SCHEDULE “A”
Defined Terms

Capitalized terms not otherwise defined herein shalt have the following meanings:

“‘Administration Charge” means the court-ordered administration charge created by the BIA
Charges Order pursuant to section 4.2 of the B/A securing the payment of the professionat fees
and dishursements of the Trustee, counsel to the Trustee, and counsel to the Borrowers.

“Advance Request’ is defined in Section 3(b}.
“Advance” is defined in Section 3(b).

“Affiliate” means, with respect to any Person, any other Person that directly or indirectly, through
one or more intermediaries, controls, is controlled by, or is under common controt with, such
Person. The term “control” {including the terms “controlled by” and "under common control with”
means the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of a Person, whether through the ownership of voting securities, by
contract or otherwise,

“Agent” is defined in Context paragraph J.

“Applicable Law” means, in respect of any Person, property, transaction or event, all applicable
laws, statutes, rules, by-laws and regulations and all applicable official directives, orders,
judgments and decrees of any Governmental Authority having the force of law.

“Assumption Agreement” means an agreement between the Agent and a Lender in the form
attached as Schedule “B” to the Syndication Agreement.

“BIA” is defined in Context paragraph G.

“BIA Charges Order” means an Order of the Court in a form reasonably acceptable to the Agent
and Lenders, which shall, inter alfia: (a} approve the Interim Facility and this Commitment Letter;
(b} create the Interim Financing Charge in a principal amount equal to the Maximum Availability,
and subject only to the Administration Charge; (c) create the Administration Charge; {d) create
the Directors’ Charge; {e) specify the priority of the interim Financing Charge, the Administration
Charge and Directors’ Charge; and (f} treat the Agent and L_enders as unaffected creditors in any
Proposal other than as agreed to by them.

“Borrowers” is defined in Context paragraph G, and “Borrower” means any one of the
Borrowers.

“BR GP” is defined in Context paragraph A.
‘BR LP" is defined in Context paragraph A.

“‘BR Partnership Agreement’ means the BR Capital Limited Partnership Limited Partnership
Agreement made February 28, 2006 between BR GP, Peter Hoven and each other Person
admitted as a limited partner thereunder.

“‘BR Unit" mean a unit of a limited partner’s interest in BR LP under the BR Partnership
Agreement.
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“Business Day” means any day other than a Saturday, Sunday or any other day in which banks
in Calgary, Alberta are not open for business.

“Cash Flow Projections” is defined in Section 8(a}.

‘“Conversion” is defined in Section 5.

‘Conversion Unit” is defined in Section &.

“‘Court” means the Court of King’s Bench of Alberta, or any appeal court therefrom.

‘Closing Date” means the closing date of the Interim Facility, being the date on which the
conditions precedent set out in Section & have been satisfied or waived.

“Collateral” means all of the undertaking, property and assets of each Obligor, whether real or
personal, tangible or intangible, and all proceeds thereof.

“Commitment Letter’ means this interim facility commitment letter dated July 26, 2022 between
the Agent, for and on behalf of itself and the Lenders, and the Borrowers.

‘Default” means an event, occcurrence or circumstance that would with the passage of time
constitute an Event of Default.

“Directors’ Charge” means a charge created by the B/IA Charges Order pursuant te section 64.1
of the BIA securing the obligation of the Borrowers to indemnify the directors ang officers of BR
GP, SESCI and ICE AB Inc. against obligations and fiabiiities that they may incur as a director or
officer after the commencement of the Proposal Proceedings, other than obligations and liabilities
arising as a resuit of their gress negligence or wilful misconduct.

“Encumbrance”’ means any lien, charge, mortgage, hypothec, trust (including any deemed,
statutory or constructive trust), encumbrance, security interest, pledge and statutory preference
of every kind and nature whatsoever.

‘Equity Interest” means with respect fo any Person, any share, interest, unit, trust uni,
partnership, membership or other interest, participation or other equivalent rights in the Person’s
equity or capital, however designated, whether voting or nen-voting, whether now outstanding or
issued after the date hereof, together with any warrant, oplion or other right to acquire any such
equity interest of such Person and such security converiibie into or exchangeabie for any such
equity interest of such Person.

“Event of Default” is defined in Section 15.
“FRI GP LP" is defined in Context paragraph D.
“FRI Inc” is defined in Context paragraph D.
“FRI LP” is defined in Context paragraph B.

“Governmental Authority” means any federal, provincial, state, municipal, local or other
government, governmental or public department, commission, board, bureau, agency or
instrumentality, domestic or foreign and any subdivision, agent, commission, board or authority
of any of the foregoing.

"Guarantor’ is defined in Section 7{a)(ii).
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"HE LP” is defined in Context paragraph B.

"HE GP LP” is defined in Context paragraph E.
“Help In¢” is defined in Context paragraph E.
“ICE AB In¢" is defined in Context paragraph C.
“ICE GP LP” is defined in Context paragraph C.
“ICE LP" is defined in Context paragraph B.
“ICE Ltd” is defined in Context paragraph C.
“ICE NV’ is defined in Context paragraph C.

“Indebtedness” means, with respect to a Person, any indebtedness, liabilities and obligations of
any kind whatsoever, including the following: {a) all ohligations of such Person that would be
considered to be indebtedness for borrowed money (inciuding by way of overdraft and drafts or
orders accepted representing extensions of credit) that are evidenced by bonds, debentures,
notes or any other agreement or instrument; (b) reimbursement obligations under bankers’
acceptances and contingent obligations of such Person in respect of any letter of credit, letter of
guarantee or similar instrument; (¢} any Equity Interest of that Person, which Equity Interest, by
its terms (or by the terms of any security inte which it is convertible or for which it is exchangeable
at the opticn of the holder), or upon the happening of any event, matures or is mandatorily
redeemable, pursuant to a sinking fund obligation or otherwise, or is redeemable at the option of
the holder thereof, in whole or in past, for cash or securities constituiing Indebiedness (read
without reference to this subsection {c)); {d) all obligations of such Person for the deferred
purchase price of assets or services which constitute indebtedness (other than trade accounts
payable and accrued expenses arising in the ordinary course of business); (e} ali capital lease
obligations of such Person, obligations under synthetic leases, obligations under sale and
leaseback transactions (unless the lease component of the sale and leaseback transaction is an
operating lease) and indebtedness under arrangements relating to purchase money liens and
other obligations in respect of the deferred purchase price of property and services,; and {f} the
amount of the contingent obligations of such Person under any guarantee {other than by
endorsement of negotiable instruments for collection or deposit in the ordinary course of
business), indemnity or other financial assistance or other agreement assuring payment or
performance of any obligation in any manner of any part or all of an obligation of another Person
of the type included in subsections {@) through (e} above; but excluding, for greater certainty,
trade payables and accrued liabilities that are current liabilities incurred in the ordinary course of
business for which payment is due within 80 days of the date of any invoice or paymen reguest
relating thereto.

“Individual Commitment” means, subject to Section 3(d), the amount of the commitment of a
Lender to make Advances to the Borrowers under the Syndication Agreement or an Assumption
Agreement.

“Interest” is means any interest accruing under Section 6.
“Interim Financing Charge” is defined in Section Error! Reference source not found..

“Interim Facility” is defined in Section 3(a).
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“Lenders” and "Lender” is defined in Context paragraph J.

“Loan Documents’ means this Commitment Letter, the Security, any guarantees and
postponements of claim by any Guarantor in favour of the Agent and the Lenders, and any cther
documents pursuant to or in connection with the Commitment Letter and Interim Facility.

“Material Adverse Effect” means any such matter, event or circumstance that, individually, orin
the aggregate could be expected to have a material adverse effect on: (a) the business, assets,
properties, liabilities (actual or contingent), operations or condition (financial or otherwise) of the
Obligors, individually, or the Obligors taken as a whole; (b) the validity or enforceability of this
Commitment Letter or any other Loan Document; {c¢) the validity or priority of the Interim Financing
Charge or any other Security interest granted by any Person pursuant to the Loan Documents;
(d) the rights or remedies of the Agent and Lenders under this Commitment Letter or any other
Loan Document; or {e) the ability of any Borrower to perform any of its material payment
obligations under this Commitment Letter or any other Loan Document to which it is a party.

“Material Contract’” means any contract, licence or agreement: {a) to which any Obligor is a party
or is bound; (b) which is material to, or necessary in, the operation of the business of any Obligor,;
and {c) which an Obligor cannot promptly replace by an alternative and comparable contract with
comparable commercial terms.

"Maximum Availability” is defined in Section 3(a).

“Notice” means all notices, reguests, consents, claims, demands, waivers and other
communications hereunder.

“Obligations” means any outstanding Principal, Interest or other indebtedness, liabilities and
obligations of the Obligors under the Loan Documents.

“Obligors” is defined in Section 7(a)(ii).

“Operating Accounts” means the bank accounts of the Borrower approved by the Agent and
Lenders and designated by the Borrowers and the Agent and Lenders in writing to receive
Advances and from which to make paymenis in accordance with the Cash Flow Projections, and
“Operating Account’ means any one of them.

“Parficipant” is defined in Section 20(c).

“Person” means an individual, parinership, corporation, business trust, limited liability company,
trust, unincorporated association, joint veniure, estate, Governmental Authority or other entity of
whatever nature.

“Principal” means any Advances under the Interim Facility.

“Proposal’ means a joint proposal of the Borrowers to their creditors under the BiA which is in
form and substance acceptabie to the Interim Lenders and is accepted by the requisite majority
of affected creditors and approved by final order of the Court.

“Proposal Transactions” means the transactions provided for in or contemplated by the
Proposatl.

“Proposal Proceedings” is defined in Context paragraph G.
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“PPSA" means the Personal Property Security Act (Alberta), as amended, or similar legislation in
any jurisdiction.

“Pro Rata Share” is defined in the Syndication Agreement.
“Requested Advance Date” is defined in Section 3(b}.
“Required Conversion Unit Share” is defined in Section 5.
"Security” is defined in Section 7{a).

