorized to, acl upon the Instructions without veriiying lhe Signatures or
enquiring as lo the validity of lhe lnstruclions and may consider the lnstructions of like force and etfecl as written
orders made in accordance with the signing authorities held by Lessor front time to time in connection herewlth (the
"Authorities").

(b) lf Lessor seeks to verify the Signatures or lhe validity of the lnstructions by telephone or otherwise and is unable
to do so to its satisfaction, it may delay acting or refuse to acI upon the lnstructions. Nothing in this section and
no verificalions of any lnstrr-rctions or Signatures ai any lime made by Lessor shall obligate Lessor lo verify the
validity of the lnslructions or the Signalures in any particular case.

(c) Lesseeshall indemnifyandsaveLessorharmlessfromall LossestlratLessormaysufferorincurorthal
may be brought againsl Lessor in any way relating to or arising out o{ Lessor acting upon, clelaying in acting
upon or refusing [o acl upon any lnstruclions, including rmproper, unauthorized or fraudulenl lnstructions
given by any Person, including any employee, agent or representative of Lessee.

(d) Lessor may immediately debit any account of Lessee vrith the amounl of any payment, lransfer or lransaclion
made pursuanl to an lnslruction, Lessor's fees and charges relative thereto and any other amounts owing to
Lessor and may otherwise act in accordance with any lnslruction.

(e) This Agreement shall supplement the Authorities held by Lessor from time to lime and the Authorilies
shall otherwise rernain in full force and effect.

30. QUEBEC. Where this Agreement is governecl by the laws of Qu6bec, this Agreement shall be construed as a

contract of leasing governed by arlicles 1842 to 1850 of the Civil Code of Quebec, and, for greater certainty, when
used in this Agreernent:
(a) theword"lease"shall bereadas"contractofleasing"or"leasing",asthecontextrequires,

(b) the worcls "joint and several" ancl "jointly and severally" shall mean "sbliclary" and "soliclarily''; ancl
(c) "agent" shall mean a "mandatary".

31. COUNTERPARTS AND ELECTRONIC COMMUNICATION
This Agreement and all Related Documents may be signed by handwritlen signature or electronically by using
technology acceptable to Lessor. To evidence its execution of lhis Agreement, any Lease or any Related
Document, Lessee or Guarantor, as applicable, must deliver and return to Lessor an executed copy of such
documenis with the original handwrilten signature of the duly authorized signatories of each party (or
Electronic Signatures of such signatories if so permilted by Lessor) by physical delivery, or if so perrnitted by
Lessor, by Facsimile, email or other electronic delivery or transmission and such lransmission shall constitute
delivery of an executed copy of this Agreemenl, any Lease or any Related Documents. lf Lessee or Guarantor
uses an Electronic Signature to indicale its consent, it shall ensure that its Electronic Signaiure is attached to
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or associated with this Agreemenl (or any Lease or Related Document). This Agreement, each Lease and
each Related Document may be executed in one or more counterparts ancl signed as outlined above, each of _,
which when so executed and taken logether shall constilute one and the same agreement. Delivery of a hand-
writlen or eleclronically-signed counlerpart and electronic delivery (including by email transmission or
transmission over an electronic signature plalform acceptable to L.essor) are each as valid, enforceable
binding and effective.

32.NOTtCES
Any notice, requesl or other communicalion which Lessor or Lessee may be required or may desire to give for
purposes of this Agreement shall be in wriiing and may be senl elther by Electronic Communication, by hand
delivery or by first class registered mail postage prepaid to the addressee at its address indicated on the first
page of this Agreement. Any such notice, request or other communication shall be deemed to have been
effectively given, nrade and received: (i) when lransmitted with receipt confirmed in lhe case of an Electronic
Communication, if such transmission was made on or before 5:00 p.m. (Pacilic Standard Time)on a Business
Day, failing which it shall be deemed to have been effectively given, made and received on the following
Business Day, (ii) when received if sent by hand delivery on or before 5:00 p.m. (Pacific Standard Time) on a
Business Day, faillng which it shall be deemed to have been efiectively given. made ancl received on the
following Business Day, or (iii) five (5) days after deposit in the rnail if so mailed, but any notice, request or
other communication to be given or made during a strike, lock-out or other labour disturbance at the post office
or during an actual or tl.treatened itrterruption irr tlre nrail service shall be hand deliverecl or sent by electronic
lransmission and not mailed. Any party hereto may change the address lo which all notices, requests and
other comnnunications are to be senl to it by giving written notice of such change to the other party in
conformity with this section, but no such change shall be effective until notice thereof has been receivecJ by the
other party.

33. FINANCIAL CRIMES AND SANCTIONS LAWS ACKNOWLEDGEMENT ANO INDEMNIFICATION
Lessee acknowledges and agrees that:

(a) Lessor, HSBC Holdings plc, its affiliales and subsidiaries (collectively, "HSBC Group")and service providers of
HSBC Group are required to acl in accordance with the laws and regulations of various jurisdictions, including
those which relate to Sanctions and the prevention of money-laundering, terrorisl financing, bribery, corruplion
and tax evasion;

(b) Lessor rnay take, and rnay instruct other rnembers of the HSBC Group to lake, to the extenl Lessor or such
member is legally permilted to do so under the laws of ils jurisdiction, any action (a "Compliance Action") that
Lessor or any such other mernber, in its sole discretion, considers appropriate to act in accordance with
Sanctions or domestic and foreign laws and regulations. Such Compliance Action may include, but is not
limited to, the interception and investigalion of any paymenl, communication or inslruction or other information
the making of further enquiries as to whether a Person or entity is subject lo any Sanctions, and the refusal to
issue, pay, renew, extend or lransfer any documentary credit or letter of guarantee, or to process any
lransaction or instruction that, in the discretion of Lessor, may nol conform to Sanctions. Lessor will use
reasonable commercial efforts [o notify Lessee of the existence of such circumstances as soon as is
reasonably practical, lo the extent perrnitted by law;

(c) Neither Lessor nor any member of HSBC Group will be liable for any loss, cost, damage, claim, action, suit or
liabilities, suffered or incurred by Lessee, any Guarantor or other Person, or for any delay or any failure 01

Lessor to perform its obligations under lhis Agreement arising oul of or relating to any Compliance Action
taken by or on behalf of Lessor, its service providers, or arry HSBC Group member in its sole discretion;

(d) Lessor has the right, without any prior notice to Lessee, to reject, refuse to pay, any demand, or nol process

any transaction or instruction tha{ does not conform with any Sanctions, or limilalions; and
(e) Lessee will indemnifyLessorforall losses, costs, damages, claims, actions, suits, demands and ljabilities

suffered or incurred by or brought against Lessor arising out of or relating to any Oompliance Action, unless
such losses, costs, damages, claims, aclions, suits, demands and liabilities are determined by a final, non-
appealable decision o{ a courtof compelent jurisdiction to have been caused solely and directly by the gross
negligence, wilful misconduct or intentional fault of Lessor.

34, MISCELLANEOUS.
a. This Agreement and all Related Documents shall, unless olherwise expressly slaled therein, be governed by

the laws of the Province. lf any provision of this Agreement or any Relaled Document shall be held to be
invalid or unenlorceable in any jurisdiction, the validity and enforceability of the remaining provisions hereof or
thereof shall nol in any way be alfected or irnpaired. Without prejudice to the ability oI Lessor to enforce this
Agreement and all Relaled Documents in any other proper junsdiction, Lessee irrevocably submits to the
jurisdiction of any court of competent jLrrisdiction in the Province for any action or proceeding arising olrt of or
relating to this Agreement, any Lease, all Related Documenls or the transactions contemplated hereby or
thereby and Lessee irrevocably agrees that all claims in respect of any such action or proceeding may be

heard and determined in such court.

b. For the purposes of the /nferest Acf (Canada), if, in this Agreement, in any Lease or in any Related Documenl,
a rate of interest is calculated on the basis of a period which is less lhan a full calendar year, the yearly rate ol
interest to which the said rale is equivalent is the said rate multiplied by the actual number of days in the calendar
yearfor which such calculation is nrade and divided by the nunrber of days in such period.

c. Time is of the essence hereof and o{ each Related Document.

d. AnywaiverbyLessoro{anyUnmaturedEventofDefaultorEventof Defaultandanycompromiseorextensionof
payment granted by Lessor must be in writing signed by Lessor and no such waiver shall constitute a waiver o{ any
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other default, Unmatured Event of Default or Event of Default by Lessee or shall be a waiver o1 any other right of
Lessor.

e. This Agreement may be amended but only in writing signed by the parties hereto excepl as otherwise herein
provided.

f. This Agreement is nol binding on Lessor until it has been signed by an authorized officer of Lessor.

g. ThisAgreementandall RelatedDocumentsshall bebindinguponandenuretothebenefitofthepartiesheretoor
thereto and their heirs, executors, administralors, successors and permitted assigns, Lessee may nol assign lhis
Agreenient or any Related Documents or any interest herein or any of its rights hereunder or thereunder without the
prior written consent of Lessor, Lessor may sell, assign or otherwise dispose of its interest in, or granl a Lien in, lhis
Agreemenl or any Related Documents and/or the Equipment indtvidually or together, in whole or in part. lf Lessee ts
given written notice of any such sale, assignrnent, other disposition or grant of a Lien, it shall immediately rnake all
applicable Rental Payments and other amounts hereunder or thereunder directly to lhe applicable lransferee. Each
suclr transferee sltall have all of the rights of Lessor under each Lease, or part thereof, assigrred to it, but, without
limiting section 5, Lessee shall not assert against any such transferee any set-off, compensation, defence, claim,
deduction or counterclaim that Lessee may have against Lessor or any other Person. Lessee consents to Lessor
disclosing to any actual or potential transferee any infornration regarding Lessee in the possession of Lessor.

h. Where there shall be more lhan one Lessee, their obligations herer"lnder shall be joint and several, or solidary.

i. lf the parties hereto execllted a Mas{er Equipment Lease prior to the clate hereof (lhe "Original Master Equipment
Lease"), the Original Masler Equipment Lease shall, as ol lhe date hereof, be amended and restaled (but without
novalion of existing leasing facilities, indebtedness, obligalions and security) to read in its entirety as set forth herein
All Schedules entered into prior to the date hereof shall continue in full force and etfect and shall henceforlh be
governed by lhe ternrs and conditions o{ this Agreentenl.

35. lslS!|eSg. Lessor and Lessee confirm that they have expressly required that this Agreement and all Related
Documents be drafted in English. Le Localeur el le Locataire coniirment qu'ils ont express6ntent exige que la
pr6sente convention et tous les documents y aff6rcnts soient r6dig6s en anglais.

Executed as of the _ day of Jan 14 2022 2022

Lessee IPF HoldinoE lnc. C/S Lessor HSBC Bank Canada

1C6

By By

Authorized Signatory Authorized Sianatory TitlB ot,e*sr. reasngc :q!ipnear.iilan.e

Tdhn
By i lir Itii r.:j I By rai '{hilL! i::i7 l,l7li5.i1{!lrJ

Authorized Signatory Title Authorized Signatory Title p"rlonu1s*6,6o6ornr Finin@&L..si,F
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O()nsac
HSBC Bank Canada
Leasing Division
Fixed Rate Lease Schedule

3. Currency:

f] canadtan dottars X u.s. dolars

Unless otheNise erpressly slaled, all reterences lo doller amounts in th,s Schedule are lo emounls in such indiceted crnency.

4. Rental

(a) Rental Payments ffi in actvance I in arrearswitt be maae ffi monrhtl f] quartedy f] annuaily.

(b) Rental Paymenls shall slarl with a paymenl due on the Commencemenl Dale of Renlal Paymenls shown above and payments thereafler on lhe

same date n eoch monlh, quader or yea., as applicable, ouring the T ern (each, a 'Rdntal Payrncnt Oatc ,).

lnitial Tem ( 72 Months) Secondary Term (

(c) Rental Payments are as follows: S 25,480.77 0.00

1
i

n-?
tJl

Lease Schedule Number: 35446001 to Master Equrpment Lease between HSBC Bank Canada (.'Lossot"') and

IPF Holdings lnc, i"Le8see"l d6ted 2022 {the "Master Equipment Lease"}

The Masl€r Equipmerlt L€ase as incorporated Jnto this Schedule by referenc, this Scheduls constilutes a separate lease (a Lea€e ) from Lessor to Lossoe
ot the Equipmenl described ln this Schedule, in each case on the lerms. and conditions set out in the Nlaster Equipnent Lease and an this Schedule.
Caprtalized tems used in lhis Schedule and not olheNise defined herein have the meanings set out in the Maste. Equipment Lease.

1. Equipment

Total

2. Term

(a) Te.m (from Commencement Date ol Rental Payments)

72 Months

{b) Commencement Date of Rental Paymenls

January 14,2022

ic) Termrnaton Date ot Term

January 1 3. 2028

Months)

Provincial sales taxes, if any:

(based on lhe current provincial sal6s lax rat€. subj6cl to chango) $

Goods and seruces lax or hamontzed sales tax fR891 5Eti261 :

(based on the cuffent aoplicable tax rate, subjecl to change)

Total Reotal Payment:

(d) Number of Rental Payments (exludrng lnte.im R6nt6l P6yflent)

$

(a) Pu.chase Option Date:

(b) pu.ciase Option Prico (plus applicabl6 Texes)

6, Place of use {or lf Moblle Goods, speclfy such)

January 14,2028

0.00 0.00

3 312.50 0.00

28.793.27 0.00

i2

(e) lnterim Rental Payments for ihe penod frcm lhe date, inclusive, of the ex€c!tion ol this Schedule by Lessee to the Commencenent Date ol Renlal

Paymonts, exclusjve, shall be paid in advance by Lessee lo Lessor in an amolnt equal to the number of days in the said p€riod mulliplied by th6 per

drem rental, plus appliGble Taxes.

The per djem rental is S 849.36 per day, For greater certainty il is the intenlion of Lesse€ and Lessor that they shall be bound

by the tems and conditions of this Lees€ throughout the said interim period. Any references to Rental payments in lhis Lease shall indude such

lnteim Rental Payments.

5. Purchase Option:

s 100 00

15 Waydonr Drive, AYR, Ontario

NOB 1 EO

8.

.'.

Requlred Amgunt of Llabllity lnsurance - Cdn

Security Dsposlt

Provlnce (law governing thls Lease)
-- - --- 3013037,€ 2020,05

2,000,000.00

0.00

Quantlty

One (1)

Make and D6scriptlon

PTi tulodsl G5000 Extrusion System

(Details also refer ro Pti propos6l No. 17990 R2 dated

firarch 3,2021 and IPF PO No. 10770)

Model Number

G5CoC

Sedal Numb€r Acqulshlon C061

1,650,000.00S

s 1,650.000.00

ON
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Le56ee acknowledges that the EqulpnEnt (lncludlng all acce6sories, where applicable) ha6 been lnspected by Lessee, i6 ln good condltion, has
been lnsialled, iE opeEtlng satisfactorlly and ln all respEcts ls as repre8ented and acceptable to Lesse and that Lessor ls directed and
authorlz€dtopaythesupplieroftheEqulpmenlthepurchasepriceowlngforlt, LesseeacknowledgesthatsuchEquipmentislocatedatthe
place of use lndicated above.

ln wimess whereof the parlies have executed this Schedule on the respective dates set forth below and this Schedule shall be deemed to have beeo
exe@ted on the later of such dates

Lesseei IPF Holdiflgs lnc,

Lessor: HSBC Bank Canada

'10. Capital Cost Allowance Class lfot Lossor purposes only)

(a) Class Number 53 (b) Capitat Cost Ailowance Rate

11. Datoof Dellveryof Equlpmqnt Janoa.y 14,2022

m Declining Balance I Straiont Ltne

c/s

tu&ek64e"
Mil! ilr'rd.a i:. rl. i0l: l7 :5 ibn a{hl!onr rJan lr I:! 1? llpiiTi

By:

Dale

Aulhonzel Signatory

tuuAtuwt4t*_*
I*,i arhr-ndt iJir: t r.2Ol? O: {t MS ar

nilo

AVP, €quipmfil Fi€hce

nh

Byj

Date

Aulhonzed Siryletory

rnk

By:By:

Ailhoilzed signatut Adhonzod ggnalory

3013037,E 2020-06 RESTRICTED
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This is Exhibit tr L tt referred to in

the Affidavit of A. Arenas sworn
this 10t day of July, 2024.

A Commissioner for taking Affidavits
within British Columbia



ii0
2655 White Oak Circle " Aurora, lL 60502

(630) s85-s800 , Fax: (630) s8s-s8ss

PROCESSING TECHNOLOGIES INTL, LLC

Billto :

[.{$BC BAIIK CANADA
LEASII{G DIVISIONI
600.885 W. GEORGIA STREET
VANCOUVER BC V6C 3G1
Canada

Phone (888) 574-9994

lnvoice No 000002840'8

Custorner 000549

ffito-:-- Delivery to:

IFP Holdings Inc/

If{TEGRATED PACKAGIhIG FITMS IhIC
15 WAYDON DRIVE
AYR ONTA NOB lEO
Canada

0000 1 0 FINAL INVOICE Rev NS

PTi MODEL G5OOO EXTRUSION SYSTEIVI
01 7990

U/[N EA

PROJECT

Total deposits paid for equipment USD 1,208,993.10

The ltem(s) being sold to HSBC Bank Canada, as
mentioned in this invoice, is/are free and Clear of any
charges/l ien.

t r.'F'ni

Custonter PO Nurnber Invoice Date Terms FOB Shlp Via Salesperson
10770 01 /07 t2022 DUE UPON RECEIPT BEST W,AY PTI

Part / Rev / Description / DetaitsIte rn
Quantity Unlt Prlce Dlscount Extonded Price

1 ,727,133 000

Total

Total lnv Price

Item Price

Shipping

Sales Tax

1,727,133.O0

1,727 ,133.00

0.00

0.00

$ 1,727,133.00

CUSTOMER COPY

Page 1 Authorized Slgnature
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This is Exhibit " 5 " referred to in
the Affidavit of A. Arenas sworn

this 10t day of July, 2024.

AComm issroner for taking Affidavits
within British Columbia
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F6l
PERSONAL PROPERTY SECURITY I].EGISTRATION
SYSTEM (ONTARIO) ENQUIRY RESULTS

Prepared for:
Reference :

Docket:
Search ID :

Date Processed:
Report Type :

Search Conducted on
Search Type :

Dentons Canada LLP - Lorre Neilson
A Arenas
506954-790
9B1s?2
1/10/2024 12:05:03 Pl4

PPSA Electronic Response
GOOD NATURED PRODUCTS (CAD) INC,
Business Debtor

DISCLAIMER:
This report has been generated using dat.a provided by the Personal
Property Registration Branch, Ministry of Government Services,
Government of Ontarlo. No liability is undertaken regarding its correctness,
completeness, or the interpretation and use that are made of it.



113MINISTRY OF CONSUMER AND BUSINESSJ SERVICES
PERSONAL PROPERTY SECURTTY REGISTRATION SYSTEM

ENQUIRY RESPONSE

THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE
CENTRAL OFFICE OF THE PERSONAL PROPERTY SECURITY SYSTEM IN RESPECT

OF THE FOLLOWING:

TYPE OF SEARCH: BUS]NESS DEBTOR

CONDUCTED ON: GOOD NATURED PRODUCTS (CAD) INC

FILE CURRENCY: JuIy 9, 2024

RESPONSE CONTAINS: APPROXIMATELY 10 FAN4ILIES and 27 PAGES

THE SEARCH RESU.LTS MAY INDICATE THAT THERE ARE SOI4E REGISTRATIONS
WHICH SET OUT A BUSINESS DEBTOR NAME WHICH IS SIMILAR TO THE NAME

IN WHICH YOUR ENQUIRY hIAS MADE. ]F YOU DETERMINE THAT THERE ARI
OTHER SI},1ILAR BUSINESS DCBTOR NAMES, YOU MAY REQUEST THAT
ADDIT]ONAL ENOUIRIES BE MADE AGAINST THOSE NAVIES.

THE ABOVE REPORT HAS BEEN CREATED BASED ON THE DATA PROVIDED BY

THE PERSONAL PROPERTY REGISTRATION BRANCH, IVIN]STRY OF CONSUMER
AND BUS]NESS SERVICES, GOVERNMENT OF ONTAR]O. NO LIABILITY IS
UNDERTAKEN REGARDING ]TS CORRECTNESS, COMPLETENESS, OR THE

INTERPRETATION AND USE THAT ARE MADE OF IT.
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MINISTRY OF CONSUMER AI'ID BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATICN SYSTEM

ENQUIRY RESPONSg

TYPE OF SEARCH: BUSINESS DEBTOR

CONDUCTED oN: GOOD NATURED PRODUCTS (CAD) INC.

FILE CURRENCY: JuIy 9, 2024

1C FINANCING STATEMENT / CLAIM FOR LIEN

FAM I LY 1 0F l0 ENOUIRY PAGE 1 OF 2,1

INC.

1NIAR 2032

PPSA

SEARCH : BD : GOOD NATURED PRODUCTS (CAD)

00 FILE NUMBER : 181622115 EXPIRY DATE : 3
01 CAUTION FILING : PAGE : 001 OF 1

REG NUM : 20220331 1403 1590 5398 REG TYP: P

02 IND DOB : IND NAME:
03 BUS NAME: GOOD NATURED PRODUCTS (CAD) INC
OCN :

04 ADDRESS : 814-470 GRANVILLE STREET
CITY : VAIICOUVER PROV: BC
05 IND DOB : IND NAME:
0 6 BUS fiAME : GOOD NATURE D PRODUCTS iCAD ) I I'JC

OCN :

07 ADDRESS : 5 ABACUS ROAD
CITY : BRAMPTON PROV: ON

OB SECURED PARTY/LIEN CLAIMANT :

EXPORT DEVELOPI,{ENT CANADA
09 ADDRESS : 150 SLATER STREET
CITY : OTTAWA PROV: ON

CONS. MV

GOODS INVTRY. EQUIP ACCTS OTHER INCL
10 X X X X X

YEAR N1AKE FIODEL
l1
72
GENERAL COLLATERAL DESCRIPTION
13
l4
15
16 AGENT: EXPORT DEVELOPMENT CANADA
17 ADDRESS : 150 SLATER STREET
CITY : OTTAWA PROV: ON

POSTAL CODE: L5T 58?

POSTAL CODE: K1A 1K3
DATE OF OR NC FIXED

AIVIOUNIT MATIJRI T I MAT DATE

STATUS :

MV SCHEDULE ATTACHED
REG PERIOD: 1O

POSTAL CCDE: V6C 1V5

V.I.N

POSTAL CODE: K1A 1K3

END OF FAMILY

*** FOR FURTHER INFORMAT]ON, CONTACT THE SECURED PARTI'. ***



11q,IrJ
MINI.STRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECUR]TY REGISTRATION SYSTEM

ENQUIRY RESPONSE

TYPE OF SEARCH: BUSlNESS DEBTOR

CONDUCTED ON: GOOD NATURED PRODUCTS (CAD) tNC.

FILE CURRENCY: JuIy 9, 2024

1C F]NANCING STATEMENT / CLAIM ['OR LIEN

FAMI LY 2 0F 10 ENQUIRY PACE )^F)1

SEARCH : BD : GOOD NATURED PRODUCTS (CAD) INC

00 FILE NUMBER : 18524041 B EXPIRY DATE : 26JUL 2029 STATUS :

0l CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED
REG NUM :2022A'726 1432 9234 3924 REG TYP: P PPSA REG PERIoD: 7

02 IND DOB : IND NAME:
03 BUS NAME: GOOD NATURED PRODUCTS (CAD) INC.
OCN :

04 ADDRESS : 814 - 470 GRANVILLE STREET
CITY : VANCOUVER PROV: BC POSTAL CODE: V6C 1V5
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :

07 ADDRESS :

CITY : PROV: POSTAL CODE:

OB SECURED PARTY,/LIEN CLAIMANT :

WELLS FARGO CAPITAL FINANCE CORPORATION CANADA
09 ADDRESS : l0 S. WACKER DRIVE, 22ND FLOOR

CITY : CHICAGO PROV: IL POSTAL CODE: 60606
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AIVICUNT MATURITY MAT DATE
10 X X X X X

YEAR I\IAI<E MODEL V. I . N .

11
I2
GENERAL COLLATERAL DESCRIPTION
13
74
15
16 AGENT: STIKEMAN ELLIOTT LLP
17 ADDRESS : 5300 COMMERCE COURT WEST, 199 BAY STREET
CTTY : TORONTO PROV: ON POSTAL CODE: M5L 189

CONTINUED

*** TOR FURTHER INFORMATION, CONTACT THE SECURED PARTY



116
MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

ENOU]RY RESPONSE

TYPE OF SEARCH: BUSINESS DEBTOR

CONDUCTED ON: GOOD NATURED PRODUCTS ((]AD) INC.

FILE CURRENCY: JuIy 9, 2024

2C FINANCING CHANGE STATEMENT ,/ CHANGE STATEMENT

FAMILY 2 0F 10 ENQUIRY PAGE 30F 21

SEARCH : BD : GOOD NATURED PRODUCTS (CAD) INC.
FILE NUMBER 7B52404]8
PAGf, TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 oF 2 MV SCHEDT :0230710 1121 9?.34
21 REFERENCE FILg NUMBER : '18524A41E

22 AMEND PAGE: |lO PAGE: X CIIANGE: A A|,lNDl.iNlT REN YEARS:
23 RETERENCE DEBTOR/ IND NAME;
24 TRANSFEROR: BUS NAME: GOOD NATURE,D PRODUCTS (CAD)

631 9

.]CF,P. PER

INC.

25 OTHER CHANGE:
26 REASON: AMENDMENT TO REFLECT THE AMALGAI4ATION OF GOOD NATURED PRODUCTS (CAD)
27 ,/DESCR: INC., SHEPHERD THERMOFORMING & PACKAGING INC., INTEGRATED PACKAGING
28 : FTLMS GP INC., IPF HOLDINGS ]NC. AND MECHAR A['4CO LTD, TO CONTINUE AS
O2l05 IND/TRANSFEREE:
03/06 BUS NAIUE/TRFEE: GOoD NATURED PRODUCTS (CAD) INC.
OCN:
04/07 ADDRESS: 814 - 470 GRANVILLE STREET
CITY: VANCOUVER PROV: BC POSTAL CODE: V6C 1V!:

29 ASSIGNOR

OB SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS :

CITY :

CONS .

GOODS INV'IRY f,QUIP ACCTS OTHER
10
11
12
13

,i5
16 NAME: ST]KEMAN ELLIOT
17 ADDRESS : 5300 COMI4ERC
CITY : TOR.ONTO

CONT I NUE D

LP
OURT IdEST, 199 BAY STREET

PROV : ON POSTAL CODE

PROV

MV

I NCL

POSTAL CODE :

DATE OF
AMOUNT I4ATURITY OR

M5L 189

NO F]XED
MAT DATE

TL
ra

EOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***



117tt,

MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

ENQUIRY RESPONSE

TYPE OF SEARCH: BUSINESS DEBTOR

CONDUCTED ON: GOOD NATURED PRODUCTS (CAD) INC.

FILE CURRENCY: July 9, 2024

2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

FAMI LY ENQUIRY PAGE2 0F 10 40F 21

SEARCH : BD : GOOD NATURED PRODUCTS (CAD) INC.
FILE NUMBER 185240418
PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 002 oF 2 MV SCHED: 2e230110 1721" 9234
21 REFERENCE FILE NUMBER : 185240418
22 AMEND PAGE: NO PAGE: CHANGE: REN YEARS:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME:

631 9

CORR PER

25 OTHER CHANGE:
26 REASON: GOOD NATURED
27 /DESCR:
28:
02l05 IND/TRANSFEREE:
O3l06 BUS NAME/TRFEE:
OCN:
O4 /07 ADDRESS :

CITY:

PRODUCTS (CAD)

PROV:

rNc

29 ASSIGNOR

OB SECURED PARTY,/LIEN CLAIMANT/ASSIGNEE

POSTAL CODI

POSTAL CODE :

DATE OF
AMOUNT I\4ATURITY OR

PROV
MV

I NCL
NO FTXF,I')

MAT DATE

09 ADDRESS :

CITY :

CONS.
GOODS INVTRY EQUIP ACCTS OTHER
10
ll
r2
r3
I4
15
16 NAME :

17 ADDRESS :

CITY : PROV POSTAL CODE

END OF FAMILY

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***



MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REG]STRAT]ON SYSTEM

ENQUIRY RESPONSE

TYPE OF Sf,ARCH: BUSINESS DEBTOR

CONDUCTED ON: GOOD NATURED PRODUCTS (CAD) INC.

FILE CURRENCY: July 9, 2024

1(-- FINANCING STATEMENT / CLAIM FOR LIEN

tlB

FAMI LY 3 0F l0 ENQU I RY FAGE :

(CAD)

5 0F 2'1

SEARCH : BD : GOOD NATURED PRODUCTS INC

00 FILE NUMBER : 185240496 EXPIRY DATE : 26JUL 2029 STATUS :

01 CAUTION FILING : PAGE : OO1 OE 1 MV SCHEDULE ATTACHED
REG NUM :20220126 1433 9234 3926 REG TYP: P PPSA REG pERTOD: 7
02 IND DOB : IND NAME:
03 BUS NAME: MECHAR A[4CO LTD.
OCN :

04 ADDRESS : 15 WAYDOI4 DRIVE
CITY : AYR PROV : CN POSTAL CODE : lrif B I Ei
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :

07 ADDRESS :

CITY : PROV: POSTAL CODE :

OB SECURED PARTY/LIEN CLAIMANT :

IdELL,S FARGO CAPITAL FINANCE CORPORAT]ON CAN]ADA
09 ADDRESS : 10 S. WACKER DRIVI, 22ND FLOOR
CITY : CHICAGO PROV: IL PO:jTAL CODC: 6,a60€
CONS. tqv DATE OF OR NC FIXED
GOODS INVTRY. EQUI P ACCTS CTHER II\]CL AMOUNT MATI]RIT.1 MAT DATE
10 X X X X X

YEAR [.{AKE MODEL V. I . N .

11
I2
GENERAL COLLATERAL DESCRIPTION
13
l4
15
16 AGENT: STIKEMAN ELL]OTT LLP
17 ADDRESS : 5300 COMI4ERCE COURT WEST, 199 BAY STREET
CITY : TORONTO PROV: ON pOSTAL CODE: t45L 189

CONTTNT]ED

*** FOR FURTHER INFORMAT]ON, CONTACT THE SECURED PARTY. ***



M]NISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

ENQU]RY RESPONSE

119

TYPE OF SEARCH: BUSINESS DEBTOR

CONDUCTED ON: GOOD NATURED PRODUCTS (CAD) INC.

FILE CURRENCY: JuIy 9, 2024

2C FINANCING CHANGE STATEMENT ,/ CHANGE STATEMENT

FAMI LY 3 0F 10 ENOUIRY PAGE

PROV
MV

I NCL

60F 21

SEARCH : BD : GOOD NATURED PRODUCTS (CAD) INC.
FILE NUMBER 185240496
PAGE TOT REG]STRATION NUM REG TYPE
01 CAUTION : 001 oF 2 MV SCHED: 20230170 L123 9234
21 REFERENCE FILE NUMBER : 185240496
22 AMEND PAGE: NO PAGE: X CHANGE: A AT{NDI.4NT REN YEARS:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANS FEROR: BUS NAME : MECHAR A|'4CO LT D .

6382

CORR PER

25 OTHER CHANGE:
26 REASON: AMENDMENT TO REFLECT DEBTOR NAME CHANGE FROM I4ECHAR AMCO LTD. TO
21 /DESCR: GOOD NATURED PRODUCTS (CAD) INC. AS A RESULT OF AN AI'{ALGAMATION
28 : AMONG MECHAR AMCO LTD., GOOD I{ATURED PRODUCTS (CAD) INC., SHEPHERD
O2l05 IND/TRANSFEREE:
03/06 BUS NAME,/TRFEE: GoOD NATURED PRoDUCTS (CAD) INC.
OCN:
04/07 ADDRESS: 814 - 470 GRANVILLE STREET
CITY: VANCOUVSR PROV: BC POSTAL CODE: V6C 1V5

29 ASSIGNOR

OB SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS :

CITY :

CONS .

GOODS INVTRY EQUIP ACCTS OTHER
10
11
I2
13
I4
15
15 NAME : STIKEMAN ELLIOTT LLP
17 ADDRESS : 5300 COMI4ERCE COURT
CITY : TORONTO

POSTAL CODE :

DATE OF
AMOUNT MATURITY OR

NO FIXED
MAT DATE

'{EST, 
199 BAY STREET

PROV : ON POSTAL CODE M5L 189

CONT I NUED

FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***



MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY,SECLIRITY REGISTRAT]ON SYSTEM

ENQUIRY RESPONSE

TYPE OF SEARCH: BUS]NESS DEBTOR

CONDUCTED ON: GOOD NATURED PRODUCTS (CAD) INC.

FILE CURRENCY: July 9, 2024

2C FIN]ANCING CHANGE STATEMSNT,/ CHANGE STATEMENT

rAT4I LY ENQU ] R'1 PAGE

12A

3 0F 10 I oF 21

SEARCH : BD : GOOD NATURED PRODUCTS (CAD) INC.
FILE NU}4BER 185240496
PAGE TOT REG]STRATION NUM REG TYPE
01 CAUTION : 002 oF 2 MV SCHED: 2O23Oti.0 IiZ3 9234
21 REFERENCE FILE NUMBER : 185240496
22 AMEND PAGE: NO PAGE: CHANGE: REN YEARS:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR; BUS NAME:

6382

CORR PER

25 OTHER CHANGE:
26 REASON: THERMOFORMING & PACKAGING INC., INTEGRATED PACKAGING FILI.4S GP Ii{C
21 /DESCR: AND ] PF HCLDiNGS INC, TC] CONTINUE AS GOCD NATURED PF.()D.JCT:; iCAD)
28 : INC.
02 / 05 TND /TM.NSFER.EE :

03/A6 BUS NAME/TRFEE:
OCN:
O4 /07 ADDRESS :

CITY : PROV: POSTAL CODE :

29 ASSIGNOR

08 SECURED PARTY/LIEN CLAIMANT,/ASSIGNEE

O9 ADDRESS :

CITY :

COl.lS.
GOODS INVTRY EQUIP ACCTS OTHER
10
11
12
13
I4
15
16 NAME :

17 ADDRESS:
CITY :

PRCV
MV

I NCL

POSTAL CODE :

DATE 'JF
AMOUNIT IV]ATUR]TY CR

NO FI./.ED
MAT DATE

PROV POSTAL CODE

El.lD OF FAMILY

FOR FURTHER INFORMATION, COIITACT THE SECURED PARTY. ***



M]NISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECUR]TY REGISTRATION SYSTEM

ENQUIRY RESPONSE

TYPE OF SEARCH: BUS]NESS DEBTOR

CONDUCTED Ol,l: GOOD NATURED PRODUCTS (CAD) rNC.

