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AFFIDAVIT OF CURTIS POWER

r‘
Sworn on May (5 , 2018

1, Curtis Power, of the City of Edmonton, in the Province of Alberta, SWEAR AND SAY THAT:

1. | am the Chief Operating Office of KV Capital Inc. ("KV"), and as such | have a personal
knowledge of the facts and matters hereinafier deposed to.



By a Loan Agreement dated August 24, 2016 (the “Loan Agreement”), Reid Worldwide
Corporation. ("Reid Worldwide™) borrowed from KV the sum of $15,000,000.00 and
agreed to repay the same togsther with interest theraon at K\'s rate of interest of 9.50%
per annum calculated monthly not In advancs as well after as before maturity and both
before and after default, on the days and times and in the manner mentioned In the Loan
Agreement. Attached as Exhibit “A” is a copy of the Loan Agreement.

By a Memorandum of Mortgage dated July 25, 2016 (the “Mortgage™) made under The
Land Titles Act, and registered in the Alberta Land Titles Office, as Number 181 223 049
on September 20, 2018, a copy of which Is attached as Exhibit *8" Reld Worldwide
morigaged to KV the following lands, namely:

PLAN 7911331
BLOCK 7
EXCEPTING THEREOUT ALL MINES AND MINERALS

(the "Lands"®)

for securing payment of the sum of $15,000,000.00 together with interest at KV's rats of
interest of 9.50% per annum, compounded manthly not in advance payable both before
and after maturity, default or judgment.

The Loan proceeds were fully advanced to Reld Worldwide by June 27, 2017.

As additional and collateral security for the repayment of the Loan Agreement, Reid
Worldwide granted a General Security Agreement dated July 25, 2016 (the "GSA") in
favour of KV. A copy of which is attached as Exhibit “C".

By the Mortgage and the Loan Agreement, Reld Worldwide covenanted io pay to the
Plaintiff the princlpal sum and interest at the rate referred to therain, on the days and
times and in the manner mentioned in the Mortgage, and the Loan Agreemaent.

The Morigage, the Loan Agreement and the GSA provide that on default of payment of
the principal or interest or any monies thereby secured or If default is made in any of the
covenants, agreements, provisos or stipulations expressed or implied therein, the whole
of the balance oulstandging thereunder shall at the option of KV become due and
payable. KV has exercised and hereby exercises such option.

By the Morigage, Reid Worldwlde covenanted to pay all llens, taxes, rates, charges or
encumbrances on the Lands which may fall due or be unpaid, and also to insurs the
bulidings on the Lands against damage by fire and other perils in default of alt or any of
which KV should have the right to do the same and add to the Morigage all costs and
expenses incurred by it in that regard and in respect of any proceedings to realize the
monies secured by the Morigags, including legal costs as taxed between a solicitor and
his client.

Default has been made pursuant to the terms of the Mortgage, the Loan Agreement and
the GSA.



10.  As of May 1, 2018, the sum of $9,861,737.31 was cutstanding under the Loan
Agreement being comprised of $9,264,808.32 for princlpal, $448,880,78 for interest, and
$148,048.23 in other charges and collection costs Including solicitor-client costs and
disbursements, which cosis continue to accrue. Intarest cantinues o accrue on the
balance outstanding under the Loan Agreement at the rate of 8.50% per annum, for

each day after May 1, 2018.

CURTIS POWER

SWORN BEFORE ME at the City of
Edmonton, In the Province of Alberta

St N St Vet St Smut?

MOLLY ANN BELL
A Commissioner for Oaths in and
for the Province of Alberia
My Commission Expires Nov 11, 2019
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the Affidavit of

(V KV Capital

Supplying Success
24 August 2026

Reld Worldwide Corporation.

/0 Avison Young

Suite 1200, 585 — 8th Avenue SW
Celgary, AB, T2P 1G1

Re: Short Term Finanding Proposal for construction of a three storey office bullding with 51,881 SF gross floor araa and
ane level of underground parkade - all located at 7136— 11 Street NE, Calgary, AB,

On the basis of the information provided In connection with your request for financing, KV Capltal Inc. {KV Capital) has
authorized financing based upon the following terms and conditions {the finanding and its assodated terms and
conditions belng the “Loan®} as autfined In this term sheat (the “Term Sheet” or the "Commitment Letter’):

BORRCOWER(SY Reid Worldwide Corporation
MORTGAGOR(S): (collectively, the "Bomower® or the *Mortgagor?).
GUARANTOR(S): A limited personal guarantes of $5,000,000 from Ms. Emilie Reld,

An unlimited corporate guarantee from Reid Investments Ld.,
An unimited corporate guarantee from 1679775 Alberta Ltd.
(cotlectively, the *Guarantor?).

PURPCSE OF LOAN: To provide short-term financing for construction of a three storey offica bullding with
51,881 SF gross floor area and one level of underground parkade - all located at 7136
— 11 Street NE, Calgary, AB. (the *Project”)

MORTGAGED PROPERTY: Primary Security:
Property #1: FIRST MORTGAGE: Plan 7911331, Block 7;
{Civic Address: 7136 — 11 Street NE, Calgary, AB).

Secondary Security;

Property #2: SECOND MORTGAGE: Plan 1611520, Block 39, Lots 10-44; 35 multl-
family, fully serviced lots located at Skyview Ranch, Calgary, AB).

Praperty #3; SECOND MORTGAGE: Plan 1611520, Block 42, Lots 10-48; (39 miti-
.E’_-,”}“Y- fully serviced lots located at Skyview Ranch, Calgary, AS).

g&&imum permitted prior encumbrarce on the Secondary Security: $4,750,000
tively, the abova being the "Mortgeged Property” or the "Lands")

11

MOLLY ANN BELL

A Commissioner for Oaths in and

sworn before me thig
Me
for the Province of

comnﬂssinnExpims%v

SUIE‘WB, 2627 ELIWCOD DRIVE 8W | EDMONTON, AB. TBX OP?
TELEPHONE: T80-433-1222 | TOLL FREE: 1-888-833-1222 | FAX (TOLL FREE): 1-856-229-1285

WWW.KYCAPITAL.CA

Romower lnllIain%



LOAN AMOUNT:

SOURCES AND USES OF
FUNDS:

$15,000,000 {including Fees), (collectively, the “Loan Amount”) to ba disbursad as
follows:

* the maxirmum loan smount wifl be capped at $3,000000 until the maximum
m%mmmmmmswm#m & paid down o

Initiak Advance ~ $2,000,000

To be advanced upan confirmation that the Project Equity Is greater than or equal to
$6,105,000 as determined and confirmed by a Quantity Surveyor Report completed by
a qualified firm to be reviewed by KV Capital and found 10 be satisfactory.

Construction Draws - $10,500,000 Draw request amount is determined, and disbursad
en a Cost-in-Place, Cost-to-Complete basls, with the first advance available upon
confirnation that the Borrower's equity is fully advanced and all cost ovemun akso
funded by the Bomower. Cost to complata Is determined and confirmed by Quantity
Susveyor Reports completed by a qualified iz to be reviewed by KV Cagital and found
to be satisfactary.

Advances for Tenant Improvemants/Supplemental Advanca* - $2,500,000

Actual advances for Tenant mprovements to be the Jesser of $50/SQFT and the amount
negotiated with the tenant,

All advances for Tenant Improvemnents will ba subject to:

1 Unconditional lease agreements at a net l=asa rate of $26.00/SQFT for each
tenant;

2 Related party leases not to exceed 13,000 SQFT; and

3 At lsast 30% of the net leasable area has been leased to third parties.

LSES SOURCES

Land $850,000 | Borrower Equity 46,105,000
Hard Cost $15,851,700 | KV Loan Amount | $12,500,000
Soft Cost $511,600

Faes $480,000

Contingency $813,700

SUBTOTAL $18,605,000 | SUBTOTAL $18,605.000 |
Tenant $2,500,000 | Supplementai $2,500,000
Jmprovements* | - - Advance

TOTAL $21,105,000 | TOTAL $21,105,000

15 months from the Interest adjustment data (the “Term*). The interest adjustment
date ks 1o be the 1* day of the month imeediately following the date that rmortgage Is
advanced, unless the morigage Is advanced on the 1% day of the month.

Bamower inftiak:

®-
Q-;p KV Capital &

Supplying Juccass



INTEREST RATE:

AMORTIZATION:
PAYMENTS:

LENDER/ BROKERAGE FEES:

COSTS, EXPENSES, AND
SERVICE CHARGES

FUNDING TIMING:
FUNDING CONDITIONS:

SECURITY:

9.50% fer the duration of the Term.

Interest is to be calaulated manthiy not in advance. Interest will be compounded
monthly on the dally outstanding balance of the principal and Interest under the Loan
as determined In accordance with the terms of the Security. Interest shall form part of
the Loan Amount.

Interest anly.
$118,750 par martih during the Term, when the Loan i fully advanced.

KV Capital lender and brokerage feas (the “Fees” or “Lender / Brokerage Fee”) In the
amount of 2.00% shall be coltected en each gross advanca made under this mortgage
loan facillty. Fees to be pald upon tha funding of each loan advance.

The Lender / Brokerage Fee shall not be refundsble under any dircumstances and will
be deemed as fully eamed by KV Capital upon acceptance of this Cermitment Letter
by the Borrower. In the event that the Borrower does not proceed with the finanding
as contemplated by this Commitment Letter, or is unable to satisfy the funding
conditions herein, any balance of the Fees remaining unpeid shall Immediately
becoma due and payakle,

The Borrower shall be respansible for the legal fees and other related costs and fees

relating to the approval, preparation, drafting and registration of the Security
documents by a sclicitor to be chosen by K Capital.

Al legal, application, commitment, appraisal, environmental, solls, Cost Consultant,
Insurance, progress draws, searches, and other eosts incurred by KV Capital in
connection with the Loan are to be borme by the Borrawer,

in adciition, the Barrower shall pay the Administration and Service Charges deseribed
at Appendix D hereto,

All suuch costs, fees, expensas and service charges shall form part of the Loan Amount
2nd the Borrower shall be Fable for all such amounts.

Funding may take place up to 30 days from date all conditions hava been satisfied.

Prior to the disbursement of funds, the conditions speciiied at Appendix A hereto
must be satisfied by the Borrower or walved by KV Capltal in its sole and urfettered
discretion.

The Loan shall ba secured by the security more fully described at Appendix B hereto
(collectively, the “Security”) to secure all indebtedness, liability or obligation of the
Borrower to KV Capital and improvements thereon,

Hotrcwerlni&-t&_

‘W KV Capital

Svpplying Sutcans



TERMINATION AND
DEMAND OF LOAN:

PREPAYMENT:

REVIEW BY LENDER:

CAVEAT:

SUBSEQUENT MORTGAGES:

SALE OF THE PROJECT OR
THE MORTGAGED
PROPERTY:

- e T e rEE

KV Capital shall have the right to terminate this Commitment Letter or to demand
repayment of the Loan if;

(2) The Securlty i not registered by August 31, 2046;
() The Initial disbursement of funds is not made by August 31, 201§; or

© The conditions set out In this Commitment Letier have nat been met or, in the
sole opinion of KV Capital, a materlal adverse change in the risk oceurs, or if any
represeniation or warranty of the Borrower Is Incorrect, or the Security hes been
impaired;

AnInterest Standby fee of 9.50% per arnum wilt be deductad from praceeds if the
initial draw takes place after the above noted dates.

IFthe Borrower Is not In defauft hereunder and upon payment of any fees or charges
outstanding that are required hereuncer, the Borrowar wikl have the right at any time,
and from time to time, to prepay the principal or any part thereof (induding when
prepaying to obtasin 8 partial discharge upon the sale of a iot), with accrued and
unpald interest ta and Including the date of such prepayment of the amount pald, at
any point in time with a 30 day prepayment penalty provided that the account is not
in arrears.

Notwithstending any other provision of this Commitmant Letter, the lender shaf be
enthtied 1o eam a minimum of three months Interest (the *Minimum Interest’) on any
&nd all funds advanced under the Loan, such amount to be In addition to any fees or
other compensation, which are spectfied in this Commitment Letter. In the event that
the loan 1s pald before the specified Minimurn Interest has been paid, the difference
between the interest pald and the contract Minimum Inferest spedified above shall ba
added to the ameunt required to dischasge the Loan and peld at the time » discharge
is granted to the Barrower.

The Loan will be reviswad at such times as the Lenders or KV Capltal may require,

The Borrower acknowledges that KV Capltal or the Lenders, or both, may register a
caveat against the Lands to more fully securs the payment of costs, fees or other
charges In respect of the Loan,

There shall be no cther subsequert marigages or other financial encumbrances
registered against the Mortgaged Property or the Project without KV Capital's prior
consent.

At K Capital's sole option, payment of the entire prindpal amount outstanding,
together with ary fees, interest or ather charges accrued thereon, shall become due
and payable in Lthe event of a partial or complete sale of the Project or the Mortgaged
Propery.

Bomower

Qy KV Capital

Supplying Succuss



- —

FINANCIAL STATEMENTS:

INSURANCE:

TAXES:

Current finanda| statements, cumrent personal net worth statsments and Notices of
Assessment that are required as Funding Conditions are due prior to any funding
contemplated herein,

Within 120 days of the end of its fiscal year and at ary other time, and for such other
periad of tima within each fiscal year as KV Capital may require, each corparate
Borrower shall delver to KV Capital its finencial statements. In addition, financial
statements and net worth statements shall be dellvered to KV Capital for any
guarantors or indemnitors when so requested by KV Capital.

Corporate finandial statemants are to be prepared by a quafiied accountant, certified
correct by the directors of the Borower and be in form and substance satisfactory to
KV Capita! prior to funding.

KV Capital shall have the right, at reasonable times and upon requast, to Inspect any
property, books of account, or other matertal refating to the Loan, the Project ar the
financial statements described herein.