“Security Interest” means any mortgage, charge or security interest securing the payment or
performance of any Obligations,

“SESC!" is defined in Contexi paragraph C.
"Syndication Agreement” is defined in Context paragraph J.

“Taxes” means any taxes, levies, imposts, duties, charges, jees, deductions or withholdings of
any kind or nature whatsoever or any interest or penalties payable with respect thereto now or in
the future imposed, levied, collected, withheld or assessed by any country or any political
subdivision of any country.

“Termination Date” is defined in Section 4(a).
“Trustee” means the proposal {rustee of the Borrowers during the Proposal Proceedings.

“Withholding Taxes” means any Taxes that are required by the Applicable Law to be withheld.
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COURT OF KING'S BENCH OF ALBERTA
(IN BANKRUPTCY & INSOLVENCY)

CALGARY

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT,

RSC 1985, C C-8, AS AMENDED

AND IN THE MATTER OF THE NOTICE OF INTENTICN TO MAKE

A PROPOSAL OF BR CAPITAL LIMITED PARTNERSHIP, BR
CAPITAL INC., ICE HEALTH SYSTEMS LIMITED PARTNERSHIP,
ICE HEALTH SYSTEMS GP LIMITED PARTNERSHIF, ICE
HEALTH SYSTEMS INC., HEALTH EDUCATION LIMITED
PARTNERSHIP, HEALTH EDUCATION GP LIMITED
PARTNERSHIP, HELP GENERAL PARTNER INC., FIRST
RESPONSE INTERNATIONAL LIMITED PARTNERSHIP, FIRST
RESPONSE INTERNATIONAL GP LIMITED PARTNERSHIP,
FIRST RESPONSE INTERNATIONAL INC., ICE HEALTH
SYSTEMS LTD. AND SESCI HEALTH SERVICES INC.

AND IN THE MATTER OF A PLAN OF ARRANGEMENT OF BR
CAPITAL INC., ICE HEALTH SYSTEMS L.TD., ICE HEALTH
SYSTEMS INC., HELP GENERAL PARTNER INC., FIRST
RESPONSE INTERNATIONAL INC. AND SESCI HEALTH
SERVICES INC. UNDER THE BUSINESS CORPORATIONS ACT,
RSA 2000, CH B-9, AS AMENDED
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Gowling WLG {Canada) LLP
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Calgary, AB T2P 4K9

Attn: Tom Cumming { Stephen Kroeger
Phone:  403.298.1938 /403.298.1018
Fax: 403.263.8193
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Proposal under Part lll of the
Bankruptcy and Insolvency Act and Plan of Arrangement
under section 193 of the Business Corporations Act

CONTEXT:

A. BR Capital Limited Partnership (“BR LP"} is an Alberta limited partnership, of which the general
partner is BR Capital Inc. (‘BR GP”), an Alperta corporation. There are currently 240 BR Limited
Partners who hold an aggregate of 5,370 BR LP Unifs.

B. BR LP is the sole limited partner of iICE Health Systems Limited Partnership (“ICE LP"), Health
Education Limited Partnership {(*HE LP") and First Response International Limited Partnership (“FRI
LP"), each of which are Alberta limited partnerships.

C. The generat partner of iCE LP is ICE Health Systems GP Limited Partnership ("ICE GP LP"), an
Alperta limited partnership, and the general partner of ICE GP LP is ICE Health Systems Inc. ("ICE AB
tnc.”}, an Alberta corporation.

D. ICE LP owns all of the shares in ICE Health Systems Inc. ("ICE NV*), a Nevada corporation, and
{CE Health Systems Ltd. (“ICE Ltd."), an Alberta corporation. ICE Ltd. owns all of the shares in Servicio
de Excelencia en y Communication por Salud Internet {"SHS MX"}, a Mexico corporation, and SESCI
Health Services Inc. {“SESCI"), an Alberta corporation.

E. The general partner of FRI LP is First Response International GP Limited Partnership ("FRI GP
LP", an Alberta limited parnership, and the general partner of FRI GP LP is First Response
International Inc. (“FRI Inc.”), an Alberta corporation.

F. The general pariner of HE LP is Health Education GP Limited Partnership (*HE GP LP"}, an
Alberta limited partnership, and the general partner of HE GP LP is Help General Partner Inc. ("HE
Inc.”), an Alberta corporation.

G. ICE LP, HE LP and FRI LP have developed and own cloud-based software that permits the
collection, organization, management and storage of data, information and records of dental, medical
and educational clinics and institutions and permits such data, information and records to be shared on
a real-time basis by licensees, medical professionals and their patients and clients {collectively, the
“Software”). ICE LP, through ICE NV and ICE Ltd., licences the Software to dental and medical clinics
in Canada, the United States and other parts of the world, FRI LP licenses the Software to governmental
organizations providing education to emergency service professionals in Canada, and HE LP has
licensed the educational component of the Software to a cancer clinic in Alberta and British Columbia.

H. The development of the Software was financed through the issuance of BR LP Units and the
issuance by BR LP of unsecured promissory notes to approximately 40 Persons in the aggregate
principal amount of $6,723,921.

. The BR Group has experienced a prolonged and severe liquidity crisis as a resutt of the market
disruptions caused by the global COVID-19 pandemic and as a result the BR Group has been unabie
to repay their debts and liabilities as they become due and have not had sufficient working capital to
develop the Business.

J. In order to preserve the Business and restore the economic viability of the BR Group, BR LP,

BR GP, ICE LP, ICE GP LP, ICE AB inc., HE LP, HE GP LP, HE Inc., FRILP, FRIGP LP, FRl Inc., ICE
Ltd. and SESCI {(coliectively, the “Debtors™) have filed netices of intention to make a proposat with the
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Official Receiver under section 0.4 the BiA {collectively, the “NOIs”) naming KPMG LLP, Licensed
Insolvency Trustee, as Trustee in the Proposal Proceedings. ICE NV and SHS MX did not file NOIs.

K. 2443970 Alberta Inc. {"244") as administrative agent for and on behalf of a group of lenders (244,
in such capacity, the “Interim Agent”, and such lenders, together with the Interim Agent, the “Interim
Lenders”) issued fo the Debtors a letter loan agreement dated July 26, 2022 {the “Interim Financing
Agreement”) under which a secured, non-revolving interim credit facility was created to finance the
working capital requirements and the costs of the Debtors during the Proposal Proceedings.

L. The Debtors have prepared this Proposal io the Affected Creditors in order to preserve the
Business and maximize the recovery of the Affected Creditors through a conversion of their Affected
Claims to BR LP Units and simplify the partnership and corporate structure of the BR Group, all on the
terms and subject to the conditions set out in this Proposal.

NOW THEREFORE, the Debtors hereby propose and submit this Proposal under Part 11l of the B/A and
section 183 of the ABCA:

ARTICLE 1
DEFINITIONS

1.1 Definitions

In this Proposal, in addition to terms defined eisewhere in this Proposal, the following terms have the
following meanings:

(a) “ABCA” means the Business Corporations Act, RSA 2000, ¢ B-9, as amended.

{ “Administration Costs” means all proper fees, expenses and disbursements of the
Trustee and of legal counsel for the Trustee and the Debtors in connection with the
Proposal Proceedings, including the preparation therefor, the negotiation,
preparation and dissemination of this Proposal and its supporting materials, the
determination of Claims under the B/A, the Creditors’ Meeting, the Approvai Orders,
the Implementation of the Proposal and all other actions or steps taken in the
Proposal Proceedings.

(c) “Affected Claim” means any Affected Unsecured Claim or Preferred Claim.

(d) “Affected Claim Pool Unit” and “Affected Claim Pool Units” are defined in Section
4.1(a)(I{A).

(e) “Affected Creditor” means any Creditor having an Affected Ciaim.

(f “Affected Unsecured Claim” means any Claim arising prior to the Filing Date other

than a Preferred Claim, a Priority Employee Claim, a Priority Governmental Claim, a
Secured Claim or an Unaffected Claim.

Q) “Affected Unsecured Creditor” means any Creditor having an Affected Unsecured
Claim.

(h) *Affiliate Share” means any common share issued by BR GP, ICE AB Inc., FRI Inc.
or HE Inc.

H “Affitiate Shareholder” means any holder of any Affiliate Share,
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“Approval Orders” is defined in Section 5.4.

“BIA" means the Bankruptcy and Insolvency Act, RSC 1985, ¢ C-8, as amended.
“BIA Charges” means the Administration Charge, the Interim Lenders’ Charge and
the D&O Charge granted in an Order of the Honourable Justice C. Dario pronounced
on Qctober 14, 2022, as such charges may be amended from time-to-time.

“BR GP" is defined in Context paragraph A.

“BR GP 2023" is defined in Section 4.3{(f)(i}(A).

“BR GP 2023 Amalgamation” is defined in Section 4.3(f){i}.

“BR GP 2023 Articles” is defined in Section 4.3(f)()(E).

“BR Group” means, collectively, BR LP, BR GP, ICE LP, ICE GP LP, ICE AB Inc,,
FR{ GP LP, FRI Inc., FRt LP, HE GP LP, HE LP, HE Inc., ICE Ltd., SESCI, ICE NV
and SHS MX, and “BR Entity” means any one of them.

“BR Limited Partners” means the holders of issued and cutstanding BR LP Units up
to Implementation, and upon Implementation, such pre-Implementation BR Limited
Partners together with those Persons issued BR LP Units under this Proposal.

“‘BR LP" is defined in Context paragraph A.

"BR LP Contribution” is defined in Secticn 4.3(h).

“BR Limited Partnership Agreement” means the limited parinership agreement
dated February 28, 2006 between BR GP and Peter Hoven, as initial limited partner,
as amended from time to time.

“BR LP Unit’ means a LLP Unit in BR LP.

“BR LP Unit Certificate” means a certificate representing a BR L.P Unit.