FILE CURRENCY: JuIy 9, 2024

1C FINANCING STATEMENT / CLAIM FOR LIEN

FAMI LY ENQUIRY PAGE

1?1

4 0F 10 BCF 21

INC.SEARCH : BD : GOOD NATURED PRODUCTS (CAD)

00 FILE NUMBER : 185240523 EXPIRY DATE : 26JUL 2029 STATT.IS :

01 cAUTroN FTLTNG : PAGE : 001 or 1 MV SCHEDULE ATTACHID
REG NUM :20220126 1433 9234 3927 REG Typ: p ppSA REG pERIOD: 7
02 IND DOB : IND NAME:
03 BUS NAME: INTEGRATED PACKAGING FILMS GP INC.
OCN :

04 ADDRESS : 15 WAYDONI DR]VE
CITY : AYR PROV: ON POSTAL CODE: NOB 1E0
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :

07 ADDRESS :

CITY : PROV: POSTAL CODE:

OB SECURED PARTY/LIEN CLAlMANT :

!'IELLS FARGO CAP]TAL FINANCE CORPORATION CANADA
09 ADDRESS : 10 S. WACKER DRIVE, 22ND FLOOR
CITY : CHICAGO PROV: IL POSTAL, CODE: 60606
CONS . MV DATE OF OR ilo FIXI,D
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X X
YEAR MAKE MODEL V. I , N .

11
!2
GENf,RAL COLLATERAL DESCRI PTION
13
11
15
16 AGf,NT: ST]KEMAN ELLIOTT LLP
17 ADDRf,SS : 5300 COM|4ERCE COURT WEST, 199 BAY STREET
CITY : TORONTO PROV: ON POSTAL CODE: l45L 189

CONT I NUED

*** FOR FURTHER INFORMATION, CCNTACT THE SECURED PARTY. ***



MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECUR]TY REGISTRATION SYSTEM

ENQUIRY RESPONSE

TYPE OF SEARCH: BUSINESS DEBTOR

CONDUCTED ON: GOOD NATURED PRODUCTS (CAD) INC.

FILE CURRENCY: July 9, 2024

2C FINANCING CHANGE STATEMENT,/ CHANGE STATEMENT

1)tt t,-L

FAMI LY 40F l0 ENQUIRY PAGE : 9 OF 2-7

SEARCH : BD : GOOD NATURED PRODUCTS (CAD) INC.
F]LE NU}4BER 785240523
PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 oF 2 MV SCHED: 20230IL0 7122 9234 fiBA
21 REFERENCE FILE NUMBER : 185240523
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNIT REN YEARS: CORR
23 REFERENCE DEBTOR/ IND NAME:
21 TRANSFEROR: BUS NAME: INTEGRATED PACKAGING FILMS GP ITJ..

PER

25 OTHER CHANGE:
26 REASON: AMENDMENT TO REFLECT DEBTOR NAME CHAI,IGE F.ROM INTEGRATED PACKAGING
27 /DESCR: FILMS GP INC. TO GooD NATURED PRODUCTS (CAD) INC. AS A RESULT oF ANl

28 : AMALGAMATION AMONG INTEGRATED PACKAGING FILMS GP INC.I GOOD NATURED
02l05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: GOOD NATURED PRoDUCTS (CAD) INC.
OCN:
04/01 ADDRESS: Bl4 - 4'70 GRANVILLE STREET
CITY: VANCOUVER PROV: BC POSTAL CODE: V6C 1V5

29 ASSIGNOR

OB SECURED PARTY/LIEN CLAIMAI{T,i ASS IG}JEE

O9 ADDRESS :

CITY :

CONS .

GOODS INVTRY EQUIP ACCTS OTHER
10
11
I2
l3
L4
15

PROV

MV

I NCL

POSTAL CODE :

DATE OF
AMOUNT MATURITY OR

NO FIXED
MAT DATE

16 NAME: STIKEMAN ELLIOTT LLP
1l ADDRESS : 5300 COMIvIERCE COURT !,lEST, 199 BAY STREET
CITY : TORONTO PROV : ON POSTAL CODE

CONT]NUED

T45L 189

FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***



123MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

ENQUIRY RESPONSE

TYPtr OF SEARCH: BUSINESS DEBTOR

CONDUCTED ON: GOOD NATURED pRODUCTS (CAD) INC.

FILFI CURRENCY: July 9, 2024

2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

FAMI LY 4 0F 10 ENQUIRY PAGE : l0 OF 21

SEARCH : BD : GOOD NATURED PRODUCTS (CAD) INC.
FILE NUMBER 785240523
PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 002 OF 2 MV SCHED: 20230710 Ii22 9234
21 REFERENCE FILE NUMBER : 1E5240523
22 AI4END PAGE: NO PAGE: CHANGE: REN YEARS:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANS FEROR: BUS NAME :

cJ5t./

CORR PER

25 OTHER CHANGE:
26 REASON: PRODUCTS (CAD)
21 /DESCR: HOLDINGS INC.
28 : PRODUCTS (CAD)
02/05 IND/TRANSFEREE:
03/06 BUS NAME,/TRFEE:
OCN:
O4/01 ADDRESS:
CITY:

29 ASSIGNOR

OB SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

INC., SHEPHERD THERPIOFORI4ING & PACKAGING INC., IPF
AND MECHAR AMCO LTD. TO CONTINUE AS GOOD NATURED

INC.

PROV POSTAL CODE

09 ADDRESS :

CITY :

CONS .

GOODS INVTRY EQU]P ACCTS OTHER
10
11
1,2

13
I4
l5
16 NAME :

17 ADDRESS :

C]TY :

END OF

PROV

MV

] NCL

POSTAL CODE :

DATE OF'

AMOUNT I'IATURITY OR

POSTAL CODE

NO FTXEI)
MAT DATE

PROV :

FAMI LY

FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY



17" 4
MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

ENQU]RY RESPONSE

TYPE OF SEARCH: BUSlNESS DEBTOR

CONDUCTED ON: GOOD NATURED PRODLTCTS (CAD) INC

FILE CURRENCY: July 9, 2024

1C FINANCING STATEMENT / CLAIM FOR LIEN

FAMI LY 5 0F 10 ENQUIRY PAGE : 11 oF 21

SEARCH : BD : GOOD NATURED PRODUCTS (CAD) INC

00 FILE NUMBER : 18524054I EXPIRY DATE :

01 CAUTION FILING : PAGE : 001 OF
REG NUM : 20220126 1433 9234 3928 REG Typ:
02 IND DOB : IND NAME:
O3 BUS NAME: SHEPHERD THERMOFORTVIING & PACKAGING INC.
OCN :

04 ADDRESS : 5 ABACUS ROAD
CITY : BRAMPTON PROV: ON POSTAL CODE
05 ]ND DOB : IND NAME:
06 BUS NAME:
OCN :

07 ADDRESS :

CITY : PROV: POSTAL coDE

L6T 587

O8 SECIJRED PAR.TY,/L]EN CLAIMANT :

'\IELLS 
FARGO CAPITAL FINANCE CORPORATION CANADA

09 ADDRESS : 10 S. WACKER DRIVE, 22ND FLOOR
CITY : CHICAGO PROV: IL POSTAL CODE: 60606
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X X
YEAR MAKE MODEL V. I . N .

tl
L2
GENERAL COLLATERAL DESCRIPTION
13
I4
t5
16 AGENT: STIKEMAN ELLIOTT LLP
17 ADDRESS : 5300 COMMERCE CCURT WEST, 199 BAY STRETET
CITY : TORONTO PROV: ON POSTAL CODE: t45L 189

CONT INUED

FOR FURTHER INFORMATIONI CONTACT THE SECURED PARTY, ***

26,r
I
P

UL 2029 STATI]S

P PSA
MV SCHEDULE ATTACHED
REG PERIOD: 7



M]N]STRY OF CONSUMER AND BUSINESS SERVICES. 
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

ENQUIRY RESPONSE

TYPE OF SEARCH: BUS]NESS DEBTOR

CONDUCTED oN: GOOD NATURED PRODUCTS (CAD) INC.

FILE CURRENCY: July 9, 2024

2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

I25

rAMI LY 50r l0 ENQUIRY PAGE : 12 OF 21

SEARCH : BD : GOOD NATURED PRODUCTS (CAD) INC.
F'ILE NUMBER 785240541
PAGE TOT REGISTRATION NUM REG TYPE
01 CAIJTION : 001 OF 2 MV SCHED: 202'30 110 1123 92.:4 6383
21 REFERENCE FILE NUMBER : 785240541
22 A}4END PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER
23 REFERENCE DEBTOR/ IND NAME:
24 TRAfiSFEROR: BUS NAME: SHEPHERD THERMOFORMING & PACKAGII'.IG INC.

25 CTHER CHANGE:
25 REASON: AMENDMENT TO REFLECT DEBTOR NAME CHANGE FROM SHEPHERD THERI.4OFORMII.]G
2l /DESCR: & PACKAGING 1NC. TO GOOD NATURED PRODUCTS (CAD) INIC. AS A RESULT OF
28 : AN AMALGAMAT]ON AI'4ONG SHEPHERD THERMOFORMING & PACKAGING INC, GOOD
C2 / O5 IND/TRANSFER.EE :

03/06 BUS NAME/TRFEE: GOOD NATURED PRODUCTS (CAD) INC.
OCN:
04/C1 ADDRESS: 814 - 470 GRANVILLe STREET
CITY: VANCOUVER PRCV: BC POSTAL COD[: V6C 1V5

29 ASSIGNOR

OB SECURED PARTY/LIEN CLA]MANT/ASSIGNEE

n o a nna tr q q

CITY : PROV

CONS. MV

GOODS INVTRY EQUIP ACCTS OTHER INCL
10
11
L2
13
I4
t5
15 NAME : STIKEMAN ELLIOTT LLP
17 ADDRESS : 5300 COMI4ERCE COURT WEST,
CITY : TORONTO PROV

POSTAL CODE :

DATE CF
AMOUNT I"4ATURIT'i CR

BAY STREET
POSTAI- CODE M5L 189

NO FIXED
MAT DATE

1,99
:ON

CONT I NU ED

**+ FOR FURTHER INFORMATION, COIITACT THE SECUF.ED PARTY. "**



MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REG]STRATION SYSTEM

ENQUIRY RESPONSE

TYPE OF SEARCH: BUSINESS DEBTOR

CONDUCTED ON: GOOD I.]lATURED PRODU(-.TS {CAD) II\]L-,

FILE CURRENCY: July 9, 2024

2C FINANC]NG CHANGE STATEMNNT / CHANGE STATEMENT

1a/
I /*O

FAMI LY 50F 10 ENQUIRY PAGE : 13 oF 21

SEARCH : BD : GOOD NATURED PRODUCTS (CAD) INC.
FILE NUI'IBER ?8524054I
PAGE TOT REG]STRATION NUM REG TYPE
01 CAUTION : 002 0F 2 ivlv scHED: 20230 110 1723 9231
2i REFERENCE FILE NUMBER : 18524A54I
2 2 AI4END PAGE : NO PAGE : CHA\IUE : REN YETARS :

23 REFERENCE DEBTOR/ IND NAME:
24 TRANS FEROR: BUS NAME :

63.q1

CORt] PER

25 OTHER CHANGE:
25 REASON: NATURED PRODUCTS (CAD) INC.I INTEGRATED PACKAGING FILMS GP INC
27 /DESCR: HOLDINGS INC. AND MECHAR AMCO LTD. TO CONTINUE AS GOOD NATURED
28 : PRODUCTS (CAD) INC.
02l05 IND/TRANSFEREE:
O3l06 BtlS NAME/TRFEE:
OCN:
O4 /07 ADDRESS:
CITY: PRCV: POSTAL CCDE:

29 ASSIGNCR

OB SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

IPF

O9 ADDRESS :

CITY ' :

CONS.
GOODS INVTRY
10
11
I2
13
74
i5
16 NAtr{E :

17 ADDRESS :

CITY :

PROV
MV

I NCL

POSTAL CODE :

DATE OF
AMOU\]T I'4ATURJTY OR

NO FTXF.N
MAT DATEEOUI P ACCTS OTHER

PROV POSTAL CODE

END OF FAMILY

*** FOR FURTHER INFORMATION/ CONTACT THE SECURED PARTY. *"*



M]NIISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRAT]ON SYSTEM

ENQUIRY RESPONSE

TYPE OF SEARCH: BUSINESS DEBTOR

CONDUCTED ON: GOOD NATURED PRoDUCTS (CAD) ]NC.

FILE CURRENCY: July 9, 2024

1C FINANCING STATEMENT / CLAIM FOR LIEN

1)7t a,

FAM I LY 6 0F 10 ENQUIRY PAGE : 14 OF 21

SEARCH : BD : GOOD NATURED PRODUCTS (CAD) INC

00 FILE NUMBER : 785240559 EXPIRy DATE
0l CAUTION FILING : PAGE : 001
REG NUM : 20220126 1434 9234 3929 REG Ty
02 IND DOB : IND NAME:
03 BUS NAME: IPF HOLDINGS INC,
OCN :

04 ADDRESS : 15 WAYDOM DRIVE
CITY : AYR PROV:
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :

O7 ADDRESS :

CITY : PROV:

: 25JUL 2029 STATUS :

OF 1 MV SCHEDULE ATTACHED
P: P PPSA REG PER]OD: 7

Oi'l POSTAL CODE: NOB 180

POSTAL CODE

OB SECURED PARTY/LIEN CLAIMANT :

WELLS FARGO CAPITAL FINANCE CORPORATION CANADA
09 ADDRESS : 10 S. WACKER DRIVE, 22ND FLOOR
CITY : CHICAGO PROV: IL POSTAL CODE: 60606
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQU]P ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X X
'ISAR MAKE Y]ODEL V. I . N .

11
\2
GENERAL COLLATERAL DESCRIPTION
13
14
15
15 AGENT: STIKEMAN ELLIOTT LLP
17 ADDRESS : 5300 COMMERCE COURT WEST, 199 BAY STREET
CITY : TORONTO PROV: ON POSTAL CODE: M5L lB9

CONT TNt]ED

"** FOR FURTHER INFORMATION, COI'.iTACT THE SECURED PARTi" ***



128
MINISTRY OF CONSIJMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

ENQUIRY RESPONSE

TYPE OF SEARCH: BUSINESS DEBTOR

CONDUCTED ON: GOOD NATURED PRODUCTS (CAD) INC.

FILE CURRENCY: July 9, 2024

2C F]NANCING CHANGE STATEMENT ,/ CHANGE STATEMENT

FAMI LY 6 0F 10 ENQUIRY PAGE : 15 OF 21

SEARCH : BD : GOOD NATURED PRODUCTS (CAD) INc,
FILE NUMBER 785240559
PAGE TOT REG]STRAT]ON NUM REG TYPE
0l CAUTION : 001 OF 2 MV SCHED: 20230170 Ii22 9234
2l REFERENCE FILE NUMBER : 785240559
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDI4I.]T REN YEARS:
23 RIFERENCE DEBTOR/ IND NAME:
24 TRAIJSFEROR: BUS NAME: IpF HCLDiNGS rNC.

633 r

CORR PER

25 OTHER CHANGE:
26 REASON: AMENDMENT TO REFLECT DEBTOR NAME CHANGE FR.OM IPF HOLDINGS INC. TO
21 /DEscRi cooD NATURED PRoDUcrs (cAD) rNC. AS A RESULT oF AN AI4ALGAMATIoN
28 : AMONG IPF HOLDINGS INC., GOOD NATURED PRODUCTS (CAD) INC., SHEPHERD
02/05 IND/TRANSFEREE:
03/06 BUS NAME,/TR.FEE: GOOD NATURED PRODUCTS (CAD) rNC.
OCN:
04/01 ADDRESS: 814 - 470 GRANVILLE STREET
CITY: VANCOUVER PROV: BC POSTAL CODE: V6C iV5

29 ASSIGNOR:

OB SECURED PARTY/LIENl CLAIMANT,/ASSIGNEE

O9 ADDRESS :

CITY : pROv
CONS. MV
GOODS INVTRY EQUIP ACCTS OTHER INCL
10
11
\2
13
14
15
16 NlAME : STIKEMAN ELL]OTT LLP
17 ADDRESS : 53OO COMI.4ERCE COURT WEST,
CITY : TORONTO PROV

CONT I NUED

POSTAL CODE :

DATE OF
AMOUNT MATURITY OR

NO FIXED
MAT DATE

r99
:ON

BAY STREET
POSTAL CODE M5L 189

FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***



129

MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECUR]TY REG]STRATION SYSTEM

ENQUIRY RESPONSE

TYPE OF SEARCH: BUSINESS DEBTOR

CONDUCTED ON: GOOD NATURED PRODUCTS (CAD) INC.

FILE CURRENCY: July 9, 2024

2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

FAM I LY 6 0F l0 ENQUIRY PAGE : 16 OF 21

SEARCH : BD : GOOD NATURED PRODUCTS (CAD) ]NC.
FILE NUMBER 785240559
PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 002 OF 2 MV SCHED: 20230710 t122 9234
21 REFERENCE FILE NUMBER: 785240559
22 AT4END PAGE: NO PAGE: CHANGE: REN YEARS:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANS FEROR: BUS NAME :

6381

CORR PER.

25 OTHER CHANGE:
26 REASON: THERMOFORMING &

27 ,/DESCR: AND MECHAR AMCO
28:
02/05 IND/TRANSFEREE:
03/06 BUS NAMf,/TRFEE:
OCN:
O4 /07 ADDRESS :

CITY:

29 ASSIGNOR

O8 SECURED PARTY/LIEN CLAIMANT,/ASSIGNEE

PACKAGING INC., INTEGRATED PACKAGING FILI4S GP INC.
LTD. TO CONTINUE AS GOOD NATURED PRODUCTS (CAD) INC

PROV POSTAL CODE

O9 ADDRESS :

CITY :

CONS .

GOODS INVTRY EQUIP ACCTS OTHER
10
11
r2
13
I4
15
16 NAME :

17 ADDRESS i

CITY :

PROV
MV

I NCL

POSTAL

AMOUNT

CODE :

DATE OF
MATURITY OR

NO FIXED
MAT DATE

PROV POSTAL CODE

END OF FAMILY

FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***



i30
MINISTRY OF CONSUMER AND BUSIIIESS SERVICES
PERSONAL PROPERTY SECURITY REGlSTRAT]ON SYSTEM

ENQUIRY RESPONSE

TYPE OF SEARCH: BUSINESS DEBTOR

CONDUCTED ON: GOOD NATURED PRODUCTS (CAD)

FILE CURRENCY: JuIy 9, 2024

INC

FILMS GP LTD

1C FTNANCiNG STATEMENT / CLAIM FOR LIEN

rAMI LY 7 0F 10 ENQUIRY PAGE : 1l OF 21

SEARCH : BD : GOOD NATURED PRODUCTS (CAD) INC

00 FILE NUMBER : 181L64048 EXPIRY
01 CAUTION FILING : PAGE
REG NUM : 20220929 L622 1590 2401
02 IND DOB : IND NAME:
O3 BUS NAME: INTEGRATED PACKAGING
ocN :

04 ADDRESS:814 - 470 GRANVILLE
CITY : VANCOUVER
05 IND DOB : IND lrlAtVE:
06 BUS l.lAME:
OCN :

07 ADDRESS :

CITY :

DATE : 29SEP 2030 STATUS :

OO1 OF 2 MV SCHEDULE ATTACHED
REG TYP: P PPSA REG PERIOD: B

STRE ET
PROV: BC POSTAL COIJE: V5C iv5

PROV POSTAL CODE

OB SECURED PAB.TY,/L]EN CLAlMANT:
HSBC BANK CANADA
O9 ADDRESS : EB5 WEST GEORGIA ST.
CITY : VAI'ICOUVER PROV: BC POSTAL CODE: V6C 3G1
CONS. MV DATE OF OR NC FIXED
GOODS INVTRY . EQUI P ACCTS OTHER INCL AMOUNT I"IATURITY MA,T DATE
IO X X

YEAR MAKE F]ODEL V. I . N .

ll
T2
GENERAL COLLATERAL DESCRIPTION
13 W]TH RESPECT TO AN ASSIGNMENT AND POSTPONEIqEN'i AGREEMENT GIVEN
14 PURSUANT TO A FACILITY LETTER AGREEMENT WITH HSBC BANK CANADA DATED
I5 SEPTEMBER 20, 2022, IN EACH CASEI AS SUCH AGREEMENT MAY BE A['4ENDED'
16 AGENT: WEIRFOULDS LLP (T. ROTMAN)
l7 ADDRESS : 66 WELLINGTCN STREET WEST, SUITE 4100
CITY : TCRONTO PROV: CN POSTAL CCD[: PI5K 187

CONT INUED

*** FOR FURTHER INFORMATION, CONTACT THE .SECURED PARTY. ***



MIiiISTRY OF CONSUMER AND BUSII.,IESS SERVICES
PERSONAL PROPERTY .SECI'RITY REGISTRATION SYSTEM

ENQUIRY RESPONSE

TYPE OF SEARCH: BUSINESS DEBTOR

CONDUCTED ON: GOOD NATURED PRoDUCTS (CAD) INC.

FILE CURRENCY: July 9, 2024

131

1C T]NANCING STATEMENT / CLAINl FOR LIEN

FAMILY : 7 OF 10 ENeUIRY pAGE : lE

SEARCH : BD : GOOD NATURED PRODUCTS (CAD) INC.

00 FILE NUMBER : 18-1164048 EXpIRy DATE : 29SEp 2O3O STATUS:
MV SCHEDULE ATTACHED :

REG PERIOD:

CF 21

01 CAUTION FILING
REG NUM : 20220929
02 IND DOB :

03 BUS NAME:
OCN :

O4 ADDRESS:
CITY i

05 IND DOB :

06 BUS NAME;
OCN :

OI ADDRESS:
CITY :

PAGE
1622 1590 2404

IND NAME:

IND NAME:

:002OF2
REG TYP:

PRCV:

PROV:

POSTAL CODF,

POSTAL CODE

OB SECURED PARTY/L]EN CLAIMANT

O9 ADDRESS :

CITY : PRCV: POSTAL CODE :

CONS. MV DATE OF OR NO FIXED
GOODS INVTRI. EQUIP ACCTS OTHER ]NCL AMOUNT NIATURITY MAT DATE
10
YEAR N{AKE NIODEL V. I . NI .

11

12
GENERAL COLLATERAL DESCRIPTION
13 SUPPLEMENTED, RESTATED OR OTHERWISE MODIFIED FROM TIME TO TIt{E,
14
15
16 AGENT:
17 ADDRESS :

CITY : PRO\,': pOSTAL CODE :

CONTINUED

FOR FURTHER INlFORMATION, CONTACT THE SECURED PARTY. ***



137M]NISTRY OF CONSUMER AND BUS]NESS SERV]CES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

ENQUIRY RESPONSE

TYPE OF SEARCH: BUS]NESS DEBTOR

CONDUCTED ON: GOOD NATURED PRODUCTS (CAD) INC.

FILE CURRENCY: July 9, 2024

2C FINANCING CHANGE STATEMENT ,/ CHANGE STATEMENT

FAMI LY 70F 10 ENQUIRY PAGE : 19 oF 21

SEARCH : BD : GOOD NATURED PRODUCTS (CAD) INC.
FILE NUMBER 787I54048
PAGE TOT REGISTRATICN NUM REG TYPE
01 CAUTION : 001 OF 1 MV SCHED: 20230120 7525 1590 1841
21 REFERENCE FILE NUMBER : 18'1L64048
22 AI4END PAGE: NO PAGE: X CHANGE: A AMNDI4NT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: INTEGRATED PACKAG]NG TILMS GP LTD.

2 5 OTHER CHAIIGE :

26 REASON: CHANGE NAME OF DEBTOR TO "GOOD NATURED PRODUCTS (CAD)
27 /DESCR: RESULT OF AMALGAMATION.
28:
02/05 IND/TRANSFEREE:
03/06 BUS NAME,/TRFEE: GOOD NATURED PRODUCTS (CAD) INC.
OCN:
04/01 ADDRESS: 199 BAY ST., COMMERCE COURT WEST, 53OO
CITY: TORONTO PROV: ON POSTAL CODE: M5L 1B9

29 ASSIGNOR

OB SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

INC

POSTAL CODE :

DATE OF
AMOUNT I4ATURIT'I CF.

09 ADDRESS :

CITY : PROV
CONS, MV

GOODS INVTRY EQUIP ACCTS OTHER INCL
l0
11
I2
l3
t4
15
16 NAI\48: WEIRFOULDS LLP (D. THOMSON)
17 ADDRESS : 66 WELL]NGTON STREET WEST,
CITY : TORONTO PROV

ASA

NO FIXED
MAT DATE

SUITE 4 1OO

ON POSTAL CODE M5K 187

END OF FAMILY

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***



|35MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

ENQUIRY RESPONSE

TYPE OF SEARCH

CONDUCTED ON:

FILE CURRENCY:

FAMI LY

BUSINESS DEBTOR

GOOD NATURED PRODUCTS (CAD) INC

JuIy 9, 2024

1C FINANCING STATEMENT / CLAIM FOR L]EN

B OF 10 ENOUIRY PA.GE: 20 OF 21

SEARCH : BD : GOOD NATURED PRODUCTS (CAD) INC

00 FILE NTJMBER : 181164051 EXPiRY DATE :

01 CAUTION FILING : PAGE : 001 OF
REG NUM : 20220929 1623 1590 2405 REG TYP:
02 IND DOB : IND NAME:
03 BUS NAME: IPF HOLDINGS INC.
OCN :

04 ADDRESS : 814 - 470 GRANVILLE STREET
C]TY : VANCOUVER PROV: BC

05 IND DOB : IND NAME:
06 BUS NAMI:
CCN :

O] ADDRESS:
CITY : PROV:

29SEP 2O3O STATUS :

2 MV SCHEDULE AT'|ACHED
P PPSA REG PERIOD: B

POSTAL CODE: V6C iV5

POSTAL CODE

OB SECURED PARTY/LIEN CLAIMANT :

HSBC BANK CANADA
C9 ADDRESS : B85 WEST GEORG]A ST.
CITY : VANCOUVER PROV: BC POSTAL CODE: V6C 3G1
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY, EQUI P ACCTS OTHER INCL AIVICUNT MAT|JRITY MAT DATE
10 X X

YEAR NJAKE IIIODEL V. I . N .

11
I2
GENERAL COTLATERAL DESCRI PTION
13 h}ITH RESPECT TO AN ASSIGNI'{ENT AND POSTPONEP1ENT AGREEMENT GIVEN
14 PURSUANT TO A FACILITY LETTER AGREEMENT WITH HSBC BANK CANADA DATID
15 SEPTEMBER 20, 2022, IN EACH CASE, AS SUCH AGREEMENT MAY BE AI,IENDED,
l5 AGENT: WEIRFOULDS LLP (T. ROTMAN)
17 ADDRESS : 66 WELLINGTON STREET WEST, SUITE 4100
CITY : TORONTO PROV: ON POSTAL CODE: T{5K 1B7

CONT I NUE D

*** FOR fURTHER INFCRMATION, CTJNTAC'T THE SECURED PARTI'



134
MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

ENOUIRY RESPONSE

TYPE OF SEARCH: BUSINESS DEBTOR

CONDUCTED ON: GOOD NATURED pRODUCTS (CAD) INC.

FILE CURRENCY: July 9, 2024

1C FINANCING STATEMENT / CLAIM FOR LIEN

FAMI LY B OF IO ENQUIRY PAGE 21 0F 21

INC.

POSTAL CODE

AYIOUNT
DATE OF OR NO FIXED
MATURITY MAT DATE

SEARCH : BD : GOOD NATURED PRODUCTS (CAD)

00 FILE NUMBER : 1811"64051 EXpIRy DATE : 29SEp 2030 STATUS :
01 cAUTroN FTLTNG : PAGE : 002 oF 2 MV SCHEDULE ATTACHSD
REG NUM : 20220929 1623 1590 2405 REG Typ: REG pERroD:
02 IND DOB : IND NAME:
03 BUS NAME:
OCN :

04 ADDRESS:
CITY : PROV: PoSTAL CoDE :

05 IND DOB : IND NAME:
05 BUS NAME:
OCN :

07 ADDRESS :

CITY : PROV; PoSTAL CoDE:

O8 SECURED PARTY,/LIEN CLA]MANT

O9 ADDRESS :

CITY :

CONS ,

GOODS INVTRY. EQUIP ACCTS

PROV:
MV

OTHER INCL
10
YEAR MAKE MODEL V. I . N.
11
I2
GENERAL COLLATERAL DESCRIPTION
13 SUPPLEMENTED, RESTATED OR OTHERWISE I4ODIFIED FROM TIME TO TII,4E
L4
15
15 AGENT:
17 ADDRESS :

CITY : PROV: PoSTAL CoDE:

CONT INUED

*** FOR FURTHER INEORMATION, CONTACT THE SECURED PARTY. ***



r35MINISTRY OF CONSUMER AND BUSINESS SERVICE.S
PERSONAL PRCPERTY SECURITY REGISTRAT]ON SYSTEM

ENIOUIRY RESPONSE

TYPE OF SEARCH: BUSlNESS DEBTOR

CONDUCTED ON: GCOD NATURED PRODUCTS (CAD)

FILE CURRENCY: JuLy 9, 2024

]NC

SU]TE 4 1OO

ON POSTAL CODI

2C FINANC]NG CHANGE STATEMENT / CHANGE STATEMENT

FAMI LY 80F 10 ENQUIRY PAGE : 22 OF 21

SEARCH : BD : GOOD NATURED PRODUCTS (CAD) INC.
rILE NUMBER 787154057
PAGE TOT REG]STRATION NUM REG TYPE
0l CAUTION : 001 OF 1 MV SCHED: 2Q230720 1521 7590 i849
21 REFERENCE FILE NUMBER : -t81I64051
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: IPF HOLD]NGS INC.

25 OTHER CHANGE:
25 REASOXI: CHANGE NAME OF DEBTOR TO "GCOD NATURED PRODUCTS
27 ,u DESCR: RESULT OF AMALGAMATION.
28:
O2l05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: GOOD NATURED PRODUCTS (CAD) INC.
OCN:
04/0r ADDRESS: 199 BAY ST., COMMCRCE COURT WEST, 5300,
CITY: TORONTO PROV: ON POSTAL CODE: M5L

29 ASSIGNOR

OB SECURED PARTY,/LIEN CLAIMANT/ASSIGNEE

(C'AD )

189

INC

O9 ADDRESS :

CITY : PROV
CON]S . MV

GOODS INVTRY EQUIP ACCTS OTHER INCL
10
11
12
13
L4
15
16 NAME : WEIRFOULDS LLP (D. THOMSON)
l7 ADDRE.SS : 66 WELLINGTON STREET WEST,
CITY : TORONTO PROV

PCSTAL CODE :

DATE OF
AMOUNT MATIJRTTY OR

NO FIXED
tVlAT DATE

145K lBl

END CF FAMILY

*** FOR FURTHER INFORIVIATION, CONTACT THE SECURED PARTY



136MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

ENQUIRY RESPONSE

TYPE OF SEARCH: BUS]NESS DEETOR

CONDUCTED ON: GOOD IIATURED PRCDUCTS (CAD)

FILE CURRENCY: July 9, 2024

1C FINANCING STATEMENT / CLAIM FOR L]EN

I I{C

L.AMI LY 9 0F 10 ENQUIRY PAGE : 23 cE 2'1

SEARCH : BD : GOOD NATURED PRODUCTS (CAD) INC

00 FILE NUMBER: lBlI64093 EXPIRY DA.TE: l'iSEP 2030 STATUS:
01 CAUTION FILING : PAGE : 001 OF 2 !1V SCHEDULE ATTA.CHED
REG NUM :20220929 1624 1590 2406 REG TYP: P PPSA REG PERIOD: 3

02 IND DOB : IND NAME:
O3 BUS NAME: SHEPHERD THERMOFORMING & PACKAGING INC.
OCN :

04 ADDRESS : 814 - 470 GRANVILLE STREET
CITY : VANCOUVER PROV: BC POSTAL CODE: V6C 1V5
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :

O? ADDRESS:
CITY : PRCI/: PCSTAL CODE :

O8 SECURED PARTY/LIEN CLAIMANT :

HSBC BANK CANADA
09 ADDRESS : BB5 lrlEST GEORGIA ST.
CITY : VANCOUVER PROV: BC POSTAL CODE: V6C 3G1
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE

IO X X

YEAR MAKE IVIODEL V. I . N ,

11

I2
GENERAL COLLATERAL DESCRIPTION
13 W]TH RESPECT TO AN ASSIGNI.4ENIT Ai{D POSTPONENJENT AGF.EEMENT GIt/EI{
14 PURSUANT TO A TACIL]TY LETTER AGREEMENT WITH HSBC BANt{ CANADA LA,TED

15 SEPTEMBER 20, 2022, IN EACH CASE, AS SUCH AGREEMENT MAY BE AI4ENDED,
16 AGENT: WEIRFOULDS LLP (T. ROTMAN)
17 ADDRESS : 66 WELLINGTON STREET WEST, SUITE 4100
CITY : TORONTO PROV: ON POSTAL CODE: M5K 1Bl

CONT INUED

FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***



MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECUR]TY REG]STRATION SYSTEM

ENQUIRY RESPONSE

TYPE OF SEARCH: BUSTNESS DEBTOR

CONDUCTED ON: GOOD NATURED PRODUCTS (CAD) INC.

FILE CURRENCY: JuIy 9, 2024

1C FINANCING STATEMENT / CLA]M FOR LIEN

FAMl LY

137

9 0F l0 ENQUIRY PAGE : 24 OF 2'7

SEARCH : BD : GOOD NATURED PRODUCTS (CAD) INC

00 FILE NUMBER :181L64093 EXPIRY DATE: 29SEP 2030 STATUS :

01 CAUTION FILING : PAGE : 002 OF 2 MV SCHEDULE ATTACHED
REG NUM : 20220929 1624 1590 2406 REG TYP: RE(; pERroD:
02 IND DOB : IND NAME:
03 BUS NAME:
OCN :

04 ADDRESS :

CITY : PROV: POSTAL CODE :

05 IND DOB : IND NAME:
06 BUS NAME:
OCN :

07 ADDRESS :

CITY : PROV: POSTAL CODE :

OB SECURED PARTY/LIEN CLAIMANT

O9 ADDRESS :

CITY : PROV:
CONS. MV
GOODS INVTRY. EQUIP ACCTS OTHER INCL
10
YEAR MAKE MODEL
.l 

1

12
GENERAL COLLATERAL DESCRIPTION

POSTAL CODE

AMOUNT

V.I.N,

DATE OF OR NO FIXED
MATURITY MAT DATE

13 SUPPLEMENTTD, RESTATED OR OTHERWISE I4ODIFIED FROM TIME TC TIIlE
I4
15
1 6 AGENT:
17 ADDRESS :

CITY : PROV: POSTAL CODE:

CONT INUED

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***



itBMIN]STRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REG]STRATION SYSTEM

ENOUIRY RESPONSE

TYPE OF SEARCH: BUSINESS DEBTOR

CONDUCTED ON: GOOD NATURED PRODUCTS (CAD) INC.