Prior to the disbursement of funds, tha insurance requirements specified ot Appendix
€ hereto must be satisfied by the Borrower or waived by KV Capital In Its sole and
unfettered discretion,

All taxes In respect of the Lands shall ba pald when due and evidence of paymert of
the same shall be provided to KV Capital within sty (50) days after the due date,
Fallure to do so will cause the Loan to be in default unless remedied in full within
forty-five (45) days of notification from the municipality, city or municipal district

To the sole satisfaction of the Landers and or KV Capita!, the Borrgwer shall provide
such certification and sketch, together with any other certtfication required, showing:

(3} The boundaries and dimansions of the Lands;

{b)The location of the bulldings and other improvements on the Lands and that the
location and construction of the bulldings and other Improverments comply with
all rules, regudations, and by-laws of the appropeate dty or muniipal authority,
or any ather governmental authority having Jurisdiction in connection therewith’
Including, without imitation, compliance with &l setbacks, easemants, zoning,
and height rastrictions; that tha bulidings and other improvements do not
encroach on adjoining lands or easements and that there are no enczoachments
on the Lands;

(@ Thelocations of all registered sasemerts on the Lands and
{d)The dimenslons of the buliding foundations on the Lands,

provided that the requirement to provide such certification and sketch shall only arisa
ff: @) there are any structures on the Lands as of the date hereof; or (i) thera will be
any structures constructed on the Lands during the Term of the Comenitment Letter
or any renewzl thereof; In which case such certification and sketch shall be provided
by the Borrower on or before the final advance of funds for construction purposes a5
contemplated heneunder,

Bomowaer infliak:

{Qf KV Capital

Supplylng Succets



REPRESENTATIONS AND
WARRANTIES:

JOINT AND SEVERAL
COVENANTS:

ASSIGNMENT:

NON-MERGER:

CONFIDENTIALITY:

CONSENT TO OBTAIN
CREDIT REPORTING:

The Borrower jolntly and severally represant and warrant to KV Capital as follows:

(@) The Borrower is a corporation duly organized, validly exlsting, and in good
standing under the laws of the Province of Alberta, and the Borrower has all the
corporate powers nacessary to enter into this transactiony

(b) Al financial stataments and other documents and Informaticn delivered by the
Barrower in connection with the Borrower's application for the Loan are true and
accurate and falrdy represent the financial condltion of the Borrower; and

(¢} The Borrawer Is, or will become upon the registration of a transfer of the Lands
Into its name, the benefidal owner of all right, title, and interest In and to the
Lands and holds or will hold no portion of of Interast In the Lands In trust for any
other party.

Al references to Borrower shall includa all partles comprising the Borrower, and al
covenarts and agreements of each such party shall be Joint and several covenants
and agreements of such party with any other party who may have covenanted or

agread with KV Capital hereunder.

This Commitment Letter ks non-transferable and the benefit thereof may not be
assignad or soid by the Borower. KV Capital reserves the right to assign this
Commitment Letter or the Secusity or any portion thereof to another Lender or
Landers upon notice to the Borower,

Itis understood and agreed that the execution, delivery, and registration of the
Security In connection herewith shall in no way extinguish the offer of credit Ahe Loan
or the terms and conditions contained hereln, which shall sunvive and continue In full
force and effect. In the case of any Inconsistancy or conflict with any of the provigions
of the Security, such provisians of the Secusity shall prevall.

This Commitment Letter Is being delivered on the understanding that neither this
Commitment Letter nor Its substance shall be disclosed, publidy or privately, except to
counsel, accountants, employees, and agents of the Borrower or Receiver who are
specifically involved in a proposed transaction affecting the Lands and as may be
required to fadiiitate approval by the Court of any proposed transaction between the
Bomower and the Receiver, Without limiting the generality of the foregoing, none of
such persons shall use or refer to KV Capital's name in any disclosure madie In
connection with any of the transactions described herein without KV Capital's prior
written consent.

The Barrower consent to the obtalning from any wredlt reporting agency of from any
ather party such information as KV Capital may require at any time, and each consents
to the disclosure at any time of the Infermation concerning the Borrower, or any of
them, to any credit grantor with whom the Borrower, o any of them, may have
financial relations, or to any credit reporting agency.

Bamower hiais(f_

€ KV Capital o~

Suppiylag Buccasy



CONSENT TO RELEASE
INFORMATION TO
INVESTORS:

CONSENT TO SIGN AS
AGENT:

CONSENT TO FILE
INFORMATION WITH
SECURITIES REGULATORS:

CONSENT TO ADVERTISE:

BORROWER
ACKNOWLEDGMENTS:

The Bomower acknowledges that KV Capital acts on behalf of lnvestors who may
provide some or a1 of the funds that form a part of the Loan (the “Lendars?), The
Bamrower further admowledges that In connection with KV Capital's presantation to
tnvestors concerning the Loan, KV Capitsl provides certain Information to such
Investors that has been obtained by KV Capital, indudling credit information in respect
of the Borrower, and other Information related to the real properly proposed to
secure the loan.

The pwpcseofmlsdomentIsmobtalnymn'conmttnmereleasetnKVCapllal's
Investars of credit Information and other information obtained by KV Capital

concerning you and the real property to secure your loan,

For Rundling purpases anjy, KV Cagital o its affiliate Is hereby authorized to dgn
subsaiption agreement{s) as agent for the borrower under applicable securlties
regulatians (pursuant to National Instrument 45-106).

o

For the purposa of completing secunfies ngs only; KV Caphtal or its affilate is hereby
authorized to prepare and remit on behalf of the borrowsr all reports, forms and
notifications In accordanca with this distribution as required by the relevant provinclal
Securitles Act{s), accompanying regulation(s) end National Instrument(s).
Notwithstanding the preceding sentence, the bormawer expilcitly acknowledges their
responsibility as the issuer of securities to provide accurate and timely information to
KV Capttal as required 10 complete the filing(s).

S

KV Capital reserves the right to place an advertising sign on the property while financing
remeins in place,

Ary advance of funds heraunder shall remaln at the soie discretion of KV Capital. KV
Capital will provide best efforts to syndlcate the Loan offering as described herein,
however, cannot guarantee funding in fts entirety. This Commitment Letter Is
aceepted with the full understanding of the funding procass and tha possibibly that
investors may not accept the offering.

Neither execution nor registration of any of the required sactirity documentation, nor
the advance of part of the montes committed herein, shall bind KV Capital or the
Lender{s) to acdvance the principal sum of the Loan er any unadvanced porticn
thereof.

Borrower
(v KV Capit:iih(?

Supptying Buscess



AUTO-RENEWAL:

TIME FOR ACCEPTANCE:

Sincerely,
KV CAPITAL INC.

&=

Per: Aleem VAren|, CA, CBV

Presidant

This Commitment Letter shall automatically renew at the end of the original Term and
at the end of each subsequeant renewal term for a further period of sic months {sach,
a “Renewal Term) on the same terms herein with the following exceptior: (§ on the
first day of each Renewal Term, a renewal fee equal to 1.50% of the Loar's principal
balance outstanding as at that date (each, a "Renswal Fes") becomes fully eamed, due
and payable to KV Capital in s capacity as administrator of the Loan, Each such
Renewal Fee shall form a part of the Loan's principal balance outstanding If 1t Is not
actually pald by the Bomower to KV Capital on the date it is due.

The Borrower may terminate this auto-renewal clause by paying the Loan's principal
balance outstanding in full at the end of the original Term or any subsequent Renawal
Term,

KV Capital, et fts discretion, may choose to terminate this auto-renewal clause,

This Commitmant Letter as cantalned herein, shall be open for acceptance by signing
and delivering to our office this Commitment Letter, together with a cheque in the
amount of $N/A ($5,000 commitment fee already received by KV Capital from the
Borrower for providing financing for this Project), representing the non-refundable
commitmert fee due, fully eamed and payable upon acceptance of this Commitment
Letter by the Barrower {the *Commitment Fee”), untli N/A ($5,000 commitmant fee
recelved by KV Capital from the Borrower In suppart of this financing commitment on
May 10, 2016), after which time this offer will expire,

Bamower o4
Qg? KV Capital

Supplying Success



ACCEPTANCE:

The Bomower hereby admowledge and agree to the terms and con
authorize KV Capital o Instruct fts soliditor to prepare the Security

The Borrower further admowledges thet the Commitment Fes set forth
cast Incurred [n investigating and preparing the Loan and of holding

pital

Supplying Success

o —— e

ditions contained in this Commitment Letter and
documentation,

hesein ’s a reasongble estimate of KV Capital's
monles evallable to fund same and shall be forfelted

to KV Capital as Fquidated damages if the first advance under the Loan Is not taken down within the time Emitad hereln,
Acknowledged and agreedtoonmis__&Ldayof_Eugask__. 2016,

RED E COKRATION:
Per; '
Nama: ﬂ’—
Tiife:
Ihave the suthortty to bind the Borrower

1679775.Alberta Ltd\
Per:
T @Z
Name:

Title:
| have tha austhority to bind the Batrowar

WITNESS
Print Name:

Title:
Thave the suthority to bind the Borower

=

SUATE 108, 2827 ELLWGOD DRIVE §W | ECMONTON,AB, Tex OPT
TELEPHONE: T40-43%-1222 | TOLL FREE: 1-588.033-1222 | FAX(YOLL FREE): 1-860.220.1295

WWW.XVCAFITALGA

Bomowsr Inlﬁogﬁ
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APPENDIX A - FUNDING CONDITIONS

L _Paty | St
CONDITIONS PRECEDENT:
{8} Priorto the advanca of any funds, all legal opinions and collateral | Solicitor/ Outstanding
security shall be in place and in a priarity, form and content Bamower

satisfactory to the Lenders, or the management of XV Capital and
its solicitor, and that no adversa circumstances in the affairs of the
Borrower, finandat or otherwise, shall exist.

CONDITIONS FOR INITIAL DRAW:

(b) Signed copy of Barower Information Farm for the Basrowes; Sclicitor Walved

{c) Signed copy of KV Capital’s Consent Form for Emlie Reid {the Solldtor Qutstanding
*Principal’} to be reviewed by KV Capital and found satisfactory; *To be recelved
from Borrower's
solidtor
{d} Copies of Driver's Licensas for the Prindpal to confirm legal Salidtor Cutstanding
names; *Tu be recelved
from Boreower's
: _Sollcitor
() Updeted net worth statements for Emille Reld; Bosrower | Satisfied
{0 Current oginal appraleals on an “as complate” basls to ba Bamower | Satlsfied

reviewed by KV Capital and found satisfactory;

(@ Transmittal letters from the sppraiser(s) authorizing the use of Boower | Outstanding
their appralsals and the reflanca thereon by KV Capitak

(N 2015 and 2016 Financial Statements of Reld Worldwide Bomower | Satisfied
Corporation to be reviewed by KV Capital and found satisfactory;

M Cost consultant report, completed by a qualified flimy reviewed by | Borower | UNDER REVIEW
KV Capital and found satisfactory. Cost consultant report to
provide a detalied breakdown of the total cost of the Project as
well as on a phase basis;

@ Verification of construction progress via Quantity Surveyor report, | Borower | PENDING
compiletad by a qualified firm reviewed by KV Capital and found

satisfactory;
() Bullding and Development Penmit of the sulgject property; Borrower | Salisfled
@ Geotechnical Report to be reviewad by KV Capital and found Borrower | Satisfied
satisfactory;

SUITE 108, 2827 ELIWOOD DRIVE $W { EDMONTON, AB. TEX0P7
TELEPHONE: T80433-1222 | TOLL FREE:1-288.833-1222 | FAX (POLL FREE); 1.0680-220-1205

WWW.KVCAPITAL.CA

‘
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Party Status
(m) Blueprints and spedifications for the Project; Bormower | Safsfied
{n) Phase 1 Environmental Site Assessment In respect of every parcel | Bomower | Setisfied
of land comprising the Morigaged Property, to be reviewed by KV
Capital and found satisfactory;
(o) Current corporate NOAs for the Bosrower confirming that all Bommowar | Satisfied
corporate taxes in respect of the Borrower have been pald and
are current;
{p) Current GST Stalement of Account for the Borrowar confirming Borrower | Qutstanding
that GST payments have been made and are current;
{® Receipt of Commitment Fea; Borrower | Satisfiad
{7 Detalled canstruction budget to be reviewsd by KV Capital and Its | Borower | Satisflad
Cost Consultant and found satisfactory:
{s} An unrestricted Indemnily and Guarantes for the liabllities of the | Sclicitor Qutstanding
Borrower to KV Capital shall be provided. In addition, a
$3,000,000 Amited personal quarantae shall be provided to KV
Capital by Emifle Reld.
@ Environmental and Indemnity Agreerment in respect of every Solicitor Quistanding
pareal of.land comprising the Mortgaged Proparty, to be reviewsd
by KV Capital and jound satisfactory;
(1) Proof of nsurance Coverags; Soficitor Cutstending
&) Confirmation that &t property taxes In respect of the Mortgaged | Soliciter Qutstanding
Property have been pald and ave current.
(W) KV Capital reserves tha right to complete an Inspection of the Lender Satisfled
property as part of its due difigetice.
{9 Credit Committee approval requirad; Lender Satisfled
CONDITIONS FOR SUBSEQUENT CONSTRUCTION DRAWS:
() Vertfication of construction progress via Quantity Surveyor report, | Bomower Qutstanding
completed by 2 qualfied firm reviewed by KV Capital and found
satisfactory,
CONDITIONS FOR SUBSEQUENT TENANT IMPROVEMENT/ SUPPLEMENTAL ADVANCES:
(2} Coples of executed lease agreement to be reviewed by KV Capital | Borrower Qutstanding
and found satisfactory
(aa) Kv Capital reserves the right to complete an Inspection of the Lender Quitstanding
property as part of its due diigence.
11 Bomower Inlticls:
KV Capital
‘V psapmgém
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APPENDIX B ~SECURITY

The Secusity shall comprse the following;

(@)

A collatera! first priofity mortgage secured against the Primaty Securlty and improvements thereon in respert of all
indebtedness, llablifty or obiigation of tha Borrower to KV Capital,

(b} An Assignment of Rents providing a first mgisteteddwga,asappropriate.mmemruandmnueswmhgﬁm

@

()
{e)

@

h

tha Lands;

A collateral second priority mortgege secured against the Secondary Securiy and improvements thersonin respect
of all indebtedness, llabllity ar obligation of the Borrower to KV Capital. The maximum permitted prior
encumbrance Ts $4,000,000.

An Assignment of Rents providing a second registered charge on the rents and revenues accruing from the Lands;

An unrestricted Indemnity and an uniimited Guarantee (including Postponement of Claim) For the liabilities of the
Borrower 1o KV Capital shall be provided by Reld Investments Ltd, and 1679775 Alberta Ltd, In additian, a
$5,000,000 iimited personal guarantee shall be provided to XV, Capital by Emllle Reid.