“‘Business” means the business and activities of certain BR Group entities

. developing the Software and related Intellectual Property and licensing it fo

Customers in Canada, the United States of America and elsewhere in the world, and
of supporting such Customers’ operation thereof, of BR L.P in financing such business
and activities, and of certain other BR Entities of providing the management and
administrative support thereof.

“Business Day” means each day other than a Saturday or Sunday or a statutory or
civic holiday on which banks are open for business in Calgary, Alberta.

“Canada Pension Plan" means the Canada Pension Plan, RSC 1985, ¢ C-8, as
amended.

“Claim” means any indebtedness, liability or obligation of any kind of a Debtor which
arose or existed prior to the Filing Date, including any indebtedness, liability or
obligation that wouid be a claim provabie within the meaning of section 2 of the BiA
and any right or claim of any Person that may be asserted or made in whole or in part
against a Debtor or any of their current ar former directors or officers, whether or not
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asserted or made, of any kind whatsoever, and any interest accrued thereon or costs
payable in respect thereof, inciuding by reason of the commission of a tort (intentional
or unintentional}, by reason of any breach of contract or other agreement (oral or
written}, by reason of any breach of duty {including any legal, statutory, equitable or
fiduciary duty) or by reason of any right of ownership of or title to Property or right to
a trust or deemed trust (statutory, express, implied, resulting, consfructive or
otherwise), and whether or not any indebtedness, liability or ebligation is reduced to
judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed,
undisputed, legal, equitable, secured, unsecured, present, future, known or unknown,
by guarantee, surety or otherwise, and whether or not any right or claim is executory
or anticipatory in nature, including without limitation, any right or ability of any Person
to advance a claim for contribution or indemnity or otherwise with respect to any
matter, action, cause or chose in action, whether existing at present or commenced
in the future.

“Conditions Precedent” is defined in Section 5.5(a}.
“Condition Subsequent’ is defined in Section 5.7.

“Contract” means any contract, agreemeni or other arrangement creating
enforceable obligations, whether written or oral.

“Corporate Debtors” means, coliectively, BR GP, ICE AB Inc., HE Inc., FRIInc., ICE
Ltd. and SESCI, and “Corporate Debtor’ means any one of them.

"Corporate Arrangements” is defined in Section 4.3(f).
“Counterparty” means a Person other than a BR Entity that is a party to a Contract.

“Court” means the Court of King’s Bench of Alberta (in Bankruptcy and Insoivency)
presiding over the Proposal Proceedings or any appeal court therefrom.

“Creditor” means any Person having a Claim or a Director Claim and may, if the
context requires, mean a trustee, receiver, receiver-manager or other Person acting
on behalf of or in the name of such Person.

“Creditors’ Meeting” means any meeting of the Affected Creditors, in person or
virtually, called by the Trustee for the purpose of considering and voting upon this
Proposal.

“Customer” means a Counterparty o a License.

“Debtors” is defined in Context paragraph J, and "Debtor’ means any one of the
Debtors.

“Directors” means, collectively, the present and former directors and officers of the
Corporate Debtors and officers of the other Debtors, and “Director” means any one
of them,

“Director Claim” means any Liabilities of a Debtor for which a Director is liable in his

or her capacity as a Director, whether arising before or after the Filing Date but before
the Implementation Date.
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“Disputed Claim” is defined in Section 3.2(c).
“Employee” means a present or former emplioyee of a Debtor.

“Employment Insurance Act’ means the Employment insurance Act, SC 1996, ¢
23, as amended.

“Equity Claim” means a Claim that is an “equity claim” with respect to a Debtor within
the meaning of section 2 of the BIA.

“‘Excluded Claim” means: (i) any Claim arising under the Lines of Credit; {ii} any
Claim of an Executive under an Executive Amending Agreement; and {iii) any Claim
by a Debtar, ICE NV or SHS MX against ancther Debtor.

"Executive” refers to either Dr. Mark Genuis, the Chief Executive Officer of the BR
Group, or James Lawson, the Chief Financial Officer of the BR Group.

“Executive Amending Agreement” means gither:

(iy the amended and restated employment agreement dated December 15, 2022
between BR LP and James Lawson, amending the employment agreement dated
January 1, 2018, or

(i) the amended and restated employment agreement dated December 15, 2022
between BR LP and Dr. Mark Genuis, amending and restating the employment
agreement dated January 1, 2018.

“Filing Date” means September 15, 2022 in respect of BR LP, ICE GP LP, FRI LP,

FRI GP LP, HE LP, HE GP LP, BR GP, ICE AB Inc., HE In¢., FRI Inc. and SESCI,

and September 16, 2022 in respect of ICE LP and ICE Ltd, being the respective dates

on which the Debtors filed the NOIs with the Superintendent of Bankruptcy.

“First Amending Agreement’ means an agreement amending the BR Limited
Parinership Agreement in the form attached to Schedule “A”.

“FRI GP LP" is defined in Context paragraph E.

“FRI GP LP Dissolution” is defined in Section 4.3(c){ii).

“FRI G LP Termination” is defined in Section 4.3(b){ii}.

“FRI Ing.” is defined in Context paragraph E.

“FRI Inc. Termination” is defined in Section 4.3(c)(i).

“FRI LP”" is defined in Context paragraph B.

“FRI LP Dissolution” is defined in Section 4.3(b}iii).

“FRI Property” means any Property in which FRI LP, FRI GP and FRI In¢c. have an
interest, including any Software, other Inteilectual Properly, Licenses and other

Contracts, and accounts receivable.

“FRI Property Consolidation” is defined in Section 4.3(b){1).
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“Governmentat Authority” means (i) His Majesty the King in right of Canada or any
Province, {ii) any other federal, provincial, state, local, municipal, regional, territorial,
aboriginal, or other government, governmental or public depariment, branch,
ministry, or court, domestic or foreign, including any district, agency, commission,
board, arbitration panel or authority and any subdivision of any of them exercising or
entitled to exercise any administrative, executive, judicial, ministerial, prerogative,
legislative, regulatory, or taxing authority or power of any nature, and (il any guasi-
governmental or private body exercising any regulatory, expropriation or taxing
authority under or for the account of any of them, and any subdivision of any of them.

“GP Unit" means a unit representing the ownership interest of a general partner in
and to a limited partnership.

“HE GP LP" is defined in Context paragraph F.

“HE GP LP Dissolution” is defined in Section 4.3(e}{ii).

“HE GP LP Termination” is defined in Section 4.3{d}(i}).
“HE Inc."” is defined in Context paragraph F.

*HE In¢. Termination” is defined in Section 4.3(e)(i)

“HE LP” is defined in Context paragraph B.

“HE LP Dissolution” is defined in Sechion 4.3(d){iii).

“HE Property” means any Property in which HE LP, HE GP and HE Inc. have an
interest, including any Software, other Intellectual Property, Licenses and other
Contracts, and accounts receivable.

“HE Property Consolidation” is defined in Section 4.3(d}(i).
“HE Share Transfer” is defined in Section 4.3{f}ii).

“ICE AB Ingc.” is defined in Context paragraph C.

“tCE AB Share Transfers” is defined in Section 4.3(f)(iv).
“CE AB Inc. Termination” is defined in Section 4.3(g)}(i).
“ICE GP Corp” is defined in Section 4. 3(f){iii)(A).

“ICE GP Corp Amendment” is defined in Section 4.3{f){iii).
“ICE GP Corp Appointment” is defined in Section 4.3(g)(ii).
“ICE GP Corp Articles” is defined in Section 4. 3{(f)(iii}{B).
“ICE GP LP is defined in Context paragraph C.

“ICE GP LP Dissolution” is defined in Section 4.3(g)(i).

“ICE L.P”" is defined in Context paragraph B.
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“ICE LP Contribution” is defined in Section 4.3(i).
“ICE Ltd.” is defined in Context paragraph D.

“ICE NV is defined in Context paragraph D.

“ICE Share” means a Share issued by ICE Ltd.
“Implementation” is defined in Section 6.3.

“Implementation Cash Amount”’ means the cash amount equal to the sum of the
following:

(i the aggregate amount of the Preferred Claims;
(i} the aggregate amount of the Priority Employee Claims;

(iti) the aggregate amount of the Priority Governmental Claims which arese prior to
the Filing Date, and any Priority Governmental Claims which arose subsequent
to the Filing Date that remain unpaid immediately prior to the Implementation
Date; and

{iv) the aggregate amount of the accrued and unpaid Administration Costs as of the
Implementation Date together with the reasonable estimate by the Trustee and
its counsel and by counsel for Debtors of the anticipated Administration Costs
until the termination of the Proposal Proceedings.

“‘Implementation Date” means the date designated by the Trustee and the Debtors
on which Implementation occurs, which shall be no later than two (2) Business Days
following the satisfaction or waiver of the conditions set out in Section 6.5.

“Implementation Deliveries” is defined in Section 6.2.

“Implementation Time” means the time designated by the Trustee and Debtors on
the Implementation Date when the steps to Implementation described in Section 6.3
commence.

“Income Tax Act’ means the Income Tax Act, RSC 1985, ¢ 1 {5 Supp.), as
amended.

“Intellectual Property” means ali trademarks and frademark applications, trade
names, certification marks, patents and patent applications, copyrights, domain
names, industrial designs, frade secrets, know-how, formulae, processes, inventions,
technical expertise, research data and other similar property, owned by or licensed
to a Debtor and used in connection with the Business, including (i) the Software, (i)
all associated registrations and applications for registration, (iii} ali associated rights,
and (iv} moral rights.

“Interest Amount” means that portion of (i) an Affected Unsecured Claim made up
of accrued and unpaid interest or fees as of the applicable Filing Date; or {ii) Interim
Financing Debt made up of accrued and unpaid interest.

“Interest Component Entitlement” has the meanings provided for in Sections 4.1(b)
and 4.1(d).
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“Interim Agent” is defined in Context paragraph K.
“Interim Financing Agreement’ is defined in Context paragraph K.

“Interim Financing Debt’ means the indebtedness, liabilities and obligations of the
Debtors to the Interim Lenders under the Interim Financing Agreement.