FILE CURRENCY: July 9, 2024

2C F]NANCING CHANGE STATEMENT / CHANGE STATEMENT

FAMI LY 9 0F r0 ENQUIRY PAGE : 25 oF 21

SEARCH : BD : GOOD NATURED PRODUCTS (CAD) INC.
FILE NUMBER I87164093
PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 1 MV SCHED: 20230L20 1521 1590 7E50
21 REFERENCE FILE NUMBER : 181I64O93
22 AI4END PAGE: IT]C PAGE: X CHANGE: A AMNDI4NT REN YEARS: CORR PER
23 REFERENCE DEBTCR/ IND NAME:
24 TRANSFEROR: BUS NAME: SHEPHERD THERMOFORMING & PACKAGIIlG INC.

25 OTHER CHANGE:
26 REASON: CHANGE NAME OF DEBTOR TO "GOOD NATURED PRODUCTS
27 /DESCR: RESULT OF AMALGAMATION.
28:
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: GOOD NATURED PRoDUCTS (CADi INC.
OCN:
04,u 0r A.DDRESS : 199 BAY ST. , COMtvIERCE COURT t/lEST, 5300
CITY: TCRONTC PRCV: ON PCSTAL CODE: M5L

(CAD)

LB9

INC ASA

29 ASSIGNOR

OB SECURED PARTY/L]EN CLA]MANT,/ASSIGNEE

09 ADDRESS :

CITY : PROV : POSTAL CODEI ;

CONS. MV DATE OF
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT I4ATURITY OR

10
11
T2
13
14
15
15 NANIE : WEIRFOULDS LLP (D. THOI4SON)
ll ADDRESS : 66 WELLINGTON STREET WEST, SUITE 4100
CITY : TORONTO PROV : ON POSTAL CODE, : M5K 187

END OF FAMILY

*** FOR FURTHER INFORMAT]ON, CONTACT THE SECURED PARTY. ***

NO FIXED
MAT DATE



139
MINlISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECUR]TY,REGISTRATION SYSTEM

ENQUIRY RESPONSE

TYPE OF SEARCH: BUSINESS DEBTOR

CONDUCTED ON: GOOD NATURED PRODUCTS (CAD) INC.

FILE CURRENCY: July 9, 2024

IC FINANC]NG STATEMENT / CLAIM FOR LIEN

FAMILY : 10 OF 10 ENOUIRY PAGE : 26 oF 21

SEARCH : BD : GOOD NATURED PRODUCTS (CAD) INC

00 FILE NUMBER t 1817646L5 EXPIRY DATE : 29SEP 2030 STATUS :

0l CAUTION FILING : PAGE : 001 OF 2 tUV SCHEDULE ATTACHED
REG NUM :20?20929 L62B 1590 2409 REG TYP: P PPSA REG pERroD: I
02 IND DOB : IND NAME:
03 BUS NAME: GOOD NATURED PRODUCTS (CAD) INC,
OCN :

04 ADDRESS : 814 - 4?0 GRANIVILLE STREET
CITY : VANCOUVER PROV: BC POSTAL CODE: V6C 1V5
05 IND DOB : IND NAME:
06 BUS NAME:
OCN ;

07 ADDRE.SS:
CITY : PROV: POSTAL CODE:

OB SECURED PARTY/LIEN CLAlMANT :

HSBC BANK CANADA
09 ADDRESS : EB5 WEST GEORGIA ST.
CITY : VANCOUVER PROV: BC POSTAL CODE: V6C 3G1
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL APIOUNT MATURITY MAT DATE
10 X X
YEAR MAKE MODEL V. I. N.
11
I2
GENERAL COLLATERAL DESCRIPTION
13 WITH RESPECT TO AN ASS]GNII4ENT AND FOSTPONEI"IE}JT AGREEMENT G]VEN
14 PURSUANT TO A FACILITY LETTER AGREEI,IENT WITH HSBC BANK CANADA DATED
15 SEPTEMBER 20, 2022, IN EACH CASE, AS SUCH AGREEMENT MAY BE AI4EI!DED,
16 AGENT: WEIRFOULDS LLP (T. ROTMAN)
17 ADDRESS : 65 WELLINGTON STREET WEST, SUITE 4100
CITY : TORONTO PROV: ON POSTAL CODE: M5K 1Bl

CONT INUED

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***



r40MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRAT]ON SYSTEM

ENQUIRY RESPONSE

TYPE OF SEARCH: BUSINESS DEBTOR

CONDUCTED ON: GOOD NATURED PRODUCTS (CAD) INC.

FILE CURRENCY: July 9, 2024

1C FINANCING STATEMENT / CLAIM FOR LIEN

FAMILY : 10 OF 10 ENQUIRY PAGE : 21 oF 21

SEARCH : BD : GOOD NATURED PRODUCTS (CAD) INC

00 FILE NUMBER:181164615 EXPIRY DATE:29SEP 2030 STATUS:
01 CAUTION FILING : PAGE : 002 OF 2 I,tV SCHEDULE A.TTACHEI
REG NUM : 20220929 L62B 1590 2409 REG TYP: REG pERICD:
02 IND DOB : IND NAME:
03 BUS NAME:
OCN :

04 ADDRESS:
CITY : FROV: POSTAL CODE:
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :

07 ADDRESS :

CITY : PROV: POSTAL CODE:

OB SECURED PARTY,/LIEN CLAIMANT

O9 ADDRESS :

CITY :

CONS .

GOODS INVTRY. EQU]P
10
YEAR IUAKE

11
L2
GENERAL COLT,ATERAI,
I3 SUPPLEMEI{TED,
14
15
I5 AGENT:
17 ADDRESS ;

CITY :

LAST SCREEN

ACCTS

DESCRT PTION

PROV:
MV

OTHER INCL

MODEL

POSTAL CODE

ANIOUNT

V.I.N.

DATE OF OR NO FIXED
MATURITY MAT DATE

RESTATED OR OTHERWISE I4ODIFIED FROM TIME TC\ TIi,iE

PROV POSTAL CODE

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***



Dentons Canada LLP

PERSONAL PROPERTY SECURITY ACT (ONTARIO)

SEARCH SUMMARY WITH RESPECT TO:

IPF HOLDINGS INC.

eSummary Requested By

PPSA Enquiry ID:

File Currency:

Lorie Neilson

981591

Iuly 9,2024

DISCLAIMER:

(iorporation rcgarding the conrplcteness. corrcctness or thc irrterpretation or use thich nrav be nraclc ol'this rcporl.

W Dye & Durharn



PPS.\ (ON'l';\RIO) SE:\R(lH Sl-r Nl Nl:\R\
IPF HOLDINGS INC,

78'7164057

.PPSA

785240559
,PPSA

20220929 t623 t5902405
;Reg. 8 1'ear(s)
'Expires 

0912912030

,20230 t20 I 527 I 590 7 849

A AMNDMNT

,20220726 t131 9234 3929
'Reg 7 1,ear(s)
Expircs 07126/2029

'.202301l0 1722 9234 638t

A AMNDMNT

F HOLDINCS INC

IPF HOLDINGS INC.

:

GOOD NATURED PRODUCTS (CAD)
INC.
)

PF HOLDINGS INC

IPF IIOLDINGS INC.

GOOD NATURED PRODTJCTS (CAD)
INC.

SBC BANK CANADA

.WEI.-I,S FARGO CAPITAL FINANCIE
:CORPORATION CANADA

X X

lGeneral Collateral Description:
'WITH RESPECT TO AN ASSICNMENT AND POSTPONEMENT AGREEMENT CIVEN PIJRSTJANT TO A FACILITY LETTER ACREEMENT WITH
HSBC BANK C]ANADA DATED SEPTEMBER 20.2022.IN EACH CASE. AS SLJCII AGREEMENT MAY BE AMENDED. STJPPLEMENTED.
RESTATED OR OTHERWISE MODIFIED FROM'IIME TO TIME.

r3

Reason fbr Amendment:
CHANGE NAME OF DEBTOR TO "GOOD NA'TURED PRODUCTS (CAD) INC." AS A RESULT OF AMALGAMA'IION

9

,l

Reason lbr Amendment:
AMENDMENT TO REFLEC.| DEBTOR NAME CHANGE F'ROM IPF HOLDINCS II.\C. TO GOOD NATURED PRODUCTS (CAD) INC. AS A RESULT
OF AN AMALGAMATION AMONC IPF HOLDINGS INC., GOOD NATURED PRODUCTS (CAD) INC.. SHEPF{ERD THERMOFORMING &
PACKACING INC..INTEGRATED PACKAGING FILMS GP INC. AND MECI.IAR AMCO LTD. TO CONTINUE AS GOOD NATURED PRODUCTS
(cAD) rNC.
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PPSA (ON l';\Rl0) Str\R(lH SLrN{N{"\R\
IPF HOLDINCS IN(].

file No.

J .781623279
IPPSA

:

7 022033 I l412 li90 5406

rReg. l0 year(s)

Expires 0313112032

]IPF HOLDINCJS INC PORT DEVELOPMENT CANADA
XXXXX

file No. Secured Partl't
4. 779659695

PPSA
202201t3 t934 l53l 3437

'Reg. 7 y'ear(s)

Expires 0lll3/2029

20230911 1443 15303494

,A AMNDMNT

:IPF HOLDINGS INC:
i

PF HOLDINCS INC

:HSBC BANK CANADA. LEAS
.DIVISION

ING
XX

Ceneral Collateral Descriptiorr:
oNE ( l) p'f r MODEL c5000 trxTRLJSroN sysTEM 

-t'oCETHER Wrl'H ALL PARTS. ACTCESSORIES AND COLLATERAT. NOW OR HEREAFTER

ATTACHED TO OR FORMING A PART THEREOF AND ALL PROCEEDS THEREFROM IN(]LLJDING ALL TYPES AND KINDS OF PERSONAL

PROPERTY INCLUDING. WITHOLJT LIMITATION. TRADE-INS. ACC]OLINTS. BUILDING MATF,RIALS. CHATTEL PAPE]R. C]ONTRACTS.

CONTRA(--T RIGHTS. DO(]TIMENTS OF TIl'LE. RENTAL PAYMEN-TS. INSURANCE PN YMENTS FIXTURES. INSTRLJMEN'IS. MONEY.
.INV[Nl"ORY. 

LEASES. SEC'IJRITIES. COLLATERAL AND ANY OTHER GOODS OR IN-IANCIBLES REC]EIVED AS A RESI.JI-T OF 1'I'IE SAID
:GOODS. CHATTELS AND MOVABLE PROPERTY I]EINC SOLD. DEAI'T WITH OR O'IFIERWISE DISPOSED OF.

5

GOOD NATURED PRODUCTS
.INDUSTRIAL CANADA LP

Reason tbr Amcndment:
TO ADD DEBTOR GOOD NATURED PRODUCTS INDUSTRIAL CANADA I.P 8I4-470 GRANVILLE STREET, VANCOUVER, BC V6CIV4

.F5
(-.r.,l
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This is Exhibit " K " referred to in
the Affidavit of A. Arenas sworn

this 10t day of July, 2024.

A Commi ssioner for taking Affidavits
within British Columbia



1,{5<(!> HsBc

HSBC Bank Canada

security over cash, credit Balances and collateral lnstruments
(All Provinces Except Ouebec)

To: HSBC Bank Canada

B 5 West Georoia Street. Vancouver BC V6C 3 G1 March 21st 2022
Branch Address Date

Charge

1. For valuable consideration (the receipt and suf ficrency of which is hereby acknowledged by the undersrgned), the undersrgned hereby
assigns, transfers, and pledges in favour of HSBC Bank Canada (the "Bank") and grants to the Bank a security interest in and
releases to the Bank the entire right, title, claim and interest of the undersigned in and to:

Delete (b) and b) for
security over specific
deposit instrumentW*,
and have (he underuH
signed initial

K*
Delete (a) and lc) fdf-
security over monesin
deDosil accaunts and
have lhe undersigned

Delete (a) and (0 for
secunty over credit
balances and have the
undersigned initial

{r"rstrunnent-sl.fq,enewals-thereoflsubstrtutione.there,forye.ndo.eeretisr.}s*andodd,itisns*ther,e,to,;-anelol!"pro.eeeds

thereof-l

(b) all monies in account number(s) 84-324 at the branch of the Bank set out above
including all amounts now or hereaf ter owing by the Bank to the undersigned with respect to the deposits
constituted thereby (including interest if any, paid or payable by the Bank with respect to sLrch deposits), all

renewals thereof, substitutions therefor, and accretions and additions thereto, and all proceeds thereof and
any and all instruments, receipts, certifrcates and other documents evidencing any of the foregoing, and
including monies which the Bank has withdrawn or withdraws from any other account of the undersigned and
has deposited or deposits in any of the first mentioned account(s), the Bank being hereby authorized to make
such withdrawals and deposits from time to time; and;

-P"-#- K-iJir (L in"*l.n\ilo€€ount9s,t-thesrone-b-of.tho8eRk*sst-orit*abov.e;

(all of which are hereinafter collectively referred to as the "Collateral"), as continuing security for the payment and performance of all
Obligatrons (as defined below). In addition, the undersigned hereby expressly grants to ihe Bank the right to set-off all amounts now or
hereafter owing by the Bank to the undersigned in respect of any and all Collateral against any and all such Obligations (and to combine
accounts with respect thereto). The undersigned confirms and agrees that: value has been given by the Bank; the undersigned has rights
in all existing Collateral arrd Ilre power to transfer rights and grant a security interest in the Collateral to the Bank; and that the undersigned
and the Bank have not postponed the time for attachment of the security interests provided for herein and the security interests shall attach
to existing Collateral upon the execution of this Agreement and shall attach to after-acquired Collateral at the time the undersigned acquires
rights therein,

Obligations Secured

2. The assignment, transfer, pledge, security interest and release granted above shall be general and continuing security for payment,
performance and satisiaction of each and every obligation, indebtedness and liability of the undersigned to the Bank (including interest
thereon), present or future, direct or indirect, absolute or contingent, joint or several, matured or unmatuTed, whether as principal,
surety, guarantor or indemnifier, extended or renewed, wheresoever and howsoever incurred, and any ultimate unpaid balance thereof
(including interest thereon) including all future advances and re-advances, and whether the same is f rom time to time reduced and
thereafter increased or entirely extinguished and thereaf ter incurred again and whether the undersigned be bound alone or with another
or others and whether as principal, guarantor or surety (all of which obligations, indebtedness and liabilities are herein collectively called
the "Obligations").

Representations and Warranties

3. The undersigned represents and warrants that:

(a) this Agreement has been duly authorized, executed and delivered by the undersigned to the Bank;
(b) the Collateral is legally and benef icially owned by the undersigned free and clear of all security rnterests, mortgages, liens, claims,

charges and other encumbrances, save for the security constituted by this Agreement and any other security in favour of the Bank
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146
(c) the undersigned has the power, capacity and authority to incur the Obligations, to create and grant the security interest, assignment,

transfer and pledge granted above and to execute and deliver and perform its obligations under this Agreement;
(d) this Agreement constitutes a legal, valid and binding obligation of the undersigned, enforceable against the undersigned in

accordance with its terms subject only to bankruptcy, insolvency, reorganization, moratorium and other similar laws of general
application affecting creditors' rights and the discretion exercisable by courts of competent juriscliction in respect of the availability of
equitable remedies,

(e) the chief executive office or principal place of business of the undersigned, and the jurisdiction in which the undersigned is
located for purposes of the Personal Property Security Act (Ontario) and under which the undersigned is incorporated, continued,
amalgamated or otherwise organized is the Province or Territory rdentifred in Schedule "8" of this Agreement;

Dealing with lnstruments and Renewals

4. The undersigned irrevocably authorizes and directs the Bank to receive the principal, interest and other monies represented by the
lnstrument, if any, described in the Schedule of lnstruments, and, in the Bank's sole and absolute discretion, to retain orto r-einvest all
or part of such monies in one or more instruments of the same or similar nature on such terms as are in effect at such maturity and to
receive another instrument which shall then stand in the place of and be deemed to be the lnstrument; provided that unless otherwise
instructed by the undersigned, the Bank shall not be bound to reinvest the monies as provided above and shall not be responsible for any
loss occasioned by its failure or neglect to do so. The Bank shall not be responsible for any loss whatsoever occasioned by any retentron
or reinvestment o{ the monies or acceptance of a replacement instrument as aforesaid.

5. lt is understood and agreed that the security constituted by this Agreement extends to any renewals and replacements of the Collateral
and all interest earned thereon and to all proceeds of any type or kind whatsoever, derived directly or indirectly from any dealing with ihe
Collateral or proceeds arising from them.

Default

6. Unless otherwise agreed in writing by the Bank, the occurrence of any of the following events shall be a default under this Agreement

{a) the Obligations or any part thereof are not repaid and satisfied when the same become due;

{b) the undersigned breaches any term, condition, proviso, agreement or covenant with the Bank, or any representation or warranty
given by the undersigned to the Bank in this Agreement, or otherwise, is untrue,

{c) if the undersigned becomes insolvent or commits or threatens to commit any act of bankruptcy or if the undersigned makes an

assignment or proposal in bankruptcy or files a notice of intention to make a proposal in bankruptcy or if a bankruptcy petitron is
filed or presented against the undersigned or if the undersigned otherwise becomes subject to proceedings under the Bankruptcy
and lnsolvency Act (Canada), Compantes' Creditors Arrangement Act (Canada), ihe Winding Up and Restructuring Act, or any other
bankruptcy, insolvency or analogous law in any jurisdiction for relief as a debtor or if the undersigned seeks relief or consents to the
filing of a petition against it under any law which involves any compromrse of any creditor's rights agairrst the undersigned; or

(d) there is instituted by or against the undersigned any formal or informal proceeding, or if an order is made or a resoluiion passed, for
the winding-up, liquidation or dissolution of the undersigned or a settlement ot claims against, or winding up of the affairs of, the
undersigned; or

(e) if the undersigned is a natural person, the undersigned dies or is declared incompetent 10 manage his or her affairs, or

(f) if the undersigned ceases or threatens to cease to carry on business or makes a bulk sale of its assets, or if a receiver, recerver-

manager or a receiver and manager or a trustee for the undersigned or any of its property or assets is appointed (whether privately

or by court order); or

(g) any execution, sequestration, extent or other process of any court becomes enforceable against the r-rndersigned or a distress or
analogous process is levied upon the Collateral or any part thereof, or

(h) rf a petitron is presented or filed for the winding-up of the undersigned, whether pLrrsLrant to Ihe Winding-up and Restructuring Act
(Canada) or otherwise; or

(i) without the prior written consent of the Bank, the undersigned creates or permits to exist any encumbrance against any of the

Collateral other than an encumbrance in favour of the Bank; or

(j) the undersigned enters into any reconstruction, reorganization, amalgamation, merger or other similar arrangement with any other
person; or

(k) the Bank in good faith believes and has commercially reasonable grounds to believe that the prospect of payment or performance of

any of the Obligations is impaired or that any of the Collateral are or are about to be placed in jeopardy; or

(l) if the undersigned permits any sum which has been admitted as due by the undersigned or is not disputed to be due by it and which
forms or is capable of being made a charge on any of the Collateral in priority to the security interest in favour of the Bank to remain

unpaid after proceedings have been taken to enforce such charge; or
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(m) if the undersigned defaults in the observance or performance of any provision relating to the indebtedness or liability of the

undersigned to any creditor or other person, other than the Bank, and thereby enables such creditor or other person to demand
payment of such indebtedness; or

(n) if any licence, permit or approval required by any law, regulation or governmental policy or any governmental agency or commission
for the operation by the undersigned of its business shall be withdrawn or cancelled

Enforcement

7. Upon default under this Agreement, the security constituted by this Agreement will immediately become enforceable, and the Bank
may take any action permitted by law or in equity as it may deem expedient, to enforce and realize on the security consiituted bV thrs
Agreement, including without limiting the generality of the foregoing, the Bank may, subject to applicable law, immediately without
notice, demand for payment, or other formality, enforce and realize upon the security constituted by this Agreement as fully ancl

effectually as if the Bank were the absolute owner of the Collateral and the Bank may retain or apply all or any portion of the Collateral
against payment of the Obligations or any part of rt ln such amount and in any manner that the Bank, in its absolute discretion sees fit,
and the Bank may apply the Collateral against the Obligations without having to seize or otherwise realize upon the Collateral and the
Bank shall at all times, and f rom time to time, have the right to change any appropriation of any moneys received by the Bank and to
reapply the same on any other part or parts of the Obligations as the Bank may see fit, notwithstanding any previous application by
whomsoever made,

Com bination and Set-Off

B. Upon default under this Agreement, the Bank may forthwith, withoLrt notice, without demand for payment, and without any other
formality, all of which are hereby waived by the undersigned to the fullest extent permitted by applicable law, take, appropriate, set of f,

combine accounts and apply the Collateral, or any part thereof, to pay the Obligations or any part thereof. The undersigned expressly
acknowledges and agrees that the Bank may set off, combine accounts and apply the Collateral contemporaneously with any demand
made by the Bank for payment of any of the Obligations and the undersigned hereby waives, to the f ullest extent permitted by
applicable law, any obligation on the Bank to allow the undersigned reasonable notice prior to the exercise by the Bank of such set-off,
combination of accounts or application.

Restriction on Withdrawal
9 Notwithstanding any other agreement to the contrary, the undersigned shall not withdraw, assign, transfer or demand payment of any of

the Collateral or any part thereof, or otherwise deal with the Collateral and shall not pledge, assign, encumber, grant a security interest
in or otherwise dispose of any of the undersigned's rights in the Collateral, (other than to the Bank) while the Obligations or any part
thereof remain outstanding, and the Bank shall not be required to surrender or deliver up the Collateral by reason of any partial payment

on account of the Obligations and may retain the Collateral or the proceeds derived f rom them until the entire Obligations have been
finally and indefeasibly satisfied in full.

Continuing Security
'10. This Agreement shall:

ia) be in addition to and not in substitution for any other security held by the Bank;

(b) not operate as a merger or a novation of any debt outstanding to the Bank, nor suspend the fulfillment of or atfect the rights,
renredies and powers of the Bank or any obligations of the undersigned or any other person to the Bank;

(c) not be deemed to be redeemed or cancelled pro tanto or otherwise, due to any partial payment made by the undersiqneo on

account of the Obligations or any ceasing by the undersigned to be indebted to the Bank, and this Agreement shall remain valici

security for any subsequent Obligations.

Non-Exclusive Remedies, etc.

11. The remedies and rights given to the Bank in this Agreement are not intended to be exclusive. Each and every remedy and right shall be

cumulative and shall be in addition to every other right or remedy given by this Agreement or now or hereafter existing at law, in equity,
by statute or otherwise. ln particular, without limiting the generality of the foregoing, this Agreement does not affect the rights of the
Bank to any lien, claim or interest arising by operation of law. The exercise or commencement of exercise by the Bank of any one or
more of such remedies or rights shall not preclude the simultaneous or later exercise by the Bank of any or all of such remedies or rights

":2. The Bank shall not be obliged to exercise any remedies which rt may have against the undersigned or any other parties or agarnst

any other security it may hold before realizing on or otherwise dealing with the Collateral in whatever manneT the Bank considers
appropriate.

1 3. The Bank shall not be responsible for any failure to exercise or enf orce, or for any delay in the exercise or enforcement of, any powers, rights

or discretions of the Bank, or directions to the Bank, and the Bank shall be accountable only for such monies as it shall actually receive.
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Dealings

14. The Bank may do all or any of the following
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1 01 2009-E_201 8-08

t48
{a) grant time, renewals, extensions, indulgences, releases and discharges to;
(b) take securities from;

(c) abstain from taking additional security from;
(d) abstain from perfecting securities of ;

(e) accept compositions from;
(f ) obtain judgment against; and

(g) otherwise deal with

all persons and securities as the Bank may see fit without preiudice to the Bank's rights under this Agreement, including withour limitation
the Bank's right to hold, deal with and realize on the Collateral in whatever way the Bank considers appropriate.

lndemnity
'1 5. The undersigned hereby releases, saves harmless, and indemnifies the Bank from and against any and all claims, demands, costs,

expenses, actions and causes of action arising pursuant to or in respect of this Agreement and arising pursuant to or in respect of the
holding, application, appropriation, set-off, combination of accounts, use of, or dealings with the Collateral, or any part thereof by the
Bank and any breach of trust or fiduciary duty or breach of guarantee resulting therefrom.

Miscellaneous

16. lf the undersigned receives any of the Collateral, the undersigned shall receive the same in trust as depositary for and on behalf of the
Bank, and shall deal with the Collateral as the Bank may direct.

17 TherecordsoftheBankshall constituteprimafacieevidenceoftheamountoftheCollateral andoftheamountoftheObligatronsatany
time and of the undersigned being in default or of any demand having been made.

18. The Bank or any manager, acting manager or account manager of the Bank is hereby appointed as the irrevocable attorney of the
undersigned with authority to do such acts, execute all documents necessary to give effect to this Agreement (on behalf of and in the
name of the undersigned) and to the realization and enforcement of this Agreement by the Bank.

19. Theundersignedshall payall costs,chargesandexpensesincludingsolicitors'costs,chargesandexpenseswhichmaybeincurredby
the Bank in connection with this Agreement and its enforcement.

20. The undersigned:

{a) acknowledges receiving an executed copy of this Agreement, and

(b) waives to the fullest extent permitted by applicable law, all rights to receive from thc Bank a copy of any financing statement,
financing change statement or verification statement filed at any time or from trme to time in respect of this Agreement.

21. lf this Agreement is executed by more than one party, the liability of each of the undersigned shall be loint and several with one another

22 ln this Agreement, any word importing the singular number shall include the plural, and, without restricting the generality of the
foregoing, where there is more than one undersigned any reference to the undersigned refers to each and every one of the undersigned
The headings in this Agreement are inserted for convenience only and shall not affect the construction hereof.

23. Any notice, demand, statement or other communication permitted or required or otherwise to be given hereunder shall be in writing and
may be effectively given by delivering it to the address(es) hereinafter set forth or by sending the same by facsimile to such address{es)
Any notice, demand or other communication so given prior to 5:00 p.m. (Toronto time) on a Business Day by personal delivery or by
fax shall be deemed to have been given, received and made on such Business Day and if so given after 5:00 p.m. (Toronto time) on a

Business Day or a day which is not a Business Day, such notice, demand, statement or other communication shall be deemed to have
been given, received and made on the next following Business Day. The addresses of the parties for the purposes hereot shall be:

(a) in the case o{ the Bank, addressed as follows:

HSBC Bank Canada
885 West Georgia St., Vancouver, BC

Attention Derek Li
Fax Number: 604-641.3028
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(b) in the case of the undersigned, addressed as follows:

Good Natured Products lnc.
814-470 Granville St, Vancouver, BC

Attention DonHolmstrom
Fax Number: don@goodnatured.ca

'1'{O
itt

Either party may from time to time notify the other, in accordance with the provisions hereof, of any change of address which thereafter,
until changed by like notice, shall be the address of such party for all purposes of this Agreement.

24- rhis Agreement shall be binding upon the undersigned and the heirs, executors, administrators, successors and assigns of the
undersigned, and shall enure to the benefit of the Bank and its successors and assigns.

25. This Agreement shall be governed by and construed in accordance with the laws of the jurisdiction where the branch of the Bank
indicated above is located, and the undersigned irrevocably submits to the non-exclusive jurisdiction of the courts of such jurisdiction,
but this Agreement may be enforced in the courts of any competent jurisdiction.

26 The parties hereto acknowledge that they have expressly required that this Agreement and all deeds, documents or notices relating to
this Agreement be drafted in the English language. Les parties aux presentes reconnaissent qu'elles ont exige expressement que la
present convention et tous autres contrats, documents ou avis qui y sont afferents soient rediges en langue anglaise.

27- the Bank may in writing (and not otherwise) waive any default by the undersigned in the observance or performance of any provision
of this Agreement; provided that no waiver by the Bank shall extend to or be taken in any manner wharsoever to affect any subsequent
default, whether of the same or a different nature, or the rights resulting therefrom.

28. Nothing herein shall obligate the Bank to make any advance or loan or f urther advance or loan or to renew any note or extend any time
for payment of any indebtedness of the undersigned to the Bank.

29. lf one or more of the provisions contained in this Agreement are determined to be invalid, illegal or unenforceable in any respect, such
provision or provisions shall be severed from this Agreement only to the extent necessary, and the validity, legality and enforceability of
the remaining provisions hereof, including the provision or provisions remaining af ter such seveTance, shall not in any way be af fected or
impaired thereby.

30. Where any provision or remedy contained or referred to in this Agreement is prohibited, modified or altered by the laws of any province
or Territory of Canada which governs that aspect of this Agreement and the provision or remedies may be waived or excluded by
the undersigned in whole or in part, the undersigned hereby waives and excludes such provision to the fullest extent permissible by
applicable law.

31. Unless otherwise expressly provided in this Agreement, if any matter in this Agreement is subject to the determination, consent or
approval of the Bank or the Bank's discretion, or as ihe Bank sees fit (or similar judgement by the Bank) or is to be acceptable to the
Bank, such determination, consent, approval, discretion, judgement or determination of acceptability will be in the sole drscretion of
the Bank, which means the Bank shall have soie and unfettered discretion, without any obligation to act reasonably lf any provision
in this Agreement refers to any action taken or to be taken by the undersigned, or which the undersigned is prohibited f rom taking,
such provision will be interpreted to include any and all means, direct or indirect, of taking, or not taking, such action. When used in
the context of a general statement followed by a reference to one or more specific items or matters, the term "including" shall mean
"including, without limitation" and the use of the term "includes" shall mean "includes, without limitation". When used in this
Agreement, "Business Oay" means a day (other than a Saturday, Sunday or statutory holiday in the province of Ontario) on which the
Bank is open to carry on business in the City o{ Toronto, Ontario and when used in this Agreement, "Person" means any natural person,
corporation, limited liability company, trust, joint venture, association, company, partnership, limited partnership or other entity.

32. This Agreement shall be governed by and construed in accordance with the laws of the Province of Ontario. For the purpose of legal
proceedings this Agreement shall be deemed to have been made in the said Province and to be performed there and the courts of that
Province shall have jurisdiction over all disputes which may arise under this Agreement and the undersigned hereby irrevocably and
unconditionally attorns and submits to the non-exclusive jurisdiction of such courts, providecl always that nothing herein contained shall
prevent the Bank from proceeding at its election against the undersigned in the Courts of any other Province, country orlurisdiction

33. This Agreement shall be binding upon the undersigned and the heirs, executors, legatees, trustees, administrators, successors and
assigns (including any successor by reason of amalgamation or any other change by the undersigned) of the undersigned, and shall
enure to the benefit of the Bank and its successors and assigns. The undersigned shall not assign any of its riqhts or obliqations
hereunder without the prior written consent of the Bank. The Bank may assign, transfer and deliver to any transferee of any of the
Obligations all or any portion of its right, title and interest in and to and all benefits arising under or in respect of this Agreement, the
Collateral and any documents or instruments held by the Bank in respect thereof provided that no such assignment, transfer or delivery
shall release the undersrgned f rom the Obligations and thereafter the Bank shall be f ully discharged f rom all responsibility with respect
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to the obligations, Collateral, documents and rnstruments (or its right, title, interest thereln and benefit thereof ):; .rr'nn"3, FrIr",,..0
and/or delivered. Such transferee shall be vested with all powers and rights of the Bank under the said obligations, cottateiai,
documents or instruments but the Bank shall retain all right, title, interest and benefit with respect to any of the obligations, collateral,
documents or instruments not so assigned, transferred or derivered.

34. Time shall be of the essence of this Agreement.

35 At the request of the Bank, the undersigned shall, at its sole expense, execute all such additional transfers, assignments and documents
as may reasonably be required, with all necessary powers as may be expedient for better vesting the Collateral in the Bank or such
person or persons aS the Bank may appoint

36 The parties hereto acknowledge that they have expressly required that this Agreement and all deeds, documents or notices relating to
this Agreement be drafted in the English language. Les parties aux presentes reconnaissent qu'elles ont exige expressenrent que la
presente convention et tous autres contrats, documents ou avis qui y sont affdrents soient redig6s en langue anglaise.

37 The headings in this Agreement are included herein for convenience of reference only and shall not constitute a part of this Agreement
for any other purpose.

38 Upon full, final and indefeasible payment and f ulfillment by the undersigned, its successors or permitted assigns, of all obligations and
provided that the Bank is then under no obligation (conditional or otherwise) to make any further loans, advances or extend any other
type of credit to the undersigned or to any other Person, the payment of which is secured, directly or indirectly, by this Agreement, the
Bank shall, upon request in writing by the undersigned, delivered to the Bank at the Bank's address as set out in Section 23 hereof and
at the undersigned's expense, discharge this Agreement.

39 The undersigned agrees that the Bank may from time to time provide information concerning this Agreement (including a copy hereot),
the Collateral and the Obligations to any Person the Bank in good fairh believes is entitled thereto pursuant to applicable law

40 This Agreement and any amendment, supplement, restatement or termination may be executed and delivered in any number of
counterparts, each of which when executed and delivered shall be deemed an original and all of which, taken together, shall constitute
one and the same agreement Any party hereto may deliver an executed copy of this Agreement by facsimile to the other parties hereto
provided that in such event that party shall promptly deliver to the other parties hereto an originally executed copy of this Agreement.

lN WITNESS WHEREOF the undersigned has executed this Agreement as of rhe day and year firsr above written

Where the Undersigned is an lndividual:

By
Full Name

Full Address

Birth Date

ln the presence of
Witness

Full Name of Witness
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Where the Undersigned is a Corporation

Good Natured Products lnc.

1ql| "j I

Name of Corporation

814-470 Granvill St. Vancouver. BC C/S

Address of Corporation

ht+t.
t{rn Holrnst.om {Mar 2 4,2022 B:2f pDr)
l-\nn t.lnl EVPBy

By Karrin I

Title:

VP. Finance
Name Title

Where the Undersigned is not a corporation but a partnership, use the following variations.