A registered General Securily Agreement providing a first registered charge with respect to the Primary Security,
including all fumiture, fivtures, and equipment shall be provided by the Bomower

An Environmental and Indemnity Agreement, satisfactory In form and substance to XV Capital, providing a warrenty
of the Borrower and any indemnitor, If so required In the sols discretion of KV Capital's solicitor, as to the shsence
of any hazardous or toxic substances on, undereath, or emanating from the Lands, and an agreement of the
Borrower and any indemnitor to indemnify and save harmiess KV Capital from all costs, damages and liabiliifes of an
environmental nature with respect to the Lands;

Lender title insurance acceptable 0 the Lender end KV Capital Is required prior to advance of funds shall be
providad by the Borrower.

Such other documents contalning such other assurances, information, opinions, and covenants as KV Capital and kv
Capital's sclicitars may reasonably require for the Loan and the Security. Any fillngs made at the Personal Property
Registry will ba registered for a period of 5 ysars,

SUITE 108, 2827 ELIWOOD DAIVE SW | EDMONTON, AB. TBX 6P7
TELEPHONE: 760433-222 | TOLL FREE; 1-888-033.1222 | FAX (TOLL FREE}; 1.868:220.1205

WWWXVCAPITALGA

Bomowar hitkals: [‘B-
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APPENDIX C - INSURANCE REQUIREMENTS

INSURANCE REQUIREMENTS:

All insurance shalt be effected with the Insurars and on terms approved by
KV Capital and shall incfude 30 days of Notice of Cancellation ar Material
Change to KV Capital, All nsurance policies requlred by this Commitment
Letter to be malntained by the Borrower shall remain In full force and effect
as long as the Borrower Is Indebted to KV Capital or the Lenders under the
Seawtty. In the event that evidence of the required insurance Is not racsived
by KV Capital, KV Capital reserves the right to place nsurance coverage
satisfactory to KV Capltal's requirements and to charge the Bomower's
account with al) costs Incurred,

All policies shall contain the 1BC (Insurance Bureau of Canada) Stanard
Mortgage Clause and KV Capital shall be named first loss payee on Primary
Security and second lass payee on all Secondary Securlty. KV Capital shall
be provided with either a complete certified copy of the requested insurance
or approved cover notes prior to funding, and, with complete renewal
documentation, not less than ten days prior to the expiry dats of each policy
of Insurance. If satisfactory Insurance Is not obtained/ maintained by the
Baower, KV Capltal reserves the right to place insuranca coverage
satisfactory to KV Capital’s requirements and to charge the Bormower's
account with all cost incurred. KV Capital must first approve any deviations
from the abave-noted Insurance requirements in writing.

A full copy of the Project insurance, including lability Insurance and full
Indemnification, wil be provided by tha Borrower in respect of any and all
claims under the policy.

Full replacernant “all risk or all perii* course of construction Insurance
coverage shal rrame KV Capital as first loss payee on each and every
building, structure, improvemesnt and fixtures. The limi of insurance must
not tre less than 100% of replacement cost including soft costs and costs of
foundations and ail parts below ground level.

SUITE 108, 2027 ELUIWOOD DRIVE SW | EDMONTON, AR, TEX 087
TELEPHONE: 780-433-1222 | TOLL FREE: 1-888-933-1222 [ FAX [TOLL FREE): 1-868-228-1205

WIWW.KVCAFTIAL.CA

Bomower lnll%i&__
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APPENDIX D ~ ADMINISTRATION AND SERVICE CHARGES

ADMINISTRATION AND SERVICE  »  Late payment and/or retumed cheque charqge $250.00 per occurrence.
CHARGES: *  Insurance default fee $200.00.
+  Enforcement of security $1,500.00 per action or proceeding commanced.

*  Property possession $1,500.00 for ettendance for taking possession of any
property taken as security for this kan following default,

*  Property management $250,00 per day, per property for administration,
maintenance and securlty of property In our possessian,

« The Lender resarves the right to collect raasonable charges for ather
adminisirative services.

SUITE 108, 2627 ELLWOOD DRIVE 8W ) EDMOMTON, AB, T&X 0P7
TELEPHONE: 780-433-1222 | TOLL FREE: 1-53B-083-1222 | FAX (TOLL FREE}: 1-888-228.1205

WWW.KVCAPITAL.CA
Bomower hiﬁnl(g%



LAND TITLES ACT
(ALBERTA)

MORTGAGE

REID WORLDWIDE CORPORATION

TO
KV CAPITAL INC.
This is Exhibit jy_rel‘emd to ln
the Affidavit of

MOLLY ANN BELL
A Commisslioner for Oaths in and
for the Province of Alberta
My Comminsion Expires Nov 11, 2
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MORTGAGE
Land Titles Act

CIT,
A.  The MortgagorIs or is entitled to bacoma the registerad owner of the Lands;
B.  The Morigagea has agreed to lend the Principal Sum to the Mortgagor;

C. As securly for repayment of the Principal Sum together with intersst and
performance of the covenants cortained hereln, the Morigagor has agreed fo grant this
Mortgage In favour of the Morigagee.

The Mortgagor and Morigages covenant each with the other as follows:

. ARTICLE{
1.1 Definitions -

In this Mortgage, uniese there is something in the subject matier or
context Inconsistent therewith:

(a) “Business Days® means days other than Salurdays, Sundays and
Statutory Holldays;

{b) "Collateral Security” means that additional and collateral segurity, if any,
which s described In Schedule *B” affached hereto, or which may be
raqulred pursuant to the provislons of this Mortgage or the Commbment
Letter to be granted in favour of the Mgrigagee;

5
() "Commitment Letter" means that certaln lefter from the Morigages (or the
Morigagese's agent) to the Morigegor dated Aprfl 26, 2016 as amended by
that letter dated August 24, 2016; :

(d) “Event of Default® means the ocourrence of any one or more of the
following events:

)" adefault by the Martgagor In the observance or performance of any
of the terms or gonditions of this Mortgage, the Collateral Seourity
or the Commitment Leiter,

()  an order being made or en effactive resolution being passed for the

winding up of the Morigagor or a petition being filed for the winding
up of the Mortgagor,

{B2048372.00C:7)



(iii)

(v)

(v)

()

(vin

(vill)

.2-

the Mortgagor becoming insolvent or the filing or presenting of a
petition in bankruptcy agalnst the Mortgagor,

the appointment of a Recelver or Recsiver-Manager of the
Mortgagor or any of its assets either privately or by court
appoiniment,

any proceeding with respect to the Mortgagor which ls commenced
under the Companies Creditors Arrangement Act or any successor
legislation, '

the Mortgagor making a proposal under ths Bankruptcy and
insolvency Act or eny successor [egislation,

any execufion, sequestration or other process of any Court
becoming enforceabls against the Morigagor or a distrass or
analogous process belng [evied upon the property of the Mortgagor
or any part thereof which is not satisfled or discharged, as the case
maybe, within 15 days from the date upon which the Mortgagor
receives written notice of the same from the Mortgages, and

any other event which, pursuant to the terms of the Morigage
consfitutes, or is deemed to constitute, an Event of Default;

(e) “Hazardous Substances® means any substance which is hazardous to
persons or property and includes, without iimiting the generality of the

‘foregaing:

()  radloactive materials,

(M  explosives,

()  any substance that, if added fo any water, would degrade or alter or

(iv)

form part of a process of degradation or alteration of the quallty of
that water to the extent that it is defrimental to Its use by man or by
any anjmal, fish or plant,

any solld, liquid, gas or odour or combination of any of them that, If
emitied Into the air, would create or contribute to the creation of a
condition of the ajr that;

A.  endangers the health, safety or welfare of persons or the
health of anlmal life,

B.  interferes with normal enjoyment of life or property, or
causes damage fo plant fife or to property,

{10/05/2018.82046372.00C;1}
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(v)  toxic substances including, without restriction, urea formaldehyde
foam insulation, ashestos and poly-chiorinated biphenyls, and

(v}  substances declared to be hazardous or toxic under any law or
regulation now or hereafter enacted or promulgated by any
governmental authority having jurlsdiction over the Mortgagor, the
Mortgagee or the Lands;

()  ‘Interest Rate” means 9.50% per annum, calculated and compounded
monthly, not In advancs;

(@) “Lands® means that parcel or paicels of land situate In the Provinge of
Alberta and legally described In Schedule "A" attached hereto, together
with all improvements of every kind wheiher or not affixed therato,
Including without limiting the generality of the foregoing, all bulldings,
erections, improvements, machinery and plant, fumaces, bollers,
elevators, escalators, mobile homes, plumbing, alr conditioning,
ventilating, refrigerating equipment, water heaters, wall to wall carpeting,
plate glass, storm doors, storm windows, scresns and screen doors and
all apparatus and equipment appurtenant thereto whsther movable or
stationary, with all proper, usual and necessary gears, tools, accessories,
equipment and appliances, which are now or may hereafter be placed or
installed thereupon;

(8) ‘Leases” means all leases, offers to lease or other tenancy agreements
related to the Lands in piace as at the date of this Morigage or subsequently
entered into In accordance with the terms of this Morigage;

(h) “Maturity Date® means 15 months from the first day of the month
immediately following the date of the first advance of the Principal Sum;

() “Monthly Instalments® means monthly payments of interest only,
calculated at the Interest Rate, estimated to be $118,750.00 per month;

{) “Mortgage” means this morigage together with all recitals and schedules
attached hereto; .

(k)  “Morigage Monles® means the Principal Sum with irterest thereon at the
Interest Rate, together with all other monles secured by this Morigage,
Including without restriction, any advances, fees or expenses mads or
incurred by the Mortgages In accordance with Section; 5.5 heredf;

()  “Mortgagee” means KV Capital Inc.;
(m) “Morigagee's Address” means Sulte 108, 2627 Eliwood Drive SW,

Edmonton, AB TéX OP7 or such other address as the Morfgagee shall
from time to time direct;

{16/05/2016,52048372.00C; 1)



A et o g g 4 8 4 oy T £ S s s . cpm—

-4

(n) “Mortgagor’ ineans Reld Worldwide Cerporation;

(0) “Morigagor's Address® means Suita 1200, 585-8™ Avenue SW, Calgary,
AB T2P 1G1 or such other address as the Mortgagor shall from time fo

time direct;

(p) ‘“Pormitted Encumbrances’ means those encumbrances described In
Schedule "A” attached hereto;

() "Principal Sum” means the sum of $15,000,000.00 in lawful money of
Canada;

()  "Prior Charge® means any morigage, lien, agreement for sale,
encumbrance, Interest In land or other charge or clalm upon or with
respect fo the Lands which has or may have or which may acquire priority
to this Morigage, including, without restriction, the Permitted
Encumbrances;

{s) “Real Estate Taxes® means all taxas, local improvemsnt charges, rates,
assessments, levies, llens and penalties which are now or may hereafter
be imposed or charged or be chargeable agalnst or payable in respact of
the Lands and shall include any levy or morigage tax or principal and
interest fax imposed or which may be Imposed on this Mortgage or on the
Mortgagee in respect of this Mortgage -or on the monles secured by this
Mortgage or on the Lands but shall exclude income taxes;

(t) “"Receiver” means any person or persons appointed by the Mortgagee In
accordance with Section 6.1 herein and Includes a receiver, and a
recelver and a manager; and

() “Term” means tha period of time from the date hereof to and Including the
Maturity Date but subject to any renswals or extensions thereof.

ARTICLE 2
2.1 Loan of Principal Sum

The Mortgagee agress to lend the Princlpal Sum fo the Morigagor upon
the terms and conditions contalned herein but subject to the Mortgagee's discration not
to advance.

22 Repayment

The Mortgagor shall pay the Principal Sum, with Interest thereon at the
Interest Rate, fo the Martgages at the Mortgagee's Address, as follows:

(a) interest only at the Interest Rate on so much of the Princlpal Sum es shall
have been advanced from time to time, shall bacome due and be pald by

{19/08/2016,82048372.00C;1}
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payment of the Monthly Instalments on the first Businass Day of each and
every month during the Term, commencing with the first Business Day of
the month next following the month in which the first advance of the
Principal Sum was made and continuing throughout the Term which
monthly Instalments are &118,750.00; and

(b)  on the Maturity Date, the balance of the Principal Sum then outstanding,
together with all accrued but unpaid intsrest, shall become due end
payable. .

23 Payment of |

The Mortgagor shall pay to the Mortgagea Interest at the Interest Rate in
the manner aforesald on the Mortgage Monles or on so much thereof as shall from time
to time remaln unpald. Ali Interast on becoming overdue shall be forthwlih treated (as to
payment of interest therson) as principal and shall bear compound Interest at the
Interest Rate after as well as before maturity, default and the obtaining of any Judgment
by the Mortgagee, fo be computed with monthly rests and all such Interest and
compound Interest shall be a charge on the Lands.

24 Revolving €

Pursuant to Section 104(2) of The Land Titles Act R.S.A. 2000, ch, L4, the
Mortgagor acknowiedges that this Mortgage secures a revolving loan to a maximum
amount equal to the Principal Sum and further agrees that

(@) the Principal Sum may be advanced, repald and readvanced one or more
times during the Term; and

(b)  notwithstanding that there may be, during the Teim, a time or imes during
which there are no culstanding advances of the Principal Sum o be
secured hereby, this Mortgage shall nonetheless remain binding and valid
and shall secure all future advances until it Is actually discharged by the
Morigages.

ARTICLE 3
31 hsurance

(8) The Motfgagor shall insurs the Lands to the axtent of the full insurable
value of the Lands, or sufficient to protect the Morigagee as the
Mortgagee may reasonably request with a company or companies
approved by the Mortgagee against:

() loss or damage by fire, windstorm, flooding, halil; fightning,

explosion, riot, earthquake, impact by alrcrsft or vehicles, smoke
damage, and

{19/05/2018,82048372.D0C; 1}
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(c)

(d)

(®)

M

)}

(i) to the extent applicable, against loss or damage caused by the
explosion of any steam bofler or other object gensrating or
operated by steam and/or any closed circulation hot water system
and/or any pressure vessel or by the escape of water from any
sprinkler system or other plping within or operated upon the Lands,
such policles of insurance to contain the usual “Extended
Coverage™ and “Replacement Cost” endorsements.