“Interim Financing Pool Units” and “[nterim Financing Pool Unit” are defined in
Section 4.1(a){(iXB).

“Interim Lenders” is defined in Context paragraph K, and “Interim Lender’ means
any cne of them.

“Investment Canada Act' means the /nvestment Canada Act, RSC 1985, ¢ 28 (1
Supp.), as amended.

"Key Supplier” means a Counterparty to a Key Supply Contract.

“Key Supply Contract’ means a Contract under which a Debtor obtains goods or
services from a Counterparty that are critical to the continued operation of the Debtor
and which the Debtor has designated as critical by notice in writing to the Trustee
and Counterparty prior to the date on which the Approval Orders are obtained, and
the Trusiee has consented to such designation.

"Key Supplier Payable” means any Liability to a Key Supplier under a Key Supply
Contract, whether arising before or after the Filing Date.

“Liabkilities” means debts, liabilities and cbligations, whether accrued or fixed,
liquidated or unliquidated, absolute or contingent, matured or unmatured or
determined or undeterminable, including those arising under any applicable law,
under any agreement or confract fo which a Persen is party or otherwise, and
“Liability” means any one of the Liabilities.

“License” means a Contract under which a BR Entity licenses or sub-licenses any
Software and related Intellectual Property to a Counterparty.

“Lines of Credit” means the lines of credit in the aggregate principal amount of Cdn.
$200,000 creatad under {i} a line of credit agreement dated November 30, 2012
between Daniel Sysak as lender and BR LP as borrower, and (ii} a line of credit
agreement dated November 20, 2012 between Jeff Petty and BR LP.

“LP Unit” means a unit representing the ownership interest of a limited partner in
and to a limited partnership.

“NOIs” is defined in Context paragraph J.

“Non-Resident” means a Person who (i) is not a resident in Canada for the purposes
of the Income Tax Act, or is a non-Canadian for the purposes of the Invesiment
Canada Act, and {ii} is an Affected Unsecured Crediter, Interim Lender or Pre-
Impiementation Parther.

“Non-Resident LP Unit Transfers” is defined in Section 4.3(j}.
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“Official Receiver” has the meaning given fo “official receiver” contemplated by
section 2 of the BIA.

“Order” means any order of a Court in the Proposal Proceedings.

“Qutside Date” means March 31, 2023 or such later date as the Debtors and Trusiee
determine.

“Partnership Act” means the Partnership Act, RSA 2000, ¢ P-3, as amended.

“Person” will be broadly interpreted and includes: (i} a natural person, whether acting
in their own capacity, or in their capacity as executor, adminisirator, estate frustee,
trustee or personal or legal representative, and the heirs, executors, administrators,
estate trustees, trustees or other perscnal or legal representatives of a natural
person; {ii) a corporation or a company of any kind, a parinership of any kind, a sole
proprietorship, a trust, a joint venture, an association, an unincorporated association,
an unincorporated syndicate, an unincorporated organization or any other
association, organization or entity of any kind; and (i} a Governmental Authority.

“Post-Filing Debts” means any Liability arising in respect of services rendered,
goods supplied or other consideration given fo a Debtor after the Filing Date,
including any wages, salaries, commissicns or compensation accruing to Employees
after the Filing Date.

“Preferred Claim” means any Claim arising prior t¢ the Filing Date that is
contemplated by sections 136(1)}(b), (¢), {d.1}, (e), (f), (g} or {i) of the BIA, but
excludes any Unaffected Claim or any Priority Employee Claim.

(mmmmm)"Preferred Creditor” means a Creditor that has a Preferred Claim.
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“Pre-implementation Partner” means BR Limited Partner who BR LP Units
immediately before Impiementation.

“Principal Amount” means that portion of an Affected Unsecured Claim or Interim
Financing Debt cther than the interest Amount.

“Principal Component Entitlement” has the meanings provided for in Sections
4.1{c) and 4.1{e).

“Priority Employee Claim” means (i) a Claim of an Employee for amounis that he
or she would be entitled to receive under section 136(1)(d) of the BIA consisting of
wages, salaries, commissions, compensation or dishursements for services rendered
during the six (8) months prior {o the Filing Date, to the exient of $2,000, less any
amounts paid during the Proposal Proceedings, (ii) a Claim of a travelling
salesperson for disbursements in the six (6) month period prior to the Filing Date, to
the extent of $1,000, and (iii} a Claim subject to a deemed trust under section 108(3)
of the Empioyment Standards Code, RSA 2000, Chapter E-9;

“Priority Governmental Claims” means all amounts outstanding at the time of the
Filing Date to His Majesty in Right of Canada or a Province and that are of a kind that
could be subject to a demand under;

(i} subsection 224(1.2) of the Income Tax Act,
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(i) any provision of the Canada Pension Plan or of the Employment Insurance Act
that refers to subsection 224(1.2) of the Income Tax Act and provides for the
collection of a conitribution, as defined in the Canada Pension Pian, or an
empioyee’s premium, or employer's premium, as defined in the Employment
insurance Act, and of any related interest, penalties or other amounts; or

(iii) any provision of provincial legisiation that has a similar purpose to subsection
224{1.2) of the Income Tax Act, or that refers to that subsection, to the extent that
it provides for the collection of a sum, and of any related interest, penalties or
other amounts, where the sum:

(A) has been withheld or deducted by a Person from a payment to another Person
and is in respect of a tax similar in nature to the income tax imposed on
individuals under the Income Tax Act, or

(B) is of the same nature as a contribution under the Canada Pension Plan if the
province is a “province providing a comprehensive pension plan” as defined
in subsection 3(1) of the Canada Pension Plan and the provinciai legislation
establishes a “provincial pension plan” as defined in that subsection.

“Proof of Claim” means the proof of claim form which Creditors are required under
the B/A to submit to the Trustee in order to prove their Claims.

“Property” means the assets, undertakings and property of a Debtor.

“Proposal’ means this proposal under Part ili of the B/A and plan of reorganization
and arrangement under sections 192 and 183 of the ABCA, as amended, modified
or supplemented from time to time.

“Proposal Proceedings” means the proceedings before the Court commenced by
the NQOIs.

“Proven Claim” is defined in Section 3.2(b).
“Registrar’ means the Registrar of Corporations under the ABCA.
“Released Party” is defined in Section 7.3(b).

“Required LP Majority” means, with respect to meetings of BR Limited Partners,
either 66%% of the votes cast at a duly constituted meeting of BR Limited Partners
in favour of a Special Resolution, where each BR Limited Partner is entitled to one
{1) vote for each BR LP Unit heid, or BR Limited Partners holding 66%% of the BR
LP Units executing, either directly or by their attorney, counterparts consenting to and
approving a Special Resolution.

“Required Majority” means, as provided in section 54(2){d} of the BIA, a vote by a
majority in number and two thirds in value of the Affected Creditors present,
personally, by proxy or by Voting Letter at the Creditors’ Meeting and voting on the
resolution.

“Second Amending Agreement’ means an agreement amending the BR Limited
Partnership Agreement in the form attached to Schedule “B”.
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“Secured Claim” means any Claim the payment of which is secured by Security
against any Property, but only to the extent of any proceeds of realization of such
Property.

“Security’ means any mortgage, charge, security interest, piedge, lien or other
encumbrance securing the paymeni or performance of a Claim, including any
financing lease, conditional sale agreement, tifle retention arrangement or interest
under a trust,

“SESCI” is defined in Context paragraph D.

"“SESCI Articles” is defined in Section 4. 3{f{v)(E).

“SESCI 2023 is defined in Section 4.3{f)(v}{A).

“SESCI| 2023 Amalgamation” is defined in Section 4.3(f)}{v}.

“Share” means any share, warrant, option or other security issued by a corporation.
“SHS MX" is defined in Context paragraph D.

“Software” is defined in Context paragraph G.

“Special Amending Resolution” is defined in Section 5.6(a).

{(mmmmmm) “Special Resolution Notice” is defined in Section 5.6(a}.
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“Special Resolution” is defined in section 1.1(aa) of the BR Limited Parinership
Agreement.

“Special Resolution Deadline” means 5:00 pm MT on the fifteenth {15™ day
following the implementation Date, or such later date and/or time as the Trustee and
BR GP agree to.

“Trustee” means the proposal trustee appointed in connection with the Proposal
Proceedings, being KPMG Inc.

“ULC” means an unlimited liability corporation to be incorporated under the ABCA
prior fo Implementation.

"ULC Share’ means a common share issued by the ULC,
"ULC Share Certificate” means a certificate representing a ULC Share.

“ULC Shareholder’ means a Person to whom ULC Shares are issued under fhis
Proposat.

“Unaffected Claim” is defined in Section 2.4,

“Unaffected Creditor” means a Creditor having an Unaffected Claim.

(wwwwww}  “Voting Letter” means the voling letter required by section 51(1) of the BJA to

each known Creditor prior to the Creditors’ Meeting.
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Certain Rules of Interpretation

(a)

(b)

{d)

(e)

In this Proposal, words signifying the singular number include the plural and vice versa,
and words signifying gender include all genders. Every use of the words “including” or
“includes” in this Proposal is to be construed as meaning “including, without limitation” or
“includes, withcut limitation”, respectively.

The division of this Proposal into Articles, Sections and Schedules and the insertion of
headings, are for convenience of reference only and do not affect the construction or
interpretation of this Proposal, and references in this Proposal to an Article, Section or
Schedule are to be construed as references te an Article or Section of or Scheduie o
this Proposal unless otherwise specified.

Unless otherwise specified in this Proposal, time periods within which or foltowing which
any calculation or payment is to be made, or action is to be taken, will be calcutated by
excluding the day on which the period begins and including the day on which the period
ends. If the last day of a time period is not a Business Day, the time period will end on
the next Business Day.

Unless otherwise specified, any reference in this Proposal to any statute includes all
regulations and subordinate legislation made under or in connection with that statute at
any time, and is to be construed as a reference to that statute as amended, modified,
restated, supplemented, extended, re-enacted, replaced or superseded at any time.