General Partnership

A partnership may be a general or a limited partnership. For a general partnership describe it by naming each partner, followed by the name
of the partnership as follows:

"X" and "Y" carrying on business in partnership as "p"

The signature block is to be set out as follows

[Partner Name] and lPartner Namel
carrying on business in partnership as

lPartner Name

Name:

Title:

Name:

Tirle:

Limited Partnership

A limited partnership is intended to create limited liability for the limited partners and therefore it carries on business by the actions of a
general partner. The general partner is named after the reference to the name of the limited partnership:

"X Limited Partnership" by its general partner, "GP"

The signature block is to be set out as follows:

[Limited Partnership Name]

[General Partner Name]

Per:

Name
Title:

LD 22O

NF.wluJppna-
Kevin t. eong (Mar 2!1' ?022 t3:4 2 pDT)

Per:

Dor

1 01 2C09-E_201 8-08

by its general partner
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1f 1
t -)1-Per:

Name:

Title:

Trust

Where the Undersigned is a trust, use the following signature block and describe the trust using its full legal name

_ lName of Trust] , bv its authorized trustees

Per:

Name:

Title:

Name
Title:
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153Schedule "A"

Instrument(s)

Date
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Schedule ["8"] -l i34

NOTE: list all Provinces and/orTerritories of: (i) the undersigned's incorporation, amalgamation or other organization and formation; and (ii)
the undersigned's chief executive of fice, principal place of business or registered office (if different from the chief-executive offrce) and the
place of business of the undersigned.

British Columbia
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This is Exhibit " L " referred to in
the Affidavit of A. Arenas sworn

this 10t day of Ju|y,2024.

A Commissioner for taking Affidavits
within British Columbia
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HSBC Commercial Mastercard@ Agreement

This HSBC Commercial Mastercardo Agreement is made this 30 day of August ,2021 , by and
between HSBC Bank Canada ("HSBC") and Good N atured Products lnc. the Prrmary Client, an entity formed
and existing under the laws of

1. DEFINITIONS.

Account - Mastercard Worldwide lnc. ("Mastercard") Commercial Credit Card account established by CIienr wrth
FlSBC under the Program, subject to the terms of tlris Agreement, and the operating regulations of Mastercard

Affiliate - a parent, subsidiary or other legal entity under common control with a party. "Common Control" means
50ok or more common ownership,

Affiliate Participant - any of the Affiliates of Client which are approved by HSBC, and which sign rhe Affilrare
Participation Agreement, pursuant to which such Affrlrate agrees to all the terms and conditions hereof. Upon signing
the Affiliate Participation Agreement, such Affrliate Partrcipant shall have the righrs and obligations of the "Client,,
under this Agreement.

Agreement - this FISBC Commercial Mastercardo Agreernent, together with the Program Terms and Fee schedule,
and any amendments and adderrda hereto.

Billing Currency - the currency in which transactions are reported on the billing statements (CAD or USD)

CAD - Canadian dollar

Card(s) or Credit Card(s) ) - the HSBC Commercial Mastercard credit cards issued by HSBC to Client for use by
Cardholders under the Program. Client may request any of the following types of cards::

(i) Corporate Card - permits Cardholder to mal<e Purchases and obtain Loans (if authorized by Client) and
provides additional clata, wlrere available, regarding Purchases in certain travcl arrd entertainment-related
Merchant Category Codes. Billed in CAD.

(ii) Purchasing Card - permits Cardholder lo rnal<e Purchases and provides additional data, where available,
regarding Purchases tn certain general (non-travel and entertainment-related) Merchant Category Codes.
Billed in CAD.

(iii) USD Card - permits Cardholder to make Purchases and obtain Loans (if authorized by Client) and provides
addttional data, where available, regarding Purchases in certain travel and entertainment-related Merchant
Category Codes. Billed in USD.

Cardholder - a director, off icer, membet owner, or employee of Client who is duly authorized to use a Card, or any
other person who is designated bythe Clientto be a Cardholder underthe Program.

Cardholder Account - the portion of the Account associated with a specific Card which shall reflect all transactrons
charged by the Cardholder.

HSBC Commercial Mastercardc Agreernent

Good Natured Products lnc.
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Cardholder Agreement the agreement provided to a Cardholder with the Card and pursuant to wticn u aur,l
issued by HSBC to a Cardholder and which agreement will include, without limitation, the terms and condition
obtaining creditthrough the use of a Card and other matters relatlng to the Card and CardholderAccount.

I
S

7
s for

Cardholder Credit Limit the maximum aggregate credit amount that a Cardholder is authorized by HSBC and
Client to borrow on the Cardholder Account.

client - the Primary client and the Affiliate participants of the primary client..

Effective Date - the date that appears in the opening paragraph of this Agreement. ln the event no date is specified,
the Effective Date shall be the latest date that appears in the signature blocks below..

Event of Default - the happening of an event described in Section 19 of this Agreement.

Loan -an advance of money from HSBC obtained by: (i) using a Card to obtain a cash advance at a financial
institution; (ii) usrng a Card to obtain cash at an automated teller machine; or (iir) any other available electronic or
tclephonic method.

Loan Credit Limit - the maximum credit amount, which is a percentage of the Cardholder Credit Limit, which
Client has authorized FISBC to make available to a Cardholder for the purposes of obtaining Loans on a Cardholder
Account.

Merchant Category Code - a number assigned by Mastercard to any entity authorized to accept Cards in order to
identify the principal trade, profession or line of business of such party,

Personal lnformation means information about an rdentifiable individual.

Portal{s) - the web-based user interfaces nrade available to Client from time to time for nranagement of the prograni
(each, a "Portal").

Primary Client - the entity that has established an Account wirh HSBC.

Program - the Mastercard commercial credit card program whereby HSBC Banl< Canada:

(i) issues Mastercard commercial credit cards to Cardholders;

(ri) processcs Card requests;

(iii) works with Client to establish Cardholder Crecji'r Limirs for each Cardholder;

(iv) generates periodic billing statements to each Client and/oi-Cardholder,

(v) processes payments for Client and Cardholders,

(vi) manages collections;

(vii responds to Client and Cardholder inquiries and complaints; and

(viii)establishes an Account and Cardholder Accounts.

Program Administrator{s) - the representative(s) designated by Clrent as the primary contact(s) with HSBC for
admjnistration of the Program, including without limitation,

(i) establishing authorization levels such as, for exarnple, assrgning Cardholder Credit Limits, increasinq or
decreasing Loan Credit Limits or Purchase Credit Limits and access levels on the Portal provided by HSBC
for such purposes;

(ii) communicating credit requests;

HSBC Commercial Mastercardo Aqreement
Good Natured Products lnc.
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i rg(iii) receiving and disrributing Cards to Cardholders; I *'

(iv) approving and terminating Cardholder Accounts, and

Program Credit Limit - the maxjmum aggregate credit amount which HSBC has authorizecl the Client to borrow on
the Account,

Program Terms and Fee Schedule - the program terms and fee schedule for the Program that is described in
Section 9 of this Agreement.

Furchase - a purchase or lease of goods or services from a merchant that participates in the Mastercard commercial
credit card program.

Purchase Control Strategy - a Client requested restriction on the use of an individual CardholderAccount.

Purchase Credit Limit - the maximum credit amount, wirich is a percentage of tlre Cardholder Credit Lirrrrt, which
Clrent has authorized HSBC to make available to a Cardholder for the purposes of rnaking Purchases on a Cardlrolder
Account.

USD - American dollar.

Volume Rebate has the meaning set out in Schedule "C" to this Agreement.

2' HSBC SERVICES. HSBC shall establish and operate the Program and service the Account thereuncler

3. AFFILIATE PARTICIPANT PROVISIONS.

(a) Primary Client may designate one or more Af{iliates to be considered by HSBC to participate in the prograrp
as Alfiliate Participants. Any Affiliates of Primary Clienr which are approved by HSBC must sign an Afliliate
Participation Agreement with HSBC in the form provided by HSBC.

(b) Primary Client shall be responsible and liable to HSBC for each Affiliate Parricipant's compliance wirh,
and fulf illment ol the terms and conditions of this Agreement. Primary Client represents and warrants to,
and covenants with, HSBC that it has the power and authority to accept such responsibility and liability
and further that Primary Client has the authority to act for itself and to bind any Affiliate Participant with
respect to any and all matters relating to tiris Agreement, including, without limitation, obtainrng or
requesting credit, satisfyilrg payrnent obligations, acceptance of notices (which wrll be eftective ilgarnst any
Affillate Participant even if such notices or other communications are seni only io Prin.rary Clrent), rssuing
instructions and agreeing to waivers, or modifications or amendments to this Agreemerrt. Primary Client
expressly agrees thal HSBC may look to Primary Client for payment of any amounts owed by an Affiliare
Participant under the terms of thrs Agreement, whether or not HSBC shall have first proceeded against
any such Affiliate Participant, HSBC shall have no direct liabilrty or obligation to any Affiliate Participanr
and Primary Client shall be the only entity entitled to make a claim against HSBC on behalf of irself or an
Affiliate Participant under or in connection with this Agreement.

(c) Primary Client agrees to indemnify and hold HSBC harmless from and against any and all claims, losses,
damages, expenses and costs of any nature whatsoever {including but not linriled to reasonable legal fees
and court costs and those costs incurred in the enforcement of this Agre;ement) arising from or relating to.

(i) the unenforceabtlrty, invalidity c-rr illeoalrty of tire Agreernerlt as aqalrnst a,ry Affiliatte Participernt,

(ii) any Affiliate Participant's participation in the Program or its failure to comply with the terms of this
Agreement, and

HSBC Commercial Mastercardl Agreenrent
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i59
(iii) any and all claims or actions by an Affiliate Participant against HSBC; provided, however that Primary

Client shall not be obligated to indemnify HSBC for claims, losses or damages atrributable to HSBC's
gross negligence or willf ul misconduct.

Primary CIient expressly agrees that any such liabilrty or indemnity obligation shall be joint and several (and
in Ouebec, solidary) with the lrability or obligation owed by the Affilrate Participant. This Section 3 shall
survive termination of this Agreement

4. CARD DESIGN AND ISSUANCE.

(a) Client may, from time to time, request HSBC to issue a Card for use by a prospective Cardholder. Such
request will contain the name, address, date of birth and telephone.number of the prospective Cardholder,
the relationship of the prospective Cardholder to the Client, any security data requested by HSBC, any
restrictions on use of the Card by the prospective Cardholder including, but not limited to, the proposed

. Cardholder Credit Limit, whether Cardholders will be restricted from making certain Purchases or subject
to Loan Credit Limits and/or Purchase Credit Limits. Upon receipt of such request, HSBC may, at its option,
issue to the prospective Cardholder a Card having the characteristics specified by Client, or may ref use to
issue the Card.

(b) Each Card issued by HSBC to Client for a Cardholder will feature the Cardholder name and the name of the
Client and a card number unique to the Cardholder and will be subject to the terms ancl conditions of the
Cardholder Agreement provided to the Cardholder with the Card, as such Cardholder Agreemenr may be
amended from time to time. The Card shall be mailed or delivered to a Program Acjnrinistrator for delivery
to the Cardholder or, if Client elects, directly to the Cardholder.

(c) Client shall be solely Iiable to HSBC on all Cards and by its execution of this Agreemenr, Clienr agrees to
be liable for all obligations arising under or in connection with all Cards issued to all Cardholders under
this Agreement and each applicable Cardholder Agreement as if Client had executed each Cardholder
Agreement,

(d) Promptlyfollowing any changes to Cardholder or CardholderAccount status, the Program Administrator(s)
shall update the applicable Portalfields, or notify l-ISBC by e-mail or telephone if ihe Portal is nol available.

5. CREDIT LINE LIMITS AND PURCHASE CONTROL STRATEGIES.

(a) HSBC shall establish the Program Credit Limit under this Agreement. lnltially, the Clienr shall advise HSBC
in writing of the names, CardholderCredit Limits (including any Purchase Credit Limits or Loan Credit
Lirnits) arrd Purchase Control Strategies for its authorized Cardholders. The individual Cardholder Credit
Limits (including any Purchase Control Limits or Loan Credit Limits) and Purchase Control Strategies may
be amended from time to time, by Client and/or its Program Administrator(s) for individual Cardholders via
the applicable Portal. ln addition, t-ISBC has the rrght to monitor all Cardholder Accounts, adjust Program
Credit Limits and Cardholder Credit Limits (including any Purchase Credit Limits or Loan Credit Limits) and
Purchase Control Strategies, at any time, at its discretion.

(b) Client agrees that it will not knowingly permit Cardholders to make a Purchase or obtain a Loan that would
exceed the Cardholder Credit Limit or the Program Credrt Limrt. HSBC may, at its sole discretion, permit the
aggregate indebtedness incurred to exceed the Program Credit Limit or any Cardholder Credit Limit The
Client shall be liable to HSBC for any such excess amount and shall pay such excess amount, together with
interest accrued thereon, to HSBC on demand.

BUSINESS PURPOSE CARDS. Client represents and warrants to HSBC that the Cards issued to Cardholders
under this Program shall be used solely for business purposes. Client agrees that it will provide in its own
guidelines relative to the Program and/or its own "Travel and Entertainment" policies, instructions to individual
Cardholders to mal<e Purchases and obtain Loans (if applicable) only for business or commercial purposes

HSBC Commercial Mastercard' A.cJreement
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16C
related to Client's business and only within each Cardholder's respective Cardholder Credit Limir and withrn Ihe
Program Credit Limit.

7. GHOST and/or DEPARTMENT CARDS. Client may request HSBC to issue Cards for use by individuals
authorized by Client ("Department Cards") orto issue account(s) without an actual physical card ("Ghost
Cards") HSBC agrees to issue Department Cards and Ghost Cards to Client on the condition that Client agrees
that Client shall be liable for all transactions made on Department Cards and Ghost Cards, pLrrsuant to Section
17 of this Agreement and Client shall comply with any additional requirements of HSBC with respect ro sgch
Department Cards and Ghost Cards. For purposes of this Agreement, any such Department Card(s) and/or
Ghost Card{s) shall be deemed to constitute "Card(s) or Credit Card(s)" as defined in Section 1.

8. ACCOUNT ACCESS Credit may be obtained under the Account through the use of a Card or, if applicable, by
obtaining L-oans. HSBC may refuse to authonze any transaction referred to it if:
(i) it would cause any of the credit Iimits hereunder to be exceeded, or

(ii) HSBC believes ihat it is an unauthorized use; or

(iii) rhe Cljent is in default, or

(iv) the transaction violates a Purchase Control Strategy.

HSBC shall not be liable for failure to refuse to authorize a transaction in any of the above circumstances

9. PROGRAM TERMS AND FEE SCHEDULE. Client agrees to pay, as applicable and when charged, tne
applicable fees disclosed in the Program Terms and Fee Schedule attached as Schedule "B" to this Agreement
or any amendments thereto, in the Billing Currency of the Account, plus applicable goods and services tax and
other sales taxes, if any. HSBC reserves the right to amend the Program fees set out on the Program Terms and
Fee Schedule f rom time to time upon ninety (90) days prior written notice to Client.

10. PROGRAM REPORTS. HSBC shall provide Cardholderand Account information as may be requesred by
Client. However, HSBC shall not be obligated to provide any custom repon requested by Client which is not
customarily produced by HSBC.

11. COMMERCIAL CARD PORTAL(S) ACCESS.
(a) HSBC will make a Portal available to Client, which gives the Client self-service management features for

the Program. This Portal permits a Program Administrator, without limitation, to:

(i) open, close or suspend Cardholder Accounts,

(ii) apply or remove any Purchase Control Strategy,

(iii) act as the Client's authorized representative in administering the Program.

(iv) change Cardholder Credit Limits, including Loan Credit Limits or Purchase Credit Limits.

(b) lf Client has been approved by HSBC to use Virtual Cards, Client will have access ro a Portal that allows
Client to generate one-time, temporarily available Virtual Card numbers.-fhis Portal permits a Program
Administrator, without limitation, to,

(i) enroll usernames and reset passwords for each of the Client's authorized Virtual Card users,

(ii) act as the Client's authorized representative in administering Virtual Cards,

(iii) access reports available through the Virtual Card Portal.

(c) The CIient agrees to use the Portals only for nranaging the Progranr ancJ/or creating and payirrg via a Virtuill
Card, as appllcable. The Client accepts and agrees to be bound by the terms and conditions provided in
this Agreement and in the linl<s at the bottom of the home page of each Portal used by the Client, and
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(d)

(e)

(s)

(f)

acknowledges that each user of the Portal(s) will be required to accept and cornply with such terms and
cond itions

Client assumes sole responsibility and lrability for all requests, changes, and modifications made ro any
CardholderAccounts that are initiated througlr the Portal(s) and will indernnify and hold HSBC harmless
from any claims relating to such access. The Client understands that the information available through
the Portal(s) is updated periodically and therefore, at any point in time, may not reflect the information on
HSBC's records at such time.

ln order to utilize the Portal(s),

(i) Client must designate all Program Admlnistrators by submitting duly executed program Administrator
Designation Forms ("PADFs")to HSBC in the form of Schedule "A" (attached). Clierrt's submission
of PADFs shall constitute a representation by the Client that the individuals named therein have been
granted general authority from the Client's Boarci of Directors or other governing body (or have been
designated by an officer who has been duly authorized by the Client's Board of Directors or other
governing body) to administer the Program. Each PADF shall be effective upon receipt of such form
by HSBC. HSBC may request certified Board Resolution or other evidence establishing Prograrn
Administrator's authority. Client agrees to notify HSBC of any change needed with respect ro any
Program Administrator by emailing HSBC noting the changes to be made, and agrees to notify HSBC
in a trmely manner of any change to the individual(s) designated as Program Administrators.

(ii) Upon receipt of written notice from Client, HSBC will remove a Program Administrator's access wirhin
two (2) business days. A new Program Administrator may only be designatecl as set forth abr:ve.

The Portal(s) are made available only for the internal use of the Client, and may not be otherwise copied,
drsplayed, distributed, downloaded, disassembled, reverse engineered, modifred, published, transnritred,
incorporated in other products or services, or otherwise used for public or private or commerciai purposes,
without express written permission from HSBC.

HSBC will enroll usernames (each, a "User lD") and issue passwords to the Program Administrator for the
Portal(s). The Program Administrator shall, in turn, establrsh similar login credentials for each of the Client's
authorized users for accessing and usrng the Portal(s). The Client shall, and shall ensure that each of its
authorized users:

(i) use each User lD only for the purposes of accessing and using the Portal(s) and not use the User
lD for any other purpose, save and except for the administration of the Program by the Program
Administrator and the purposes set out in Scction l1(a) ancj/or (b) above, as applicable,

(ii) not send or disclose its lJser lD(s) to any other person or entity or store it in a nranner that would
reasonably allow another person or entity to obtain access to such User lD;

(iii) comply with all directions issued by the Portal(s) operator and/or HSBC pertaining ro use of any User
lD and access to and use of the Portal(s);

(iv) not l<eep any User lD in any form, whether encoded or unencoded, in a location where it is capable of
being copied or used by any person or disclose a User lD to any other person;

(v) l<eep any computer on which any User lD is stored physically secure and take all necessary
precautions (including without limitation, when downloacling and running third party programs off
the internet) to protect any computer from viruses or programs which might mal<e any User lD on the
computer accessible to third parties, and

(vi) immedrately notify HSBC if the Client, Program Administrator, or any authorized user becomes aware.

(A) that any User lD has been compromised or has become known to an unauthorized third party; or
(B) of any unauthorized use of any User lD.

HSBC Commercial Mastercardo Agreement

Good Natured Products lnc.

1 032240-E _201 9-01 6t21



1 {",}
(h) The Client shall, and shall ensure that its Program Administrators and authorized users abide by all

applicable data protection and privacy laws, regulations and codes of practice in its access to and use of
each of the Porral(s), as applicable.

(i) HSBC and/orthe Portal(s) provider has tlre right to immediately suspend or revol<e the CIient's, its Program
Administrators', or authorized users' access to and use of the Portal(s), or anv of tlrem, with or witl-rout
notice and with or without cause.

(l) Upon the termination of any agreement between HStsC and a Portal(s) provider tlrat enables HSBC's clients
to mal<e use of the Portal(s), or any of them, HSBC shall give prror notice of such termination to the Client
where reasonably practicable and if perrnitted by law.

(k) The Client shall indemnify HSBC against all claims, lrabrlrties, costs, expenses, loss and damage suffered or
incurred by HSBC as a result of or in connection with the Clrent, its Program Administrators, or authorized
users failing to comply with these terms and conditions or their use of or access to the Portal(s) The
Client is responsible, at its own expense, forobtaining, installing, maintaining, and operating all internet
access services, any computer hardware or software necessary for accessing and utilizing the Portal(s),
and for providing appropriaie security with respect thereto. l-ISBC wrll not be liable for any errors, failures,
interruptions, or security breaches in Client's internet services, any data that is lost or destroyed in
connection with the use of the Portal(s), or the Client's inability to use the Portal(s) due to a mechanical
failure of hard drives, personal computers, servers or other systerns or hardware of Client or any third party.

(l) HSBC reserves the right to impose fees and charges with regard to the Client's access to and use of the
Portal{s) as may be notified to the Client from time to time.

12. PROMISE TO PAY

(a) Client promises to pay HSBC, in CAD or USD funds, as applicable, the arnount of the entire Account
balance (including without lrmitation, all applicable interest and fees) specified on the billing statement by
tire paynrent due date indicated on the billing slatement Client shall be liable for ail transactions made on
the Account and agrees to pay HSBC according to the terms of this Agreement and the billing staternents
for all Purchases made and Loans obtained by Client, Cardholder or any other person authorizecJ by Clrent
to use the Account or given access to the Account by Client, HSBC has the right to apply payments to the
Account in such order as HSBC may determine in its sole discretion

(b) The Client agrees that HSBC may consolidate and set-off any of the Client's obligations owed to FIStsC

hereunder against the Client's funds or accounts held wrth HStsC or any of its Affiliates or subsidiaries,
irrespective of currency.

(c) The parties agree that only the language selected below shall apply.

This section does not apply.

The Client confirms and acknowledges that the security granted to HSBC with respect to the Client's
indebtedness and obligations to HSBC continues in full force and effect and secures all obligations of
the Client owing under this Agreement.

T As security for the due payment and performance of the obligations of the Client under this
Agreement, the Client grants HSBC a security interest in and to all deposits now or subsequently
maintained by the Client with HSBC or any of its Affiliates or subsidiaries and agrees to sign
any other documentation reasonably requested by HSBC or any of its Affiliates or subsidiaries.
The grant of this security interest shall survive termination of the Agreement and does not Iimit
HSBC's right to exerclse any right of setoff or consolidation. Client confirms that Client and HSBC

have not agreed to postpone the time for attachment of FISBC's security interest.

As security for the due payment and performance of the obligations of the Client under this
Agreement the Client grants HSBC a hypothec for the sum set out in the Program 'Ierms 

and
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Fee Schedule with interest thereon at the rate of twenty-f rve percent (2bo/"J per unnrnl'rrX#an"
date hereof, on and to all deposits, credit balances and rroneys now or subsequently maintainecl
by the Client with HSBC or any of its Affiliates or subsidiaries, and agrees to sign any other
documentation reasonably requested by HSBC or any of rts Affiliates or subsidiaries. 1-he grant
of this hypothec is in addition to any other grant of hypothec and security interest, shall survive
termination of the Agreement and does not limit HSBC's right to exercise any right of setoff or
consolidation.

13 PURCHASE VOLUME REBATE. The parties hereby agree that a Volume Rebate shatt be paid to the Clienr by
HSBC upon the terms and conditions set out in Schedule "C" hereto.

14. CONFIDENTIALITY.

(a) The parties acknowledge ancl agree that all information with respect to the business, operations, cLlstomers
and accounts of each party and their respective Afiiliates and subsidiaries and all information and materials
related to each party's proprietary computer and communications systems disclosed to the other constitute
trade secrets and confidential information ("Confidential lnformation") and are and shall remain the
exclusive property of the disclosing party. This Agreement and the existence of this Agreement shail be
considered Conf idential I nformation.

(b) HSBC will not use Corrfidential lnformation to solicit by itself or through other errtities the Cardholders for
any similar financial services regarding credit cards during the term of this Agreement, except as part of a
general marl<etirrg campaign, not specifically targeted to cardholders.

(c) Each party agrees to maintain appropriate administrative, technlcal, and physical safeguards for all
customer records and Confjdential lnformation. These safeguards will:

(i) ensure the confidentiality of customer records and Confidential lnformation;

(ii) protect against any anticipated threats or hazards to the security or integrity of such records;

(iii) protect against unauthorized access to or use of such records or information that would resulr in
substantial harm or inconvenience to any customer; and

(iv) ensure the proper disposal of all Confidential lnformation as requirecl by applrcable law.

{d) ln the event of disclosure of, loss of, inability to account for, or unauthorized access to the other party's
Confidential lnformation or Personal lnformation by either party or its subcontractors, such party slrall
promptly notify the other and take appropriate action to prevent further oisclosure or loss or unauthorized
access, Each party shall cooperate with the other and shall pay all related expenses to provide any notices
and information regarding such unauthorized access to appropriate law enforcement agencies, government
regulatory authorities, and affected customers or customer prospects, which the aogrieved party
reasonably deems necessary or as otherwise required under applicable law.

(e) Each party represents and warrants that it has developed, implemented and will maintain effective policies
and procedures designed to detect, prevent and mitigate identity theft and fraud.

15. REPRESENTATIONS AND WARRANTIES. The Client represents and warrants to HSBC, as of the dare of rhis
Agreement and of each borrowing, that:

(a) the Client is an entity which is

(i) duly organized, existing and in good standirrg under the laws of the juriscliction in which it was {ormed,

(ii) duly qualrfied, rn good standing, and authorized to do business in every jurisdiction in which failure to
be so qualified might have a material adverse effect on its business or assets, and

HSBC Conrmercial Mastercard'r,Agreemenl

Good Natured Products lnc.

1032240-E_2019-O7 Bt2t



16

(iii) has the power and authority to own each of its assers and ro use them as conremplui"o no* lrfr4n"
f uture;

(b) the execution, issuance, delivery to HSBC and performance by the Client under this Agreement are
in furtherance of the Client's purposes and within its power and authority, do not violate any statute,
regulation or other law or any judgment, order or award of any couri, agency or other governrnental
authority, or of any arbitrator or violate the Client's certificate of irrcorporation or oiher constating
lnstrument, constitute a default under any agreement binding on the Client, or result in a lien or
encumbrance on any assets of the Client (except for any security and hypothec granted to l-ISBC
hereunder), and have been duly authorized by all necessary corporate or rnernbership actron;

(c) the Client conducts its business in compliance with all applicable laws and has obtained all necessary
approvals to enter jnto this Agreement,

(d) there is no pending or threatened claim, audit, investigation, action or other legal proceeding or judgment,
order or award of any court, agency or other governmental authority or arbitrator whiclr involves the Client
or its assets which we are aware of, which might have a material adverse effect upon the Client or threaten
the validity of this Agreement or any related docurnent or transactiorr, and

(e) the Client will immediately notify IISBC of any such action, of any change in the Client's acldress, and of
the occurrence of any Event of Default, of any breach of the above representations and warranties, rnateral
change in the Client's ownership or managernent, arrd of any material adverse change in the Client's ability
to pay amounts to become due under this Agreement

INDEMNIFICATION. Except for any gross negligence or intentional misconduct proven on the part of HSBC,
Client agrees to indemnify, hold harmless and reimburse HSBC and its ernployees, officers and direclors, from
all direct or indirect losses, costs, fees, damages, expenses, clarms, suits, demands and liabilities whatsoever
including without limitation, reasonable legal fees, judgements, penalties, payments orotherexpenses and
payments in settlement or other disposition of, or in connection with, any claims, disputes, controversies
or litigation sr-rffered or incurred by or brought. against i-1SBC arising out of or relating to this Aqreement,
the Account or any Cardholder Accounts including but not lrmited to. (a) a breach of this Agreement by the
Client; (b) any improper or illegal use of the Account or any Cardholder Accounts by any of its Cardholders or
Program Administrators, whether brought or asserted by HSBC or a third party in any type of proceeding or
liiigation accruing by way of iudicial, governmental, or regulatory actions of any l<ind; (c) any negligence, act,
omission orfraud of Client relating to this Agreement by any of its Cardholders or Program Administrators. This
indemnification shall survive the termination of this Agreement.

17. L|ABtLtil
(a) l-lSBC shall not be liable for any failure or refusal by a merchant, financial institution or electronic banl<ing

facilrty to honor a Card or Cardholder Account, or for any claim against a Cardholrjer or merchant arising
out of a transaction made with a Card or Cardholder Account. Any dispute arising in connection with any
Card transaction shall be resolved by Client directly with such Cardholder or merchant except that, i1 some
circumstances, HSBC may be able to provide assistance in resolving disputed transactions

(b) The Client shall be liable to HSBC for all uses of the Account, Cards and Cardholcler Accounts until the
Client, the Program Administrator or the Cardholder notifies HSBC that the Account, Card or Cardholder
Accounts should be cancelled. The Client will make reasonable efforts to recover any Card from any person
no longer employed or designated by the Client to use the Card, and prevent its use and cooperate in any
proceedings or legal actions against such person. For Ghost and Department Cards, Client agrees it will be
liable for any use of a Department Card or Ghost Card by any officer, director, partner, employee of Client,
or by anyone else who has been authorized by Client or given access to the Account by the Client untrl the
Client notifies HStsC that the Department or Ghost Card should be cancelled.
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155(c) ln the event of any suspected errors regarding a transaction, Client shall give notice to HSBC of all-l<nown
details, including the Account, Card or CardholderAccount involved, applicable reference numbers and a
description of the suspected error. Such notice must be received by HSBC within sixty (60) days of the date
of the statement on which the suspected error first appeared. HSBC will investigate the suspected error and
notify client whether the charge will be removed from the statement,

18. FORCE MAJEURE. HSBC shall not be liable to Client by reason of any failure in performance of the Aqreement
in accordance with its terms, rf such failure arises out of causes beyond the control and without the fault or
gross negligence of HSBC Such causes may include, but are not limited to, malorchanges in laws, regulations,
and/or interpretations thereof, including decisions in lawsuits with no further riqht of appeal, acts of God, acts
of civil or mililary authority, fires, strikes, major computer or electrical failure(s), terrorism or war. ln additiorr, the
Client acknowledges and agrees that the functioning of some Program services is dependent upon equipment,
software, communication lines and Program services performed bythe Client orthircl parties, and that HSBC
shall have no responsibility or liability for the performance thereof.

19' EVENTS OF DEFAULT. At HSBC's option, any Account balance may become immediately due anc1 payable
upon the happening of any of the {ollowing events (each an "Event of Default"), provided that HSBC shall
provide Client with five (5) business days prior written notice of the exercise of such option upon the i-rappening
of the Event of Default:

(a) the {ailure to pay when due any amouni payable by Cltent under this Agreement;

(b) the failure of the Client to perform any obligation under this Agreement or under any other agreenreni with
HSBC or any of its Aff iliates;

(c) the dissolution, termination of existence, insolvency (however evidenced), business failure, bankruptcy or
appointment of a receiver of any part of the property of the Client, the failure of the Client to pay its debts
as they become due, an assignment for the benefit of creditors or commission of an act of bankruptcy by
the Client, the commencement of any proceeding under any banl<ruptcy or insolvency law by or against
the Client, or the service or filing of any warrant, attachment, levy, tax lien or assessment or similar process
against the Client;

(d) the mal<ing of any representation or warranty under this Agreement, in any other agreement of the Client
with HSBC or any of its Affiliates or in any report, cerrificate or financial statement furnished to HSBC
or any of its Affrliates by the Client which is false or misleading in any material respect as of the date of
the mal<ing of such representation or warranty or omits any material fact or substantial contingent or
runliqr.iidated liability of or claim against the Client;

(e) any litrgation, proceeding or dispute affecting the Client which if adversely adludged, mediated or arbirrared
could reasonably be expected to have a material adverse effect on (i) the business, operations, assets or
condition, f inancial or otherwise, of the Client; (ii) the ability of the Client to perf orm any obligation uncler
this Agreement or under any other agreement with HSBC or any of its Affilrates, or (iit)the rights and
remedies of HSBC under this Agreement; or

(f) the occurrence of any adverse change in Client's frnancial condition which HSBC deems to be material,
and/or which causes HSBC to deem itself insecure or the prospect of payment of such Account balance
impaired.

20. TERM. The initialterm of this Agreement shall be one (1)yearfrom rhe Effective Dare and shall be
automatically renewed each year thereafter, subject to the terms of Section 21.

21. REMEDIES; TERMINATION.

(a) At HSBC's option, upon the happening of any Event of Default and upon HSBC providing Clienr with prior
written notlce in accordance with Section 19 above, all arnounts outstanding under this Agreement shall
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i 66
become due and payable, and HSBC may termrnate the Account and this Agreernent and revol<e all Cards
issued to the Client/Cardholders under the program,

(b) ln addition, HSBC may terminate the Account and this Agreement, and revol<e all Cards issued to the Client
and all individual Cardholders, in its sole discretion, (i) at any time, for any reason, by providing ninety (90)
days prior written notice of termination to Client; or (ii) at any time, with or without notice, for the purpose
of complying with applicable laws, regulations, rules and internal policies (rncluding compliance obligations
relating to the detection, investigation and preve ntion of financial crime or criminal activity).

(c) The Clienr may terminate this Agreement at the end of the initial term or at any time during any renewal
term upon priorwritten notice to HSBC at least ninety (90) days prior to such termination.

(d) Termination of this Agreement shall not affect any obligation of the Client, including without limitation, the
Client's obligation to pay the outstanding balance of the Account in full.

(e) Upon termination, the Client shall collect and destroy all Cards issued by HSBC to the Client and all
indtvidual Cardholders. Except in cases of Client default (in which event, at l-ISBC's option, termination is
immediate), the Client and HSBC shall mutually agree upon the date for last use of the Cards. Clienr shall
be liable for all use of the Cards through such date, including charges for transactions rnade prior to such
date but posted after such date. lf the parties cannot agree on such end date, then l-1SBC may determine
the date in its sole discretion. ln addition, each party agrees to discontinue using and/or destroy, trll wriiten
and printed materials bearing the other's trademarl<s, service marl<s, trade names, or logos

(f) Client agrees to pay any collectron costs incurred by HSBC, including reasonable lawyer's fees and
applicable court costs.

(s) HSBC shall not be responsible for failing to extend credit under this Agreemenr if: (i) any Evenr of Default
has happened; (ii) extending the credit would cause the Program Credit Limrt or Cardholder Credit Lirnit to
be exceeded; (iii) the Card sought to be used to obtain the credit has expirecl or been revoked; or {iv) this
Agreement has been terminated. lf, however, HSBC, in its sole discretion, extends the credit, the creclit shall
be subject to the terms and conditions of this Agreement.

22' OWNERSHIP OF MATERIALS. All data liles, specifications and reports utilized or developed by HSBC in
connection with the services rendered hereuncler are, and will remain, the sole property of HSBC or Mastercard,
as ihe case may be, All data files, specifications and reports developed by Client in connection with its
performance hereunder are, and will remain, the sole property of Client.