Further, the Morigagor will maintain:

(D  general comprehensive [Uabliity insurance agalnst claims for
personal Injury, death or property damage occurring on or ebiout the
Lands, such Insurance 1o afford protection in such amounts as the
Mortgages may from tims to time reasonably require, and

() rental or business interruption insurance In such amounts a8 the
Morigagee may require,

The Mortgagee may, upon the occurrence of an Event of Default, effect
such insurance as required by the Mortgagse.

The Mortgagor will not do or permit anything to be done whereby the sald
policy or pollcles may be volded. The Mortgagor wili pay all premiums and
sums of money necessary for maintaining such insurance as aforesald, as
the same become due and will assign and deliver unto the Mortgages the
policy or policies of insurance and the recalpt or recelpts relating thereto,

The policies shall to the extent applicable, bear endorsements in a form
satisfactory to the Mortgages making all procseds thereunder payabie to
the Mortgages. All policles shall coniain either the Insurance Bureau of
Canada standard mortgage clause or the Morigagee's spegial morigage
clause.

The polices of Insurance and renewals thereof, If applicable, shall b
deliversd to the Mortgagee at such times as are requested by the
Morlgages, and, in particular, evidence of renewal shall be delivered to
the Mortgagee not less than 30 Business Days prior to expiration of the
Insurance.

The Morigagee may require any such insurance to be written by insurance
companies acceptable to it, and may, at its option, cancel existing policies
and require that new Insurance be effected if the Morigagee, acting
reasanably, determines that the Mortgagor's insurer is not acceptable. If
the Mortgagor fails to Insure or fails to deliver policies or renewals thereof
to the Morigagee as herein provided, the Morigages may éffect and
malintain any Insurance herein provided for, Any amount paid by the
Mortgagee In respect thereof shall be payable by the Mortgagor to the
Mortgages forthwith on demand, and shall be added to the Principal Sum

{16/08/2016,02040372.00G; 1)
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and shall bear interest at the Interest Rate until payment is racelved by the
Mortgagee. However, nothing set out herein shall obligate the Mortgagee
to obtain ar maintain insurance on the Lands.

{(h)  The Mortgagor shell forthwith on the happening of any loss or damage,
furmnish at fts own expense all necessary proofs and do all necessary acts
to enable the Mortgagss to obtain payment of the insurance monies, and
all monles recsived by virtue of any policy or policles of Insurance may at
the option of the Mortgagee:

() be forthwith applled in or towards substantially rebuilding,
reinstating and repalring the Lands, or

()  be applied in or towards tho paymant of the last Monthly Instaiment
of principal falling due under and by virtus of this Morigage, and in
case of a sumplus, in or towards the payment of the Monthly
Instalment next in point of time, and so on untll the whole of the
Princlpal Sum shall be pald and In case of a surplua then, In or
towards payment of any Interest that may be accrued dus; or

(i) be paid over in whole or In part to the Mortgagor but no such
payment shall operate as payment or a novation of the Mortgagor's
indebtedness hereunder or as reduction of this Mortgage, or

(v)  be applled partly In one way and partly in another as the Morigagee
in Its sole discretion may determine;

notwithsianding any law, equity or statute to the contrary, including without
restriction the Insurance Act (Alberta) and the Fire Prevention (Metropolis)
Act, 1774, all rights and benefits of the Mortgagor thereunder being
hereby expressly waived. Pending application of the insurance monies for
the purpose aforesaid, the same shall be desmed to form part of the
Lands and be subject to the charge hereby created.

) The Morigagor hereby constitutes and appoints the Morigagee as its
attomey for the purpose of demanding, recovering and raceiving payment
of any and all Insurance monies o which it may be or may become
entitled. Without limiting the generality of the-foregoing, the Mortgagee
may, in the name of the Mortgagor:

(1) file proofs of claim with any Insurer who shall insure the Lands,

() setle or compromise any claim for insurance proceeds in respect of
the Lands,

() commence and prosecute any action n the name of the Morigagor
for recovery of insurance proceeds in respect of the Lands, and

{16/05/2016,82048372.D0C; 1}
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(iv)  settle or compromise any such action in the name of the Morigagor
for recovery of Insurance proceeds in respect of the Lands.

Notwithstanding anything herein contained #* shall remein the
responsibliity of the Merigagor to demand, recover and receive such
payment and nothing herein shall render the Mortjages liable to the
Mortgager for eny act done by it In pursuance of the Power of Attorney
hereby granted or for its faflure to do any act or take any step.

3.2 of te

The Morigagoer shall pay as they become due all Real Estate Taxes,
provided that:

(a) the Mortgagee may deduct from any advance of the Principal Sum an
amount sufficient to pay any Real Estate Taxes; and

(b) the Mortgagor shall at the option of the Mortgagee, pay to the Morigagee
on the days sppointed herein for payment of Interest or Monthly
Instalments, such sums in addifon thersto as the Mortgagae shall
compute to be required to provide a fund sufficient to pay In full the Real
Estate Texes when such taxes become due and payable and the
Morigagee shall be at liberty to exerciss its discretion at any time during
the currency of this Mortgage. A forbsarancs by the Mortgagss to exerclse *
its discretion, either at the commencement of the Term or at any other
time thereafier, shall in no way affect or preciude the Morigagee from
requiring the Mortgagor to pay instaiments for Real Estate Taxes at any
subsequent time; :

(e)  inthe event that the Real Estate Taxes actually charged for any particular
year exceed the esiimated amount or in the event of any part of the
estimated amount paid to the Morigagee belng applled by the Mortgagese
In or towards principal and interest or other monfes in default, tha
Mortgagor will pay to the Morigagee on demand the amount required to
make up the deficiency;

(d)  ihe Mortgagor will transmit to the Morigages all assessment noticss, tax
bills and other notices affecting the imposition of Real Estate Taxes
forthwith after the receipt of same by the Mortgagor;

{(e) so long as no Event of Dafault has occumed, the Mortgagee shal apply
such payments on the Real Estate Taxes chargeable against the Lands,
but the Morigagee shall be under no obligation to apply such payments
more often than yearly;

()  if before any such sum or sums in the hands of the Morigages shall have
been so applied there shall be an Event of Default, the Martgagee may, at

{16/05/2016,82048372,00C;1)
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(@)

(h)

(a)

®

(c)
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ite option, apply such sum or sums In or towards payment of principal,
interest or other monles so In default;

If the Mortgagor desires to take advantage of any discounts or avold any
penalties In connection with the payment of Real Estate Taxes, it shall pay
fo the Morlgages such additional amounts as in the oplnioh of the
Morigages are required for that purpose; provided always, that the
Morigagee may, at its option, decide to prepay either in whole or in part
any Real Estate Taxes; and

the Morigages may at any time pay all Real Estate Taxes in order to
perfect the title to the Lands or any part thereof and to make or keep this
Morigage a charge thereon and any amount or amounts pald by the
Mortgages In respect thereof shall be payable by the Morigagor to the
Martgages forthwith on demand and shall be added to the Principal Sum
and will accrue Interest at the Interest Rate as if the monsy were interest
In arrears and shall bear Interest at the Interest Rate until payment is
received by the Mortgagee (such interest fo run from the date of payment
by the Morigagee) and shall be added {0 the Princlpal Sum and be a
charge upon the Lands until repald with interest as aforesald; however,
nothing set out herein shall oblige or obligate the Mortgages to pay such
Real Estate Taxes and doing so is solely at the option of the Mortgages.

Maintenance and Repair of the Lands

The Mortgagor will not commit any waste upon the Lands nor do or parmit
to be done any act which may impair the value thereof.

The Mortgagor will take good and reasonable cara of all buildings,
structures and improvemsents now or hereafter from time to time erected
on the Lands and without cost and expense o the Morigagee will manage,
operate, mairtain and keep or cause the same to be kept In good onder,
repair and condition throughout, both exterior and interior, structural or
otherwiss, and promplly will make all requlred or necessary repairs and
replacements thersto, including without fimitation, the roof, walls,
foundations and appurtenances, pipes and mains, and all other fodures,
machinery, facilities .and equipment that belong fo or are used in
connection with the Lands, all of the foregoing to the extent that a prudsnt
owner would do. Notwithstanding the foregoing, the Morigagor shall not be
obligated to repair any damage caused by reasonable wear and tear
which does not affect the use and enjoyment of the improvements axcept
as ard when such damage would be ordinarlly repaired by a prudent
owner.

The Morigagee by its agents, solicitors or inspectors may enter upon the
Lands at any reasonable time o view the stata of repalr.
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(d)  Should, in the opinion of the Morigages, the Lands notbe in a proper state
of repair, the Morlgagee may serve notice upon the Mortgagor to make
such repalrs or replacements as the Morigagee desims proper within a
period of 20 Buslness Days and if the Mortgagor has not complied or is
not in the process of diligently complying with such requisition within the
said time period, the Mortgagee may authorize the making of such repairs
or repiacements by s agents, employees or contractors who may enter
upon.the Lands for the purpose of doing such work with or without the
Mortgagor's concumence. The cost of stich repairs and replacements shal
be paid for by the Mortgagor upon demand and undil pald shall be secured
by this Mortgage, bear interest at the Intersst Rate and be a charge upon
the Lands. Provided aiways, that should the Mortgagor have vacated or
abandoned the Lands, or should the Lands be occupled by a tenant or
tenants who are fallling to propery maintain and repalr the same and the
Morigagee in its sole discration deems It necessary fo enter upon the
Lands in order to properly maintain and preserve its security, then In such
events, the Morigagee shall be entitled to so enter and such action by the
Mortgagee shall not constitute it a mortgagee In possession nor liable as
such,

3.4 Alterat) rA s

The Morigagor shail not make, or permit to be made, any alterations or
addltions In the Lands which would reduce the value thereof without the prior writtan
consent of the Mortgagee and the Mortgagor shall not use the Lands or permit them to
be used for the purpose of any business, trade or manufacture of any description,
without the consent of the Mortgagee.

3.5 Hazardous Substances

The Mortgagor represents, covenants and warrants to and in favour of the
Morigagee that. 2

(@) nelther the Morigagor nor, 1o the best knowledge of the Morigagor, any
other person has ever caused or permitted any Hazardous Substance fo
be placed, held, located or disposed of on, under or at the Lands, save
and except as disclosed to the Mortgagee In writing;

(b) it shall not allow any Hazardous Substance o be placed, held, located or
disposed of on, under or at the Lands without the-prior written consent of
the Morigagee which consent may be arbitrarily ar unreasonably withheld;

(c) It shall not allow the Lands fo be wutilized in any manner in contravention of
any applicable {aws intended to protect the environment, including without
limitation, laws respecting the disposal and emiseion of Hazardous
Substances;
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(d) 1o the extent that Hazardous Substances are, with the Morgagee's
consent, placed, held, located or disposed of on, under or at the Lands In
accordance with the terms hereof, the Mortgagor shall:

(i}  comply with, or cause to be complied with, all applicable laws and
regulations relating to the use, storage and disposal of the
Hazardous Substances,

(i)  atthe request of the Mortgagsee, provide evidence to the Morigagee
of compliance with all applicable laws and regulations, such
evidence to include Inspection reporis and such tests as the
Mortgagee may reasonably requirs, all at the expense of the
Mortgagor; and

(e) without restricting the gsnerality of the foregoing, in the event that
gasoline or other storage tanks are located under or on the Lands, the
Mortgagor shalk:

()  maintain and repalr such storage tanks in a manner satisfactory to
the Morigagese, and

(i) at the request of the Morigages, sssign any warranties or
guaranteas received from the manufacturer or installer of such
storage tanks in favour of the Mortgagee as additional security.

3.8 " Indemnity

The Mortgagor hereby Indemnifles and saves hamiess the Mortgages
and its successors and assigns from and against any and all losses, liabilities,
damages, costs and expenses of any kind whetsoever Including, without limitation:

(a) the costs of defending, counter-claiming or claiming over against third
paities in respect of any action or matter Including legal fees, costs and
disbursements on a sollcitor and his own cllent basls and at all court
levels;

(b) any cost, llabliity or damage arising out of a setflement of any action
entered imio by the Morigagee with or without the consent of the
Mortgagor; and

(c)  the costs of repair, ciean-up or restoration pald by the Morigagee and any
fines levied against the Mortgagee;

‘which at any time or. from time fo time may be paid, Incured or asserted agalnst the
Mortgagee, as to a direct or indlrect resuit of the presence on or under, or the escape,
seepage, leakage, spillage, dischargs, emission or release, of Hazardous Substances
from the Lands sither anto any lands (including the Lands), into the atmosphers or info
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any water. This indemnification shall survive the satisfaction, releass or enforcament of
the Mortgage or Collateral Security and the full repayment of the Martgags Monles.