In this Proposal, the desming provisions are not rebuttable and are conclusive and
irrevocable.

Currency

All amounts payable under or otherwise referred to in this Proposal will be denominated in Canadian
dollars and all payments and distributions to be made in cash will be made in Canadian dollars. Any
Claims denominated in a foreign currency will be converted to Canadian dollars at the Reuters closing
rate on the Filing Date.

1.4

Governing Law

This Proposal is governed by and is to be construed and interpreted in accordance with the BJA and the
other laws of Canada and by the laws of the Province of Alberta applicable thereto.

1.5

Schedules

The following schedules are attached te and form part of this Proposal:

Schedule “A” - First Amending Agreement
Schedule “B” — Second Amending Agreement
Schedule “C” — BR GF 2023 Articles
Schedule “D” — Bylaws of BR GP 2023
Schedule “E” - ICE GP Corp Articles

Schedule “F” — Bylaws of ICE GP Corp
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Schedule *G"” - SESCI 2023 Articles

Schedule “H” — Bylaws of SESC1 2023

Schedule “P” — Trustee Certificate (Section 5.8(a))
Schedule “#J” — Trustee Certificate (Section 5.8{b)}
Schedule “K” — Trustee Certificate {Section 5.8(c))

ARTICLE 2
PURPOSE OF PROPOSAL

241 Purpose of Proposal

The purpose of this Proposal is:

(a)
(b)

{c)
{d)

(e)

(M

to enable the Debtors to continue the Business from and after the Implementation Date;

to effect the conversion of the Affected Unsecured Claims and Interim Financing Debt
into BR LP Units, with the effect that following Implementation:

)] Pre-Implementation Partners will hold 15% of the BR LP Units;

(i} Affected Unsecured Creditors will hold 60% of the BR LP Units; and

{ifi) Interim Lenders will hold 25% of the BR LP Units;

{(in each case subject to rounding};

to pay Priority Governmentat Claims, Priority Employee Claims and Preferred Claims;

to replace HE GP LP and FRI GP LP with BR GP as general partner of HE LP and FRI
LP;

to effect the wind-up and dissolution of HE LP, HE GP LP, FRILP and FRI GP LFP, the
distribution of their Property to BR LP and BR GP, the transfer by BR LP and BR GP of
such Property to ICE LP, and the transfer by ICE LP to ICE Lid. of the Contracts included
therein;

to effect Corporate Arrangements under which:

(i) the BR LP Units of Non-Residents will be transferred to the ULC in exchange for
ULC Shares;

(i} FR! Inc. and BR GP will be amalgamated,

(i) HE inc. will be made a wholly owned subsidiary of BR GP and its name will be
changed to ICE GP Corp.; and

{iv} ICE AB Inc. will be made a wholly owned subsidiary of ICE Ltd. and amalgamated
with SESCI to form SESCI 2023, and
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{Q) to replace ICE GP LP with ICE GP Corp as general partner of ICE LP and dissolve ICE

GP LP.

2.2 Benefit of Proposal
The Debtors have put forward this Proposal on the basis that it permits the preservation of the Business
and Software, permits the continued servicing of the Customers, and maximizes the potential recovery
of Affected Creditors in the future. If this Proposal is not approved by the Affected Creditors, the Debtors
will be deemed bankrupt and the Debtors anticipate the Affected Creditors and other stakeholders,
including Customers, suppliers and employees, will be substantially worse off than if this Proposal is
implemented.

23 Persons affected by this Proposal

This Proposal affects all Affected Creditors and any Counterparty to any License or Key Supply Contract
entered into before the Filing Date.

24 Unaffected Claims

The following Claims and Liabilities are not compromised or arranged by this Proposal (collectively, the
“Unaffected Claims”):

(a) Administration Costs;
(b} Key Supplier Payables;
(¢} Excluded Claims; and
(d} Secured Claims,

provided that any Licenses, Key Supply Contracts, Excluded Claims and Secured Claims shall be
affected by and subject to Section 7.2 and the Approval Orders.

2.5  Equity Claims

No Person holding an Equity Claim shall be entitled to vote for or against the acceptance of this Proposal
at any Creditors’ Meeting, or shall be entitled to any distribution under this Proposal, on the basis of
such Equity Claim.

ARTICLE 3
CLASSIFICATION AND VALIDATION OF CLAIMS

31 Single Class of Affected Creditors
For the purposes of considering and voting upon this Proposal, there shali be cne class of Creditors
consisting of the Affected Creditors, and the Affected Claims of the Affected Creditors shall be dealt with
in accordance with the terms and provisions of this Proposal.
3.2 Proofs of Claim
(a) Each Affected Creditor is required, in order to vote at any Creditors’ Meeting or receive
any distributions under this Proposal, to prove such Affected Creditor's Claim by

submitting a Proof of Claim to the Trustee in compliance with and in the manner
contemplated in sections 50(1.8), 124 to 126 of the BIA and any Order of the Court.
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(b} The Trustee will examine each Proof of Claim and may require further evidence of and
support for the Affected Claim advanced in a Proof of Claim. An Affected Claim subject
to a Proof of Claim shall be determined, disallowed, disallowed in part, expunged or
reduced in accordance with section 135 of the 8/A. An Affected Claim that has been
determined in accordance with section 135 of the BIA shall be a proven Affected Claim
for voting and distribution purposes (a "Proven Claim”).

{c} In the event that an Affected Ctaim of an Affected Creditor has been disputed by a Debtor
or any Creditor, or been disallowed in whole or in part by the Trustee pursuant o section
135 of the B/A {such Claim being a “Disputed Claim”):

(i) such Affected Creditor shall not be entitled to receive any distribution under this
Proposal with respect to such Disputed Claim unless and until such Disputed
Claim becomes a Proven Claim, whereupon such Proven Claim shail be treated
in the manner provided for in Article 4 of this proposal;

(i) for the purposes of voting at the Creditors’ Meeting,

(A) if the Trustee has determined such Disputed Claim valid, notwithstanding
that a Debtor or Creditor has disputed such Disputed Claim, the quantum
of such Affected Creditor's Disputed Claim shall be the face amount of the
Disputed Claim;

(B) if the Trustee has disallowed the Disputed Claim in whole or in part, and:

(1) the thirty {30) day period provided for in section 135{4) of the B/A
has expired, then the guantum of such Affected Claim for voting
purposes shall be $0.00, if disallowed in whole, or that portion of
such Affected Claim allowed by the Trustee, if disallowed in part;
or

(2) the thirty (30) day period provided for in section 135(4) of the B/IA
has not expired, or prior to the expiry thereof such Affected
Creditor filed with the Court an appeal of such disaliowance, at the
Creditors’ Meeting such Proof of Claim shalt be marked "Objected
to” and the chair of the Creditors’ Meeting may value such Affected
Claim for voting purposes or reserve such decision.

3.3 Assignment of Claims

In the event that any Creditor assigns its Claim to a Person before or after the Filing Date, the Debtors
shall not be obliged to deal with such Person, including allowing such Person to vote at the Creditors’
Meeting or receive any distribution under this Proposal, uniess and until actual notice in writing together
with evidence of such assignment has been received by the Debters and Trustee in accordance with
Section 8.3 by no later than 5 pm on the Business Day before the Creditors’ Meeting. Thereafter, such
Person shall for the purposes of this Proposal constitute a Creditor and shall be bound by any and all
notices previously given to the transferor Creditor.

370



4.1

17 -

ARTICLE 4

TREATMENT OF CLAIMS AND RESTRUCTURING OF THE BR GROUP

Affected Unsecured Creditors and Interim Lenders

(a)

Upon the Court issuing the Approval Orders:

(B

(1i)

(iif)

BR GP shalt cause BR LP to create 30,430 BR LP Units for the purpose of
effecting the conversion of the Affected Unsecured Claims and Interim Financing
Debt contemplated by this Section 4.1, of which;

{A) a total of 21,480 BR LP Units shall be issued to Affected Unsecured
Creditors pursuant toc the conversion of their respective Affected
Unsecured Claims {collectively, the “Affected Claim Pool Units”, and
individually, an “Affected Claim Pool Unit”), constituting 60% of the
issued and outstanding BR LP Unils immediately following the
implementation, and

(B) a total of 8,950 BR LP Units shall be issued to Interim Lenders pursuant
to the conversion of their respective Interim Financing Debt (collectively,
the “Interim Financing Pool Units” and individually, a ‘“Interim
Financing Pool Unit"), constituting 25% of the issued and outstanding
BR LP Units immediately following the Implementation,

with the effect that immediately following the Implementation, there shall be a
total of 35,800 issued and outstanding BR LP Units, of which the Pre-
Implementation Partners shalt hold 5,370 or 15% of the BR LP Units;

each Affected Unsecured Creditor shali be deemed to have made the following
subscriptions to BR LP for Affected Claim Pool Units, to become effective in the
order provided for in Sections 6.3(k) and 6.3(l):

(A) first, to the extent that the Affected Unsecured Claim of such Affected
Unsecured Creditor contains an Interest Amouni, such Affected
Unsecured Creditor shall be deemed to have subscribed for that number
of Affected Claim Pool Units in respect of such Interest Amount calculated
in accordance with Section 4.1(b), the subscription price for which shall
be paid for by the conversion of such Interest Amount to such Affected
Claim Pgot Units; and

(B) second, such Affected Unsecured Creditor shall be deemed to have
subscribed for that number of Affected Claim Poot Units in respect of the
Principal Amount of its Affected Unsecured Claim calculated in
accordance with Section 4.1(c), the subscription price for which shall be
paid for by the conversion of such Principal Amount to such Affected
Claim Pool Units;

each Interim Lender shall be deemed to have made the following subscriptions
to BR LP for Interim Financing Pool Units, to become effective to become
effective in the order provided for in Sections 6.3(k} and 6.3(1}:

{A) first, such interim Lender shall be deemed to have subscribed for that
number of Interim Financing Pool Units in respect of the interest Amount
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included in its Interim Financing Debt calculated in accordance with
Section 4.3(e), the subscription price for which shali be paid for by the
conversion of such Interest Amount to such Interim Financing Pool Units;
and

(8) second, such Interim Lender shall be deemed to have subscribed for that
number of interim Financing Pool Units in respect of the Principal Amount
of its Interim Financing Debt calculated in accordance with Section 4.1{e},
the subscription price for which shall be paid for by the conversion of such
Principal Amount {o such Interim Financing Pool Units; and

BR GP shall be deemed to have accepted the subscriptions made under Sections
4.1{a)(ii) and 4.1(a)iii) for and on behalf of BR LP and shall prepare for each of
the Affected Unsecured Creditors and Interim Lenders the requisite number of
BR LP Unit Certificates for (i} the first and second tranches of Affected Unsecured
Claim Pool Units and Interim Financing Pool Units issued pursuant to the
conversion of the interest Amounts, and (i) the first and second tranches of
Affected Unsecured Claim Pool Units and Interim Financing Pool Units issued
pursuant to the conversion of the Principal Amounts.