23. DAMAGE EXCLUSION. HSBC SHALL HAVE NO LIABILIry TO CLIENT OR ANY OIHER PERSON FOR ANY
CONSEOUENTIAL, SPECIAL, OR OTHER DAMAGES INCLUDING, WITHOUT LIMIIATION, AGGRAVATED
DAMAGES, PUNITIVEAND EXEN/]PLARY DAMAGES, DAN/AGES FOR LOST PROFITS, OR LOSS OR INJIJRY
AS A RESULT OF ANY WRONGFUL DISHONOUR, RESUTIING FRON/ ANY INJURY OR LOSS CAUSED BY ANY
ERROR, ACT, DELAY OR OMISSION BY HSBC, EVEN IF HSBC HAS BEEN ADVISED OF THE POSSIBILITY OF
SUCH INJURY OR LOSS.

24. INTEREST RATE AND CALCULATION.

(a) ln the event the balance on the Account or any Cardholder Account is not paid in full by the payment due
date indicated on the billing statement, interest will be charged on the unpaid amount at an annual interest
rate disclosed in the Program Terms and Fee Schedule or any amendments thereto. lnterest accrues daily
and is calculated by applying the daily periodic rate to the unpaid balance each day lnterest is calculated
on the basis of a year of 365 days. lnterest is charged to the Account and Cardholder Accounts morrthly
and will appear on the billing statement.

{b) Notwithstanding any provision herein to the contrary, in no event will the aggregate "interest" (as defined
in section 341 of Lhe Crimind Code (Canada)) payable under this Agreement exceed the maximum effective
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annual rate of interest on the "credit advanced" (as defined in that seciion 347) perrnitted under thilt
sectton and, if any payment, collectlon or demand pursuant to this Agreement in respect of "interest"
(as defined in that section 347) is determined to be contrary to rhe provisions of that section 347, such
payment, collection or demand will be deemed to have been made by mutual mistake of the Client and
HSBC and the amount of such payment or collection will be refunded to the Client. For purposes of this
Agreement, the effective annual rate of interest will be determined in accordance with generally accepted
actuarial practices and principles over the term of this Agreement on the basis of annual compourrcling of
the lawfully pern'titted rate of interest and, rn the event of dispute, a certifica[e of a Fellow of the CarracJian
lnstitute of Actuaries appointed by the Agent will be prima facie evidence, for the purposes of such
determination.

(c) lnterest on Purchases begins to accrue from the date transactions are macle but will not be charged if
payment in full is received by HSBC by the payment due date indicated on the billing statement. lnteresr
on Loans begins to accrue from the date such Loan is advanced and is always charged irrespective of
payment in full being received by HSBC by the payment due date indicated on rhe billing statement.
lnterest on Loans stops accruing once a payment is received which covers the full amount of the Loan
transaction (s).

25. ASSIGNMENT. HSBC may assign this Agreement to any Af{iliate upon qiving wrrtten norrce ro Clienr. Clierrr
may not assign this Agreement without the prior written consent of HSBC Subject to the foregolnq, tnis
Agreement shall enure to the benefit of and be brnciing upon the successors and assigns of the parties hereto.

26. INTELLECTUAL PROPERTY. Nerther party shall cJrsplay or show the trademari<s, service marks, logos or
company names of the other party in promotion, advertising, press releases, or otflerwise, without first iraving
obtained such other party's written consent. Client and HSBC acknowledge that neither will acquire any right,
title or interest in or to the other party's trademarks, service marks and company names, or any registrations
thereol by virtue of this Agreement, Said trademarl<s, service marl<s and company names, and registrations
thereof, shall remain the exclusrve property of the respective parties or their Affiliates, and, upon terrnination of
this Agreement, the parties hereto will discontinue all refererlce to or display oi the other party's traderrr;rrks,
service marks and company names which sl'rall remain the exclusive property of the respecttve parties or their
Affiliates. Notwithstanding the foregoing, neiLher party shall have liability under this Section 26,for Cards that
remain in existence after termtnation of this Agreement, after best efforts to collect and destroy Carcls,

27. ENTIRE AGREEMENT; AMENDMENTS.

(a) This Agreenrerrt, along witlr arry Riders, Scheclules orAddenda, corrLairrs Ihe entire understanding and
agreement of the partres on the subject matter hereof No party shall be bound by or be liable for any
alleged representation, promise, inducernent, statement or intention not set forth herein.

(b) this Agreement may not be amended orally or by any course of conduct HSBC may amend this
Agreement at any trme by mailing or delivering (including by electronic means) written notice of
amendment to the Client. The notice shall specify the effective date of the anrendnrent, which date slrall be
at least thirty (30) days after the date the notice is mailed or clelivered by HSL3C to the Client rf the change
results rn an rncrease in the interest rate.

(c) The Client understands that benefits enloyed by the Client as a result of HSBC's Mastercard membership
may be terminated or amended at any time at the sole option of Mastercard, without notice to either HSBC
or the Client

28. FOREIGN EXCHANGE. Purchases and Loans made with a Card in a currency other than the Billing Currency
will be converted to the Billrng Currency amount ai an exchange rate in effect on the date the conversion takes
place. The exchange rate used for currency conversions is determined by Mastercard. ln addition, for each
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foreign currency transaction, Client will be subject to the Currency Conversion Fee set out in the program Terms
and Fee Schedule. The brlling statement will reflect the transaction in the Billing Currency.

29. CAPTIONS' The captions of sections of this Agreement shall have no effect upon construction or interpreration
of any part hereof and are not intended to define, limit or expand the scope or intent of any provisiorr of thrs
Agreement.

30. FOREIGN ACCOUNT TAX COMPLIANCE. Client acl<nowledges and agrees thar, in order ro comply
wtth United States, Canadian and other tax laws, HSBC or any of its Affiliates may (i) collect and disclose
information about Client and the Account (lncluding transactional information) to any applicable tax authorrties;
(ti) request certain documentation and additional information from Client with respect to the Account; (iri)
withhold applicable tax from payments which may be made to Client, and (iv) close the Account if recluested
documentation or information is not timely provided.

31. APPL|CABLELAW.ThisAgreementshall begovernedandinterpreredbythelawsofOntarioandrhefederal
laws of Canada applicable therein without regarrJ to the conflict of laws provisiorrs thereof, with the exceptron
of Section 12(c) of this Agreement, in the event it pertains to the granting of a hypotlrec, in which case such
Section shall be governed by the laws of the province of Ouebec and the laws of Canada apolicable thereil,
wrthout regard to the conflict of laws provisions thereof.

32. SEVERABILITY; COUNTERPARTS. Any provision of this Agreement which is prohibited, unenforceabte or
not authorized in anylurisdiction shall, as to such lurisdiction, be ineffective to the exrenr of such prohibition,
unenforceability or non-authorization without invalidatlng the remainrne prc-rvisions oFthis Agreernent or
affecting the validity, enforceability or legality of any such provision in any other jurisdiction. Tlris Agreement
may be executed in any number of counterparts, all of which tal<en together shall constitute one and the same
instrument and either of the parties hereto may execute this Agreement by signing any such courrterpart. This
Agreement may be signed electronically, using electronic signatures or similar means, if acceptable to the other
pa rties.

33. NO WAIVER. No duty or obligation of the Client hereunder shall be deemed waived and no breach excused
unless such waiver or consent is in writing and signed by an authorized representative of HSBC. Failure or delay
on the part of HSBC to exercise any right, power, privilege, or remedy hereunder shall not operate as a waiver
for any different or subsequent breach.

34. PAYMENTS. All payments to be made by the Client under this Agreement shall be made without deciuction for
any taxes, levies, duties, fees, withholdrngs, restrictions or conditions of any nature whatsoever. lf at any time
any applicable law requires the Client to mal<e any such deductiorr or withholding from any such payment, the
sum due from the Client with respect to such payment shall be increased to the extent necessary to ensure
that, after the mal<ing of such deduction or withholding, HSBC receives a net sum equal to the sum which it
would have received had no deduction or withholding been required.

35. SERVICE PROVIDERS TO HSBC. Client acknowledges that HSBC may Lrse a third party service provider
agent or Affiliate to asslst with the Program and the processing of transactions, including service providers that
are located outside Canada. Client acl<nowledges that Personal lnformation, including Personal ln{ornration of
Cardholoers, may be processed outside Canada and accordingly, subject to the local requirements applicable
to such lurisdictions. Client agrees that in the event that HSBC, rts Affilrates and/or any such service provrder
cannot or will not process (or authorize) any transaction referred to it by HSBC in connection with the Prograrn
(including transactions that take place in countries that are subject to economic sanctions), by reason that
HSBC, its Affiliates and/or any such service provider may suffer legal and/or reputational risks, or that such
service provider may, bydoing so, violate any laW regulation, rule or internal policy applicable to it if it
completes such transaction, then notwithstanding any other provision of this Agreement, such transaction will
not be completed and HSBC will have no liability in respect of any such incomplete transaction or for tal<irrg any
other action contemplated by applicable law.
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36' EXCHANGE OF INFORMATION. Personal lnformation about an individual Cardholder required under Section

4(a) above, use of the Card and Account, Cardholder employment status and location, and any other relatecl
Cardholder information (including detailed rnformation about the particulars of charges incurred by use of a
Card and an itemized account of the components of a Cardholder's credit card transactions) will be collected
and used for purposes of operating and administering the Program and such information may be exchanged
between, amongst others, HSBC, any of its Affiliates, any applicable authorities, third party service providers
or agents and Client. Such information may also be collected, used or disclosed for the purpose of complying
wtth applicable laws, regulations, rules and internal policies (including compliance obligations relating to the
detection, investigation and prevention of financial crime or criminal actrvity), for the purpose of conducting
internal operations as well as for general marketing or promotion purposes. Client hereby agrees that it has
obtained or will obtain the express consent of each person, including any and all Cardholders, to the collection,
use and disclosure of Personal lnformation as contemplated in this Agreement and further agrees to obtain
from each proposed Cardholder the information required by HSBC in connection with the Client Enrollment
Worl<book. Client also agrees to collect, on HSBC's behalf, from each actual or proposed Cardholder, such
information and documents that HSBC may request from time to time, and to provide such information and
documents to HSBC al such time and in such format as HSBC may request, Client acl<nowledges that, along
with the Card, a CardholderAgreernent, a Program guide, insurance certificate ancj other inserts designed to
facilitate Card activation and use by the Cardholder will be sent to Cardholders by HSBC or provided to the
Program Administrator for delivery to the Cardholder following Card issuance.

37. SURVIVAL. All clauses which expressly or by their nature should survive the termination of this Agreement will
survive such termination, including without limrtation, terms regarding amounts payable by Client hereunder,
grant of security and hypothec, treatment of Confidential lnformation and Personal lnformation, intellectual
property, indemnification and limitation of lrabrlity.

38. NOTTCES

Any notice which may or is required to be given pursuant to this Agreement shall be in writing and shall be
sufficiently given or made if sent by e-mail, mailed by prepaid registered mail, nationally recognized overnight
courier or served personally upon the party for whom it is intended, addressed as follows, or as otherwise
advised by the parties from time to time.

lf to HSBC

Attn: Product Manager
HSBC Corporate Cards - GLCM
12th Floor 70 York Street
Toronto, ON M5J 159

Emaii: commercial.cards@hsbc.ca

lf to

Attn

Good Natured Products lnc

Don Holmstom / Kevin Leon

kevin@goodnatured.ca

Email: don@goodnatured.ca

The date of receipt of any notice, if sent by overnight courier or served personally, shall be deemed to be the
date of delivery thereof; if mailed, the third business day after mailing; and if sent by e-mail, the business day
after mailing.
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39. PURCHASE VOLUME REBATE PAYMENT lNsTRUcTloNS. For the purposes of rhe Votume Ritur" 1 / C
described in Schedule "C" hereto, the Client hereby directs HSBC to process payments of any such amounts
due to the client in accordance with the following payment instructionsl

Transit No 10270

Name on Account: Good Natured Products lnc.

Account Number 634584-001

The Client may change the above rebate payment instructions by providing HSBC with wrirten notice of such
change, in a commercially reasonable time prior to any pending rebate payment(s). Changes in payment
instructions must be made in accordance witlr HSBC's payment instruction policies and HSBC reserves the
right, without limitation, to reject modifications of payment instructions.

40. FRENCH LANGUAGE. This Agreement and all related documents have been drafted in the English language at
the express request of the parties. Le prdsent document ainsi que tous documents s'y rattachant ont ete rediges
en langue anglaise d la demande expresse des parties.

lN WITNESS WHEREOF the parties have executed this agreemenr as follows:

Good Natured Products lnc.

Primary Client Legal Name

By:

Q.ankolastr*em .*. .
i't!: fi.:!ii!itl-rr iA're .ii. 2C)i l'!.')a PfjIi

Sig na tu re

DON HOLMSTOM

Print Name

Tirle

Date

Please enter the Financial lnstitutlon and Account Name exactly as it appears on the account.
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,(n-), r z
Xevin Leong {sep l, 202 1 ).2:21 61'Tl

Signature

KEVIN LEON

Print Name

Tirle

Date

HSEC BANK CANADA

Banl< Authorization and Client Signature Verification

WrM
Signature

By: ELIZABETH TAN

Relationship Manager Name

Title: Relationship Manager

Date

Loan Officer # nla
RSP nla

171
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(}HsBc

Schedule "A"

Program Administrator Designation Form {PADF}

CLIENT (COMPANY) NAME Good Natured Products lnc,

Program Administrator Name (please print) DON HOLMSTOM

Telephone Number 604-374-0267

Email Address don@qoodnatured.ca

User Password: A lJser Password will be provided for initial log on. The Program Administrator will be required to
change the initial password to one of his/her own choosing at first log-on.

The above-named Program Administrator is designated for the Portal(s) checl<ed below:

I HSBC CardSight

By submitting thisform to HSBC Banl< Canada (HSBC), the CIient is requesring rhe above named Program
Administrator be given access to the Portal{s) checl<ed above and be designated as a primary contact with HSBC {or
the administration of the Client's commercial Mastercardo program r,vith FISBC.

The above named Program Administrator agrees to use the Portal(s) only for the purpose of management of the
Client's HSBC commercial Mastercardo program.

This PADF will remain in effect until the Client provides written notice to HSBC of a change in the authorized
Program Administrator. Upon receipt of the written notice HSBC will remove the Program Administrator's access
as set out in the HSBC Commercial MastercardoAgreement. A new PADF must be signcd byClient and any new
Program Administrator.

Don LTolm.sfram
ilrl.rr:i.i).r, 202] i) c6

Client Authorized Signature

r{a-^t* /--a-crzax::::::;::T":-T::;mi*

Date

Client Authorized Signature

Don l-lolm.slrom

Date

lrr I lclrnsi.orn (Auq,.l 1, 202i i2iCG PDT)

Program Administrator Signature

Banl< Authorization and Client Signature Verification

By ELIZABETH TAN

Relationship Manager Name

Date

wM-

HSBC Commercial Mastercardo Agreement

Good Natured Products lnc.

1032240-E 2019-07

Signature

17 t21



i73
Schedule "8"

Program Terms and Fee Schedule

Program Terms:

1. Program Credit Limrt: CAD - $100,000 USD - $j50,000
2 Hypothec Amount: lf applicable, for the purposes of secrion 12(c), the hypothec arnount is A

Program Fees:

Fees are stated and charged in the Billing Currency of the Account (without conversion). Additional taxes may apply.

Frnance Charge/Annual Percentage Rate (if the full
balance is not paid by Payment Due Date on the
billing statement)

Rush Delivery (for each Card)

Returned Payment Fee (for each cheque or other
payment instrument returned unpaid, dishonoured or
not processed for any reason by a f inancial institution)

HSBC Commercial MastercardE Agreement

Good Natured Products lnc.

Fee Type

Annual card fees $45.00

Foreign Currency Conversion Fee 2.5%

1B% 11.5oh per month)

$25 00

Cash Advance Fee (ATM/Cash Access) $4.00 per cash advance

Paper Statement Reprint (for each copy of a billing
statement for any billing period other than the current
statement period)

$5.00

$20.00
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Schedule "C"

Purchase Volume Rebate Terms and Conditions

1' DEFINITIONS Except as otherwise expressly provided herein, capitalized terms shall have the same mean jngs as
in the Agreement. ln addrtion, the following definitions apply to this Schedule:

Annual Period means, (a) rnitrally, the period beginning on the first day of the month following the Effective Date,
and ending on the day before the date thai is thirteen (.1 3) months thereafter (the "Rebate Anrrrversary Dare") and (b)
thereafter, each one (1)year period commencing on the Rebate Anniversary Date or the anniversary thereof and
ending on the day before the one year anniversary of such date.

Large Ticket ltem is determined by Mastercardo and updated from time to time. As of the date of this Agreement, a
Large Ticl<et ltem is any Purchase greater than cAD10,000 within Canada or USD 2725 ourside canada, in a qualified
merchant category, which contains enhanced data.

Net Purchase Volume means, for any Annual Period, (a) the sum of all Purchases set forth on the monthly billing
statements issued for all Cardholder Accounts under this Agreement during st.rch Annrral Period minus (b) the
sum of all (i) fraudulent charges, (ii) chargebacks, (rir) merchant credits, and (rv) amounrs charged off by HSBC as
uncollectible, in each case occurring (or determined) during such Annual Period Cash advances are not "purchases,'
and such amounts are therefore not included in the Net PurchaseVolume calculation.

Payment Date means a date determined by FISBC, which date shall occur not earlier than 60 days following an
Annual Period and not later than 90 days following an Annual period.

Volume Rebate as defined in Section 2.

2, VOLUME REBATE.

(a) For each Annual Period HSBC will pay to Client on each related Payrnerrt Date a rebate (a "Volume
Rebate") in an amount equal to (A) the Net Purchase Volume for such Annual Period multiplre<i by (B) the
rebate percentage applicable to such Net Purchase Volume as specified in Appendix "A" hereto. For greater-
certainty, the applicable rebate percentage shall be calculated using only the highest qL.ralifying rebate
percentage set out in Appendix "A".

(b) Notwithstanding Section 2(a) hereof, as noted in Appendix "A", a lower rebate percentage will apply to
Large Ticl<et ltems. For purposes of allocating Net Purchase Volume between Large Ticket ltems and non-
Large Ticket ltems, HSBC willapply the deductions in clause (b) of the definirion of "Net purchase Volume"
to first reduce non-Large Ticket ltems.

3. REBATE ELIGIBILITY AND PAYMENT.

(a) No Volume Rebate shall be paid for any Annual Period if (i) the Net Purchase Volume for suclr Annual period
does nol equal or exceed the minimurn purchase volume stated on Appenciix "A" or (ri) an Event of Default
under the Agreement has occurred and is continuing on the related Payment Date.

(b) HSBC may, at its option, mal<e Volume Rebate payments by (i) a cheque issued to Client, (ii) by a credit to
a deposit account maintained by Client at HSBC or (iii) by wire transfer to a deposit account maintained by
Client at HSBC

(c) lf thrs Schedule terminates prior to the end of an Annual Period, for any reason, no Volume Rebate will be
paid by l-ISBC to Client for such Annual Period, unless otherwise agreed by HSBC and the Customer.

HSBC Conrrnercral Mastercard' Aqreement
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4. TERM. Thls Schedule shall terminate automatically upon the earliest to occur of

(a) the scheduled expiration date of the Agreement (as may be extended from time to time in accordance with
the terms thereof),

(b) the termination of the Agreement by either party thereto for any reason, or

(c) the termination of credit line access under the Agreement for any reason.

Notwithstanding the foregoing, Appgq,- { to this Schedule r.nay expire on the rlrird anniversary of the
Agreement, and on each subsequent anniversary of the Agreement, in the sole discretion of HSBC, in which
event, it may be renegotiated by the parties. lf the parties cannot agree on a new Appendix "A", then this
Schedule may continue in force, at the sole discretion of HSBC.

REBATE ADJUSTMENT. HSBC may, upon written notice to Client, increase or reduce the rebate percentage
or otherwise revise the methodology used to determine the Volume Rebate (including, without limitatron, what
constitutes a Purchase for purposes thereof) to reflect (a) any increase in the cost to HSBC of extendincj credit
to Client under the Agreement, whether as a result of a change in law market conditions or otherwise (as
determined by HSBC in its sole discretion) or (b) any reduction in the interchange fee paid by Mastercardi, to
HSBC.

MISCELLANEOUS' Except as otherwise expressly set forth herein, nothing in this Schedule shall be deemed
to constitute an amendment or modification of any provision of the Agreement.

HSBC Commerctal Mastercard'i Aareement

Good Natured Products lnc.
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l\ppendix "A"

$1,000,000.01 to $3,000,000.00

For the purpose of calculating the Volume Rebate, the Client's total Net Purchase Volume tor the Annual period will
be aggregated. lf any part of the Client's Net Purchase Volume for an Annual Period is in any currency other than
CAD, such amounts will be converted to the Canadian dollar equivalent, calculated as of the last date of such Annual
Period using HSBC's spot rate of exchange in effect at such time.

The Volume Rebate will be paid in CAD.

HSBC Commercial Mastercard" Agreement
Good Natured Products lnc.

Large Ticket ltem
(Subject to meeting the lowest dollar threshold trer of

purchase volume shown below)

40 bps (0.40%l

$500,000.00 to $ 1,000,000.00 50 bps (0.50%)

60 bps (0.60%)

$3,000,000.01 to $5,000,000 00 75 bps (0.15%l

$5,000,000 01 and above 1 00 bps (1 .00%)
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This is Exhibit " M " referred to in
the Affidavit of A. Arenas sworn

this 10t day of July, 2024.
T
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within British Columbia
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Execution Ver.sion

THIRD AMENDED AND RESTATED INTBRCREDITOR AGREEMENT

THIS AGREEMENT is made as of February 22,2024,

BETWEEN:

THE TORONTO-DOMINION BANK

-and-

WELLS FARGO CAPITAL FINANCE CORPORATION
CANADA

-and-

HSBC BANK CANADA

-and-

EXPORT DEVELOPMENT CANADA

-and-

GOOD NATURED PRODUCTS INC.

-and-

GOOD NATURED REAL ESTATE HOLDTNGS (ONTARIO) TNC.

-and-

1306187 B.C. LTD.

-and-

CERTAIN SUBSIDIARIES OF THE BORROWER PARTY HERETO

-and-

THOSE ADDITIONAL ENTITIES THAT HEREAFTER
PARTIES HERETO BY EXECUTING THE FORM OF
ATTACHED HERETO AS SCHEDULE 2.

BECOME
JOINDER

WHEREAS pursuant to the Revolving Loan Agreement, the Revolving Loan Lender has
agreed to make loans to the Borrower on the terms and subject to the conditions set forth thereinl
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AND WHEREAS plrrsuant to the Revolving Loan Security. the Borrower has granted

security to the Revolving Loarr Lerrder to secLlre its obligations urrder the Revolving Loan
Agreement;

AND WHEREAS pursuant to the EDC Loan Agreement, EDC has agreed to make loans

to the Borrower on the terms and surbject to the conditions set forth therein;

AND WHEREAS plrrsuant to the EDC Loan Security, the Borrower has granted secLrrity

to EDC to secure its obligations under the EDC Loan Agreement;

AND WHEREAS certain of the parties hereto entered into an intercreditor agreement

dated August25,2022 (the Original Agreement) to inter alia. set out the relative priorities of'their
respective security interests and the rights and obligations related thereto;

AND WHEREAS pursuant to a HSBC Loan Agreement, the HSBC Loan Lender has

agreed to make loans to 130 on the terms and subject to the conditions set forth therein;

AND WHEREAS pursuantto the HSBC Loan Security, 130 has granted security to the

HSBC Loan Lender to secure its obligations under the HSBC Loan Agreement;

AND WHEREAS certain of the parties hereto entered into a f rrst arlended and restzited

intercreditor agreenlent dated September22,2022 (the First Amended and Restated Agreement)
to inter alia, set out the relative priorities of their respective security interests and the rights ancl

obli gations related thereto;

AND WHEREAS certain of the parties hereto entered into a second arnended and restated

intercreditor agreement dated February 28, 2023 (the Second Amended and Restated

Agreement) to inter alia, set out the relative priorities of their respective security interests and the

rights and obligations related thereto;

AND WHEREAS certain of the parties hcrcto cntcrcd into a .ioinder to the Seconcl

Amended and Restated Agreement dated March B,2023 (tlre ,loinder to the Second Amenclecl

ancl Restated Agreement) to inter alia, add Good NatLrred Products Direct LLC and Good Natr-rred

Products Packaging US LLC as Credit Parties to the Agreernentl

AND WHEREAS pursuant to the TD Loan Agreernent, TD has agreed to make loans to

gnREH on the terms and subject to the conditions set forth therein;

AND WHEREAS plrrsuant to the TD Loan Security, gnREH has granted secr"rrity to TD
to secure its obligations under the TD Loan Agreernent;

AND WHEREAS the parties hereto are entering irrto this Agreement to inter alia. amend

and restate the Second Arnended and Restated Agreernent. add TD as a party hereto and set out

the relative priorities of the Revolving Loan Security, the HSBC Security, the EDC Loan Secr,rrity

arrd the TD Loan Security and the rights and obligations related thereto;

NOW, THEREFORE, in consideration of the foregoing, and for other good and valLrable

consideration, the receipt and sr-rfficiency of which are hereby acknowledged, the parties hereto

hereby agree as follows:
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ARTICLE 1

INTERPRETATION

1.1 Definitions

In this Agreement, capitalized terms not defined herein have the meanings given irr the
Revolving Loan Agreemerrt and, unless sornethirrg in the sub.ject matter or context is inconsistent
therewith:

"130" means 1306187 B.C. Ltd

"Access Period" meaus the period begiuuirrg on the first day of an Enforcernent Period
commenced by the TD Loan Lender with respect to the TD Loan Priority Collateral or by the
Revolving Loan Lender with respect to Revolving Loan Priority Collateral or by the HSBC Loan
Lender with respect to HSBC Loan Priority Collateral and endirrg on the earlier of: (i) the l20th
day after the Revolving Loan Lender has delivered an Enforcemer-rt Notice with respect thereto
plr-rs such number of days. if any, after delivery of sr"rch notice that the Revolvir-rg Loan Lender is
stayed or otherlvise prohibited by lar,v or coLlrt order from exercising remedies with respect to the
applicable Revolvirrg Loan Priority Collateral and allother property arrd assets of the Credit Parlies
if such stay, prohibition or court order results from an application by TD, (ii) the l2Oth day after
the TD Loan Lender has delivered an Enforcement Notice with respect to the TD Loan Priority
Collateral plr-rs such number of days, if any, after delivery of such notice that the Revolving Loan
Lender is stayed or otherwise prohibited by law or court order from exercising remedies with
respect to the applicable Revolving Loan Priority Collateral and all other property and assets of
the Credit Parties if such stay, prohibition or couft order results from arr application by TD, or (iii)
the l20th day after the HSBC Loarr Lender has delivered an Enforcement Notice with respect to
the HSBC Loan Priority Collateral plr"rs such nurnber of days. if any. after delivery of sLrch notice
that the Revolving Loan Lerrder is stayed or otherwise prohibited by law or colrrt order f}om
exercising remedies with respect to the applicable Revolving Loan Priority Collateral and all other
property and assets of the Credit Parties if such stay, prohibition or court order results frotn an

application by HSBC, or (iv) the date on which all the Revolving Loan Priority Collateral is sold
to a third parry, collected or Iiquidated.

"Accounts" nleans each and every "account," as such term is defined in the PPSA and all
"clairns" for purpose of the Civil Code of Quebec, now owned or hereafter acqr-rired by any Credit
Party, including (a) allaccolrnts receivable. other receivables. book debts, claims and other fbrms
of obligations (other than obligations evidenced by chatteI paper. securities or lnstruments) now

owned or hereafter received or acquired by or belonging or owing to a Credit Party. whether arising

out of goods sold or services rendered by it or from any other transaction (includirrg any surch

obligations which may be characterized as an accolrnt or contract right Lrnder the PPSA), (b) all of
each Credit Party's rights in, to and under all purchase orders or receipts now owned or hereafter

acqr-rired by it for goods or services. (c) all of eaclr Credit Party's rights to any goods represented

by any of the foregoing (including unpaid sellers'rights of rescission. replevin. reclamation and

stoppage in transit and rights to returned, reclaimed or repossessed goods), (d) all rights to payment

due or to become due to any Credit Party for property sold, leased, licensed, assigrred or otherwise
disposed of, for a policy of insurance issued or to be issued, for a secondary obligation incurred or
to be incurred, for energy provided or to be provided. for the Llse or hire of a vessel under a charter

or other contract, arising out ofthe use ofa credit card or charge card. or for services rendered or
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to be rendered by such Credit Party or in corrnection with any other ransaction (whether or not yet
earned by performance on the part of sr-rch Credit Party), and (e) all collateral security arrd
gllarantees of any kind, now or hereafter in existence, given by arry account debtor or other Person
r,vith respect to any of the foregoing.

"Agreement" mearls this intercreditor agreernent, as it rnay be amended, supplemerrted,
restated, replaced or otherwise rnodifled from tirne to time.

"Applicable Law" means

(i) any applicable domestic or foreign law including any statlrte, regulation.
subordinate legislation or treaty. and

(ii) any applicable gLrideline, directive, rule, standard, requirement, policy.
order, judgment, injunction, award or decree of a Governmental ALrthority whether
or not having the force of law,

"Borrower" l-neans Good Natr.rred Prodr-rcts Inc., a British Colr"rrnbia corporation, anci its
successors and perrnitted assigns.

"Brampton Real Estate" uleans the Real Estate listed in Schedule I under the heading
Brampton Real Estate.

"Business Day" nteans a day other than a Satr"rrday, Sunday or statutory holiday in the
Province of Ontario.

"Capital Lease" nreans a capital lease, or a lease that shoLrld be treated as a capital lease

under GAAP.

''Chattel Paper" nreans any "cltattel paper," as such term is deflned in the PPSA, nor,v

owned or hereafter acquired by any Credit Party. wherever located.

"Collateral" means, collectively, the Revolving Loan Priority Collateral. the TD Loarr

Priority Collateral and the HSBC Loarr Priority Collateral.

"Credit Parties" means the Borrower, gnREH, the Guarantors and all corporatiorrs.
partnerships, limited partnerships, trllsts. lirnited liability companies or other entities that at any

tirne (inclLrding at any time after the date hereofl) have either (a) gLraranteed and/or granted security
for the obligations of the Borrorver under the Revolving Loan Agreernent, (b) gLraranteed and/or
granted security for the obligations of gnREH under the TD Loan Agreement, (c) guaranteed
arrd/or granted security for the obligations of 130 under the HSBC Loan Agreement. or (d)

guaranteed and/or granted security for the obligations of the Borrower under the EDC Loan
Agreement, and includes any member or members of the Borrower as a debtor in possession under
any Insolvency Law and any Trustee, Receiver, custodian, liqLridator or any other Person r,vith

similar powers under any Insolvency Law, for any Credit Party. For greater certainty, Credit
Parties shall include each party hereto (other than tlie Creditors) and those additional entities that
hereafter become parties hereto by executing the lorm of Joinder attached hereto as Schedirle 2.
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''Creditors" lreans, collectively. the Revolving Loan Lender. the TD Loan Lender. the
HSBC Loarr Lender aud EDC, and "Creditor" nreans any one of therrr.

"Creditor Documents" means, collectively. the Revolving Loarr Documents. the TD Loan
Documents, the HSBC Loan Docunrerlts and the EDC Loan Documents. and "Creditor
Document" means any one of them.

"Creditor Obligations" nleans, collectively, the Revolving Loan Obligations, the TD
Loan Obligations, the HSBC Loan Obligations and the EDC Loan Obligations, and "Creditor
Obligations" l"neans any one of therl.

"Creditor Security" uleans, collectively, the Revolving Loan Security. the l-D Loan
Secr-rrity, the HSBC Loan Security and the EDC Loan Security, arrd'"Creditor Security" nleans
any one of thern.

"Deposit Accounts" shall mean any demand, time, savings, passbook, deposit. operatil.lg
or similar account maintairred with a bank or other financial institution.

"Disposition" means any sale, lease, exchange, transfer or other disposition and "Dispose"
has a corresponding rneaning.

"EDC" n-leans Export Development Canada or any successor to or affiliate of EDC
appointed pursLlant to the EDC Loan Agreement. and any other agent. trLlstee or other
representative acting for and on behalf of EDC.

"EDC Loan Agreement" means collectively, (i) the credit facility agreement dated
February 22,2022 among the Borrower, Good Natured Products (CAD) Inc., IPF Holdings lnc.,
Shepherd Therrnoforrning & Packaging Inc. and EDC as such agreement may be amended,
supplemented, restated or replaced from time to time, and (ii) any other loan or credit agreernent
entered into between EDC and any Credit Party frorn tirne to time.

"EDC Loan Documents" rrrearrs the EDC Loan Agreel-l1ent. and all documents.
instruments, and agreements executed frorn time to time in connection with the EDC Loan
Agreement, including the documents and aqreernents giving effect to the EDC Loan Securitv.

"EDC Loan Obligations" rneans all existing and futr"rre obligations and liabilities of
certain of the Credit Parties, whether for or on account of principal, premium, if any,
reimbursement obligations, gLrarantee obligatior-rs, interest (including interest accruing during the
pendency of any Proceeding, regardless of whether allowed or allowable in such Proceeding), fees.

expenses, indemnities or other amounts payable to EDC, under and in connection with the EDC
Loan Agreement or any other EDC Loan Docurnent, inclLrding all renewals. extensions,
refinancings and refundings thereof frorn time to time.

"EDC Loan Security'' rneans all Errcr"rnrbrances granted to EDC over all or an)' part of tl-re

Properly of any Credit Party to secure all or any portiol-l of the EDC Loan Obligations, and all
present and future agreements, documents and instrllments giving effect to or reflecting sr-rch

Encumbrances.
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"Encumbrance" means) in respect of any Person, any mortgage, debenture, pledge,
hypothec, lien, charge, assignment by way of security, hypothecation or security interest granted
or permitted by such Person or arising by operation of [aw, in respect of any of such Person's
Property, or any consignrnent or Capital Lease of Property by such Person as consignee or lessee

or any other security agreentent, trust or arrangement haviug the effect of securing the payrnerrt of
any debt, liabitity or obligation.