4.9
(a)
(b)
(c)
(d)
(e)
5.1

(a)

(b)

(c)

(d)

ARTICLE 4
agor' resentations and Warrantie

The Merigagor represents and warrants to the Mortgagee that:
the Mortgagor has a goad title fo the Lands;
the Mortgagor has the right to mortgage the Lands:

on default, the Mortgagee shall have quiet possassion of the Lands, free
from all encumbrances (except the Permitted Encumbrances);

the Morlgagor will execute such further assurances with respect to the
Lands.as may be required by the Mortgagee; and

the Marigagor has done no act to encumber the Lands in pricrity to this
Morigage (except the Permitted Encumbrances),

ARTICLE 5
Default

Upon the occurrence of an Event of Default;

the Morigagee may, at its aption, and at the Morigagor's expenss and
whan and to such extent as the Mortgages deems advisable, observe and
perform or cause fo be observed and performed 8ny covenant,
agreement, proviso or stipulation contained herein or contained In the
Collateral Security;

the Mortgages may send or smploy an Inspector or Agent to inspsct and
report upon the valus, state and condition of the Lands and a Sofloitor to
examine and repert upon the title to the same, all at the expenss of the
Mortgagor; .

the Morigagee may enter into possassion of the Lands, elther by Itself or
its agent, and whether In or out of possession collect the rents and profits
thereof, and make any demise or lease of the Lands or any part thereof for
such terms, periods, and at such rent as the Mortgagese shall think proper;

it shall be lawful for, and the Mortgagor does hereby grant full powar, right
and license to, the Morigagee 1o enter, seize and distrain upon the Lands
or any part thereof; anc by distress warrant to recover by way of rerit
reserved as In the case of demise of the premises as much of the
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Moartgags Monles as shall from time {0 fime be or remaln in amears and unpaid,
together with all costs, charges and sxpenses attanding such levy or distress, as
in like cases of distress for rent;

(e}  the whole of the Mortgege Monles ahall, st the option of the Mortgagee, become
due and payable;

(f) the Mortgagse may exerciss each of the foregoing powers without notive to the
Mostgagor; and

(9)  1ihe exercise or the attempted exercise of one or more of the Mortgagee's rights
or remedies hereunder shall not affect, delay or prejudice any other rights or
remedies nor oparale g8 a walver thereol, and any or all of the sald rights or
remedies may be exercised concurrantly or successively,

5.2 No Meiger

The teking of a judgment or judgments on eny covenant contained herein or on
any covenant which Is set forth In any other seaurlty for payment of the Merigage Monles or
performancs of the obiigations hereby sacured shell not operate as & merger of guch covenant
or affect the Morlgagee's right to Interest at the Intorast Rate set forth herein on any monies
which are cwing to the Morigagee and such Judgment shall provide that interest thersan shall ba
cumppuzg Iat tt\th Interest Rate In tha same manner as provided for hereln untll the judgment has
baen n full,

6.3 Relegse

The Morigages may at any time releass any part of the Lands, or eny of the cavenants and
agreements hereln contalned, ar any Coilateral Sesurity, either with or without any sonsideration
therefor, and without belng accountable either for the value tharaof or for any tnoney except that
which I8 actually receivad, and without thereby releasing or affecting any other of the Lands or
any of the ather covenants or agreements hereln contained or releasing any guarantor of any
other seourity. o

5.4 No n ¥

(8) Nelther exscution nor reglstration nor accaptance of thie Mortgage, nor the
advance of part of the Mortgage Menles shall bind the Mortgagee to advancs the
Princlpal 8um or any unadvanced portion thareod, but nevertheless this Mortgage
ehall take effect forthwith on #s exscution and ¥ the Princlpal Sum or any part
thereof shall not be advanced st the dals herecf, the Mortgages may advance
tha same In one or nore sums to or on behaif of the Mortgagor at any fulure date
or datea and the” amount of such “Advances when so Tiada hal Be sectretl
heraby and rapayabls with Interest as hereln provided. In all events, the advance
of the Martgage Monles or any part thersol from {ime to time shall be in the sols,
absoiute, unfetiered and unqualified diseretion of the Morigages; and

(b)  For clarification, and without fimiting the foregoing, the Principal Sum to be

advanced hersunder shall be govemned by tha provislons of tha Commitment
Letiar dated August 24, 2016.

{B2048372.00C;2}



-14-

5.5 Additional Charqes

Alt monies expended by the Mortgagee (with or without the knowledge,
consent, concurrence or acquiescenca of the Mortgagor) In relation to;

(a)  solicitor’s, inspector's, valuator's and surveyors fees and expenses for
drawing and reglstering this Morigage;

(b)  examining the Lands and the title thereto;

(c) making or maintaining this Mortgage as a valid and subsisting charge
(subject oniy fo the Permitted Encumbrances) on the Lands;

(d)  princlpal, Insurance premiums, Real Estate Taxes, rates, or any Prior
Chargs;

(e)  maintaining, repalring, restoring or comp?eﬂng the Lands;

4] any actions, inspactions, expenses or costs of the Mortgagee (or for which
the Morigages Is responsible) taken, ordered or Incurred upon the
occurrencs of an Evant of Default;

(g) inspecting, leasing, managing, or improving the Lands, Inciuding the price
or value of any goods of any sort or description supplled to be used on the
Lands;

(h) enforcing, attempting to enforce or In pursuancs of any right, power,
remedy or purpose under this Mortgage and, In partlcular, but without
limiting the generality of the foregoing, in relation fo any court procesdinga
initiated or defended by the Morigagee in respect of this Mortgage; and

()  legal costs as between a solicltor and his own client (together with an
allowance for the time, work and expenses of the Morlgagee, or of any
agent, solicifor or servant of the Morigagee) Incurred or pald by the
Morigagee in relfation to any of the above matters:

are to be secured hereby and shall be a charge on the Lands, together with interest
thereon at the Interest Rate, and all such monies shall be repayable ta the Morlgagee
on demand, or if not demanded, then with the next ensuing Monthly Instalment payable
hersunder, except as herein otherwise provided. it is the express intention and
agreement of the Morigagor and Morigages that the Morigagor shall fully and totally
indemnify the Mortgagee for all costs, expenses, charges and monies of any nature
whatsasver either directly or Indiractly arising out of or assoclated with this Mortgage.

5.6 Right of Subrogation

if the Mortgage Monles advanced hereunder or any part thereof are
applied to the payment of any charge or encumbrance, the Morigagee shall be
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subrogated fo all the rights of, stand In the pasition of and be entitied to all the equities
of the parly so pald whether such charge or encumbrance has or has not been
discharged. The declsion of the Morigages as to the validity or amount of any advance
or dishursement made under this Mortgage or of any claim so paid shalt be final and
binding on the Mortgagor. '

5.7 Monies Received or Collscted

The Moarigagee shal not be charged with any monies receivabla or
collectible out of the Lands or otherwise except those actually recalved. All revenue of
the Lands recelved or collscted by the Morigagee from any source other than payment
by the Mortgagor may, at the option of the Morigagee, be retained In a suspense
account or used in maintaining or suring or Improving the Lands, or in payment of
Real Estate Taxes or other charges agalnst the Lands, or applied on the mortgage
account, and the Mortgagee shall not be under siny Rabiltty to pay interest on any sums
in a suspense account.

5.8 Discharge

The Mortgagee shall have a reasonable time after receipt of payment in
full within which fo have prepared and to execute a discharge of this Mortgage. A
tender of the Mortgage Monies shall not entitle the Mortgagor to immediatsly receive
such discharges.

5.9 Partial Discharge,
Intentlonally Deleted

5.9 Exerclaa of Discreti

Any discretion, option, declsion or opinion hereunder on the part of the
Morigagee shall be sufficiently exercised or formed if exercised by an executive officer
of the Morigages, or by any offleer or agent appolnted by the Merigagee company for
that purpose.

5.10 Default Under Prior Charge

If the Mortgagor makes default in the performance of the covenants,
payments or conditiona contained in any Prior Charge then such default shall constitute
a default hereunder and the Mortgage Monies shall, at the option of the Mortgagee,
becoms forthwith due and payable. The Morigagee shall be at liberty in the avent of
such defauit, but shall not be obligated, to pay any arrears or other sums payabls under
the Prior Charge, or pay off all or any portion of the principal and/or interest thereby
sectired. Any amounts so paid by the Mortgages shall;

(8) be added to the Mortgage Monies;
(b)  bearinterest at the Interest Rate until pald;
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(c) be acharge upon the Lands; and

(d) unless repéid to the Mortgagee upon demand, be recoverabls from the
Mortgagor In the same manner as If such sum had been originally
advanced and secured hereby.

For the purposes of tendering any arrears or other sums payable to a holder of a Prior
Charge, the Mortgagor hereby Irrevocably eppoints the Mortgagee its agent for such
purpose and Irmevocably directs the Morigagee to tender such monles upon the holder
of a Pror Charge, In the name of and on behalf of the Mortgagor. In this regard, the
Mortgagor hereby assigns unto the Mortgagee its equity of redemption, If any, with
respect to the sald Prlor Charge togsther with the statutory right of redemption given to
the Mortgagor by the provisions of Section 39 of the Law of Property Act (Alberta). It is
the Intention of the parties that the Morigagee shall have the same rights and powers
but not the liabiiities as the Mortgagor under and pursuant to the terms of the Prior
Charge so that the Mortgagee will be in a paosition to take whatever steps are necessary
to bring the Prior Charge into good standing once a default has occurred thereunder,
This assignment is not Intended to encompass the Morigagor's entire Intarest in the said
Prior Charge, but only to the extent hersinbsfore stipulated. Nothing herein contained
shall create an obligation upon the Morigagee tn cure any default on behalf of the
Mortgagor.

5,11 Attornment

For better securing the punctual payment of the Mortgage Monies the
Morigagor hereby atiorns and becomes tenant to the Mortgagee of the Lands at a
monthly rental equivalent to the Monthly Instaiments secured hereby, the same fo be
paid on each day appointed for the payment of the Monthly instaiments, and upon the
occurrance of an Event of Default such rental shall, if not already payable, be payable
immediately thereafter. The lagal relationshlp of iandiord and tenant is hereby
constituted between the Mortgagee and the Mortgagor. The Mortgagee may at any time
after default hereundsr enter upon the Lands, or any part thersof, and determine the
tenancy hereby created without giving the Mortgagor any notice to quit: but neither shall
thls clause nor anything done by virtue thereof render the Mortgagee a morigagee In
possesslon or accountable for any monies except those actually recelved.

ARTICLE 8
8.1 Appointment of Racelver

Upon the occurrence of an Event of Dsfault, the Mortgagee’ may in writing
appoint any person or persons, whether an officer or officers or employee or employees
of the Mortgagee or not, to be a Recelver of the Lands and asssts which are charged In
favour of the Morigagee and the rents and profits derived therefrom. The Mortgages
may remove any Receiver so appointed and appoint another or others in his or thelr
stead. The following provisions shail apply to this paragraph:
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A Receiver so appointed shall be conclusively the agent or agents of the
Morigagor and the Mortgagor shall be solely responsible for the acts or
defaults and for the remuneration and expenses of the Receiver. The
Mortgagee shall not be in any way responsibla for any miscanduct or
negligence on the part of any Recsiver and may, from time to time, fix the

remuneration of every Recelver and be et liberty to direct the payment

thereof from proceeds collected.

Nothing contalned hereln and nothing done by the Mortgages or by a
Receiver shall render the Morlgagee a morigagee in possession or
responsible as such. :

All monies recelved by the Receiver, after providing for payment and
charges ranking prior to this Mortgage and for all costs, charges and
expenses of or Incidental to the exerclse of any of the powers of the
Recelver as hersinafter set forth, shall be paki by the Receiver to the
Mortgagee and applied by the Mortgagee In accordance with the terms of
this Morigage. '

The Recelver so appointed shall have power to:

) take possession of, collect and get in the property, rents and profits,

charged by this Mortgage and any addltional or Collateral Security
granted by the Mortgagor to the Morigagee and for that purposs to
take any praceedings, be they legal or ctherwise, in the name of
the Mortgagor or otherwise;

()  camy on or concur in carrying on the business which the Mortgagor
Is conducting on and from the Lands;

() Iease or reslease all or any porion of the Lands and for this
purpose to execute contracts In the nams of the Morigagor which
caontracts shall be binding upon the Morigagor; ;

(iv) Improve, maintain, managse, operate, repalr, renew, replace and
restore the Lands or any part thereof;

(v)  surender, rescind, vary or amend any lease or contract relating 1o
the Lands and the operation thereof: and

(v)  borrow maney for the purpose of Improving, maintaining, managing,
operating, repairing, renewing, replacing or restoring the Lands or
otherwise in such amount and in such manner as would, In the
oplnion of ithe Receiver, be sufficlent for its purposes, on the
security of the Lands and the assets charged by the Collateral
Security, and In doing so the Receiver may issue certificates which
may be payable In a manner and which may bear Interest at a rate
determined by the Recsiver and all amounts payabls pursvant to
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such certificates shall form a charge upon the Lands In priority to
thls Mortgage.

(e)  The rights and powers confemred by this paragraph are supplemental to
and not In substitution for any other rights which the Mortgages may have
from time to time.

()  The Mortgagor hereby ivevocably appoinis the Mortgagee and any
Receiver appointed as aforesaid to be Its attomney In its name and on its
behalf fo execute and perform any conveyances, assurances and things
which the Mortgagor ought to execute and perform under the covenants
herein contalned and generally to use the name of the Mortgagor in the
exarcise of any of the powers hereby conferred on the Mortgagee and any
Receiver and, without limiting the generality of the foregoing, the

. Morigagee and Receiver appolnled as aforesaid are hereby appolnted
pursuant to 8.115 of the Land Thles Act (Alberia) as the Mortgagors
attomey to execute and deliver, under the seal of the Mortgagor, or by the
hend and under the ssal of the Morigages or the Recsiver, any and all
transfers, deeds, mortgagss, discharges, postponements and any and all
other decuments which the Mortgagee or the Recelver deem It expedient
to execute or deliver.

(@) The Receiver appointed hereunder shall not be obligated to take
possession or control of the whole of the business of the Mortgagor.
Rather, the Mortgagee's right to appoint shall ba restricted to the Lands
and the rents, profits and any business deriving therefrom.

ARTICLE 7
7.1 ssignment of Renis

" (a) The Mortgagor does hereby fully and absolutely assign, transfer and set
over to the Mortgagee all of the rents due or to accrue due and to be
payable In respect of the Lands and any and every part thereof Including
but not restricted fo any and all Leases and rental agresments of every
nature, kind and description, present and future and all benefits and
advantages to be derived therafrom and all the rights of the Mortgager to
enforce paymert thereof, by way of distress or otherwise,

(b)  This Asslgnment shall be effective during the cumency of the Mortgage.

(¢) Nothing contained herein shali be deemed to have the effect of making the
Morigagee responsible for the collection of the rents, or any part thereof,
or for the performance of any covenant, term or condition by the
Morigagor as Landlord or Lessor, as contained In any Lease or rental
agresment.

{18/05/2018,82046372.D0C; 1}



(d)

()

(M

(@)

(h)

@

8.1

O T Gt e o L T U e L T - e

-19 -

The Morigagee shall, at its option, ba entitied to enforce and rely upon this
Assignment upon the occurrence of an Event of Defauit.

The Morigagee shall not, by reason of this paragraph or by reason of any
steps, actions, distress or ather proceedings taken to enforce any of the
rights granted to it hereunder, ba deemed to be or will be a mortgagee In
possession of the Lands or any part thereof.

The Mortgagee shall be Kable to account to the Mortgagor for only such
monies as may bs actually recalved by the Mortgagee.