(b The Interest Amount of each Affected Unsecured Claim, if any, shall be converted into
that number of Affected Claim Pool Units calculated by applying the foliowing formula:

where:

interest Component Entitlement = 21,480 x (Interest Amount / Total Affected
Unsecured Claims}

“Interest Amount” refers to the Inferest Amount owed to such individual Affected
Linsecured Creditor,

“Interest Component Entitlement” means the number of BR LP Units into which
the Interest Amount is converied; and

“Total Affected Unsecured Claims” refers to the aggregate amount of the Affected
Unsecured Claims of all Affected Unsecured Creditors.

() The Principal Amount of each Affected Unsecured Claim, if any, shall be converted into
that number of Affected Claim Pool Units calculated by applying the following formula:

where.

Principal Component Entitlement = 21,480 x (Principat Amount / Total Affected
Unsecured Claims)

“Principal Amount” refers fo the Principal Amount owed to such individual
Affected Unsecured Creditor;

“Principal Component Entiflement” means the number of BR LP Units into which
the Principal Amount is converted, and

“Total Affected Unsecured Claims” refers to the aggregate amount of the Affected
Unsecured Claims of all Affected Unsecured Creditors.
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The Interest Amount of the Interim Financing Debt of each Interim Lender shall be
converted into that number of interim Financing Pool Units calculated by applying the
following formula:

Interest Component Entittement = 8,850 x {Interest Amount / Tota! interim
Financing Debt}

where:

“Interest Amount” refers to the Interest Amount owed to such individual Interim
Lender:

“Interest Component Entitlement” means the number of BR LP Units into which
the interest Amount is converted; and

“Total Interim Financing Debt” refers to the aggregate amount of the Interim
Financing Debt of alt Interim Lenders.

The Principal Amount of the Interim Financing Debt of each Interim Lender shall be
converted into that number of nterim Financing Pool Units calculated by applying the
following formula:

Principal Component Entitlement = 8,850 x (Principal Amount / Total Interim
Financing Debt)

where:

“Principal Amount” refers to the Principal Amount owed fo such individual [nterim
L ender;

“Principal Component Entitlement” means the number of BR LP Units inte which
the Pringipal Amount is converted; and

“Total Interim Financing Debt’ refers to the aggregate amount of the Interim
Financing Debt of all Interim Lenders.

In the event that either an Affected Unsecured Creditor or an Interim Lender is a Non-
Resident, then such Affected Unsecured Creditor or Interim Lender, as applicable, shati
be deemed to have subscribed to the ULC for an equal number of ULC Shares to the
number of Affected Claim Pool Units or Interim Financing Pool Units inte which its
Affected Unsecured Claim or Interim Financing Debt is to be converted, which
subscription the ULC shalt be deemed o have accepted, and on Implementation such
Affected Claim Pool Units or Interim Financing Pool Units shall be deemed to have been
transferred by such Non-Resident Affected Unsecured Creditor or Interim Lender, as
applicable, to the ULC pursuant to Section 4.3(j} in payment of the subscription price for
such ULC Shares.

For the purposes of calculating the Interest Component Entitlements and Principal
Component Entitlements for the Affected Unsecured Creditors and Interim Lenders
pursuant to Sections 4.1(b) to 4.1(e), fractions shali be rounded to the closest whole
number, provided that BR GP shall be entitled, in consultation with the Trustee and in an
equitable manner, to make such nominal adjustments to such interest Component
Entitlements and Principal Component Entitlements as are reascnably necessary to

373



-20 -

ensure that a iotal of 21,480 Affected Claim Pool Units are allocated to the Affected
Unsecured Creditors and 8,950 Interim Financing Pool Units are allocated to the Interim
Lenders.

4.2 Priority Governmental Claims, Priority Employee Claims and Preferred Claims

(@)

(b)

No valid Priority Governmental Claim, Priority Employee Claim or Preferred Claim shall
be compromised by this Proposal.

The following Claims shall be paid in full through distributions carried out by the Trustee
on implementaticn from Implementation Cash Amount:

(i)

(i)
(iit)

the Priority Governmental Claims which arose prior to the Filing Date, and any
Priority Governmental Claims which arose subsequent to the Filing Date that
remain unpaid immediately prior to the Implementation Date;

the Priority Employee Claims; and

the Prefe_rred Claims.

4.3 Reorganization of the Debtors

The Debtors shall be reorganized under this Proposal as follows:

(a)

(b)

(c)

BR LP shali issue one (1) BR LP Unit to the ULC for a subscription price equal to the fair
market value of such BR LP Unit;

FRI LP shall be fiquidated and dissolved in accordance with the following:

(i)

(iif)

any interest of FRI GP LP or FRI Inc. in any FRI Property shall be transferred to
FRI LP {the “FRI Property Consolidation”};

all of the GP Units of FRI GP LP in FRi LP shall be transferred to BR GP, FRI GP
LP shall be terminated as general partner of FRI LP and BR GP shall be
appointed as general partner of FRI LP in ifs place (the "FRI GP LP
Termination™);

in accordance with section 98(3) of the /ncome Tax Act.

{A) BR LP and BR GP shall assume all of the Liabilities of FRI LP on a pro
rata basis:

(B) FRi LP shali distribute its entire interest in the FRI Property to BR LP and
BR GP, each to hold an undivided interest therein on the basis of their
respective pro rata interests in FRI LP; and

{C) FRI LP and FRI GP LP shall be dissolved immediately thereafter pursuant
to the Approval Orders under section 39(1) of the Partnership Act,

{the “FRI LP Dissolution”);

FRI GP LP shatt be liquidated and dissolved in accordance with the following:
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(i all of the GP Units and LP Units in FRI GP LP shali be transferred to BR GP, and
all of the LP Units in FR} GP LP shall be transferred to BR LP, in each case for
no consideration, FRI Inc. shall be terminated as general partner of FRI GP LP
and BR GP shall be appointed as general partner of FRI GP LP in its place (the
“FRI Inc. Termination”); and

(i) in accordance with section 98(3) of the Income Tax Act.

{A) BR GP and B8R LP shall assume all of the Liabilities of FRI GP LP on a
pro rata basis,

(B) FR! GP LP shall distribute its entire interest in any property to BR GP and
BR LP, each to hold an undivided interest therein on the basis of their
respective pro rata interests in FRt GP LP; and

{C) FRI GP LP shali be dissolved immediately thereafter pursuant to the
Approval Orders under section 39(1} of the Partnership Act,

{the “FR] GP LP Dissolution");
(d) HE LP shall be tiquidated and dissolved in accordance with the following:

(i) any interest of HE GP LP ¢r HE In¢. in any HE Property shali be transferred to
HE LP (the “HE Property Consolidation”);

(i) alf of the GP Units of HE GP LP in HE LP shall be transferred o BR GP, HE GP
LP shall be terminated as general pariner of HE LP, and BR GP shall be
appointed as general partner of HE LP in its place {the "HE GP LP Termination™};

(i) in accordance with section 98(3) of the Income Tax Act.

(A} BR LP and BR GP shall assume all of the Liabilities of HE LP on a pro
rata basis;

(B) HE LP shall distribute its entire interest in the HE Property o BR LP and
BR GP, each to hold an undivided interest therein on the basis of their
respective pro rafa interests in HE LP; and

(C) HE LP and HE GP LP shall be dissolved immediaiely thereafter pursuant
to the Approval Orders under section 39(1) of the Partnership Aci,

{the "HE LP Dissolution’); and
{e) HE GP LP shall be liquidated and dissolved in accordance with the following:

(i all of the GP Units and LP Units in HE GP LP shall be transferred to BR GF, and
all of the LP Units in HE GP LP shall be transferred {o 8R LP, in each case for no
consideration, HE Inc. shall be terminated as genera! partner of HE GP LP and
BR GP shail be appointed as general partner of HE GP LP in its place {the "HE
Inc, Termination”); and

{ii) in accordance with section 98(3) of the /ncome Tax Act.
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BR GP and BR LP shall assume all of the Liabilities of HE GP LP on a pro
rafa basis,

HE GP LP shall distribute its entire interest in any property to BR GP and
BR LP, each to hold an undivided interest therein on the basis of their
respective pro rata interests in HE GP LP; and

HE GP LP shall be dissolved immediately thereafter pursuant to the
Approval Orders under section 39(1) of the Partnership Act,

(the "HE GP LP Dissolution”),

FRI Inc., HE Inc., BR GP, SESCI and ICE AB inc. shall be subject to the following
reorganizations and arrangements under sections 192 and 1983 of the ABCA (collectively,
the “Corporate Arrangemenis”):

(i) FRI Inc. and BR GP (each referred to in this Section 4.3(f){i) as a “predecessor
corporation”) shall be amalgamated to form BR GP 2023 pursuant to section
193(1}{a) of the ABCA (the "BR GP 2023 Amalgamation”) and:

(A)

(B)

(C)

(D)

B

(H)