"Enforcement Action" lleans any action. step o[ proceeding to

(i) take from or for the account of any Credit Party, by set-off or in any other
ffranner, the whole or any part of any moneys that may now ol'hereafter be

owing by any Credit Party with respect to any of the Creditor Obligatiorrs
or auy part tlreleof;

(ii) foreclose on any Encumbrance on any TD Loarr Priority Collateral" arry

Revolving Loan Priority Collateral or any HSBC Loan Priority Collaterall

(iii) take possession of. or sell or otherrvise realize Lrpon or Dispose of any TD
Loan Priority Collateral, any Revolving Loan Priority Collateral or any
HSBC Loan Priority Collateral, or exercise any other rigl-rts or remeclies
with respect to any TD Loan Priority Collateral, arry Revolving Loan
Priority Collateral or any HSBC Loan Priority Collateral;

(iv) appoint, petition or otherwise make an application for the appointment o1' a

Trustee, Receiver. monitor, liqr"ridator, custodian, seqLlestrator, conservator
or any other similar official for any Credit Party or for or in respect of a

substantial part of the property or assets of any Credit Partyi

(v) file or join in the filing of. petition or otherwise make arr application for.
any Proceedirig with respect to any Credit Party;

(vi) sue for payment of, or initiate or participate with others in any suit. action
or proceeding against any Credit Party to (a) enforce payment of or to
collect the whole or any part of any Creditor Obligatiorrs or (b) collrnence
jLrdicial enforcement of any of the rights and rernedies under any Creditor
Docurnent with respect to the applicable Creditor Obligations or uuder
Applicable Larv with respect to suclr applicable Creditor Obligations;

(vii) accelerate the maturity date of or the tirne for payment of any Creditor
Obligations or any part thereof; or

(viii) take any action under the provisions of any Insolvency Law or any other
Applicable Law, including the PPSA and the Civil Code of Quebec;

provided, however, that, forthe avoidance of doubt. none of the following shall be

deemed to constiturte an Enforcement Action: (i) the filing by any Creditor of a proof
of claim in any Proceeding, (ii) attending and, sLrbject to Section 2.15(l) Iiereof^

voting at any Proceeding. (iii) the exercise of rights by the Revolving Loan Lender
on the Deposit Accounts or the Futures Accounts of the Credit Parties. including,
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without limitation, the notification of account debtors, depository institutions.
Futures lntermediaries or any other Person to deliver proceeds of Collateral to the
Revolving Loan Lender, (iv) the reduction of advance rates or sLrb-limits by the
Revolving Loan Lender, or (v) the imposition of reserves (as contemplated by the
Revolving Loan Docr"rments) by the Revolving Loan Lender.

"Enforcement Notice" means a written notice delivered at a tinre rvhen an "E,vent of
Default" (as defined in the TD Loan Agreement. the Revolving Loan Agreernerlt or the HSBC
Loan Agreelnerlt, as applicable) or any event equivalerrt thereto has occurred and is continr"ring. by
any of the Revolving Loan Lender, the TD Loan Lender or the HSBC Loarr Lerrder to the other
Creditors announcing that sr"rch notice constitutes an "Enlorcement Notice", that an Enfbrcenient
Period has commenced and specifying the relevant Event of Default or equivalent event.

"Enforcement Period" rneans the period of time commencing upon the receipt bir the

other Creditors of an Enforcement Notice from the TD Loan Lender, the Revolving Loan Lender
or the HSBC Loan Lender, as applicable, and continuing until either (i) in the case of an

E,nfbrcernent Period commenced by the TD Loarr Lender. the payment in firll of the TD Loan
Obligations and the termination of the TD Loarr Docurnents. or (ii) in the case olan Errforcernent
Period commenced by the Revolving Loan Lender, the payrnent in fLrll of tlie Revolving Loarr

Obligations and the terrnination of the Revolving Loan Docurrlents, or (iii) in the case o{'an
Enforcemerrt Period commenced by the HSBC Loan Lender, the payment irr full of the HSBC
Loan Obligations and the termination of the HSBC Loan Documents or (iv) the Revolving Loan
Lender, the TD Loan Lender and the HSBC Loan Lender agree in writing to terminate the

appl icable Enforcement Period.

"Equipment" rneans all "equiprnent," as such term is defined in the PPSA. now owned or
hereafter acqr"rired by any Credit Party. wherever located and. in any event. inclLrding all sr-rch

Credit Party"s rnachinery and equipment. inclucling processing equiprnent. conveyors. machirre
tools. data processing and cornputer equipment. irrclr"rdirrg errrbedded software and peripheral
equiprnent and all engineering, processing and manulacturing equiprr-rent. ol'flce machinery.
furniture, rnaterials handling equipment, tools. attachments, accessories. automotive equipment.
trailers, trucks, forklifts, molds, dies, stamps, motor vehicles, rolling stock and other eqr,riptnent of
every kind and nature, trade fixtures and fixtures not forming a part of real property, a[[ whether
now owned or hereafter acquired, and wherever situated, together with all additions and accessions

thereto, replacements therefor, all parts therefor, all substitutes for any of the foregoing. and all
manuals, drawings. instructions, warranties and rights with respect thereto. and alI products and

Proceeds thereof and condernnation awards and insurance Proceeds witlr respect thereto.

''Fixtures" lleans all flxtr"rres (including trade fixtLrres). facilities and eqr.ripment.

howsoever affixed or attached to real propefty or buildings or other structLlres on real property,

now owned or hereafter acquired by any Credit Party.

"Futures Accounts" means a "futures account", as defined in the PPSA, and a

"commodities account", as defined in the Uniform Commercial Code (as in effect from time to
time in the State of Itlinois).
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"Futures Intermediary" ffleans a "futures intermediary", as deflned in the PPSA, and a
"commodities intermediary", as defined in the Unifbrm Commercial Code (as in effect from tirne
to tinre in the State of Illinois).

"GAAP" llleans. at any tiure. itr respect of any Person. accour-rting prirrciples gerrerally,
accepted in Canada as reconlmended in the Handbook of the Canadian lnstitute of Chartered
Accounts (or any successor publication) at the relevant time applied.

"gnREH" means good natured Real Estate Holdings (Ontario) Inc., an Ontario
corporation, and its sllccessors and permitted assigns.

"Governmental Authority" means any nation or government, any state, arry province or
territory or other political sLrbdivision thereof, and any agency, department or other errtity
exercising executive, legislative, jLrdicial. regulatory or administrative functions of or pertairring
to governrnent.

"Guarantors" means any Person that guarantees the obligations of the Borrolver or
gnREH under any Creditor Docuntertt, and "Guarantor" rneans any one of them.

"HSBC" means HSBC Bank Canada

"HSBC Loan Agreement" rrearls collectively. (i) the credit facility letter agreernent dated
Septernber 20,2022 arnong 130, the Borrower, good natr.rred Products (CAD) Inc., Integrated
Packaging Filrns Lirnited Partnership. by its general partner. Integrated Packaging Fihns CP lrrc..
IPF Holdings lnc. and HSBC as such agreement may be amencled. sr-rpplemented. restated or
replaced lrom time to time, and (ii) arry other loan or credit agreement entered into between HSBC
and any Credit Party from time to tirne.

"HSBC Loan Documents" means the HSBC Loan Agreement, and all documents.
instruments, and agreements executed from time to time in connection witlr the HSBC Loan
Agreement. including the docr,rrnents and agreements giving effect to the HSBC Loan Secr.rrity.

"HSBC Loan Lender" nreans HSBC or any successor to or affiliate of the HSBC Loan
Lender appointed plrrsuant to the HSBC Loan Agreement, and any other agent. trlrstee or other
representative acting for and on behalf of the HSBC Loan Lender.

''HSBC Loan Obligations" nleans all existing and firture obligations and liabilities of
certain of the Credit Parties, whether for or on accoLlnt of principal, prernium, if any,

reimbursement obligations, guarantee obligations. interest (including interest accruing during the

pendency of any Proceeding, regardless of whether allowed or allowable in such Proceeding), lees,

expenses, indernnities or other amounts payable to the HSBC Loan Lender, under and irr

connection with the HSBC Loan Agreement or any other HSBC Loan Document, including all
renewals, extensions. refinancings and refundings thereof fronr time to time.

"HSBC Loan Priorify Collateral" means alI of the followirrg Property, whether nor,v

existing or hereafter acquired, of i30:
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(2) all substitLrtions, replacerrrents, accessions, products or Proceeds (inclLrdirrg.
withor"rt lirnitation, insurance Proceeds) of any of the foregoirrg.

For greater certainty, HSBC Loarr Priority Collateral shall not inclr"rde any eqLripment owned by
any tenant of 130. whether or not such equipurent is a Fixture, and such equiprnent shall reurairr
the property of such tenant. Notwithstanding the foregoir-rg, such eqr-riprrent or Fixture, as the case

may be, excludes equipment or Fixtures needed to operate the building. inclr"rding, but not limited
to, heating, ventilation and air conditioning systerns, ternperatllre control systems. bLrilding theft
detection systems, sprinkler systems, flooring and light fixtures,

"HSBC Loan Security" means all EncLrmbrances granted to the HSBC Loan Lender ovel'
all or any part of the Property of any Credit Party to secure all or any portion of the HSBC Loarr
Obligations, and all present and future agreements. documents and instruments givirrg effect to or
refl ecting such Encumbrances.

"Insolvency Law" means lhe Bankruptcy anel In.soLvency Act (Canada), the C'ompunie.s'
Creclitors Arrangement Act (Canada), the Winding-up ond Re.structuring Acl (Canada) and Title
ll of the United States Code, each as now and hereafter in effect, any successors to such statutes
and any other applicable insolvency, bankruptcy, liquidation, reorganization or relief of debtor or
other sirnilar law of any jurisdiction. inclLrding any law of any jurisdiction permitting a debtor to
obtain a stay or a compromise of the claims of its creditors against it.

"Instruments" means all "instruments," as such term is defined in the PPSA, l1o\,v or
hereafter owned or acquired by any Credit Party, wherever located. and, in any event. inclLrding.
all certificates of deposit, and all prornissory notes arrd other evidences of irrdebtedness, other than
instruments that constitute, or are a part of a grollp of writings that constitute. Chattel Paper.

"Inventory" means any "inventor)'," as such term is defined in the PPSA. now or hereafter
or,vned or acquired by any Credit Party. wherever located, and in any event inclLrding inventory,
nrerchandise. goods and other personal property that are held by or on behalf of any Credit Parry

for sale or lease or are furnished or are to be fr"rrnished under a contract of service, or that constitute
raw materials. work in process, finished goocls, returned goods, supplies or materials of any kind.
natllre or description used or consLlrred or to be used or consllnled in such Credit Partl"s bitsiness

or in the processing, productiorr. packaging, promotion. delivery or shipping of the same, inclucling
all supplies and ernbedded software.

"Joinder" rnealts each Joinder to this Agreement executed and delivered by a Subsidiary
of a Credit Party in substantially the form of Schedule 2.

"North Dumfries Real Estate" mear-ls the Real Estate listed in Schedule I r"rnder the

heading North Dumfries Real Estate.

"Payment or Distribution" means any direct or indirect payment or other distribLrtiorr orr

or in respect of any Creditor Obligations, inclLrding any purchase. redetnption or other acqLrisition

by any Credit Party of any Creditor Obligations or any part tl,ereof, and irrclr"rdes a payment or
distribution of cash, Stock or other property and the exercise of a right of set off.

"Person" l'neans any individual, sole proprietorship, partnership, joint venture, trllst.
unincorporated organization, association, corporation, limited liability company, unlirnited
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liability company. co-operative, institr,rtion, pLrblic benefit corporation. other entity or governnlent
(whether federal. provincial, state. county, city" urunicipal. local, foreign, or otherwise. inclLrdirrg
any instrumerrtality, division, agency, body or department thereof).

"PMSI" shall mean a "purchase-money security interest", as such term is defined in the
PPSA

"PPSA" nteans the Personal Property Securiry Ad (Ontario) and any eqr-rivalent lalv ol
any other jurisdiction.

"Proceeding" ntealts any bankrr"rptcy. reorganization. insolvency. receivership or sirnilar
proceeding relating to any Credit Party or all or any substantial part of its Property whether under
any lnsolvency Law, any other Applicable Law or otherwise upon any total or partial liqLridation
or any dissolution or winding up of any Credit Party (other than any such dissolution or windirrg-
up completed in accordance with any Creditor Document), in each case, whether voluntary or
involuntary.

"Proceeds" means "Proceeds" as suclr term is defined in the PPSA.

"Properfy" means, fbr arry Person, all or any portiorl ol its r-rndertaking^ property arrd
assets, both real and present arrd future. personal and moveable property inclLrding for greater
certainty any Equity Interests.

"Real Estate" means the real propefty described in Schedule I hereto.

"Receiver" means a receiver, a lnanager, a receiver and manager, or an irrterim receiver,
whether privately appointed or appointed by cor"rrt order.

"Revolving Loan Lender" nlearls Wells Fargo or any successor Revolving Loan Lender
appointed pLlrsuant to the Revolving Loan Agreerl-ier-lt. and any other agent. hypothecary'
representative. trustee or other representative acting fbr arrd ou behalf ol the Revolving Loarr
Lender.

"Revolving Loan Agreement" means the credit agreement dated as of Ar,rgLrst 25,2022
among the Borrower, Good Natured Products (CAD) Inc., Good Natured Products (US) Inc.,
Shepherd Thermoforming & Pacl<aging Inc., Cood Natrlred Rea[ Estate Holdings (Orrtario) Irrc..
130, Good Natr.rred Products (lllinois), LLC. Good Natured Products Real Estate U.S.. LLC. Good
Natured Products (Texas) LLC, lntegrated Packaging Filrls CP lrrc.. lntegrated Packaging Filrns
LP, by its Ceneral Partner, Integrated Packaging Films GP Inc., MecharAmco L.td., IPF Holdings
Inc,. the Revolving Loan Lender. as such agreement may be fLrrther amended. sr-rpplemented.
restated or replaced frorn time io time.

"Revolving Loan Documents" means the Revolving Loan Agreement and all documents.
instruments and agreements execllted from time to time in connection with the Revolving Loan
Agreement, inclr.rding the documents and agreements giving effect to the Revolving Loan Security.

"Revolving Loan Lencler" ureans the Person who now or hereafier are party to the

Revolving Loan Agreement as lender.
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"Revolving Loan Obligations" means all existing and future obligations and liabilities of
the Credit Parties, or any of them, whether for or on account of prirrcipal, premium, if any,
reimbursement obligations, glrarantee obligations. interest (inclLrding interest accruing durirrg the
pendency of any Proceeding, regardless of whether allowed or allowable in such Proceeding), f'ees.

expenses. indernnities or other amounts payable to the Revolving Loan Lender under the
Revolving Loan Agreement or any other Revolviug Loan Document. irrclr.rding all renervals,
extensions. refinancings and refundings thereof from time to time and inclurding any financing
provided by the Revolving Loan Lender during a Proceeding.

"Revolving Loan Priority Collateral" rneans all of the following Property, whether now
existing or hereafter acquired, of each Credit Party other than gnREH and I 30:

( l) all Accounts;

(2) all Inventory;

(3) all cash or cash equivalents;

(4) all Deposit Accounts and Futures Accounts. and all sums thereirr from time to tirnel

(5) all other r,rndertaking, Property and assets, and

(6) all sr-rbstitutions. replacements. accessions, products or Proceeds (inclLrdirrg.
without limitation, insurance Proceeds) of any of the foregoirrg.

"Revolving Loan Securify" means all Encurnbrances granted to the Revolving Loarr
Lender or any Revolving Loan Lender over all or any part of the Property of any Credit Party, to
secure allor any portion of the Revolving Loan Obligations and all present and future agreements.
documents and instruments giving effect to or reflecting such Encumbrances.

"Security" shallmean any "security" as such term is defined in the PPSA, any stocl</share.

certificates of interest or participation in any profit sharing agreement or arrangement, optior-rs.

warrants, bonds, debentures, or other evidences of indebtedness, secllred or unsecured, convertib[e,
sr-rbordinated or otherwise, or in general any instrurrnents colnmonly known as "securities" or any
certificates of interest" shares or participations in temporary or interim certificates for the purchase

or acquisition of, or any right to subscribe to. purchase or acquire, any of the foregoing.

"Senior Creditor" means, with respect to any Creditor (the "First Creditor"). in relatiou
to any other Creditor (the "Second Creditor"), that tlie First Creditor's priority entitlernent rvith
respect to the Revolving Loan Priority Collateral. the TD Loan Priority Collateral or the FISBC

Loan Priority Collateral, as applicable, has priority over the Second Creditor's entitlenrent to the

appl icable Col lateral.

"Specified Waiver" has the rneaning ascribed thereto in Section 2. l(9).

"Subordinated Creditor" nleans. (i) with respect to the TD Loan Priority Collateral, the

Revolving Loan Lender, the HSBC Loan Lender and EDC and (ii) respect to the Revolving Loan
Priority Collateral, the TD Loarr Lender. the HSBC Loan Lender and EDC and (iii) with respect

to the HSBC Loan Priority Collateral, the TD Loan Lender. the Revolving Loan Lender and EDC.
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"Subsidiary" uleans, with respect to any Person, (a) any corporation of which an aggregate
of tnore than 50% of the or"rtstanding Stock having ordinary voting power to elect a rnajority of the
board of directors of such corporation (irrespective of whether, at the time. Stocl< of any other class
or classes of such corporation shall have or rnight have voting po\,ver by reasorr of the happening
of any contingency) is at the time, directly or indirectly. owned legalll' or berreflcially by sLrch

Person or one or r"nore SLrbsidiaries of sr,rch Person, or with respect to which any such Person has
the right to vote or designate the vote of 50% or rnore of such Stock whether by proxy. agreernent.
operation of law or otherwise, and (b) any partnership or limited tiability company in which sLrch

Person and/or one or rnore Subsidiaries of such Person shall have an interest (whether in the fbrrn
of voting or participation in profits or capital contribution) of more than 50% or of which any such
Person is a general partner or may exercise the powers of a generalpartner.

"TD" nreans The Toronto-Dourinion Banl<

''TD Loan Agreement" meaus collectively', (i) the commitment letter clated Febrr"rarl, 13.

2024 among gnREH and TD as such agreelnent may be amended. sr.rpplementecl. restated or
replaced ft'om time to tirne, and (ii) any other loan or credit agreement entered into betrveen TD
and any Credit Party from time to time.

"TD Loan Documents" means the TD Loan Agreement, and all documents, instrurments,
and agreements executed from time to time in connection with the TD Loan Agreement, inclr-rding
the documents and agreements givirrg effect to the TD Loan Security.

"TD Loan Lender" means TD or any sllccessor to or afflliate of the TD Loan Lencler
appointed pursuant to the TD Loan Agreement. and any other agent. trLlstee or other representative
acting for and on behalf of the TD l-oan Lender.

"TD Loan Obligations" means all existing and future obligations and liabilities of certain
of the Credit Parties, whether for or on accoLrnt of principal, premium, if any, reimbursemerrt
obligations, guarantee obligations, interest (inctuding interest accruing during the pendency of any
Proceeding, regardless of whether allowed or allowable in such Proceeding), fees, expenses,
irrdemnities or other amounts payable to the TD Loan Lender, under and in connection with the
TD Loan Agreement or any other TD Loan Doclrment. inclLrding all renewals. extensions.
refinancings and refundings thereol frorn tirne to tirne.

"TD Loan Prioriry" Collateral" Ineans all of the lollor,r,ing Propertl,'. rvhether norv e.risting
or hereafter acquired, of gnREH:

(l) all urrdertaking, Property and assets; and
(2) all sLrbstitLrtions, replacements, accessions, products or Proceeds (irrclirding,

without lirnitation, insurance Proceeds) of any of the foregoing.

For greater certainty, TD Loan Priority Collateral shall not include any eqr"riprnent ovvned b1,any
tenant of gnREH, whether or not sr"rch eqr"riprnent is a Fixture. arrd such eqiriprnent shall remain
thepropertyofsLlchtenant. Notwithstandirrgthefbregoirrg.suchequipmentorFixtr-rre.asthecase
may be, excludes equipment or Fixtures needed to operate the building. irrclLrdirrg. but not lirnited
to, heating, ventilation and air conditiorring systems. temperatlrre control systems. burilding theft
detection systems, sprinkler systems. flooring and light fixtures.
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"TD Loan Security" lleans all Encr-rmbrances granted to the TD Loan Lender over all or
any partof the Property of any Credit Party to secLrre allorany portiorr of the TD Loan Obligations.
and all present and future agreements, documents and instruments giving effect to or reflectirrg
such Encumbrances.

o'Trustee" lleans the trustee in bankruptcy of any Credit Party following the occurrence of
a bankruptcy with respect thereto.

"Wells Fargo" lneans Wells Fargo Capital Finance Corporation Canada.

1.2 Headings

The division of this Agreement into Articles and Sections and the insertion of headings are

for convenience of reference only and do not affect the construction or interpretation of this
Agreement, The terms "hereof--', "hereunder" and similar expressions refer to this Agreement and

not to any particular Article, Section or other portion hereof. Unless sonrething in the subject
matter or context is inconsistent therewith, references herein to Articles. Sections arrd Schedr,rles

are to Articles and Sections of and Schedules to this Agreement.

1.3 Extended Meanings

ln this Agreement words irnporting the singular number only inclr"rde the plr,rral artd vice
versa and words importing a gender inclLrde both genders. The term "including" means "inclLrding

withor,rt lirniting the generality of the foregoing".

1.4 Payment of Obligations

Any reference to the TD Loan Obligations, the Revolving Loan Obligations, the HSBC
Loan Obligations or the EDC Loan Obligations beirrg paid in full or any sirnilar reference means

that the TD Loan Obligatiorrs. the Revolving Loarr Obligatiorrs, the HSBC Loan Obligations or the

EDC Loan Obligations, as applicable. have been finally arrd indef'easibly paid and satisfied in furll

in cash and that any commitments to lerrd or advance arry credit orto gLlarantee any obligations in

connection with any agreements evidencing or relating to the TD Loan Obtigations, the Revolving
Loan Obligations, the HSBC Loan Obligations or the EDC Loan Obligations, as applicable. and

any letters of credit, bankers acceptances, cash rnanagement arrangements or similar agreements

constituting part of the TD Loan Obligations. the Revolving Loan Obligations, the HSBC Loan

Obligations or the EDC Loan Obligations, as applicable. either will have expired or been

terminated, otherwise than as a result of the occllrrence of a defaLrlt thereunder or will have been

cash collateralized in an amount satisfactory to the TD Loan Lender, in the case of the TD Loan

Obligations, the Revolving Loan Lender, in the case of the Revolving Loan Obligations. the HSBC

Loan Lender, in the case of the HSBC Loan Obligations and EDC, in the case of the EDC Loan

Obligations, in each case, acting reasonably.

1.5 StatutoryReferences

In this Agreement, unless something in the subject matter or context is inconsistetrt

therewith or unless otherwise herein provided, a reference to any statllte is to that statllte as llow
enacted or as the same rrray frorn tirne to time be amended, re-enacted or replaced and inclr,rdes

any regulation made thereunder.
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1.6

1.7

2.1

Currency

All references to cllrrency herein are to lawful money of Canada.

Schedules

The following are the Schedules to this Agreement:

Schedulel - Real Estate

ARTICLE 2

ACTIONS OF OTHER PARTIES; APPLICATION OF PROCEEDS

Agreements to Subordinate

(l) The Creditors agree, and each of tlie Credit Parties aclcnowledges, consents
and agrees, that:

(a) any Encumbrance in respect of the TD Loarr Priority Collateral (inclLrding the
Brampton Real Estate) shall rank in descending order of priority:

(i) first. the TD Loan Security. to the extent of the TD Loar.r Obligations:

(ii) second, the Revolving Loan Security, to the extent of the Revolving Loan
Obligations; and

(iii) third, the HSBC Loan Security, to the extent of the HSBC Loan Obligations.

(b) EDC does not. attd shall not. have an Encumbrance on the TD Loan Priority
Collateral; and

(c) subject to the terms ol Sections 2.3. 2.1 l(l) and 2.17(4). any Payrncnt or
DistribLrtion of Proceeds of the TD Loan Priority Collateral shall be made in the
following descending order of priority:

(i) first, to the TD Loan Lender until the TD Loan Obligations have been paid
in full; and

(ii) second, to the Revolving Loan Lender untilthe Revolving L,oan Obligations
have been paid in ful[; and

(iii) third, to the HSBC Loan Lender Lrntil the HSBC Loan Obligations have
been paid in fLrll.

(2) The Creditors agree, and each of the Credit Parties acknowledges. consents
and agrees, that:

(a) any Encumbrance in respectof the Revolving Loan Priority Collateral shall ranl< in
descending order of priority:
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first, the Revolving Loan Security, to the extent of the Revolving Loan
Obligations;

(ii) second, the EDC Loan Security. to the extenr of the EDC Loan Obligarions;
and

third, the TD Loarr SecLrrity. to the extent of the TD Loarr Obligations, and

fourth, the HSBC Loan Security, to the extent of the HSBC Loan
Obligations.

(iii)

(iv)

(b) subject to the terms of Sections 2.3, any Payrnent or D istribr"rtiorr of Proceeds of the
Revolving Loan Priority Collaterat shall be made in descending order of priority:

(i) first, to the Revolvirrg Loarr Lender until the Revolvirrg Loan Obligatior.rs
have been paid in fLrll;

(ii) second, to EDC to the extent such Payment or Distribution of Proceeds of
the Revolving Loan Priority Collateral is charged pursuant to the EDC Loan
Security as at the date of this Agreement until the EDC Loan Obligations
have been paid in full; and

(iii) third, to the TD Loan Lender to the extent such Payment or Distributiorr of
Proceeds of the Revolving Loan Priority Collateral is charged plrrsLlant to
the TD Loan Security as at the date of this Agreement Lrntil the TD Loan
Obligations have been paid irr full; and

(iv) fourth, to the HSBC Loan Lender r"rntil the HSBC Loan Obligatiorrs have
been paid in full.

(3) The Creditors agree, and each of the Credit Parties acknowledges, consents
and agrees, that:

(a) any Encumbrance in respect of the HSBC Loan Priority Collateral shall rank in
descending order of priority:

(i) first, the HSBC Loan Security. to the extent of the HSBC Loan Obligatiorrs.
and

(ii) second, the Revolving Loan Security, to the extent of the Revolving Loan
Obligations.

(b) EDC does not, and shall not, have an Encumbrance on the HSBC Loan Priority
Collateral; and

(c) subject to the terms of Sections 2.3. 2.1 l(3) and 2.17(4). any Paynrent or
Distributiorr of Proceeds of the HSBC Loarr Priority Collateral shall be rnade irr the

following descending order of priority:
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(i) first, to the HSBC Loan Lender r"rntilthe HSBC Loan Obligations have been
paid in fr"rlll and

second. to the Revolving Loan Lender untilthe Revolvirrg Loarr Obligations
have been paid in full.

(ii)

(4) The subordinatiorrs provided for herein are absolute. Lrnconditional,
irrevocable and effective irrespective of:

(a) any lack of validity, legality, completeness or enforceability of any Creditor
Obligations, any Creditor Documents. or any Creditor Secr.rrity;

(b) any failure of, or delay by, any Creditor

(c)

(d)

(e)

(0

(i) to assert any clairn or demand or to enforce any right, porver or remedy
against the Borrower or any other Credit Party under any Creditor
Docurnent, any Applicable Law or otherwise, or

(ii) to exercise any right, povver or remedy against the Borrower, any other
Credit Party, any Creditor Secr.rrity or any other collateral securing any
Creditor Obligationsl

any change irr the tirne, fflanner, or place of payrnent of, or in any other terrn of, all
or any of the Creditor Obligations or any Creditor Document;

any reduction, limitation, irnpairment. or termination of any of the Creditor
Obligatiorrs for any reason. inclLrding any clairn of waiver. release, surrender.
alteratiorr, or cornprom isel

any amendrnent to. rescission, waiver, or other rnodification ofl, or any consent to
departure from. any of the terms of any Creditor Document,

exceptas otherwise provided in this Agreement, any addition to, exchange, release

or surrender of any Creditor Security or any other collateral securing the Creditor
Obligations or the obligations under any Creditor Document;

the priorities otherwise accorded to the Creditor Security under Applicable Lavr,:

the time of creation, granting, execution, delivery, attachment, registration.
notification, perfection or enforcement of the Creditor Secr-rrity;

the time of crystallization of any floating charge under the Creditor Security;

the terms of the Creditor Security;

any forbearance whatsoever, whether as to time, performance, or otherwise or any

release, discharge, loss or alteration irr or dealing with atl or any part of the Creditor
Obligations or the Creditor Secr"rrity or any part thereof'r

any failr,rre or delay in giving any notice required under this Agreement;

(e)

(h)

(r)

0)

(k)

(l)
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(m) any defence, colnpensation. set-off or counterclairn that the Borrower or arry other
Credit Party may have or assert;

(n) any dissolution, barrkrr,rptcy, receivership. winding-r"rp, liqr,ridation or other sirr-rilar
proceedings in respect of the Borrower or any other Credit Party (whether voluntary
or involuntary) or any Creditor, any proposal or similar proceedirrg made or
commenced by the Borrower, any other Credit Party or any Creditor under any
Insolvency Law or any distribLrtion of assets of the Borrower, any other Credit Party
or any Creditor arnong its creditors in any manner whatsoever. and any sale of all
or substantially all of the assets of the Borrower or any other Credit Party, as the
case may be;

(o) the date of ar-ry advance or advances made to the Borror,r,er or anv other Credit l)artv
by any Creditor; or

(p) any other circumstance which might otherwise constitute a defense available to. or
a legal or equitable discharge of, or otherwise prejr-rdicially aff'ect the subordination
herein provided.

(5) If any of the Creditor Secr"rrity is clairned or for,rnd by a trustee in barrkrr"rptcy

or a coLrrt of competent jLrrisdiction to be urrenforceable. invalid" unregistered or
r-rnperf'ected. then the foregoing provisions of this Article 2 shall not apply'to such Clredit
Security to the extent that such Creclitor SecLrrity is so for-rnd to be unenforceable. invalid.
unregistered or unperfected as against a third party (i.e. any Person who is not a Creclitor
clairning an interest in sr-rch Creditor SecLrrity) unless the Creditor shall be diligently
contesting such a claim and has provided the other Creditors with a satisfactory indernnity.

(6) If any person, other than a Creditor, shall have a valid claim, right or interest
in or to any of the present or after-acquired personal property of the Credit Parties which
is sLrbject to allor any part of the Creditor SecLrrity. in priority to or on a parity with one of
Creditors br"rt not in priority to or on a parity with the other Creditors, then this Agreement
shall not apply so as to diminish the rights (as sLrch rights rvould liave been bLrt fbr this
Agreement) of sLrch other Creditor to such property or the proceeds tltereof.

(7) The sr"rbordinations provided for herein are for the benef-rt of eacl.r applicable
Senior Creditor. Each Subordinated Creditor will be deemed, subject to the provisions of
Sections 2J3(c) and 2.16 hereofl to have entered into or to have agreed to continue to
provide credit or other support to the Borrower pLrrsuant to the applicable Creditor
Document in material reliance upon this Agreement and the provisions hereof.

(8) The Creditors and the Credit Parties ackrrowledge^ consent and agree that

(a) the Revolving Loarr Lender will not. as of the date of this Agreernent. obtain nor
register mortgages or other real propert),Encurnbrances against the Real E,state in

order to secllre the Revolving Loan Obligatiorrs. However. arrd notrvithstarrding
the foregoing or any other provisions to the contrary in this Agreement or in the

Creditor Documents, but subject to Sections2.2(2) and2.2(3) hereof, in the everrt

the Revolving Loan Lender is granted any sr"rch rnortgage or other real property
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Encumbrance against the Real Estate, it shall be pennitted to receive and register
same, which shall then form part of the Revolving Loan Secr:rity, sLrbject to the
priorities and other terms hereof; and

(b) the entering into of any of the foregoing mortgages or other real property
Encumbrances does not, on the date of this Agreernent, arrd will not, on the clate
that it is entered into, trigger any Event of Default or other event of clefault (however
described) under any of the Creditor Documents.

(9) Where a Creditor has (a) a PMSI irr Collateral and/or (b) receivecl a wziiver.
subordination, no interest, estoppel or sirnilar letter (each a "Specified Waiver") rvith
respect to specific collateral from any other Creditor, the rank and priority of the Creditor
Security of such Creditor as against the Creditor Security of the other Creditors, in the case
of a PMSI, orsuch Creditor, in the case of a Specified Waiver, and the distribLrtion of arry
proceeds of realization from such Collateral shall be determined r,vithor-rt reference to the
tenns of this Agreernent.

( l0) Each Credit Party arrd each Creditor (other than the Revolving Loan Lender)
undertakes to the Revolving Loan Lender that it will not deliver any notice of assignrlent
or direction to pay to any bank, contract collnterparty, accoLlnt debtor or other thircl party
in respect of any Property constituting Revolving Loan Priority Collateral. Each Credit
Party and each Creditor (other than the Revolving Loan Lender) represents and warrants
to the Revolving Loan Lender that. as of the date of this Agreernent. it has not deliverecl
any notice of assignment or direction to pay to arry bank. contract collnterparty. account
debtor or other third party in respect of any Property constitr.rting Revolving Loan Priority
Collateral.

2.2 No New Encumbrances

(l) Except, for the avoidance of any doubt, for any mortgage or other real
property Encurnbrance against the Real Estate (subject to the terms of Sectiorr 2.1(8)) and
an assignntent of (a) all present and l'uture Ieases ancl other agrecments pertaining to the
Real Estate and all present and future rents. revenues and other income derived thereh'om
and (b) all Proceeds of any insurance policies in respect of the Real Estate. r-rntil the date
upon which the Revolving Loan Obligations have been paid in fLrll, the parties hereto agree
that no other Creditor shall acquire or hold any Encumbrarrce on any assets of the Borrower
or any other Credit Party securing sr.rch Creditor's Creditor Obligations which assets are
not also subject to the Encumbrance of the Revolving Loan Lender under the Revolving
Loan Documents unless the Revolving Loan Lender has delivered a Specified Waiver to
another Creditor in respect of such assets. but only to the extent to such Specified Waiver.
If any Creditor shall (nonetheless and in breach hereof) acqr.rire or hold any Encumbrance
on any assets of the Borrower or any other Credit Party securing sr"rch Creditor's Creditor
Obligations which assets are not also subject to the Encumbrance of the Revolving Loan
Lender Lrnder the Revolvirrg Loan Docurxents. then such Creditor shall. without the need
for any further consent of the Borrower or any other Credit Party and notwithstarrding
anything to the contrary in arry other Creditor Docurnent, be deemed to also hold and have
held such Encumbrance as agent or bailee for the benefit of the Revolving Loan Lender as

security for the Revolving Loan Obligations (subject to the priorities and other terms

1 18640'182 v5



??6
- l9-

hereof) and shallpromptly notify the Revolving Loan Lender in writing of the existence of
such Encumbrance.

(2) Untilthe date upon which the TD Loan Obligations have been paid in firll,
the parties hereto agree that no other Creditor shalI acqLrire or hold any Encumbrance on
any TD Loan Priority Collateral assets of the Borrower or any other Credit Party securing
sr-rch Creditor's Creclitor Obligations which assets are not also subject to the Encumbrance
of the TD Loan Lender under the TD Loan Documents urrless the TD Loan Lender hers

delivered a Specified Waiver to another Creditor in respect ol sLrch TD Loan Priorit;,
Collateral assets. but only to the extent of such Specified Waiver. lf, any Creditor shall
(nonetheless and in breach hereofi) acquire or hold any Encumbrance on any such assets ol
the Borrower or any other Credit Party securing such Creditor's Creditor Obligations rvhich
assets are not also subject to the Encumbrance of the TD Loan Lender under the TD Loan
Documents, then suclr Creditor shall, withor,rt the need for any fr"rrther consent of the
Borrower or any other Credit Party and notwithstanding arrything to the contrary in an-v

other Creditor Docurnent be deemed to also hold and have held such Encumbrance as agent
or bailee for the benefit of the TD Loarr Lender as security for the TD Loan Obligations
(subject to the priorities and other tenns hereofl) ancl shall prornptly notify the TD Loan
Lender irr writing of the existence of such Encumbrance.