Nelther thls Assignment or anything contained herein shall bind the
Mortgagee to recognize any Lease or rental agreement with respect to the
Lands or any part theraof, nar in any way render the interest of the
Mortgages in the Lands subject to any such Lease or rental agreement.
All remedies now or hereafier available to the Mortgagee as describad in
this Mortgage or in any Collateral Security granted to the Mortgagee by
the Mortgagor are hersby ressrved to the Mortgagea and may be
exercised notwithstanding any Lease, rental agreement or this
Assignment.

The Mortgagor represents to the Morlgagee that no rental In excess of
one manthly Instalment in advance has been pald under any Lease or
rental agreement in respect of the Lands or any part thereof and that the
Mortgagor wiil not demand or accept in advance any rents reserved or
payable under any Lease or rental agresment In excess of one monthly
instalment without the prior consent of the Mortgagee.

When required by the Morfgagee, the Mortgagor will from time to time,
assign to the Mortigages the Morigagor's Intefest In sach and every
specific Lease of the Lands and any and every part thereof.

ARTICLE 8

Construction
In the event that the Principal Sum is to be advanced hereunder from time

to ime upon the progress of construction of a building or buildings being or to bs
eracted upon the Lands, then, and in such event;

(a) .

(b)

it is the intention of the parties herefo that the building or bulldings being
erected or to be erected on the Lands form part of the security for the full
amount of the Mortgage Monies;

all advances under this Mortgage shall ba made from time to time In the
future in accordance with the progress of construction of such building or
bulldings and shall be made in such manner, at such times, and In such
amounts up to the Principal Sum to bs advanced hereunder as the
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Morigagee in its sole discretion may determine, subject always to the
provisions hereinbefore set out whereby the Mortgagee is not bound to
advance any unadvanced portion thereof;

the Mortgagor covenants and agrees with the Mortgagee:

(0 1o construct and erect a bullding or buildings or other improvements
on the Lands all in accordanca with plans and specifications which
have been or are heresfter approved by the Mortgages, and

(i)  to cany on diligently to completion the construction and erection of
the same;

the Morlgagee shall be at liberty, but shall not be obliged, to retain such
sums as It may deem necessary as builders' llen holdbacks In the amount
prescribed by the Builders' Llen Act (Albaerta) or other applicable
legistation, which sums shall be held for such length of time, both during
and after completion of the sald hullding or buildings, as the Mortgagee
may sae fit;

the Morigagee may pay any bullders' liens which may exist or be clalmed,
and it shall not be Rable or responsible to determine the validity or
correciness of any such claim;

in the event that the Mortgagee should pay any such fiens to an amount
greater than the Principal Sum, such excess amounts so paid shall be
added to the Principal Sum, shall bear interest at the Interest Rate and
shall be repaid by the Mortgagor to the Morigagee forthwith:

if the Mortgagor should fail in the erection and campletion of the said
bullding or buildings or should neglect to carry on the work of erecting and
completing same with reasonabla diligence, Including, without rastriction, if
the Mortgagor ceases to consiruct for a period of fiteen (15) days without
the consent of the Morigagese:

(}  the Mortgagee may, but shall not be obliged, without netice to the
Morigagor, enter upon the Lands and take possession thersof with
power to carry on the erection and completion of the sald building
or bulldings and with discretion to alter the plans and specifications
if it deems necessary In order to complete the same,

()  if the Morlgagee should be unable properly to complete the same
with the Principal Sum, the Mortgagee may in #s sole discretion
advance or lay out such further monles as may be so required and
such further monies to be advanced or laid out by the Mortgagee
shall be added to the Principal Sum and:
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A.  be repaid by the Mortgagor to the Mortgagee forthwith on
demand,

B.  accrus Interest at the Interest Rate as if the money were
Inferest in amears untfl payment s received by the
Mortgagee (such interest {o run from the date of payment by
the Mortgages),

C. be a charge upon the Lands untl repaid with interest as
aforesald; and

if the Morigagor should defautt in the erection and completion of the said
bullding or buildings or in the event any flen Is registersd against the
Lands, the whole of the Mortgage Monies shall, at the option of the
Mortgagee, becomne due and payable. -

ARTICLES
Ex n [s]

If the Lands or any part thereof are condemned under any power of
eminent domain or are acquired by expropration for any public use or
quasl public use, the damages, proceeds, conslderation and award for
such acquisition, to the extent of the full amount of the Morigage Monles
and obligations secured hereby remalning unpald, are hereby assigned by
the Morigagor and shall be pald forthwith to the Mortgagee and its
successors and assigns. [f a portion only of the Lands are taken in the
expropriation wiihout resulting damage to the buildings and improvements
or any part thereof, or if a portion of the Lands Is taken in such
expropriation proceedings with resulting damage to the bulldings and
Improvements and the amount of the award made therein is based on a
determination that the portion of the buildings and mprovements
remaining on the portion of the Lands not so taken can practicably be
rehabilitated, then the provislons of this Mortgage relating to insurance
proceeds In case of loss or damage shall apply to the award in the said
expropriation and the same shall be applied accordingly.

The Morigagor acknowledges that It Is aware of the provisions of Sections
49 and 52 of the Expropriation Act (Alberta), and any amendments thersto
(dealing with the slfuation where, In the evant of an expropriation of lands
subject to a security interest, the amount owing to the security holder Is
greater than tha market valus of the Interest In the expropriated land) and
hereby waives the bensfit of such provisions or any legislation simiiar
thereto or in replacement thereof. In addition, the Mortgagor covanants to
pay any diiference between the Mortgage Monles and the monies paid by
the expropriating authority to the Morigages togsther with interest thereon
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at the [nferest Rate both befors and after maturity, default and the
obtaining of any judgment by the Morigagee.

Notwithstanding the foregoing subparagraphs (a) and (b) the Morigagee
shall be at liberty, at its sole option, to declare the whole of the Morigage
Monies as being Immediately due and payable In the event that any
portion of the Lands shall be the subject matter of an expropriation
proceeding. .

Any monies awarded by an order of either the Land Compensation Board
or the Surface Rights Board with respect to all or any part of the Lands fo
the extent of the full amount of the Mortgage Monles are herewiih
assigned by the Marigagor and shall be pald forthwith to the Morigages,
its successors and assigns,

TICLE 10

Condominiu
if the Lands or any portion thareof is now subjact o or becomes sublect to

a condominium plan duly created pursuant to the provisions of the Condominium
Property Act, then:

()

(b)

The Morigagor hereby fully and absolutely assigns, transfers and seis
over unto the Mortgages, any and all of the Mortgagor’s voting rights now
existing or which may come Into existence with respect to the Lands, and
with respect to the Condominium Corporation whether such voting rights
arise under the Condominium Property Act, under the Bylaws of the
Condominium Cerporation, under any agreement with the Condominium

Corporation, or otherwise, The Mortgagor covenants and agrees to’

execute any materials or documentation which in the sole opinion of the
Mortgagee Is necessary or advisable to give full effect to such assignment,
transfer and setting over of the voting rights. Provided, however, that in
the event that the Mortgagee Is not present In person or by proxy, or if
present, does not wish to vote, then the Morigagor may without further
authority exercise all voting rights other than the right to vote on any
matter requiring a unanimous resolution, Provided further that the
Morigagee may, by notice in wiiting to the Mortgagor, revoke and
terminate all voting rights and privileges of the Mortgagor.

It is further stipulated, provided and agreed that notwithstanding anything
to the contrary hereln contalned:

()  the Mortgagor covenants and agrees with the Mortgagee that the
Mortgagor shall observe and perform each and every one of the
covenants and provisions required to be performed under or
pursuant to the terms of this Morigage, the Condominium Proparty
Act the bylaws of the Condominium Corporation and any

(10/05/2016,62046372.00C;7)
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amendments thereto, and under any agreement betwesn ths
Morigagor and the Condominium Corporation, and

(i) without limiting the generallty of the foregoing subparagraph, the
Morigagor covenants to pay promptly when due any and all
assessmants, instalments or payments owing to the Condominium
Carporation In relation to the Lands.

(c) The Morigagor further covenants and agrees that where the Mortgagor
defaults In the Morigagor's obligations to contribute to the common
expenses assessed or levied -by the Condominium Corporation or any
authorized agent on its behal, or any assessment, instalment or payment
owing to the Condominium Corporation, or upon breach of any covenant
or provision contained In this Section, then regardiess of any other action
or proceeding taken or to be taken by the Condominium Corporation, the
Mortgages, at its optlon and without notics to the Morigagor:

()  firstly, may, but shall not be obliged to, pay such contribution to the
common expenses, assessment, instalment or payment owing o
the Condominium Corporation or reciify any such default or breach
by the Morigagor and all monles so paid and expended by the
Morigages shall be secured hereby and shall be a charge on the
Lands together with interest thereon at the Interest Rate and alf
such mohies shall be repayable to the Mortgages on demand, or if
not demanded, then-with the next ensuing Monthly Instalment: and

(i) secondly, may desm such defauit to be a default under the terms of
this Mortgage and proceed to exercise its rights hereunder.

ARTICLE 11
11.1 Interpretation

Wherever the singular number or masculine gender Is used in this
instrument the same shall be construed as including the plural and feminine and neuter
respectively where the fact or context eo requires. In any case, where this Mortgage ls
axecuted by more than one party, all covenants and agreements herein contained shall
be construed and taken as against such execuling partiss as Joint and several, The
respective heirs, executors, administrators, successors and assigns of any party
executing this Mortgage are jointly and severally bound by the covenants, agreenents,
stipulations and provisos herein contalned. The covenants, agreements, stipulations
and provisos herein stated shall be In addition to those granted or implied by statute.

11.2 Permitted Encumbrances

The parties acknowledge that this Morigage is to be registered subject
only ta the Permiited Encumbrances.

{19/05/2016,82048372.00C; 1}
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11.3 Repewsl or Extenslon

This Mortgage shall automatically renew st the end of the Term and the
end of each subsequent renewal term, for a further period of 8 months {each, a
"Renewal Term") on the same terms hereln: (i) on the first day of each Renewal Term, a
ranewal fae equal to 1.50% of the Morigage's Principal Sum outstanding as at that date
(each, a “Renewal Fee") becomes fully eamed, due and payable to the Morigages in lis
capacity as administrator of the Mortgage..Each such Renewal Fee shall form a part of
the Principal Sum outstanding if it is not actually pald by the Mortgagor to the
Mortgagee. Notwithstanding the foregoing, the Mortgagee may terminate this automatlc
renewal clause at any time, in its sole discretion,

Notwithstanding the foregoing, this clause does not apply if the Mortgagor
pays to the Morigagee all the Morigage Monles owing hereunder at the Maturity Date,

In the event that the Morigagee shall agree to renew or extend the term of
this Mortgage, such renswal or extension agresment need not be registerad against the
title to the Lands, but the agreement shalf be binding upon the Mortgagor, its assignees,
and all subsequent mortgagees, encumbrancers or other parties claiming an Interest in
the Lands. Such agresment shall take priority as against such assignees and
subsequent morfgagees, encumbrancers and other parties. it Is expressly
ecknowledged that such agreement may increase the rate of Interest chargeabls
hereunder.

11.4 mitm ar

The provisions of the Commitment Letter, ell as accepied by the
Mortgagor, are not superseded by or merged in the execution or reglstration of the
Mortgage or any additional and Collateral Security and the pravisions of the
Commitment Letter shall remaln In full force and sffect until all of the conditions thereof
to be observed and performed by the Morigagor have been fully pald and satisfled,
provided however that In the event of a conflict betwesn the terms of the Commitment
Lefter and the terms of this Morigage or the Collateral Security, the terms of this
Mortgage or the Collatsral Security, as the case may be, shall prevall.

11.6 Administration Fee

In the event of the occurrence of an Event of Default, then the Morlgagee
shall, notwithstanding anything contained herein to the contrary, be entitied to receive in
addiion to al other fees, charges and disbursements an administration and
management fee as follows:

(@) $250.00 per occurrence of late payment as required by Section 2.2(a)
hereof or/and a returned cheque;

(b)  $200.00 per occurrence of default of insurancs required by Section 3.1
hereof:

{18/0612016,82048372.00C; 1}
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{¢)  $1,500.00 for taking possession of the Lands after an Event of Default,
and $260.00 per day for the administration, maintenance, and security of
the Lands; and

(d)  Such other reasonable charges for administration.

This' administration and management fee Is Intended to reimburse the
Mortgagee for time and trouble in the management and administration ‘of this Mortgage
and of the Lands. The sald sum or sums are agreed to be a liquidated amount to covar
the Morigagese's administration and management costs and are not Intended nor shall
be construed to be a penalty. All such sums payable to the Mortgagse shall be a charge
upon the Lands and shall bear interest at the Intergst Rate until pald.

118 Morigage Statement

The Mortgagee may charge and the Morigagor shall pay $100.00 for each
morigage statement requested by the Morigagor.

1.7 Pre-Authorized Cheaue Withdrawal

The Mortgagor shall continue throughout the cumrency of this Moitgage to
provide {o the Mortgages, at the Mortgagee's request, documentation so as to effect a
pre-authorized cheque withdrawal for the purposes of paying the Monthiy Instaimsnts.

11.8 Financial Records
The Morigagor shall:

(2) maintaln proper records and hooks of account with respect to the revenues
and expenditures in relation to the Lands;

(b)  pemit the Mortgagee or any person appointed by the Mortgagee for that
purpose to examine such records and books at ail reasonable times, fo
make coples or exiracts therefrom;

(c) gve to tha Mortgagee all information with regard to the revenues and
expenditures In relation o the Lands which the Mortgagee may reasonably
requirs;

(d) fumish the Morigages annually within 120 days of the end of its flecal year,
and at any other time requested by the Morigagee, with coples of its
financlal statement or statements prepared by a qualified accountant,
certified corvect by the Mortgagor's board of directors, and In a form and
substance approved by the Mortgagee;

(e) give to the Mortgages, financial statements and net worth statements for

any guarantors or Indemnitors of this Morigage upon request of the
Mortgagee; and

{16/05/2018,B2046372.D0C; 1}
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(D fumish the Morlgagee With an annual statement of income and
expenditures with supporting schedules and an explanation of any items of
an unusual naeture respecting the Lands, certified by an officer of the
Mortgagor.

The Mortgagee shall &t any time and from time to time at s own expense, be at liberty to
Inspect the books and accounts of the Morigagor, related to the Mortgagor's operations
with respect to the Lands, and for such purposes the Mortgagor shail make avallable to
the Mortgagee and its accountants all books of account and records and all vouchers,
books, papers end documents which may relate to the Lands.