M

the name of the amalgamated corporation shali be "BR Capital (2023}
tnc.” ("BR GP 2023");

the share capital of BR GP 2023 shall be an unlimited number of common
shares, and each issued and outstanding Affiliate Share in FRI Inc. and
BR GP shall be deemed to be a common share in BR GP 2023,

all Property of FRI Inc. and BR GP immediately before the BR GP 2023
Amalgamation (except amounis receivable from any predecessor
corporation or Shares of any predecessor corporation) will become the
property of BR GP 2023;

ail Liabilities of FRi Inc. and BR GP immediately before the BR GP 2023
Amalgamation (except amounts payable to any predecessor corporation)
will become Liabilities of BR GP 2023 and as a result BR GP 2023 shall
continue te be liable for the Liabitities of FRI Inc. and BR GP;

the articles of amalgamation of BR GP 2023, substantially in the form
attached as Schedule “C” (the “BR GP 2023 Articles”), shall be filed with
the Registrar to give effect to the BR GP 2023 Amalgamation,

the initial directors of BR GP 2023 shall be the same as the directors of
BR GP;

the by-laws of BR GP 2023 shall be substantially in the form attached as
Schedule “D”;

the registered office of BR GP 2023 shall be located at the same address
as that of the registered office of BR GP; and

the amailgamated corporation will use the registration number of BR GP
under Part IX of the Excise Tax Act (Canada),
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the Affiliate Shares held by the Affiliate Shareholders in HE Inc. shall be
fransferred to BR GP and BR GP 2023 shall issue to such Affiliate Sharehoiders
and equal number of common shares in BR GP 2023, having a fair market value
equal to the fair market value of the fransferred Affiliate Shares, in exchange
therefor pursuant to section 193(1){f} of the ABCA and subsection 85(1) of the
income Tax Act {the “HE Share Transfet"),

the articles of incorporation of HE inc. shall be amended under section 173(1)}{a)
and 192(2) of the ABCA (the “ICE GP Corp Amendment} and:

{A) the name of HE Inc. shall be changed to “ICE GP Corp.” (and upon the
ICE GP Corp Amendment becoming effective, HE Inc. shall be referred to
hereunder as "ICE GP Corp”};

(8) the articles of reorganization of ICE GP Corp, substantially in the form
attached as Schedule “E” {the “ICE GP Corp Articles”), shall be filed
with the Registrar to give effect to the ICE GP Corp Amendment; and

(C)  the by-laws of ICE GP Corp shail be substantially in the form attached as
Schedule “F”;

the Affiliate Shares held by Affiliate Shareholders in ICE AB inc. shall be
transferred to BR GP 2023 and BR GP 2023 shall issue to such Affiliate
Shareholders an equal number of common shares in BR GP 2023, having a fair
market value equal to the fair market value of the transferred Affiliate Shares, in
exchange therefor pursuant to section 193(1){f) of the ABCA and section 85(1) of
the Income Tax Act, BR GP 2023 shall transfer such Affiliate Shares tc BR LP in
exchange for additional BR LP Units pursuant to subsection 87(2) of the Income
Tax Act, BR LP shall transfer such Affiliate Shares to ICE LP in exchange for
additional LP Units of ICE LP pursuant to subsection 97{2} of the Income Tax Act,
and ICE LP shall contribute such Affiliate Shares to ICE Ltd. in exchange for
additional ICE Shares pursuant to subsection 85(1) of the Income Tax Act {the
“ICE AB Share Transfers”),

ICE AB Inc. and SESCI (each referred to in this Section 4.3{f}(v) as a
“predecessor corporation”) shall be amalgamated to form SESCI 2023 pursuant
to section 193(1){a) of the ABCA {the "SESCI 2023 Amalgamation”) and:

(A) the name of the amalgamated corporation shall be “SESCI (2023) Corp.”
(“SESCI 2023™);

(B) the share capital of SESCI 2023 shall be an unlimited number of common
shares, and each issued and outstanding Share in ICE AB Inc. and SESCI
shall be deemed to be a common share in SESCI 2023,

(C) ali Property of ICE AB Inc. and SESCI immaediately before the SESCI 2023
Amalgamation (except amounts receivable from any predecessor
corporation or Shares of any predecessor corporation) will become the
property of SESC1 2023,

(D) all Liabilities of ICE AB Inc. and SESCI| immediately before the BR GP

2023 Amalgamation (except amounts payable to any predecessor
corporation) will become Liabilities of SESCI 2023 and as a result SESCI
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2023 shall continue to be liable for the Liabidlities of ICE AB Inc. and
SESCI,

the articles of amalgamation of SESCI 2023, substantially in the form
attached as Schedule “G” (the “SESCI 2023 Articles”), shall be filed with
the Registrar to give effect to the SESCI 2023 Amalgamation,

the initial directors of SESCI 2023 shall be the same as the directors of
BR GP;

the by-laws of SESCI 2023 shall be substantially in the form attached as
Schedule “H”;

the registered office of SESCI 2023 shali be located at the same address
as that of the registered office of SESCI; and

the amalgamated corporation will use the registration number of SESCI
under Part IX of the Excise Tax Act {Canada);

ICE GP LP shall be liguidated and dissolved in accordance with the following:

(i) all of the GP Units in ICE GP LP shall be fransferred to ICE GP Corp, and all LP
Units in ICE GP LP shali be transferred to BR LP, in each case for no
consideration, ICE AB Inc. shall be terminated as general partner of ICE GP LP
and ICE GP Corp shall be appointed as general partner of ICE GP LP in its place
{the “ICE AB Inc. Termination”};, and

(i) in accordance with section 98(3) of the Income Tax Act.

{A) ICE GP Corp and BR LP shall assume all of the Liabitities of ICE GP LFP
on a pro rata basis; :

(B) ICE GP LP shall distribute its entire interest in the GP Units heild by ICE
GP LPin ICE LP to ICE GP Corp, and its entire any other property to ICE
GP Corp and BR LP, each to hold an undivided interest therein on the
basis of their respective pro rata interests in ICE GP LP; and

(C) ICE GP LP shall be dissolved immediately thereafter pursuant to the

Approval Orders under section 39(1) of the Partnership Act,

(the “ICE GP L.P Dissolution”), and ICE GP Corp shall be appointed as general
partner of ICE LP (the “ICE GP Corp Appointment”);

BR LP and BR GP shail transfer to ICE LP all of their respective undivided interests in
FR! Property and the HE Property in exchange for 1,832 LP Units in ICE LP,
proportionate to their respective undivided interests, which fransfers shall be in
accordance with subsection 87(2) of the Income Tax Act (the “BR LP Contribution”);

ICE LP shall transfer to ICE Ltd. all of its undivided interest in the Contracts included in
the FR! Property and HE Property in exchange for 211 ICE Shares, which transfer shalll
be in accordance with subsection 85(1) of the Income Tax Act (the “ICE LP
Contribution™); and
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)] With respect to the ULC:

(i) the sole issued and outstanding ULC Share, which was issued on the
incorporation of the ULC, shait be redeemed for a redemption price equal to the
subscription price therefor;

(i) any BR LP Unit held by any Pre-Implementation Partner who is a Non-Resident
shall be transferred to the ULC in exchange for an equat number of ULC Shares
pursuant to subsection 85(1) of the Income Tax Act, and concurrently therewith

(i} any Affected Claim Pool Unit or Interim Financing Pool Unit issued hereunder to
a Person who is a Non-Resident shall be transferred to the ULC in exchange for
an equal number of ULC Shares pursuant to subsection 85(1) of the income Tax
Act,

{such transfers being collectively referred to as the “Non-Resident LP Unit Transfers”).
4.4 Elections under the Income Tax Act

(a) The applicable Debtors will elect under subsection 97(2) of the Income Tax Act and any
other relevant taxing statute with respect to the transfer of the FRI Property and the HE
Property under Sections 4.3(b), 4.3(f)(iv) and 4.3(h) and execute and file such elections,
documents and forms necessary to make such election within the time required.

(b} The applicable Debtors will elect under subsection 85(1) of the /ncome Tax Act and any
other relevant taxing statute with respect to the transfer of the Contracts under Sections
4.3(1), 4.3(f)(ii) and 4.3{(f)(iv) and execute and file such elections, documenis and forms
necessary to make such election within the time required.

{c) The applicable Debtors will elect under subsection 88(3) of the fncome Tax Act and any
other relevant taxing statute with respect to the transfers under Sections 4.3(b)(ii},
4 3(c)(i), 4.3(d)¥iit), 4.3(e)(ii}, 4.3(g)(ii), 4.3(i}, 4.3({)(ii) and 4.3(j)}(ii}}, and execute and file
such elections, documents and forms necessary io make such election within the time
required.

45 Representations, Warranties and Covenants of New BR Limited Partners

Upon the conversion during Implementation of Affected Unsecured Claims into Affected Claim Pool
Units and of Interim Financing Debt into interim Financing Pool Units, each holder thereof shall be
deemed to become party to the BR Limited Partnership Agreement as BR Limited Partners and to
represent and warrant, and o covenant and agree to, the representations, warranties, covenants and
agreements in section 2.10 of the BR Limited Partnership Agreement.

4.6 Unaffected Claims

Unaffected Claims will not be compromised or arranged by or receive any distributions or other
consideration under this Proposal and no Unaffected Creditor shall be entitled to vote for or against the
acceptance of this Proposal at the Creditors’ Meeting on the basis of its Unaffected Claim.

4.7 interest on Claims

interest witl not accrue or be paid on any Affected Unsecured Claim or Preferred Claim after or in respect
of the period foltowing the Filing Date and no Creditor with an Affected Claim will be entitied to any
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interest in respect of such Affected Claim accruing on or after or in respect of the period following the

Filing Date.