(3) Until the date r:pon wliich the HSBC Loan Obligations have been paid in
full. the pafties hereto agree that no other Creditor shall acqr"rire or hold any Encumbrance
on any HSBC Loan Priority Collateral assets of the Borrower or any other Credit Party
securing such Creditor's Creditor Obligations which assets are not also subject to the
Encumbrance of the HSBC Loan Lender under the HSBC Loan Documents unless the
HSBC Loan Lender has delivered a Specified Waiver to another Creditor in respect of such
HSBC Loan Priority Collateral assets. bLrt only to the extent of such Specified Waiver. If
arry Creditor shall(nonetheless and in breach hereof) acquire or liold arrl'Encurrrbrance on
any such assets of the Borrower or any other Credit Party securing sLrch Creditor's Creditor
Obligations which assets are not also sub.ject to the Encurnbrance of the HSBC Loan
Lender under the HSBC Loan Docr"rments. then such Creditor shall. without the need for
any further consent of the Borrower or any other Credit Party and notwithstanding anything
to the contrary in any other Creditor Document be deerned to also hold and have held sLrch

Encumbrance as agent or bailee for the benefit of the HSBC Loan Lender as security for
the HSBC Loan Obligations (sLrbject to the priorities and other terms hereof) and slrall
promptly rrotify the HSBC Loan Lender irr writing of the existence of such Encumbrance.

2.3 Tracing of and Priorities in Proceeds

Notwithstarrding any otlier provisiorr to the contrary herein, each Creditor fLrrther agrees

that priorto an issuance of any Enforcement Notice by the Revolving Loan Lender. the TD [-oan
Lender or the HSBC Lender (unless a bankrr,rptcy or insolvency Event of Default then exists), any
Proceeds of Collateral, whether or not deposited under control agreements, which are used by arry

Credit Party to acquire other property which is Collateral shall not (solely as between the Creditors)
be treated as Proceeds of Collateral for purposes of determining the relative priorities in the
Collateral which \,vas so acquired.

2.4 Enforcement
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(l) The TD Loan Lender shall not con'rr-nence any Enforcement Action until an

E,nfbrcement Notice has been given to the other Creditors. The Revolving Loarr Lender
shall not corllnence any Enforcement Action until an E,rrforcement Notice l-ras been given
to the other Creditors. The FISBC Loarr Lender shall not cornrrence any Enforcemerrt
Action r.rntil an Enforcernent Notice has been given to the other Creditors. EDC shall not
commence any Enforcement Action until an Enforcement Notice has been given to the

other Creditors. Subjectto the foregoing, the Creditors agree that dLrring an Enforcement
Period:

(a) subject to Sections 2.18 and 2.19 hereof, the TD Loan Lender may. at its optiorr,
take any action to accelerate payment of the TD Loan Obligatiorrs, or any part
thereof, and to foreclose or realize upon or enforce any of its rights with respect to
the TD Loan Priority Collateral (inclLrding the disposition thereof) pursuant to the

TD Loan Documents r,vithout the consent of any other Clreditor:

(b) subject to Sections 2.18 and 2.19 hereof, the Revolving Loarr Lender may, at its
option, take any action to accelerate payment of the Revolving Loan Obligations
and to foreclose or realize upon or enforce any of its rights with respect to the

Revolving Loan Priority Collateral (including the disposition thereol) in

accordance with the Revolving Loan Documents without the consent of any other
Creditor;

(c) sLrbjecttoSections2.20and2.2lhereof,theHSBCLoanLendermay,atitsoption.
take any action to accelerate payment of the HSBC Loan Obligations. or any part

thereof, and to foreclose or realize upon or enforce any of its rights with respect to

the HSBC Loan Priority Collateral (inclLrding the disposition thereof) pLrrsLrant to

the HSBC Loan Documents without the consent of any other Creditor;

(d) the Revolving Loan Lender may proceed with any E,nforcement Action with respect

to Revolving Loan Priority Collateral, the TD Loan Lender may proceed with any

Enforcement Action with respect to TD Loan Priority Collateral and the HSBC

Loan Lender may proceed r,vith any E,nfbrcernent Action r,vith respect to HSBC

Loan Priority Collaterall provided, however, that dr"rring the Access Period.

not\,vithstanding anything to the contrary in this Agreement br-rt sr.rbject to Section

2.19 hereof, each other Creditor shall refiain fiom taking any action that wor.rld

prevent or in any manner impair the Revolving Loan Lerrder front exercising the

rights specified in Section 2.18 hereof;

(e) subject to Sections 2.18 and 2.19 hereof, no other Creditor shalI interfere with the

Enforcement Actions of the TD Loan Lender with respect to the TD Loan Priority
Collateral;

(0 subject to Sections 2.19 and 2.21 hereof, no other Creditor shall irrterfere r,vith the

Enforcement Actions of the Revolving Loan Lender with respect to the Revolving
Loan Priority Collateral; and

1Q7I t!
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(g) subject to Sections 2.20 and2.2l hereof, no other Creditor shall interfere with the
Enforcement Actions of the HSBC Loan Lender with respect to the HSBC Loarr
Priority Collateral

(2) The Revolving Loan Lender shall have the exclr-rsive right to enfbrce rights.
exercise remedies (inclLrding set-off and make decisions with respect to tlie release,
disposition, or restrictions with respect to the Revolving Loan Priority Co[[atera[, and no
other Creditor shall have the right to corllnence or act in respect of any Enforcement Actiorr
in respect of the Revolving Loan Priority Collateral. The TD Loan Lender shall lrave the
exclusive right to enforce rights, exercise remedies (inclr"rding set-off) and make decisiorrs
with respect to the release, disposition, or restrictions with respect to the TD Loan Priority
Collateral, and no other Creditor shall have the right to comrnence or act in respect of any
Enforcement Action in respect of the TD Loan Priority Collateral. The HSBC Loan Lender
shall have the exclusive right to enforce rights, exercise rernedies (irrclLrding set-ofI) ar-rd

rnal<e decisions with respect to the release, disposition, or restrictions with respect to the
HSBC Loan Priority Collateral, and no other Creditor shall have the right to cornrnence or
act in respect of any Enforcement Action in respect of the HSBC Loan Priority Collateral.
Notwithstanding the foregoing, this Section 2.4(2) shall not prevent any Creditor frorn (i)
taking any action on the Collateral securing such Creditor's Creditor Obligations or the
rights of any Creditor to exercise remedies in respect thereof in order to create, perfect,
preserve or protect its Encr"rmbrance on the relevant CollateraI or its right to receive the
Proceeds of disposition in respect of the relevant Collateral in accordance with this
Agreement, (ii) taking action for conversion of arry non-fixed charge to a fixed charge to
the extent applicable, (iii) giving notice of default, demand for payment or acceleratiorr cif
the indebtedness owing, and/or (iv) issLring one or rnore statLrtory notices (inclLrding.
withor"rt limitation, a notice pllrsllant to section 244 of the Bankruptcy anr{ In.solvency Act
(Canada)).

(3) Notwithstanding the provisions of this Section 2.4, the TD Loan Lender
agrees that it will rrot takc any Enforccrncnt Action with rcspcct to thc TD Loan Priority
Collateral. unless it has first provided the other Creditors thifty (30) days prior written
notice (a "TD Standstill Notice") that it intends to commence an Enfbrcel-llent Periocl

plrrslrant to an Enforcement Notice. on the thirtieth (30t1') day followirrg receipt by such

other Creditors of the TD StandstillNotice (sLrch 30 day standstillperiod being hereinafter
ret-erred to as a "TD Standstill Period"); provided, however, that if Revolvirrg Loan
Lender colntlences any Enlorcement Period or an E,nfbrcelrent Action prior to the
cornmenceff]ent of, during, or afier a TD StandstilI Period, this Section 2,4(3) shall no

longer be applicable. Notwithstanding the foregoing, a TD Standstill Notice is an

Enforcement Notice triggering the commer'rcement of the Access Period on the date the TD
Starrdstill Notice is received by the Revolving Loan Lender.

(4) Notwithstandirrg the provisions of this Section 2.4.tl"te HSBC Loan Lender
agrees that it will rrot take any Enforcement Action with respect to the HSBC Loan Priorit.v
Collateral, unless it has first provided the other Creditors thirty (30) days prior rvrittett

notice (a "HSBC Standstill Notice") that it intends to comrrence an Enforcement Period
pursLlant to an Enforcement Notice, on the thirtieth (30t1'; day foltowing receipt by such

other Creditors of the HSBC Standstill Notice (such 30 day standstill period being
hereinafter referred to as a "HSBC Standstill Period"); provided, however, that if
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Revolving Loan Lender corllnences any Enforcement Period or an L,nfirrcenlent Acticln
prior to the commencerl-rent of, dr"rrirrg, or after a HSBC Standstill Period, this Sectiorr
2.4(4) shall no longer be applicable. Notwithstanding the foregoing, a HSBC Standstill
Notice is an Enforcement Notice triggering the commencement of the Access Period on
the date the HSBC Standstill Notice is received by the Revolving Loan Lender.

(5) EDC agrees that it will not take any Enforcement Action. unless it has first
provided the other Creditors one hundred and twenty (120) days prior r,vritten notice (a
"EDC Standstill Notice") that it intends to con-]nlence an Enforcenrent on the one hundred
and twentieth (l20th) day fbllowing receipt by such other Creclitors of the EDC Stanclstill
Notice; provided. however. that any Enforcement Action by EDC shall be sLrb.ject to the
provisions of this Agreement, inclr,rding. withoLrt limitation. Sectiorr 2.1 and Sr-rbsectiorr
2.4(2). Notwithstanding anything to the contrary in this Agreement, and not otherrvise
providing any additional rights hereunder, EDC shalt not seek a stay or other court order
which would have the effect of interrupting the Revolving Loan Lender's access to the
Revolving Loan Priority Collateral during the Access Period.

2.5 Reinstatement, etc

Each Creditor agrees that this Agreement vvill corrtinue to be effective or be reinstatecl. as

the case may be, if at any time any payment (in r,vhole or in part) ol any of the other Clreditors'
Creditor Obligations is rescinded or rnLrst otherwise be restored by arry other Creclitor, Lrpon any
Proceeding involving any Credit Party or otherwise, all as though such payment had not been
made.

2.6 Waiver, etc

Each Creditor hereby waives prornptness. diligerrce. notice of acceptance. and any other
notice r,vith respect to any of the other Creditors' Creditor Obligations and any requirement that
any other Creditor protect. secLlre. perf'ect. or insure any Errcunrbrance or any property sLrbject

thereto, marshaI any of the Collateral or exhaust any right or take any action against arry Credit
Party, or any other Person or any collatcral sccuring such other Creditors' Creclitor Obligations.

2,7 Liquidation,Dissolution,Bankruptcy,etc.

(1) Subjectto the terms of Section 2.3,2.1 l(l) and 2.17(4), upon the occurrence
of any Proceeding, any Payrnent or Distribution frorn or in respect of the TD Loan Priority
CollateraI will be paid in descending order of priority set fbrth in Section 2.1(l)(c).

(2) SLrbject to the terms of Section 2.3. r"rporr the occurrence of anv Proceecling.
any Payment or Distribution lrom or in respect of the Revolving Loan Priority Collateral
wilt be paid in descending order of priority set forth in Section 2.1(2)(b).

(3) Sirbject to the terms of Section 2.3,2.1 l(3) and 2.17(4), upon the occlrrrence
of any Proceeding, any Payment or Distribution from or in respect of the HSBC Loan
Priority Collateral wilt be paid in descending order of priority set forth in Section 2.1(3Xc).

(4) An amalgamation, merger or consolidation of the Borrower or any other
Credit Party with another Person or a liqLridation or dissolr-rtion of the Borrower or any

1 1 86401 82 v5



200-23 -

other Credit Party following the transfer of all or substantially all of its property to another
Person will not be deemed a trarrsaction contemplated by this Section 2.7 if such other
Persott, as part of such amalgamation, rnerger, consolidation or transfer, cornplies witl-r
each Creditor Document and, unless otherwise provided by any Creditor Document.
unconditionally assumes all the obligations oltlie Borrower or the applicable Credit Party
under each Creditor Document.

2.8 Application of Proceeds of TD Loan Priority Collateral

So long as the TD Loan Obligations have rrot been paid in firll, br,rt sr,rbject to the terms of
Sectiorr 2.3.2.1 l(l) and 2.17(4),any TD Loan Priority Collateral or Proceeds thereof received by
any Creditor whether (i) in connection with any Disposition ol or collectiorr on, such TD Loarr
Priority Collateral, whetlier under an Enforcement Action or otherwise, (ii) as a result of a Payment
or DistribLrtion paid to any Creditor under Section 2.1, (iii) as a result of the operation of Section
2.7,or (iv) otherwise in accordance with this Agreement, will be paid and applied as follows:

(a) first, to arry Person who is not a Creditor having an Encumbrance on the TD Loarr
Priority CollateraI ranking prior to the Encirmbrances in favour of the Creditors;

(b) second, in paymerrt of the reasonable remuneration of any Receiver and all
reasonable costs incurred by sLrch Receiver in the exercise of all or any of the
powers granted to it under the applicable Creditor Documents,

(c) third. to the TD Loan Lencler on accoLrnt of the TD Loan Obligations (including all
alnollnts borror,ved by or aclvanced to a Receiver appointed by the TD Loan Lender
or any other TD Loan Docurnent and any interest thereon);

(d) fourth, to the Revolving Loan Lender on accollnt of the Revolving Loan
Obligations;

(e) fifth, to the HSBC Loan Lender on accolrnt of the HSBCI Loan Obligations; and

(0 sixth. as reqr"rired in accordance rvith Applicable Law.

2.9 Application of Proceeds of Revolving Loan Priorify Collateral

(1) So long as the Revolving Loan Obligations have not been paid in full. br-rt

sLrbject to the terms of Section 2.3. any Revolving Loan Priority Collateral or Proceeds
thereof received by any Creditor whether (i) in connection with any Disposition of. or
collection on, such Revolving Loan Priority Collateral whether uncler an Enforcement
Action or otherwise, (ii) as a result of a Payrnent or DistribLrtion paid to any Creditor urrcler

Section 2. I . (iii) as a result of the operation of Section 2.'7 , or (iv) otherwise in accordance
with this Agreement, will be paid and applied as follows:

(a) flrst, to any Person who is not a Creditor having an E,ncumbrance on the Revolving
Loan Priority Collateral ranking prior to the Encurmbrances in favour of the
Creditors;
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(b) second, in payment of the reasonable remuneration of any Receiver and all
reasonable costs incurred by such Receiver in the exercise of all or any of the
powers granted to it r"rnder the applicable Creditor Documents;

(c) third, to the Revolving Loan Lender on accoLrnt of the Revolving Loan Obligarions
(including all amounts borrowed by or advanced to a Receiver appointed by the
Revolving Loan Lender under the Revolving Loan Documents arrd any interest
thereon);

(d) fourth, to EDC on accolrnt of the EDC Loan Obligations to the exrenr such
Revolving Loan Priority Co[lateral or Proceeds thereof is charged pursuant to the
EDC Loan Secr"rrity as at the date of this Agreernent;

(e) fifth, to the TD Loan Lender on account of the TD Loarr Obligations to the extent
sr,rch Revolving Loan Priority Collateral or Proceeds thereof is chargecl pllrslrant to
the TD Loan Security as at the date of this Agreement;

(f) sixth, to the HSBC Loan Lender on account of the HSBC Loan Obligariops
(including all amounts borrowed by or advanced to a Receiver by the HSBC Loan
Lender); and

(g) seventh, as required in accordance r,vith Applicable Law.

2.10 Application of Proceeds of HSBC Loan Priorify Collateral

So long as the HSBC Loan Obligations have not been paid in fr-rll, bLrt sub.ject to the terms
of Section 2.3,2.1 l(3) and 2.17(4). any HSBC Loan Priority Collateral or Proceeds thereof
received by any Creditor rvhether (i) in connection with any Disposition of', or collection on, sucl'r
HSBC Loarr Priority Collateral. whether under arr Enforcerrent Action or otherwise. (ii) as a result
of a Payment or Disffibution paid to any Creditor under Section 2.1, (iii) as a result of the operation
of Section 2.7,or (iv) otherwisc in accordance with this Agreement, will be paid and applied as
follows:

(a) first, to any Person who is not a Creditor an Encumbrance on the HSBC Loarr
Priority Collateral rankirrg prior to the Encurmbrances in fbvour of the Creditors:

(b) second, in payment of the reasonable remuneration of any Receiver and all
reasonable costs incurred by sirch Receiver in the exercise of all or any of the
powers granted to it under the applicable Creditor Documents;

(c) third. to the HSBC Loan Lender on account of the HSBC Loan Obligations
(inclLrding all amounts borrowed by or advanced to a Receiver appointed by the
HSBC Loan Lender or any other HSBC Loan Document and any interest thereon);

(d) for-rrth. to the Revolving Loan Lender on
Obligations; and

accollnt of tlre Revolving Loarr

(e) fiflth, as required in accordance with Applicable Law
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2.ll Turnover of Payment or Distribution Received

(l) If arry Sr"rt'rordinated Creditor receives any Payment or DistribLrtiorr irr
respect of the TD Loan Priority Collateral at a time when such Sr,rbordinated Creditor was
not entitled to receive sr-rch Payment or Distribution under this Agreement, then such
Payment or Distribution will be deemed to have been received and hetd in trust for the
benefit of the TD Loan Lender, and will be segregated from other property of sr.rch
Subordinated Creditor and wi[[ be paid and delivered as prornptly as practicable to. the TD
Loan Lender for application to, or as collateral for, the payment or prepaylnent of the TD
Loan Obligations to the extent reqr"rired to repay the TD Loan Obligations in full after
giving ef'fect to any conclrrrent Paymerrt or DistribLrtion irr respect of, the TD Loarr
Obligations; provided. however. that the fbregoirrg shall not apply to Proceeds that are
received by Revolving Loan Lender in the ordinary course as a result of normal course
cash management arrangements between any Credit Party and Revolving Loan Lender,
unless (a) the Payment or Distribution is deposited in any accounts designated as trlrst
accoullts by a Credit Party for the benefit of TD Loan Lender or (b) Revolving Loan Lender
has received written notice frorn TD Loan Lender or any Credit Party prior to receipt of
the Proceeds by it, and providing satisfactory evidence thereof, that the money to be
received by Revolvir.rg Loan Lender is Proceeds of TD Loan Priority Collateral paid to the
Revolving Loan Lender in breach of the TD Loan Agreement, or any other TD Loarr
Document.

(2) If any Sr-rbordinated Creditor receives any Payment or DistribLrtiorr in
respect of the Revolving Loan Priority Collateral at a time when such Subordinated
Creditor was not entitled to receive such Payment or Distribution under this Agreement,
then such Payment or Distribution will be deemed to have been received and held in trlrst
for the benefit of the Revolving Loan Lender, and will be segregated from other property
of such Subordinated Creditor and will be paid and delivered as promptly as practicable to.
the Revolving Loan Lender for application to, or as collateral fbr, the payment or
prepayment of the Revolving Loan Obligations to the extent reqr"rired to repay the
Revolving Loan Obligations in fLrll after giving effect to any concLrrrent Paymerrt or
Distribirtion in respect of Revolving Loan Obligations.

(3) If any Subordinated Creditor receives any Payment or Distributiorr irr

respect of the HSBC Loan Priority Collateral at a tirne when such Subordinated Creditor
was not entitled to receive sr"rch Payment or Distribution under this Agreernent. then sirch
Payment or Distribution will be deemed to have been received and held in trLrst for the
benefit of the HSBC Loan Lender. and will be segregated frorn other property of sLrch

Subordinated Creditor and will be paid and delivered as promptly as practicable to. the
HSBC Loan Lender for application to. or as collateral for, the payment or prepayment ol
the HSBC Loan Obligations to the extent required to repay the HSBC Loan Obligations in
full after giving effect to any corlcLrrrent Payment or DistribLrtion in respect of the HSBC
Loan Obligations; provided, however, that the foregoing shalI not apply to Proceeds that
are received by Revolving Loan Lender in the ordinary course as a result of norrnal collrse
cash management arrangements between any Credit Party and Revolving Loan Lender.
unless (a) the Payment or Distribution is deposited in any accounts designated as trlrst
accolrnts by a Credit Party for the benefit of HSBC Loan Lender or (b) Revolving Loan
Lender has received written notice frorn HSBC Loan Lender or any Credit Party prior to
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receipt of the Proceeds by it, and providing satisfactory evidence thereof. that the rnoney
to be received by Revolvirrg Loarr Lender is Proceeds of HSBC Loarr Priority Collateral
paid to the Revolving Loan Lender in breach of the HSBC Loan Agreement, or any other
HSBC Loan Document.

2.12 Subrogation

lf all Creditor Obligations of the applicable Senior Creditor have been paid in full, each
Subordinated Creditor will be subrogated to the rights of such Senior Creditor to the extent of arry
Payments or Distributions made to such Senior Creditor or otherwise applied to payment of the
Creditor Obligations of such Serrior Creditor Lrnder this Agreement that, bLrt for this Agreement.
wor-rld have been made to such Subordinated Creditor, inclLrding the right to receive Payments or
Distributions in respect thereof including by virtr"re of the security interests ancl guarantees in
favour of such Senior Creditor. A Payment or Distribution made to any Senior Creditor under this
Agreement which otherwise would have been made to a Sr,rbordinated Creditor will not be
construed or deemed, as between the Borrower, any other Credit Party and such Subordinated
Creditor, a Payrnent or DistribLrtion irr respect of the Creditor Obligations of such Sr-rbordinated
Creditor.

2.13 Relative Rights

This Agreement defines the relative rights of (a) the Revolvirrg Loan Lerrder, (b) the -l-D

Loan Lender. (c) the HSBC Loan Lenderand (d) EDC. Nothing herein will:

(u) impair, as between (i) any Credit Party, and (ii) the Creditors. the Creditor
Obligations or any Credit Party's obligations under any Creditor Document:

(b) affect the relative rights of the any Credit Party and creditors of any Credit Party,
other than the Creditors: or

(c) except as otherwise expressly proviclec{ herein. prevent any Creditor fiorn
exercising any available right, power or remedy under sLrch Creclitor's Creclitor
Documents including tl-re receipt and acceptarrce by the Creditor of all paytnents
arrd prepayments on account of principal, interest, royalty, bonus and lees in
accordance with the Creditor's Documents

2.14 Subordination Not Impaired

(l) No right of any Senior Creditor to enforce the subordination and
postponement as herein provided in respect of the applicable Collateral will at any time in
any vvay be prejLrdiced or impaired by any act or omission by any other Creditor.

(2) No right of any Senior Creditor to enfbrce the sLrbordirration zrnd

postponement of the Creditor Obligatiorrs of sr,rch Senior Creditor and the Creditor Secr"rrity

of such Senior Creditor irr respect of the applicable Collateral provided for herein will be

irnpaired by any act or failure to act by the Borrower, any other Credit Party or arry

SLrbordinated Creditor, or by the failure of the Borrower, any other Credit Party or any
Subordinated Creditor to comply with this Agreement, regardless of any knowledge thereof
that such Subordinated Creditor may have or otherwise be charged with.
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2.15 Authorization to File Proof of Claim; Exercise of Voting Rights

(l) Each Subordinated Creditor hereby covenants and agrees not to exercise
any voting right or other privilege that it may have from time to time in any Proceeding in
favour of any plan, proposal, compromise, arrangement or similar transaction or to mal<e
or to.join in any claim or other action that wor.rld defeat:

(a) the right of any Senior Creditor to receive Payments or Distribr-rtions in respecr of'
the applicable Collateral otherwise payable or deliverable uporr or r,vith respect to
the applicable Creditor Obligations in accordance with this Agreernent so long as

such Creditor Obligations remain outstanding; or

(b) the obligation of such Sr.rbordinated Creditorto receive, hold in trust, and pay over
to the applicable Senior Creditor certain Payments or Distributions as contemplated
by Section 2.1 I .

(2) All allocations of payments between the (a) TD Loarr Lender. (b) the
Revolving Loarr Lender, (c) the HSBC Loarr Lender ancl (d) EDC will. sLrb.ject to any court
ordertothe contrary, continue to be rnade afierthe filing of a petition underarrl, Insolvencv
Larv, on the same basis that the payrnents were to be allocated hereunder prior to the date
of sr"rch filing.

2.16 Modification of Terms of Obligations

(l) Any renewal or extension of the time of payrnent of any Creditor
Obligations or the exercise by the Creditors of any of their rights Lrrrder any docurrent or
instrument creating or evidencing such Creditor's Creditor Obligatiorrs, including the
waiver of defaLrlt thereunder. rlay be rnade or dorre all rvithout notice to or assent tl'om aul'
other Creditor.

(2) Except as otherwise expressly provided by this Agreement" no action or
inaction in respect of (a) any liability or obligation under or in respect of any Creditor
Obligations, or (b) any of the terms, covenants or conditions of any Creditor Document. or
(c) any Creditor Obligations or any Creditor Docurnent, whether or not sr-rch action is in
accordance with the provisions of any applicable document, will in any way alter or aff'ect
any of the provisions of this Agreement or of any other Creditor Document or any other
Creditor Obtigation relating to the sirbordination and postponement provided for hereby.

2.17 Insurance and Condemnation Awards

( l) So long as the TD Loan Obligations have not been paid in full, the TD Loarr
Lender will have the exclirsive right, subject to the rights of the Credit Parties under the
TD Loan Security, to settle and adjLrst claims in respect of TD Loarr Priority Collateral
under policies of insurance (including, without lirnitation. rental income insurance) and to
approve any award granted in any condemnation or similar proceeding. AlI Proceeds of
any such policy and any such award. will be paid

(a) first. to any Person that is not a Creditor having an Encumbrance on the TD Loarr

Priority CollateraI ranking prior to the EncLrmbrances in favour of the Creditors:

118640182 v5



_28_

205
(b) second, prior to the payment in fLrllof the TD Loarr Obligations ancl sLrbject ro the

rights of the Credit Parties under the TD Loan Security, to the TD Loan Lender
under the terrns of the TD Loan Documents;

(c) third, after the payment in firll of the TD Loan Obligations and sr-rbject to the rights
of the Credit Parties under the Revolving Loan Security, to the Revolving Loan
Lender under the telms of the Revolving Loan Documents;

(d) fourth, after the payment in fLrll of the Revolving Loarr Obligations, to tlre owner
of the subject property, to such other Person as may be errtitled thereto or to sr,rch
Person as a collrt of competent jr,rrisdiction may otherwise direct.

(2) So long as the Revolving Loan Obligatiorrs have not been paid in fLrll. the
Revolving Loan Lender will have the exclusive right. subject to the rights of the Credit
Parties under the Revolving Loan Security, to settle and adjr"rst claims in respect of
Revolving Loan Priority Collateral under policies of insurance (inclLrding, withor-rt
limitation, business interrr"rption insurance) and to approve any award granted in any
condemnation or similar proceeding. All Proceeds of any sLrch policy arrd any such award.
will be paid

(a) first, to any Person that is not a Creditor having an Encumbrance on the Revolving
Loan Priority Collateral rankirrg prior to the Encumbrances in favour of the
Creditors;

(b) second, priortothe payment in fLrll of the Revolving Loan Obligatiorrs and subject
to the rights ol'the Credit Parties r-rnder the Revolving Loan Security, to the
Revolving Loan Lender under the terms of the Revolving Loan Docr,rrxents;

(c) third, after the payment in full of the Revolving Loan Obligations and sirbject to
the rights of the Credit Parties under the EDC Loan SecLrrity, to EDC under the
terms of the EDC Loan Docr,ulents;

(d) fourth, after the payment in full of the EDC Loarr Obligations and sLrbject to the
rights of the Credit Parties under the TD Loan Security, to the TD Loan Lender
under the terrns of the TD Loan Documents; and

(e) fifth, afterthe payment in fLrll of theTD Loan Obligations. and sr-rbjectto the rights
of the Credit Parties under the HSBC Loan Security, to the HSBC Loan Lender
under the terms of the HSBC Loan Docurnents;

(0 sixth, after the payment in full of,the HSBC Loan Obligations, to the owner of the
subject property, to such other Person as may be entitled thereto or to such Person
as a court of competent jLrrisdiction may otherwise direct

(3) So long as the HSBC Loan Obligations have not been paid in firll, the HSBC
Loan Lender will have the exch,rsive right, subject to the rights of the Credit Parties under
the HSBC Loarr Security, to settle and adjLrst claims in respect of HSBC Loan Priority
Collateral under policies of insurance (including, withoLrt lirnitation. rental irrconre
insurance) and to approve any award granted in any condemnation or similar proceedirrg.
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All Proceeds of any such policy and any such award, will be paid

(a) first. to any Person that is not a Creditor having an Encumbrar-lce on the IjSBC
Loan Priority Collateral ranl<ing prior to the Encr:mbrances in favour of the
Creditors;

(b) second, prior to the payment in full of the HSBC Loan Obligations and subject to
the rights of the Credit Parties underthe HSBC Loan Security, to the HSBC Loan
Lender under the terms of the HSBC Loan Docurxents;

(c) third, after the payment in fLrlI of the HSBC Loan Obligations and sr-rbject to the
rights of the Credit Parties under the Revolvirrg Loan Security, to the Revolvirig
Loan Lender under the terms of the Revolving Loan f)ocr-rrrents:

(d) for"rrth. after the payrnent in full of tlre Revolvirrg t.oan Obligations. to the o\.vner
of the sLrbject property, to sr:ch other Person as may be entitled thereto or to such
Person as a cout't of competent jLrrisdiction rnay otherwise direct.

(4) Notwithstanding anything else contained herein, all Proceeds of any
business interrr-rption insurance policy and any award relating thereto, will be paid in
accordance with Sections 2. l7(l),2.17(2) and 2.17(3).

(5) Untilthe payment in fr-rll of the Creditor Obligations of the applicable Senior
Creditor. if any SLrbordinated Creditor. at any time. receives. directli, fl'orn the irrsurer. arry
Proceeds of any such insurance policy or any such alvard or payrnent to which it is not
entitled hereunder, it will segregate and hold in trust and fbrthwith transf'er and pay over
such Proceeds to the applicable SeniorCreditor in accordance with Section 2.ll;provided.
however, that the foregoing shall not apply to Proceeds that are received by Revolving
Loan Lender in the ordinary course as a result of normal colrrse cash management
arrangements between any Credit Party and Revolving Loan Lender, unless (a) the
Proceeds are deposited in any accoLlnts designated as trust accoLlnts by a Credit Party for
the benef it of the TD Loan Lender or the HSBC Loan Lender or (b) Revolving Loan Lerrder
has received written notice from any other Creditor or any Credit Par-ty prior to the receipt
of such Proceeds by it. and providing satisfactory evidence thereof . that the moltey receivecj
by Revolving Loan Lender is Proceeds of (i) TD Loan Priority Collateral paid to the
Revolving Loan Lender in breach of the TD Loan Agreement, or any other TD Loan
Document or (ii) HSBC Loan Priority Collateral paid to the Revolving Loan Lender in
breach of the HSBC Loan Agreement, or any other HSBC Loan Document.

2.18 Access Period

(l) Subject to the provisions of this Article and subject to any rights of any
other persons, other than the Creditors. having priority over any interest of TD Loan Lender
in the TD Loan Priority Collateral. clLrring the Access Period. the Revolving Loan Lerrcler.
its Receiver, if any, and their respective agents and designees are hereby granted a ltol'l-
exclusive, royalty free and rent free license and lease to use and enter all of the TD Loan
Priority Collateral, includirrg the Brampton Real Estate, to collect. sell or otherwise dispose
Accounts, process or complete work-in-process to fulfill contracts and to package, sl-rip,
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sell. liquidate or otherwise dispose of, or arrange fbr the sale ol other dispositiorr of. all
lnventory and other Revolving Loan Priority Collateral and to inspect, rerlove ortake any
other action with respect to the Revolving Loan Priority Collateral.

(2) The Revolving Loan Lender shall pay to the TD Loan Lender an arnount
equal to all schedLrled interest payments falling due under the TD Loan Obligations dLrring
the Access Period provided the Revolving Loan Lender's access is not stayed or othervvise
prohibited by law or colrrt order. Any payrnents hereunder shall be apportiorred on a per
diem basis.

(3) The Revolving Loan Lender shall pay all realty taxes arrd all occuparrcy
costs, incllrding, but not lirnited to, utility rates and similar charges, arising or-rt ol the
occupancy and use of the TD Loan Priority Collateral dr"rring the Access Period provided
the Revolving Loan Lender's access is not stayed or otherwise prohibited by law or collrt
order.

(4) The Creditors shall cooperate and use reasonable efforts to enslrre that their
activities during the Access Period as described above do not interfere nlaterially r,vith the
activities of the other as described above.

(5) Withoirt lirniting any other provision of this Section 2.18. dLrrirrg the Access
Period, the TD Loan Lender and its Receiver, if any, shalI not do any act or thing to
preclude the Revolving Loan Lender and its Receiver, if any, from having access to arrd
use and occupancy of the TD Loan Priority Collateral to conduct the actions described in
Section 2.18(l). gnREH and 130 each hereby consents and agrees to the fbregoing.

(6) The Revolving Loan Lender shall ensure that dr-rrir.rg the period of time that
the Revolving Loan Lender elects to have access to and Lrse soule or all of the TD Loarr
Priority Collateral. sr"rch TD Loarr Priority Collateral are dealt with irr a rnanner satisfactory
to TD, acting reasonably, and the Revolvirrg Loan Lender shall exercise the sarne degree
of care as would a prudent owner of sr"rch TD Loan Priority CollateraI irrclr"rding, without
lirnitation, to protect sLrch TD Loan Priority Collateral frorn any claim, damage or theft,
ordinary wear and tear excepted and taking the then cLlrrent state of such TD Loan Priority
Collateral into account.

(7) If the insurance policies rnaintained by the Credit Parties over the TD Loan
Priority Collateral have lapsed (and been replaced by TD) orthe Credit Parties have failed
to pay the insurance premiums relating thereto (and sr-rch premiums have been paid by TD),
the Revolving Loan Lender shall reirnburse TD for such premiums, including, without
limitation, premiums relating to property coverage for all risk or broad form on a

replacement cost basis and general commercial liability coverage, to the extent they relate
to Access Period and the Credit Parties acknowledge and agree that all such payments by
the Revolving Loan Lender shall be added to the Revolving Loan Obligations.