11.8 Collateral Security

As additional and colfateral security for the repayment of the monies
hereby secured and the performance of the covenants contained herein, the Morigagor
shall exscute and daliver the Collateral Security to the Mortgagee. None of the rights or
remedies of the Mortgages under this Mortgage or under the Collateral Security shall ba
merged in, waived, delayed, impaired, prejudiced or suspended by the Collateral
Security or any act of the Mortgagaee pursuant thereto,

11.10 Default Under Collateral Security

(a) If the Morigagor or any guarantor makes default under the Collateral
Security, the same shall constitute an Event of Default under this
Mortgage.

(b) It Is understood and agreed that the occurrance of an Event of Default
shall constitute a default under the Collateral Security.

11.11 Nofices

(8)  All notices, requests, demands, pleadings, judicial documentstion and any
other communications required to be served or given by the terms of this
Mortgage or by the Alberta Rules of Court, the Judicature Act (Alberta),
Chepter J-2, RSA 2000, and any amendments thereto, the Law of
Praperty Act (Alberta), RSA 2000, c. L-7, and any amendments thereto, as
a result of a default by the Morigagor, including but not restricted to any
Statement of Claim Issued by the Mortgagee or a Mortgagee's Notice of
Maetion requesting enforcement of its rights hereunder, shall be sufficiently
served elther personally or by prepaid registered mall addressed o the
Morigagor at the Morigagor's Address or, if to the Mortgages, at the
Mortgagse's Address.

(b)  No want of notlcs or publication when required by this Mortgage orby any

stafute nor any impropriety nor Irregularity shall invalldate. any sale made
or purported to be madas under this Morigage.

{16/05/2016,B2046372.00C; 1}
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11.12 Recsipt Ackn
The Morigagor acknowledges receipt of a true copy of this Mortgage.

1113 Charge

For better sacuring to the Morigagee repayment of the Principal Sum,
interest and the Mortgage Manies, the Mortgagor hereby mortgages to the Mortgagee
all of its right, title, estate and interest in the Lands.

11.14 Prepayment

So long as the Mortgagor is not in default hereunder and provided that the
Mortgagee has eamed a minimum of three (3) months interest on any and all funds
advanced (the "Minlmum Interest"), the Morigagor shall have the privilege of prepaying,
either in whole or In part (Including when prepaying 1o obtain a partial discharge up the
sale of a lot), the Principal Sum hereby secured upon payment of a prepayment fee
which s equal to thirty (30) days’ Interest payable on the amount being prepald.

In the event that the Mortgagor Is prepaying all or a portion of the Principal
Sum prlor to the Minimum Interest being pald, the difference between the interest paid
to the date of prepayment and the Minimum Interest shall be added fo the prepayment
fee and the amount required to discharge the Mortgage.

11.16 Due on Salg

In the event that the Mortgagor shall sell, convey, transfer or assign (or
purport to do so) the Lands to a purchaser, transferea or assignee without first obtaining
the Mortgagee's consent in wifing, then, at the Morigages's option, such sals,
conveyance, transfer or assignment shall constitute an Event of Default. Such consent
may be unreasonably or arbitrarily withheld. Provided however, the Mortgagee may
require, as one of the conditions of giving consent hereunder, that any such purchaser,
transferee or assignee execute an assumption agresment In favour of the Mortgagee, to
be prepared In a form satisfactory fo the Mortgagese at the Morigagor's expenss, in
addition the Mortgagee may require that such purchaser, transferes or assignee pay an
assumption fee to the Mortgagee to compensats the Mortgagee for Its time and sffort
hereunder. '

In the event that the Mortgagor or any other party who becomes fiable to
perform and observe the covenants herein should be & corporation, then any direct or
indirect transactlon or dealing whatsoever which affects the share structure or share
ownership of such corporation and which resuits in a change in control, either legal or
beneficlal, of that corporation shall constiute an event as herelnbefore described such
that the Mortgagee's prior written consent as aforesaid Is to be obtained, faliing which,
such transaction shall, at the Morlgagese's option, constituts an Event of Default.

{19/05/2018,82048372.00C; 1}
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11.18 Assumption and Amendment

The Morigagor, fogether with any other party who becomes liable
heréunder shall continue to be llable under this Morigage unfil all of the Morlgage
Monies have been palid in full notwithstanding:

{a)  the assumption of the Marigage by any party, with or without the consent
~ of the Mortgagee or the Mortgagor; and

(b) any renewal or extension of this Morlgage or any amendment or
modification of the terms ar covenants contained harein (Including without
restriction any increase or decrease In the Interest Rate, the amortization
pericd or the Monthly Instalments, or any extension or reduction in the
length of the Term) with or without the consent of the Mortgagee or the
Morigagor.

1117 Unenforgeable Terms

If any term, covenant or condition of this Mortgage or the application
thereof o any party or circumstance shall be invalld or unenforcesble to any extent the
remainder of this Morigags or application of such term, covenant or condition to a party
or circumstance other than those fo which It is held invalid or unenforceable shall not be
affected thersby and each remalning term, covenant or condition of this Morlgags shall
be valld and shall be enforceabls to tha fullest extent permitted by law.

11.18 Subsedquant Encumb

The Morigagor shall not grant any subsequent financial encumbrance
charging the Mortgaged Premises without the prior written consent of the Mortgages.

1119 Limitation of Actions

Should the Mortgagor default in the peiformance of any of the terms and
condltions contained In this Mortgage, the limitation period will run as follows:

() the Imitaflon period shall commence on the date upon which a written
notice of default has been served by the Mortgagee upon the Morigagor In
accordance with the notice provisions contained herein; and

(b)  pursuant fo section 7 of the Limitations Act (Alberta), as amended from
time to time, the limitation period governing this Mortgage shall be ten (10)
years to commence on the date specified in (a) above.

11.20 Goveming Law
This Mortgage shall be governed by tha laws of the Province of Alberta

and the Courts of the Province of Alberta shall have exclusive jurisdiction over any
dispute or action arising herefrom.

{19/6/2016,82048372.00C;1)
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w IN WITNESS WHEREOF the Mortgagor has exscuted this Mortgage on
5S, 2016.

{1905/2016,82048372,00C; 1}

REID WORLDWIDE CORPORATION
Per: .

i .. {o/s)
Per:
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SCHEDULE “A”

to that certaln Mortgage made on &} 2 , 2016, between
REID WORLDWIDE CORPORATION {as Morigagor) and
KV CAPITAL ING. (as Morigagee).

Morigaged Lands

PLAN 7911331
BLOCK?

EXCEPTING THEREOUT ALL MINES AND MINERALS

Permitted Encumbrances
With raspect to the firstly described lands:

» Zoning Regulation #771 147 064;
) Easement #141 348 427,

{18/05/2018,82046372.00C; 1}
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SCHEDULE “B"

to that certain Morigage made on%;};_‘-?__, 2016, between
REID WORLDWIDE CORPORATION (as Morigagor) and
KV CAPITAL INC. (as Morigagee).

Coliateral Security

Security Agreement
Generalﬁsstgrmnt‘dee‘nts'aﬁd'L'e?sEE"'"""‘""' TR RN R s
Assligment of Insurance Policies

Environmental fndemnity Agreement,
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‘ SECURITY AGREEMENT

REID WORLDWIDE CORPORATION

TO ThislsExhibit._C . referred to In

the Afflidavit of
sworn before me this day of

i

KV CAPITAL INC. Mo~ 5
& :
A Commi, aths in and for
the Pro erta

{13/05/2016,02046251,.D0C;1) MOLLY ANN BELL
A Commissloner for Oaths in and
for the Province of Alberta
My Comminalon Explres Nav 11,2019
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SECURITY AGREEMENT

WHEREAS:

A. The lender has agreed to lend the Debtor the principal sum of
$16,000,000.00 which sum Is to be repaid together with interest in accordance with the
terme and conditions contained in the Land Morigags.

B. The Lender has required that the Debtor execute and deliver this Security
Agreement as additional security for the repayment of the Indebtedness.

NOW THEREFORE IN CONSIDERATION of the Lender making advances
to the Debtor and other good and valuabls consideration (the receipt and sufficiency of
which Is hereby acknowledged) the Debtor agrees as follows:

1 _DEFINITI

1.1 in this Securiy Agresment and any other agreement, notice or ather
document deliversd by one parly to another pursuant to the terms heredf, the following
terms shall have the following meanings unless the context shall otherwise require:

{(a) “Collateral® means the property described in Schedule "B" attached hereto,
together with:

()  allproperty of the same nature which may hereafter be purchased or
acquired by the Debtor or be In the possession of the Debtor, whether
in addition to, renewal of or substitution therefor;

()  all accessions, alterations, Increases, parts, fittings, accessories,
equipment and tools Installed In or affixed thereto whether in addition
to, in renewal of or substitution therefor; and

(i) the Proceeds of any of the property described In this subsectlon (a)
including Proceeds of those Praceeds;

{19/08/2016,22046392. D001}



(b)
(c)

(d)

(e)

(f)
(@)

(h)

1.2

"Debtor" means Reid Worldwide Corporation;

“Event of Default” means an Event of Default as defined tn the Land
Mortgage;

“Indebtedness” means the principal sum, interest and other costs sat out in
the Land Mortgage and all other costs, fees, charges or expenses that may
become owing to the Lender by the Debtor pursuant to the terms hereof:

“Land Morigage” means that certain land morfgage executed by the Debtor
in favour of the Lender, particulars of which are set out in Schedule "A"
attached hereto;

“Lender” means KV Capital Inc.;

"Mortgaged Lands" means the lands which are the subject of the Land
Morlgage and which are describad In Scheduls "A” attached hereto;

"Security Agreement” means this Security Agresment and any renewals,
substifutions or replacements thereof. The expressions *herein”, “hereof®,
*hereto”, "above”, "below" and simifar expressions ussd in any paragraph,
subparagraph, section, subsection or Arficle of this Security Agreement refer
and relate to the whole of this Security Agresment and not to that paragraph,
subparagraph, section, subsection or Article only unless otherwise expressly
provided.

All other capitalized terms utllized herein shall have the meaning set out In

the Personal Property Security Act, in force in Alberta as of the date hersof.

{12/05/2016,02045351.00C; 1}



A LE ECU INTEREST

2.1 As continuing security for the repayment of the Indebtedness the Debior
hereby morigages and grants a first Security Interest in the Collatsral to and In favour of
the Lender.

2,2 The Debfor agrees that

(@) the Securily Interest hereby granted in the Collateral shall attach upon the
execution of this Security Agreement;

(b)  the Sectrity Interest hereby granted in after-acquired property shall attach at
the same time es the Debtor acquirss rights In the after-acquired property;

(c)  value has been given to the Deblor by the Lender:

{d) the Security Interest hereby granted constitutes a Purchase Money Sscurity

Interest.
ARTICLE 3 INSURANCE
31 Untll the Indebtedness Is pald in fulf to the Lender, the Debtor will:

(a) forthwith insure and keep the Collateral insured against such risks as the
Lender may require for the full Insurable value thereof, with a company or
companies approved by the Lender;

(b)  payall premiums and sums of money necsasary to maintain such insurance
as the same become due and deliver the recelpt or receipts as praof of such
payment on demand. Evidence of renewal of such insurance shall be
delivered fo the Lender at least 30 Businegss Days prior fo the expiration
thereof:

{19/05/2016,82046391.00C;1)



(c)

(d)

forthwith assign, transfer and c;elivar over to the Lender, on demand, the
policles of Insurance and receipts thereto appertalning, which polices will
name the Lender as first loss payes thereunder sublect to a morigage
clause approved by the Lender: '

forttwith on the happening of any loss or damage fumish at its own expense
all necessary proofs and do all necessary acls to enable the Lender to
obtain payment of the insurance moniea. Any insurance money received
may, at the option of the Lender, either be held In a suspensa account or ba
applled toward the replacement or repair of the Collateral, or be pald to the
Debtor or be applied In respect éf the Indebtedness or partly In one of such
ways and partly in another, all in the sols discretion of the Lender.,

If the Debtor defaults In the covenants set out hereln then In addition to its

other rights and remedies, the Lender may, but shall not be required fo, effact such
Insurance at the cost of the Dabtor.

4.1

(a)

(b)

(c)

ARTICLE 4 DEBTOR'S COVENANTS

The Debtor will pay to the Lender the full amount of the Indebtsdnass at the
times and in the manner set out In the Land Morigage.

The Debtor will not sell, assign, transfer, dispose of, grant a security interest
In or part with the possesslon of any of the Collateral nor remove any of the
same from the Morigaged Lands except in the ordinary course of business
without the wiitten consent of the Lender, which consent may be arbitrarily
withheld, and will keep the Collateral free and clear of all liens, morigages,
charges, encumbrances and Security Interests.

The Debtor will maintain and keep the Collateral in good repair and will not
allow the value of the Collateral to be Impaired and it will allow the Lender or

{18/05/2016,82046391..D0C;1)



such ather parson as may be designated by the Lender from time to time fo
enter upon any premises whera the Collateral may be kept to Inspect and
view their condition and repalr, If the Debtor defaults in the covenants set out
herein, the Lender may without the consent or concurrence of the Debtor
repair and put in good order the Coilateral but shall not be bound %o do so.

(d) The Debior will sxecuts, Issus and deliver such supplemental or Collsteral
security agresments as may be required by the Lender in its sole discretion
and, without restricting the generality of the foregaing, for any one ar more of
the foliowing purposes:

M making any correclions or changes as counssl for the Lender advises
are required for the purpose of curing or comecting any ambiguity or
defect or Inconsistent provision or clerical omisgions or mistakes or
manifast errors contained herein or in any instrument or agreement
supplementary or ancillary hereto: or

(ily  comecting or amplifying the description of any of the Collateral
Intended to be subject to the Security Interest herehy created.