2.19 TD Loan Lender's Rights during Access Period

During the Access Period, tlte Revolving Loan Lender's use and occLrpancy of the
Equipment, Fixtures and Brarlptorr Real Estate included in the TD Loarr Priority Collateral shall
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not be exclusive and, provided that none of the following irrterferes in any respect rnaterial with
the exercise by the Revolving Loan Lender or its Receiver of the rights afforded by Section 2.18,
including the liquidation, sale or other disposition of the Revolving Loan Priority Collateral by the
Revolving Loan Lender or its Receiver. nothing herein shall prevent the TD Loan Lender from
taking any Enforcernent Action in respect of the TD Loan Priority Collateral permitted pursuant
to the terms of this Agreement and subject to the provisions hereof and: (i) the TD Loan Lender
and its Receiver, if any, shall have access to the TD Loan Priority Collateral to preserve, protect.
appraise and evaluate the TD Loan Priority Collateral, to show it to potential purchasers and to
offer it for sale, and (ii) the TD Loan Lender or its Receiver. if any. may sell sorne or all of the 

-fD

Loan Priority Collateral, provided that the purchasers of such TD Loan Priority Collateral shall
have expressly agreed in writing to be bor.rnd by the TD Loan Lender's obligations under Section
2.18 hereof with respect to the purchased TD Loan Priority Collateral until the expiration of the
Access Period and that the iterns pr:rchased shall remain irT place arrd shall remain sLrbject to the
rights of use and occLrpancy of the Revolving Loan Lender and its Receiver, in accordance r,vith

Section 2.18 hereof. Each Credit Party hereby consents and agrees to the foregoing.

2,20 Access Period

(l) Subject to the provisions o[ this Article and sub.iect to urny rights of'anv
other persons, other than the Creditors. having prioritl,over any interest of HSBC Loan
Lender in the HSBC Loan Priority Collateral, during the Access Period. the Revolving
Loan Lender. its Receiver, if any, and their respective agents and designees are hereby
granted a non-exclusive, royalty fiee and rent free license and lease to use and enter all of
the HSBC Loan Priority Collateral, inclr"rding the North Durnfries Real Estate, to collect,
sell or otherwise dispose Accounts, process or complete worl<-in-process to fLr[fitI contracts
and to pacl<age, ship, sell, liquidate or otherwise dispose of, or arrange for the sale or other
disposition ol atl Inventory and other Revolving Loan Priority Collateral and to inspect.
rernove or take any other action with respect to tlre Revolving Loan Priority Collateral.

(2) The Revolving Loan Lender shall pay to the HSBC Loan Lerrder an arroLurt
eqr:al to all schedLrled interest payments fatling due under the I-ISBC Loan Obligations
during the Access Period provided the Revolving Loan Lender's access is not stayed or
otherwise prohibited by lar,v or coLrrt order. Any payrnents hereunder shall be apportiorred
on a per diem basis.

(3) The Revolving Loan Lender shall pay all realty taxes and all occupancy
costs, including, but not limited to, utility rates and sirnilar charges, arising oirt of the

occlrpancy and use of the HSBC Loan Priority Collateral during the Access Period
provided the Revolving Loan Lender's access is not stayed orothervvise prohibited by larv

or court order.

(4) The Creditors shall cooperate and use reasonable efforts to ensure that their
activities during tlie Access Period as described above do not interfere material[y with the

activities of the other as described above.

(5) Withor.rt Iirniting any other provision of this Section 2.20, duringthe Access

Period. the HSBC Loan Lender and its Receiver, if any, shalI not do any act or thing to

preclude the Revolving Loan Lender and its Receiver. if,any, fiom having access to and
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use and occupancy of the HSBC Loan Priority Collateral to conduct the actions clescribed
irr Section 2.20(l). gnREH and 130 each hereby consents ancl agrees to the foregoing.

(6) The Revolving Loan Lendel shallensure that during the period of tirre that
the Revolving Loan Lenderelects to have access to and Lrse some or all of the HSBC Loarr
Priority Collateral, sLrch HSBC Loarr Priority CollateraI are dealt with in a manner
satisfactory to HSBC. acting reasonably, and the Revolving Loan Lender shall exercise the
same degree of care as would a prudent owner ol sLrch HSBC Loan Priority Collateral
including, without limitation, to protect sLrch HSBC Loarr Priority C)ollateral froni any
clairn, damage or theft, ordinary wear and tear exc.epted arrcl taking the then cLrrrent state
of sr-rch HSBC Loan Priority Collateral into accourrt.

(7) If the insr-rrance policies maintained by the Credit Parties over rhe HSBC
Loan Priority Collateral have lapsed (and been replaced by HSBC) or the Credit parties
have failed to pay the insurance premiums relating thereto (and sLrch premiums have been
paid by HSBC), the Revolving Loan Lerrder shall reirnbLrrse HSBC lor such premiums,
inclr,rding, withoirt limitatiorr, premiums relating to property coverage for all risk or broacl
form on a replacelnent cost basis and general corrrmercial liability coverage. to the extent
they relate to Access Period and the Credit Parties aclcnowledge and agree that all sLrch
payments by the Revolving Loan Lender shall be added to the Revolving Loan Obligatiorrs.

2.21 HSBC Loan Lender's Rights cluring Access Periocl

During the Access Period, the Revolving Loan Lender's use and occllpancy of the
Equiprnent, Fixtures and North Dr-rmfries Real Estate iricluded irr the HSBC Loan Priority
Collateral shall not be exclr.rsive and. provided that none of the following interferes in any respect
material with the exercise by the Revolving Loan Lender or its Receiver of the rights afforded by'
Sectiorr 2.20. inclLrdirrg the liqLridation. sale or other disposition of the Revolving Loan Plioritl'
Collateral by the Revolving Loan Lender or its Receiver, nothing herein shall preverrt rhe HSBC
Loan Lender from taking atry Enforcement Action in respect of the HSBC Loan Priority Collateral
perrnittcd pLlrsllant to the terms of this Agreement and subject to the provisions hereof ancl: (i) the
HSBC Loan Lender and its Receiver, if any, shall have access to the HSBC Loan Priority Collateral
to preserve, protect, appraise and evaluate the HSBC Loan Priority Collateral, to show it to
potentialpurchasers and to off-er it for sale, and (ii) the HSBC Loan Lender or its Receiver, if any,
rnay sell solne or all of the HSBC Loan Priority Collateral, provided that the purchasers of such
HSBC Loan Priority Collateral shall have expressly agreed in r.vriting to be bor"rnd by the HSBC
Loan Lender's obligatiot-ts under Section 2.20 hereof with respect to the pLrrchased HSBC Loan
Priority Collateral Lrntil the expiration of the Access Period and that the items pLrrchased shall
remain in place and shall rernain sLrbject to the rights oluse and occupancy of the Revolving Loan
Lender and its Receiver. in accordance with Section 2.20 hereof. Each Credit Partv herebv
consents and agrees to the foregoing.

2.22 Availability and Delivery of Books, Records, etc.

After an Event of Default, upon not less than three days'prior written notice from the
Revolving Loan Lender to the TD Loan Lerrder, HSBC Loan Lender arrd the Borrower, the
Borrower, the TD Loan Lender and HSBC Loan Lencler shall make available to the Revolving
[-oan Lender, the TD Loan Lender. the HSBC Loan Lender. EDC and arry Receiver copies ol'all
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books, records, books of account. corxputer disl<s. printor-rts, tapes and other compr.rter-prepared
inforrnation and other inforrnation in its possession with respect to the Revolving Loarr Priority
Collateral, arrd the TD Loan Lender and the HSBC Loan Lerrder shall deliver to the Revolving
Loan Lender and EDC copies of all ledgers and docunrents, if any, held by it and inclr"rded in the
Revolving Loan Priority Collateral. '

2.23 Obligation to Repair, etc

The Revolving Loan Lender shall promptly repair, at Revolving Loan Lender's expense,
any physical darnage to the TD Loan Priority Collateral or the HSBC Loan Priority Collateral
caused directly or indirectly by the Revolving Loan Lender or its Receiver. if any, or any other
Person acting under the direction of either of thern during the r-rse or occlrpancy of the TD Loan
Priority Collateral or the HSBC Loan Priority Collateral by or on behalf of the Revolving Loan
Lender or any such Receiver or any sale, removal or other disposition of the Revolving Loan
Priority Collateral (ordinary wear and tear excluded) and the TD Loan Priority Collateral or the
HSBC Loan Priority Loan Collateral so used or occupied shall be lelt in the same state of repair
(ordinary wear and tear excluded) by the Revolving Loan Lender and its Receiver, if arry. at the
expiration of the Access Period as existed upon the commencernent of the Access Period. The
Revolving Loan Lender shall not be liable for any diminr"rtiorr in value of the TD Loan Priority
Collateral or the HSBC Loan Priority Collateral caused by the absence of the Revolving Loarr
Priority Collateralactually removed by any Credit Party orany tl'rird party (exclLrding its Receiver,
if any, or any other Person acting under the direction of e ither of them) or by any necessity of
replacing the Revolving Loan Priority Collateral or, subject to the irnmediately preceding senterlce,
for any other reason not calrsed directly or indirectly by the Revolving Loan Lender or any such
Receiver or other Person.

2.24 Release of Collateral

Irr the event that any Senior Creditor releases or agrees to release any of its liens or security
interests in the applicable Collateral in connectiorr with the sale or other disposition thereof or any
of the applicable Collateral is sold, disposed of or retained pursuant to a foreclosure or similar
action, each Sr"rbordinated Creditor shall promptly deliver (and execute as appropriate) to such
Senior Creditor such terrnination statements and releases as such Senior Creditor shalI reasonably
request to ef'fect the termination or release of the liens and security interests of each SLrbordinated
Creditor in such Collateral.

ARTICLE 3

COVENANTS

3.1 Notice of Default/Notice of Enforcement

(1) Each Creditor will use commercially reasonable efforts to deliver to the

other Creditors, a copy of any default notice delivered to Borrower under such Creditor's
Creditor Documents.

(2) Any failure by any Creditor to give any notice reqr"rired bl,Section 3.1 or
3.2 will not affect the validity of sr-rch notice or create a calrse olactiorr against the party
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failing to give such notice or create any claim or right on behalf of any tliird party or
otherwise constitute a breach of this Agreement.

3.2 No Contest and No Proceedings

No Creditor will take, or callse or permit any other Person to take on its behalf, arly steps
whereby the priority or validity of any Creditor Security or tlie rights of any Creditor hereuncler or
under any Creditor Document will be delayed. defeated. impaired or dirninished, and withor.rt
lirniting the generality of the foregoing, no SLrbordinated Creditor will chatlenge, object ro,
compete with or irnpede in any rlanner any act taken or proceeding commenced by any Ser-rior
Creditor in connection with the enforcernent by sr,rch Senior Creditor of its Creditor Security as it
relates to the applicable Collateral.

3.3 Remedies

The Borrower, each other Credit Party arrd each Creditor agree that all covenants,
provisions and restrictions contairred herein are necessary and fundamental in order to establisl,
the respective priorities of the Creditors and that a breach by the Borrower. any other Credit Party
or any Creditor of any such covenant, provision or restriction would result in damages to the other
Creditors, as the case may be, that could not be adequately compensated by monetary ar,r,ard.
Accordingly, the Borrower, each other Credit Party and each Creditor expressly agree that, in
addition to all other remedies available to them inclLrding any action for damages, each Creditor
will be entitled to the immediate remedy of a restraining order. interirn injLrnction, injunctiorr or
other form of injunctive or other relief as rnay be decreed or issued by any court ol competent
jurisdiction to restrain or enjoin the Borrower, each other Credit Party or the other Creditors, as
applicable, from breaching any such covenant, provision or restriction.

3.4 Credit Parties

The Borrower covenants and agrees that it shall cause each Credit Party to comply with its
obl igations hereunder.

ARTICLE 4

PROCEEDINGS
4.1 Survival after Bankruptcy

(l) This Agreernent will be applicable both before and after the institLrtion ol
any Proceeding involving any Credit Party, including the filing of any petition by or against
any Credit Party under any Insolvency Laws and all converted or succeeding cases in
respectthereof, and all references herein to any sLrch Credit Party will be deemed to apply
to the Trustee, Receiver appointed on behalf or in respect of such Credit Party and sr-rch

Credit Party as debtor-in-possession.

(2) The relative rights of the Creditors in or to any Paymerrt or Distribution
frorn or in respect of arry Collateral or Proceeds of any Collateral will continue after the
institr"rtion of any Proceeding involving any Credit Party, inch,rding the filirrg of any petitiorr
by or against any Credit Party under any lnsolvency Laws and all converted or slrcceeding
cases in respect thereof. on the same basis as prior to the date of such institution.
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4.2 Post-Petition Financing

If any Credit Party shall become sr"rbject to Proceedings, and sr,rch Credit Party shall rnove
for approval of f inancing ("DIP Financing") to be provided, on or after the commencernent of a
Proceeding, by the Revolving Loan Lender, then each other Creditor agrees that acleqr.rate notice
to such Creditor for sucli DIP Financing shall be delivered to such Creditor if such Creclitor
receives notice at least two (2) Business Days in advance of the hearing to approve such DIP
Financing on an interirn basis and at least fifteen (15) days in advance of the hearirrg to approve
sLrch DIP Financing on a finaI basis.

ARTICLE 5

MISCELLANEOUS

5.1 CommunicationbetweenCreditors

(l) From time to time upon written request therefor, each Creditor r.vill, as soon
as practicable following a receipt of a written request. advise the other Creditors in writing
of the particulars of the indebtedness and liability of the Borrower or gnREH, as the case
may be, to sr"rch Creditor. and may provide to the other Creditors inlormation in respect of
sr"rch indebtedness and liability as each party nlay see fit. The Borror,ver and gnREFl
irrevocably consent to the disclosure of all such particulars and inforrnation, anci
acknowledges that the Creditors are at liberty to discuss amongst themselves the finarrcial
condition and affairs of any Credit Party.

(2) In the event of any Enforcement Action, each Creditor will provide to the
other Creditors, from time to time. inforrnation regardirrg the status of such Enfbrcernent
Action, as may be reasonably requested in writing.

5.2 Further Assurances

Each Credit Party and each Creditor will frorn time to time execute and deliver all sr"rch

further documents and instruments and do all acts and things as any other party hereto may
reasonably reqLlest or require to effectively carry ollt or better evidence or perfect the fr-rll intent
and meaning of this Agreement.

5.3 Benefit of the Agreement; No Third Party Beneficiaries

This Agreernentwill enlrre to the benefit of and be binding upon the respective slrccessors
and perrnitted assigns of the parties. No other Person (including any Credit Party) shall be deemed
to be a third party beneficiary of this Agreement.

5.4 Entire Agreement

This Agreement constitLrtes the entire agreement between the parties with respect to the
subject matter hereof and carrcels and supersedes any prior understandings and agreements
between the parties with respect thereto. There are no representations. warranties. terrns.
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conditions, Llndertakings or collateral agreemerlts, express, implied or statutory, betweerr the
parties other than as expressly set forth in this Agreement.

5.5 Severability

If any provision of this Agreement is determined by any court of competent jurisdiction to
be illegal or unenfbrceable, that provision will be severed frorri this Agreement ancl the remairring
provisions wilI continLre in full force and ef'fect so long as the economic or legal substance of the
transactions contemplated hereby is not affbcted in arry lnanner rnaterially adverse to either of the
parti es.

5.6 Amendments and Waivers

No amendment to this Agreernent will be valid or binding unless set forth in writing and
duly executed by each party hereto. No waiver of any breach of any provision of this Agreement
will be effective or binding unless made in writing and signed by the party plrrporting to give the
satre altd, unless otherwise provided. will be linrited to the specific breach waived.

5.7 Assignment

This Agreernent shall be binding on and shall enure to the beneflt of the parties hereto and
their respective successors and perrnitted assigns. The TD Loan Lender may not assign its rights
or obligations hereunder to any Person other than a successor lender under the TD Loan Agreement
and then only if such successor lender agrees to execute an agreement to be bound hereby as if it
had been an initial party hereto. The Revolving Loan Lender n'lay not assign its rights or
obligations hereunder to any Person other than a sllccessor agent under tlre Revolving Loan
Agreement and then only if sllccessor agent agrees to execLlte an agreement to be bound hereby as

if it had been an initial party hereto. The HSBC Loarr Lender may not assign its rights or
obligatiorrs hereunder to any Persorr other than a slrccessor lender urrcler the HSBC Loarr
Agreement and then only if such successor lender agrees to execllte an agreement to be borlnd
hereby as if it had been an initial party hereto. EDC rnay not assign its rights or obligations
hereunder to any Person other than a successor lender under the EDC Loan Agreement and therr
only if such successor lender agrees to execute an agreement to be bound hereby as if it had been
an initial party hereto.

5.8 Notices

Any demarrd, notice or other communicatiorr to be given in connection with this Agreement
must be given irr writing and willbe given by personal delivery. by registered mailor by electronic
means of communication addressed to the recipient as follows:

To the TD Loan Lender:

The Toronto-Dorn inion Bank
Address: 700 West Georgia St, 2nd Floor, Vancouver, BC V7Y l42

Attention: Susana Ng
Telephone: 604-654-069 I

Facsirnile No.: 604-654-3489
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To the Revolving Loan Lender

Wells Fargo Capital Finance Corporation Canada
Address: l0 S. Wacker Drive, Chicago, lL 60606

Attention: Anne Sasal Wells Fargo Relationship Manager
Te leplrorre : 3 l2-7 39 -223 6
Ernail:anne.sasal llsfarso.com

To the HSBC Loan Lender

HSBC Bank Canada
Address: 885 West Georgia St., Vanconver, BC V6C 3Cl

Attention: Derek Li
Eniai I : derek,bin. I iGDhsbc.ca

To EDC

Export Development Canada
150 Slater Street
Ottawa, Ontario
K1A IK3

Attention: Ruth Drar. Senior Firrancing Manager. International Financing Direct
Enrai I : rdrar(r?edc.ca

To the Borrower. grrREH or any other Credit Party

Good Natured Products Inc.
Address: 470 Granville St.. SLrite 814 Vancouver,
British Coh-rmbia V6C lV5

Atterrtion: Don Holmstrom
Ernai I : don(dgoodnatured.ca

or to such other street address, individLral or electronic communication nurnber or address as may
be designated by notice given by either party to the other. Any demand, notice or other
communication given by personal delivery wi[[ be conclusively deerned to have been given or-r the
day of actr"ral delivery thereof and, if given by registered mail, on the third Business Day following
the depositthereof in the mail and, if giverr by electrorric communication. on the day of trarrsmittal
thereof if given dLrring the normal business hours of the recipient and on the Br"rsiness Day dLrring
which such normal business hours next occLrr if not given during such hours on any day, If the
party giving any demand. notice or other communication knows or ought reasonably to know of
any difficLrlties with the postal system that might affect the delivery of mail. any sr.rch demand.
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notice or other cornrrlunication may not be mailed but must be given by personal delivery or by
electronic comrnunication.

5.9 Remedies Cumulative

The right and remedies of the parties hereunder are cumulative and are in acldition to. and
not in substitutiorr for, any other rights and remedies available at law or irr eqLrity or otherwise. No
single or partiaI exercise by a party of any right or remecly preclr.rcles or otherwise af-fects the
exercise of any other right or remedy to which that party rnay be entitled.

5.10 Governing Law

This Agreement is governed by and will be construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein.

5.1I Attornment

For the purpose of all legal proceedings this Agreernent will be deernecl to have been
performed in the Province of Ontario and the courts of the Province of Ontario will have
jurisdiction to entertain any action arising under this Agreernent. The parties each hereby attorn
to the jurisdiction of the courts of the Province of Ontario.

5.12 Waiver of Jury Trial

Each party hereto (by accepting the benefits hereof) hereby waives any right to a trial by
jLrry in any action or proceeding to enlorce or defend any rights r-rnder this Agreement and any
amendment, instruntent. document or agreement delivered or which may in the firtr,rre be delivered
in connection herewith, and agree that any such actiorr or proceeding will be tried before a coLlrt
and not before ajury.

5.13 Counterparts

This Agreement may be execr-rted in any number of counterparts. each of which will be
deerned to be arr original and all of which taken together will be deemed to constitLrte one and the
same instrument. Transmission of a copy of an executed signatr-rre page of this Agreement by one
party hereto to the other parties hereto by facsirrrile transnrission or e-mail in pdf format. shall be
as effective as delivery to the other parties hereto of an original rnanLrally executed coLlnterpart
hereof.

5.14 Paramountcy

If there is a conflict or inconsistency between the provisions of this Agreement and the
provisions of any other agreernent which is referred to herein or delivered pursuant hereto. the
provisions of this Agreement will prevail, provided that nothing irr this Agreement is intended to
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or will impair, as between the Credit Parties and the Creditors, the obligations of such Credit
Parties to pay any Creditor Obligations when due.

5.15 Termination

This Agreement will terminate (i) upon payment in fLrlt of all of the Revolvir.rg [.oan
Obligations, the TD Loan Obligations and the HSBC Obligations, or (ii) by mr-rtual written
agreement of the Creditors.

5.16 New Subsidiaries

Any new Subsidiaries (whether by acquisition or creation) of any Credit Party shall be

required to enter into this Agreement by executing and deliverirrg in favoLrr of tlre Creditors a

Joirrder to this Agreement in substantially the forrn of Schedr-rle 2. Uporr the execution arrd delivery
of SchedLrle 2by any such new SLrbsidiary, sLrch Surbsidiary shall become a Credit Party hereLrrrder
with the same force and effect as if originally named as a Credit Party hereirr. The execution and

delivery of any instrument adding an additional Credit Party as a party to this Agreement shall rrot

require the consent of any Credit Party hereunder. The rights and obligations of each Credit Party
hereunder shall remain in full force and effect notwithstanding the addition of any new Credit
Party hereunder.

The remainder of this page is intentionally left blank.
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IN WITNESS WHEREOF the parties have executed this Agreernent.

THE TORONTO-DOMINION BANK

?17

,g/-Per

Per

Name

Title:
Greg Logan
Senior Manager Commercial Credit

Name

Title:
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S3 ?1e

HSBC BANK CANADA

Per:

Nanre

Title:
Graeme Faraday
Director and Team Lead,
Co orate Banking

Senior Retationship Manager,

Corporate Banking

Per:

Name

Title:
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EXPORT DEVBLOPMENT CANADA

Per

Per

Name

Title:

Ruth Drar
Senior Financing Manager

Name

Title:
Luis Pablo Bautista
Financing Manager

Signalure Pctge to Thirct ,-lntenclecl ancl Re.statecl lntet'ct'editor' ,1gt'eement



DocuSign Envelope lD: 40641 4F3-3753-4D37-8E79-1 0C90C80847S

2?1S5

Per: loarl" ftnlow^nks

Name au ntoniadis

Title: Authorized Signing Officer

Per:

Name:

Title:
GOOD NATURED PRODUCTS (CAD) tNC

GOOD NATURED PITODUCTS INC
DocuSigned by:

DocuSigned by:

By lul" ilalouto"ks

Name aLl IS

Title: ALrthorized Signing Officer

GOOD NATURED PRODUCTS (US) INC.

Signed by:

By foal" ilwlout,"ks
Narne
Title: ALrthorized Signing Officer

GOOD NATURED REAL
HOLDTNGS (ONTARTO) rNC.

DocuSigned by:

By la,'L fiulorn^aks

Narne: Pau

Title: Authorized Signirrg Officer

ESTATE

,Signature Page lo Thircl ,4ntenclecl uncl llestatecl lnlercreclilot' .Tgreetnent
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1306187 B.C. LTD..

DocuSignBd by:

By I ,w.J. ilulou.to"ks

Name IS

Title: Ar-rthorized Signing Officer

GOOD NATURED PRODUCTS (rLLrNOrS),
LLC

DocuSigned by:

By I url. ilulou^a/.,s

Narne: P

Title: ALrthorized Signing Offi cer

GOOD NATURED PRODUCTS REAL
ESTATE U.S., LLC

DocuSiqned by:

By I url. [u]ow^nl^s

Name: PaLl nl IS

Title: Authorized Signirrg Officer

GOOD NATURED PRODUCTS (TEXAS)
LLC

DocuSigned by:

By lu,'L iluhow^n/"s

Narne: Pau

Title: ALrthorized Signirrg Officer

GOOD NATURED PRODUCTS
INDUSTRIAL CANADA LP, by its general
partner, GOOD NATURED PRODUCTS
INDUSTRIAL CANADA GP INC.

DocuSigned by:

By I uL ilrnlou^a./.rs

Name: Pa

Title: ALrthorized Signirrg Offlcer

\ignuture Page lo Thirc{ .4menclec{ uncl Restcrted lntercreclitor .lgreentenl
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GOOD NATURED PRODUCTS
PACKAGING CANADA GP INC

DocuSlgn€d by:

By lail" ilnlou.ra.ks

Narne: n IS

Title: ALrthorized Signing Officer

GOOD NATURED PRODUCTS
PACKAGING CANADA LP, by its gerreral
partner, GOOD NATURED PRODUCTS
PACKAGING CANADA GP INC.

DocuSigned by:

By I ul ftwlowio"ks

Name: P

Title : ALrthorized Sigrrirrg Offi cer

GOOD NATURED PRODUCTS
PACKAGING BRAMPTON GP INC.

Docusigned by:

?ar,,,J" iluloatahsBy
N arne: Pau oll l IS

Title: Ar-rthorized S igrring Offi cer

GOOD NATURED PRODUCTS
PACKAGING BRAMPTON LP, by its
general partner, GOOD NATURED
PRODUCTS PACKAGING BRAMPTON
GP INC.

DocuSigned by:

lotA, ftulownksBy
Name: Pa I'}

Title: ALrtliorized Sigrring Of fi cer

Signalure Page to Thirct ,4tnenclect ancl lle.stutect lnterc'reclitor ..lgreemenl
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GOOD NATURED PRODUCTS
INDUSTRIAL CANADA GP INC.

DocuSigned by:

By lu,^l. lalontaks
Narne S

Title: ALrthorized Sigrrirrg Otflcer

GOOD NATURED PRODUCTS DIRECT
LLC

DocuSigned by:

By lul" ilulouto"ks

N atle: Pau IS

Title: ALrtlrorized S igning Otfi cer

GOOD NATURED PRODUCTS
PACKAGING US LLC

DocuSigned by:

By louL ftwlowio,]"ts

Narne
Title: ALrthorized Signin-q Of flcer

Signatu"e Pcrge to Thirc{ Antendecl and Restated Intercrec{itor ,.lgreemenl
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SCHEDULE I

Brampton Real Estate

Lands and premises rnunicipally known as 5 Abacus Road, Brampton, Ontario and legally
described as Parcel 8- I , Section 43M772, Lot 8. Plan 43M772; Branrpron (plN 14021-0094 (LTD

North Dumfries Real Estate

Lands and premises municipally known as l5 Waydom Drive, North Dumfries, Ontario ancl legatly
described as Lot 9 Plan 1407 North Dr-rmfries; Part Lot 3l Concession 1l North Dumfries, pT
RDAL BTN LT 30 & 3 I Concession I I North Dumfries Closed by Bylaw WS607557, PTS l4 &
I 5 67R1392; SIT WS607559, WS607564; North Dumfries, being all of PIN 03848 - 0103.

225



?76SCHEDULE 2

FORM OF JOINDER

Joirrder No._ (this "Joinder"), dated as of_ 20-, to the Third Amended and Restated
Intercreditor Agreement, dated as of February 22, 2024 (as arnended, restated, supplenrented, or
otherwise rlodified frour time to tinle, the "Arnended and Restated Aereement"), by and ar.nong each
of the parties listed on the signature pages thereto and those additional entities that thereafter becone
pafties thereto (collectively, jointly and severally, "Credit Parties" and each, individLrally, a "Credit
Party") and Wells Fargo Capital Finance Corporation Canada, HSBC Bank Canada, Export
Development Canada and The Toronto-Dorninion Bank (together with their respective pennitted
sLlccessors and assigns, tlie "Creditors").

WITNESSETH

WHEREAS, pursuant to the Amended and Restated Agreernent, the Creditors set out the relative
priorities of the TD Loan Security, the Revolving Loan Security, the HSBC SecLrrity and the EDC Loan
Security and the rights and obligations related theleto; ancl

WHEREAS, initially capitalized terms used herein and not otherwise defined herein shall have the
meanings assigned to such terms in the Arnended and Restated Agreernent, and this Joinder shall be
subject to the rules of construction set forth in Sections I .2 to 1.6 inclr.rsive of the Amended and Restated
Agreetnent,whichrulesofconstructionareincorporatedhereinbythisreference, nlutdtisnllttunLli.\',and

WHEREAS, the Credit Parlies entered into the Amended and Restated Agreement in order to induce
the Creditors to make cerlain financial accommodations to one or more Credit Parties as provided for
in the Credit Documents; and

WHEREAS, pursuantto Section 5.16 of the Arnended and Restated Agreernent. any ltew Subsidiaries
(whether by acqLrisition or creation) of any Credit Party are required to enter into the Arrrended and
Restated Agreernent by executing and delivering in favour of the Creditors this Joinder; and

WHEREAS, each of the parlies listed on tlie signature pages thereto under the heading New Credit
Pafties (collectively, the New Credit Parties and each, individually. a "Neu'Credit Parry") is a

Subsidiary of a Credit Pafiy and, as sr-rch, will benefit by virtLre of the financial accornmodations
extended to such Credit Pafty by the applicable Creditor, and (b) by becoming a Credit Party will benefit
fi'orn certain rights granted to the Credit Parties pursuant to tlre terms of the one or more Credit
Documents.

NOW, THEREFORE, for and in consideration of the fbregoing and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknon,ledged. each Ne,,v Credit Panl'
hereby agrees as follows:

l. ln accordance with Section 15.6 of the Arnended and Restated Agreement, each New
Credit Party, by its signature below, becornes a "Credit Party" under the Amended aucl Restated
Agreernent with the sarne force and eff'ect as if oliginally narned therein as a "Credit Party", and each

New Credit Party hereby agrees to all of the terms and provisiorrs of the Amended and Restated
Agreeurent applicable to it as a "Credit Party" thereunder. Each reference to a "Credit Party" in the
Amended and Restated Agreement shall be deemed to include each New Credit Party. The Amended
and Restated Agleement is incorporated herein by reference.

2. Each New Credit Party represents and warrants to the Creditors that this Joinder has

been duly execr"rted and delivered by sLrch New Credit Party and constitLrtes its legal, valid. and binding
obligation, enfbrceable against it in accordance with its terms, except as enforceability thereof rnay be

limited by bankruptcy, insolvency, reorganization, fraudr.rlent transfer, nloratoriLur, or other sirnilar

1 18640182 v5



??7
laws aff'ecting creditors'rights genelally and general principles of eqr,rity (regardless of whether sr.rch
enforceability is considered in a proceeding at law or in equity).

3. This Joinder rnay be executed in any number of counterpafts and by diff'erent par-ties
on separate countelpal'ts, eaclr of which, when executed and delivered, shall be deemed to be an original,
and all of which, when taken together, shall constitute but one and the sarne Joinder'. Delivery of an
executed counterpart of this Joinder by telefacsirnile or other electronic method of trarrsrnission shall
be equally as effective as delivery of an original executed counterpart of this Joirrder. Any party
delivering an executed countelpart of this Joinder by telefacsimile or other electronic rnethod of
transmission also shall deliver an original executed counterpart of this Joinder but the failure to deliver
an original executed countelparl shall not affect the validity, enforceability. and binding effect of this
Joinder.

4.

force and effect.
The Amended and Restated Agreement, as supplemented hereby, shall rernain in full

5. THIS JOINDER SHALL BE SUBJECT TO THE PROVISIONS REGARDINC
CHOICE OF LAW AND VENUE AND JURY TRIAL WAIVER SET FORTH IN SECTIONS 5.10 to
5.12 OF THE AMENDED AND RESTATED ACREEMENT, AND SUCH PROVISIONS ARE
INCORPORATED HEREIN BY THIS REFERENCE, MUTATIS MUTANDIS.

IREMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused tlris Joinder to the Amerrded ancl
Restated Agreement to be executed and delivered as of the day and year first above written.

NEW CREDIT PARTY:

[NAME OF NEW CREDIT PARTYI

Per:

Name

Title:

Per:

Name:

Title:

[NAME OF NEW CREDIT PARTYI

Per:

Name

Title:

Per

Ngme:

Title:

118640182 v5
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CREDITORS

Per

THE TORONTO-DOMINION BANK

Name

Title:

Per

Name

Title:

'1 18640182 v5
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WELLS FARGO CAPITAL FINANCE
CORPORATION CANADA

Per

Name

Title:

Name

Title:

Per

118640182 v5
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HSBC BANK CANADA

Per

Narne

Title:

Per:

Name

Title:

1 186401 82 v5
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EXPORT DEVELOPMENT CANADA

Per

Name

Title:

Per

Name

Title:

118640182 v5
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This is Exhibit " N " referred to in
the Affidavit oiA Arenas sworn

this 10t day of Juty, 2024.

A Commissioner for taking Affidavits
within British Columbia
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IkVARNING: HXTHRltif{L $HN ilHR]

Hi Cassandra,

Please see current balances and limits below as requested

Limit
L306187 BC Ltd
Demand term loan cAD6,365,259.26

From:
Sent:
To:
Subject:

Good Natured Products lnc.
Letters of Credit
USD Credit Card
CAD Credit Card
Corporate Cards

USD Corporate Cards

Bailey, Cameron < cameron.bailey@rbc.com >

Wednesday, july '10, 2024 8.25 AM
Sandrelli, John; Federico, Cassandra
Good Natured Products current balances

Outstanding

cAD6,365,259.26

cAD7,000,000
usD80,000
cAD30,000

usD3,893,452 (CAD5,17 9,291.91\
usD1s0.00 (cAD199.s0)
cAD270.00
cAD35,783.00
usD35,840.00 (cAD47,6 67 .20)

Good Natured Products tndustrial Canada Lp
Lease Facility CADI-,700,000 usD1,003, 1 36.66 (CAD1,334,17 2)

Total CADLZ,96L,642.97

Tha n ks

Cam

Cameron Bailey
Senior Manager - Western Canada - Special Loans and Advisory Services I Royal Bank of Canada
335 8th Ave SW, 24th Floor, Calgary, AB T2P 1Cg
T. 403-693-8591 | C. 403-991-9840 I F . 403-292-3019 | E-mait: Qgruelon_,|>-Atleyelt)il;p-m_

lf you received this email in error, please advise the sender (by return email or otherwise) immediately. You have consented to receive the
attached electronically at the above-noted email address; please retain a copy of this confirmation for future reference.

Si vous recevez ce courriel par erreur, veuillez en aviser l'exp6diteur imm€diatement, par retour de courriel ou par un autre moyen. Vous avez
acceptd de recevoir le(s) document(s) ci-joint(s) par voie dlectronique i I'adresse courriel indiquee ci-dessus; veuillez conserver une copie de cette
confirmation pour les fins de reference future.
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