(e)  The Debtor will give immediate written nofice to the Lender of:
{)] any material [oss of or damage fo the Collateral:

()  anychange in the location of the Collatersa! or the name of the Debtor;
and

(iiy the detalis of any Collateral disposed of or hereafter acquired by the
Debtor,

{18/05/2016,B2046391.D0Cs 1}
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8.1

b . —————— e o s b i g

ARTICLES REPRESENTATIONS AND WARRANTIES

The Debtor represents and warrants to and In favour of the Lender that:

(@)

(b)

()

(d)

the Debtor is and shall be during the existence of this Securlty Agreement a
corporation duly organized, valldly existing and in good standing under the
laws of the Province of Alberta;

the Debtor Is the sole legal and beneficial owner of the Collateral free and
clear of all liens, charges, claime, encumbrances and sacurity interests and
has the right to possess the Collateral (subject ta the Hghts of tenants of the
Morigeged Lands);

the Debtor has all such powers and authotizations as are necessary to
enable it to own the Collateral and to execute, delivar and carry out its
obligations under this Security Agresment; and

this Security Agreement has been duly executed and defivered byitandisin
full force and effect and constitutes a legal, valid and binding obligation of
the Debtor In accordance with the terms herecf,

TIiC S OF DEFAULT

At the option of the Lender, the whole of the Indebtedness shall be

accelerated and become immediately due and payable and the Security Interest hereby
creatad shalt become enforceable upon the occumence of an Event of Default,

6.2

A defauit by the Debtor hereunder shall constitute a default under the Land

Mortgage and any other instruments or agreements, if any, securing or evidencing the
Indebtedness of the Debtor to the Lender.

{198/05/2016,82046391.00C;1}
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7.1

RTICLE 7 IES

Upon the occurrence of an Event of Default, the Lender shall immediately be

at liberly to take any and all proceedings to enforce this Securlty Agreement and ta obtain
payment of the Indebtedness, and without limiting the generality of the foregoing:

(8)

(b)

(]

(d)

the Lender may take immedlate poasession of the Collateral, and for this
purpose i shall be lawful for the Lender and any Recelver, officer, sarvant,
agent or bailiif of the Lender, with such other assistance as it may require, at
any time during the day o enter in or upon the Morigaged Lands and any
fands, bulldings or premises where any of the Collateral may be and 1o
break and force open any door, lock, hings, fastening, gate, fencs, building,
enclosure or place, for the purpose of taking possession of and removing
any or all of the Collataral;

upon taking possession of the Collateral, the Lender is hersby authorized
and empowered fo use the Collateral or to dispose of the Colfateral by any
method permitted by law, Including without Himitetion, at publie auction or by
private sale, by lease or defered payment, with or without notice to the
Debtor and upon such terms and in such manner as the Lender may
determine;

the proceeds of any such sals, Jess all axpenses incurred by the Lender in
taking, repaling, preserving or disposing of the Collateral (including
solicitors fees as between a solicitor and his own client on a full indemnity
basls), shall be appropriated to the payment of the Indebtedness, and any
surpius remaining shall be disposed of accarding 10 law and the Debtor shai
be liable for any deficlency; and

the Lender shall not be charged with any monies except those actually
racelved,

{18/05/2016,83046391.0001}



The Lender shall hava the right to exercize #s remedies hereunder or under any ather
sacurty or agreement or any of them concurrently or successively as it may determine and
the exercise by the Lender of one or more of such remedies shall not constifute an election

of remedies.

7.2

Upon the occurrence of an Event of Default, in addition o any of the

remedles avaiiable to the Lender, the Lender may appoint any person or persons to be a
Receiver or Recelvers of the Collateral, and may remove any Raceiver or Receivers so
appointed and appolint another or others in his or thelr stead. The foliowing provisions shall
apply to this paragraph: |

(a)

(k)

(©)

(d)

a Receiver so appointed shell conclusively be the agent of the Debtor, and
the Debtor shall. be solely responsible for the acts or default and for the
remuneration and expenses of the Recelver. The Lender shall not be
responsible for any misconduct or negligence on the part of the Recelver,
and may, from tine 1o time, fix the remuneration of the Receiver and be at
liberty to direct the payment thereof from proceeds collected;

nothing contained hereln and nothing done by the Lender or by the Recelver
shall render the Lender a morigages in possession or responsible as such:;

all monies recsived by the Recelver after providing for payment and charges
ranking prior 1o this Security Agreement, and for all oosts.'cl'larges and
expenses of or incldental to the exercise of any of the powers of the
Recelver or the Lender, as herein set forth, shall bs held and applied In
accordance with the terms of the Land Mortgags;

the Recelver so appointed shall have power to;

{12/05/2015,8204€351,00C,1)



()  take possession of, collect and get in the Collateral and for that
purpose to take any proceedings, be they legal or otherwise, n the
name of the Debtor or otherwise;

()  to camry on or concur In canrying on the businass which the Debior is
conducting from the Morigaged Lands or upon any premises on
which the Collateral ane situate;

(i)  sell, lsase or otherwise dispose of all or any portion of the Collateral,
and for that purpose %o exscute contracts In the name of the Debtor,
which sald contracts shall be binding upon the Debtor; and

(V) exercise any of the rights or powers conferred upon the Lender
' hereunder or under the Land Morigage;

(e) the rights and powers conferred by this paragraph are supplemental fo and
not in substitution for any other rights or powers which the Lender may have
from time to tims;

()  the Debtor hereby lrevocably appoints the Lender and any Recelver
appointed as aforesald to be its attomey In its name, on its behalf, and under
the ssal of the Lender or the Debtor, o execute apy agreement, document,
convayance, assurance or thing which the Receiver in itz sole discretion
deeme advisable and generally o use the name and &eal of the Debtor in
the exerclse of any of the powers hereby conferred on the Lender or the
Recslver,

(g) the Receiver may be the Lender, ot any officer or employee of the Lender or
any other person or persons selected by the Lender; and

{i9/05/2016, 82046382, 00C;1)
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(h)  the Receiver appointed hereunder shall not bs obliged to take possession or
control of the whols of the business of the Debtor. Rather, the Lender’s right
to appoint hereunder shall be restricted to the Coliateral.

7.3 In the exercise of any of its rights pursuant to this Security Agreement,
netther the Lender nor any pasty acting on behalf of the Lender shall be obliged to:

(a) keep the Collateral identifiable; or

(b) Incur any costs or expenses in maintaining, preserving or Improving the
Collateral.

74 The Lender shall have the right, but not the obligation, to pay the whols or
any part of any [len, mortgage, charge, encumbrance or Security Interest affecting the
Collsteral and shall be subrogated o all of the rights of the party recaiving the payment,
whether such lisn, morigage, charge or encumbrance or Security Interest has or has not
been discharged.

GENE

8.1 The taking of a judgment or judgments on any covenant contalned hereln or
on any covenant which is set forth in any other security or agreement now or hereafisr
grented by the Debtor to the Lender shall not operate as a merger of such covenant or
affect the Lender's right to Interest at the rate stipulated in the Land Mortgage on any
monies which are owing to the Lender. Interest shall continue to accrue on the
Indebiednass at the rate set forth in the Land Mortgage until paid In full,

8.2 The Lender may at any time release any of the Mortgaged Lands, the
Collateral or any cbllateral security with or without any consideration but without being
accountabls for the value thereof and without thereby releasing or affecting any other of
the Collatera! or any of the covenants or agreements herein contalned.

{18/05/2026,52046391.D00;1}
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8.3 All fees and expenses Incurred by the Lender for preparing and registering
this Security Agreement, for examining the Collateral and the fitle thereto, for making and
maintaining a first morigage and Security Interest an the Collateral, and for enforcing this
Security Agreement, Including legal costs as bstwesn a solictor and his own client on a
full indemnity basis, together with all sums which the Lender may and does from time to
time advance, expend or Inour hereunder or in exercise of any rights or powers herein
granted, shall be sacured heraby, and the amount of the same when paid by the Lender
shall bear Interest at the rate and in the manner set out in the Land Mortgaga and shall be
repayable on demand.

8.4 The decislon of the Lender as fo the expedlency, validity or amount of any
advance or disbursement made under this Security Agreement shall be final and binding
on the Debtor.

8.5 The headings In this Security Agreement have been inserted for reference
and convenlence only and In no way define, limit or enlarge the scope or meaning of this
Security Agreement,

8.6 The Preamble and Schedules attachad hereto shall be and form part hereof.
The Schedules are:

(@)  Scheduls "A" - Particulars of the Land Mortgage;
(b)  Schedule "B" - the Collateral.

8.7 Whenever the singular or the masculine or neuter is used herein, the same
shall be construed as the plural or as the masculine, feminine or neuter respectively,
where the fact or context so requires. If this Security Agreement is executed by more than
one Deblor, all covenants and-agreements hereln contained shall be construed and taken
as against such exaculing parties as joint and several.

{19/08/2016, 2046391, DO} 1)
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88 Any notice required to be givan hereunder by any party shall be desmed fo
have been well and sufficiently given if given in accordance with the terms of the Land
Mortgage.

8.9 “Time shall In every respect be of the essence hereof,

8.10 This Security Agreement and all documents and agresments collateral or
related hereto shall be consfrued In accordanca with the laws of the Province of Alberta,
and the parties hereby submit to the jurisdiction of the Courts of the Province of Alberta,

8.1 The provisions of this Security Agreement shall not merge with any other
security granted by the Dabtor to the Lender or any other agreement entered into by the
Debtor with the Lender.

8.12 No walver, exprass or implied, by the Lender of any breach or default by the
Debtor hereunder shall be deemed to be a walver of any other breach or default. Fallure
an the part of the Lender to complain of any default by the Debtor inespective of how long
such default continuas, shall not constitute a walver by the Lender of its rights hereunder.

8.13 if any temm of this Secuiity Agresment shall be Invalld or unenforceable o
any extent, same shall ba severed and the remainder of this Security Agreement shall be
valid and shail be enforceable to the fullest extent permitted by law.

8.14 . The Debtor acknowledges having received a copy of this Security
Agreement and walves any right it may have to recaive a copy of any Financing Statement
or Financing Change Statement in relation hersto.

{13/05/2016,82046391,00C51)
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IN WITNESS WHEREOF the Debtor has hereunto affixed fis corporate seal
duly aftested by the hands of ite proper officars, ﬁ‘é? 25, 2018.

REID WORLDWIDE CORPORATION

Per:

] S

U

Per:

{19/08/2016,92046391 D001}



SCHEDULE "A"
to that certain Security Agreement made as ofma_i 2018
between REDI WORLDWIDE CORPORATION (as Debtor)

(a)
(b
(©)

()
(o)

0]
(2)

and KV CAPITAL INC, (as Lender).

Mortgagor:
Mortgagee;

Morigaged Lands:

Principal Amount:
Interest Rata:

Tem:

Monthly Payment:

REID WORLDWIDE CORPORATION

KV CAPITAL INC.

PLAN 7911331

BLOCK 7

EXCEPTING THEREOUT ALL MINES AND
MINERALS

$15,000,000.00

98.50%, per annum, caleulated and compounded
monthly, not In advance

15 months
$118,750.00

[19/08/2016,82046391.D0¢,1)
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SCHEDULE "B"
fo that certaln Security Agreement made as af:ﬁa 25, 2018
between REID WORLDWIDE CORPORATION (as Debtor)
and KV CAPITAL INC. {(as Lender). :

Desciiption of the Coffateral

ALL PRESENT AND AFTER-ACQUIRED PERSONAL
PROPERTY OF THE DEBTOR INCLUDING, WITHOUT
RESTRICTION, ALL ACCOUNTS, CHATTEL PAPER,
INSTRUMENTS AND INSURANCE PROCEEDS

PROCEEDS: ACCOUNTS, CHATTEL PAPER, MONEY,
INTANGIBLES, GOODS, INSURANCE PROCEEDS,
DOCUMENTS OF TITLE, INSTRUMENTS, AND
SECURITIES

{13/05/2016,B2046391 . baty 1)
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Government Personal Proparty Reglstry
of Alberta m Varification Statement Page 10f 3
Tranamiiting Farty
BROWNLEE LLP Parly Code: 50083260
hone #: 780 467 4800

2200 10155 102 STREET Referanca #: 2837.0159)L.AS/ad
EDMONTON, AB T5J 48

‘Security Agreement
Control #:  F04443385 Ragistration Date: 2016-Aug-31 Rogistration#: 16083112387
Financing Change Statement

4,

Use ths section to Renew or Discharge tis Regisiraion. Nots Béfore returning, make & photocopy for
your fils,

Place an (X) In the appropriate box

Renewfor: [ ] (1-25 years)
OR Renewforinfinity: [ ]
Total Discharge : D Discharge permanently removes ALL record of tha registration(s).

Name of Parson Authorized to  [Authorized Signature  [Ares Code & Refarance #
Complets this saction Telephone #&

0
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Government Personal Property Registry

of Alhertam Veriflcatlon 'Statement Page20f3
Security Agreement
Control®: F04443385 Registration Date:  2016-Aug-31 Reglstration #: 16083112357
The Reglatration Term Is 5 Years

Thiz Reglstration Expires at 11:59 PM an 2021-Aug-31

Debtor(s} :
Block

1 REID WORLDWIDE CORPDRATION
1200, 585 - Bth Avenue SW
Calgery, AB T2P 1G1

Secured Party [ Parties -

Blogk  Parly Cods: 80004432

1 KV CAPITAL INC.
SUITE 108, 2627 ELLWOOD DRIVE EW
EDMONTON, AB T8X OP7

Phone #: 780 433 1222 Fax #: 866 220 1205

Collateral; General
Blogk  Description

1 ALL OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRED HOUSEHOLD
FURNISHINGS AND APPLIANCES, PROPERTY MAINTENANCE EQUIPMENT, TOOLS
AND SUPPLIES, NOW OR HEREAFTER LOCATED AT:

PLAN 7911331
BLOCK 7

EXCEPTING THEREOUT ALL MINES AND MINERALS

TOGETHER WITH ALL ACCOUNTS, CHATTEL PAPER, INSTRUMENTS, RECORDS AND
BOOKS, CONTRACTUAL Rlsmséhun INSURANCE CLAIMS RELATING TO THE BAID
LANDS, AND ALL PROCEEDS THERECF, PROCEEDS: ACCOUNTS, CHATTEL

PAPER, MONEY, INTANGIBLES, GOODS, INSURANCE PROCEEDS, DOCUMENTS OF
TITLE, INSTRUMENTS, AND SECURITIES

Pagtlcuiars
Plock  Additlonal Information
1 Security Agreement



Government Personal Property Registry
of Albertam Verification Statement

End of Verlfication Statement

Page 3013

[



	Scanned from a Xerox Multifunction Printer
	Affidavit of Curtis Power