5.1

5.2

5.3

ARTICLE 5
ACTIONS DURING PROPOSAL PROCEEDINGS

Post-Filing Debts and Priority Governmental Claims arising after Filing Date

(a)

(b)

During the Proposal Proceedings, the Debtors shall pay:
{ih Post-Filing Debts and Administration Costs; and

{iy Priority Governmental Claims accruing arising on or after the Filing Date to the
applicable Governmental Autherities,

in the ordinary course as such amounts become due and payable.
The Trustee shall not have any responsibility for ensuring payment is made to any Person

for or in respect of Post-Filing Debts, Administration Costs {other than for its counsel) or
Priority Governmental Claims.

Creditors’ Meeting

(a)

The Creditors’ Meeting shall be called by the Trustee following the filing of this Proposal
with the Official Receiver in accordance with section 51 of the BIA and held at such time
and place as established by the Trustee in consuitation with the Debters and the Official
Receiver and may be adjournad in accordance with section 52 of the BIA. The chair of
the Creditors’ Meeting shall be the Official Receiver or its nominee.

The Creditors” Meeting shall be held in accordance with the provisions of this Proposal,
the BIA, directives issued by the Official Receiver and any Order of the Court and in
accordance with any reasonable protocols relating to COVID-19 established by the
Trustee that are consistent with the forgoing.

Acceptance by Affected Creditors

in order for this Proposal to be accepted by the Affected Creditors, the Required Majority of Affected
Creditors voting in person, by proxy or by Voting Letter must have voted in favour of accepting this
Proposal at the Creditors’ Meeting.

5.4

Application for Approval Crders

If the Required Majority of Affected Creditors vote {o accept this Proposal, the Trustee and Debtors shall
as soon as reascnably possible jointly apply to the Court for the following Orders (collectively, the
“Approval Qrders”):

(a)

the Trustee shall apply for an QOrder:

(i declaring that the Proposal has been accepted by the Required Majority of
Affected Creditors in conformity with the BiA, the Debtors have complied with the
provisions of the BiA, and that the Proposal is fair and reasonable and calculated
to the benefit of the general body of Affected Creditors;
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approving this Proposal pursuant to section 58 of the B/IA and declaring that all
associated steps, compromises and releases effected thereby are approved,
binding and effective on the Debtors, the Affected Crediters and all other Persons
affected by this Proposal as of Implemeniation; and

grant to the Trustee, in addition to its rights and cbiigations under the BIA, the
powers, duties and protections contemplated by and required under this Proposal
and authorize and direct the Trustee to perform its duties and fulfil its obligations
under this Proposal to facilitate the Implementation,

the Debtors shall apply for an Order;

h

(i)

(iil)

declaring that upon Implementation, all steps, transfers, assumptions,
distributions, contributions, transactions, arrangements, assignments and
reorganizations effected under Section 4.3 shall be deemed to have occurred in
the sequenttal order stipulated in Section 6.3 and to be valid, binding and
effective, including:

Gy the FRI Property Consolidation, the FRI GP LP Termination and the FRI
LP Dissolution;

B} the FRI Inc. Termination and the FRI GP LP Dissolution;

{C} the HE Property Consclidation, the HE GP LP Termination and the HE LP
Dissolution;

(D) the BE Inc. Termination and the HE GF LP Dissolution,

(E} the Corporate Arrangement, including the BR GP 2023 Amalgamation,
the HE Share Transfer, the ICE GP Corp Amendment, the ICE AB Share
Transfer, and the SESCI 2023 Amalgamation;

(F) the ICE AB Inc. Termination, the ICE GP LP Dissolution and the ICE GP
Corp Appointment;

(G) the BR LF Centribution and the ICE LP Contribution; and
{(H) the Non-Resident LP Unit Transfers,
dispensing with:

(A) any requirement of ICE AB Inc., FRI Inc., HE Inc. to provide Affiliate
Shareholders with notice of the Corporate Arrangements;

(B) any requirement of ICE AB Inc., FRI Inc., HE Inc., BR GP or SESCI to
call, hold and conduct a meeting of Affiliate Sharehglders to consider and
approve the Corporate Arrangements; and

{C) any right of any Affiliate Shareholder o dissent in respect of the Corporate
Arrangements,

authorizing and directing BR GP, ICE GP and SESCI 2023 to file with the
Registrar the BR GP 2023 Articles, ICE GF Corp Articles and SESCI Articles, and
BR GP and ICE GP Corp to file with the Registrar all documentation under the
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Partnership Act required in connection with the FRI LP Dissolution, FR GP LP
Dissolution, HE LP Dissolution, HE GP LP Dissolution and ICE GP LP
Dissolution;

declaring that the stay of proceedings under section 69.1 of the B/A is extended
in respect of the Debtors and the Directors to and including Impiementation; and

staying the commencing, taking, applying for or issuing or continuing any and all
steps or proceedings, including administrative hearings and orders, declarations
or assessments, commenced, taken or proceeded with or that may be
commenced, taken or proceeded with against any Debtor, Released Party or
Director in respect of any Claims or Liabilities settled or released pursuant to
Sections 7.2, 7.3(a), or 7.4;

the Trustee and Debtors shall jointly apply for an Order:

(i)

(ti)

(iif)

declaring that effective upon Implementation, the sole right of any Affected
Creditor in respect of any Affected Claim is to receive the distributions provided
for in Sections 4.1, 4.2, 6.3(a), 6.3(}), 6.3(k), 6.3(1) and 6.3(m},

declaring that effective upon Implementation, all Contracts shall be and remain in
full force and effect, unamended, and no Counterparty thereto on or following
Implementation shall accelerate, terminate, refuse to renew, rescind, refuse to
perform or otherwise repudiate its obligations thereunder, or enforce or exercise
(or purport to enforce or exercise) any right or remedy under or in respect of any
such obligation, agreement or lease, by reason:

(A) of any event which occurred prior to, and not continuing after,
Implementation or which is or continues to be suspended or waived under
this Proposal, which would have entitied a Counterparty to enforce those
rights or remedies;

(B) that any Debtor has sought or obtained relief or has taken steps as part
of this Proposal under the BiA or ABCA;

(C} of any default or event of default arising as a result of the financial
condition or insolvency of any Debtor;, and

(D) of the restructurings, reorganizations and other effects on any Debtor of
the steps and transactions contemplated by this Proposal;

declaring that the Debtors and the Trustee shail be authorized, in connection with
the taking of any step or fransaction or performance of any function under or in
connection with this Proposal, to apply to any Governmental Authority for any
consent, authorization, certificate or approval in connection therewith;

authorizing the Trustee to perform its functions and fuifil its obligations under this
Proposal to facilitate the Implementation;,

declaring that upon completion by the Trustee of its duties and obligations under

this Proposal, the BiA and any Orders, the Trustee may file with the Court a
certificate stating that all of its duties under this Proposal, the BIA and any Orders
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have been completed and thereupon, KPMG Inc. shall be deemed fo be
discharged from is duties as Trustee;

{vi) declaring that upon payment in full or the making of provision for all debt secured
by the BIA Charges, and the Trusiee filing a certificate with the Court confirming
such payment or provision, such B/A Charges shall be discharged and released;
and

(vii}  declaring that the Debtors, the Trustee or any other interested Person may apply
to the Court for advice and direction in respect of any matter arising from or under
this Proposal.

5.5 Conditions Precedent to Implementation

(a)

(R)

The Implementation of this Proposal shall be conditional upon the fulfilment and
satisfaction, or waiver in accordance with Section $.5(b), of the following conditions
precedent {collectively, the "Conditions Precedent”):

{i) this Proposal shall have been approved by the Required Majority of the Affected
Creditors;

{ii} the Court shall have grantied the Approval Orders;

(iii) the operation and effect of the Approval Orders shall not have been stayed,
reversed or amended, and all applicable appeal periods in respect of the Approval
Orders shalt have expired and in the event of an appeal or application for leave
tc appeal, final determination shall have been made by the applicable appellate
Court;

{iv} the Implementation Deliveries contemplated by Section 6.2 shall have been
completed;

{v) the First Amending Agreement shall have been approved by Special Resolution
of the BR Limited Partners and executed by BR GP for and on behalf of the BR
Limited Partners; and

{vi) the Executives, BR LP and BR GP shall have execuied and delivered the
Executive Amending Agreements and the Trustee shall have consented to such
agreements.

The Debtors may, with the prior written consent of the Trustee, waive in whole or in part
the satisfaction of the conditions set cut in Section 5.5(a){iii) and 5.5{a)(v).

5.6 Second Amending Agreement

(a)

Subject to Section 5.6(b}, prior to Implementation, BR GP shall send a written notice to
the Pre-implementation Limited Partners (the “Special Resolution Notice”} requesting
that they execute in counterpart and deliver to BR GP counterpart of a Special Resolution
consenting to and approving the Second Amending Agreement {the “Special Amending
Resolution”}, which notice shall set out the reasons for the Second Amending
Agreement and the Second Amending Resoiution and shall attach the form of the Special
Amending Resclution, a copy of the draft Second Amending Agreement and a copy of
this Proposat.
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() If BR GP determines that it is necessary or desirable to call a special meeting of the BR
Limited Partners to consider and vote upon the Spectal Amending Resolution, BR GP
shall send a written notice to the BR Limited Partners calling a special meeting for such
purpose in accordance with the requirements of the BR Limited Partnership Agreement,
stating the date, time and coordinates of such meeting, the general nature of the business
to be transacted at such meeting, and attaching a copy of the draft Second Amending
Agreement, the proposed Special Amending Resolution, and this Proposal. -

(c) This Proposal shall be deemed to be written notice to the BR Limited Partners holding
Affected Claim Pool Units and Interim Financing Pocl Units requesting of the Special
Amending Resolution pursuant to Section 5.8(a) or of a special meeting pursuant to
Section 5.8(b), such Persons shall be deemed to have waived any additional nofice
period in respect of such Special Amending Resclution or special meeting and tc have
appointed BR GP as their attorney for the purposes of executing one or more
counterparts of the Special Amending Resolution approving the Special Amending
Resolution for and on behalf of such BR Limited Partners.

57 Condition Subsequent to Implementation

The implementation shall be subject to the condition subsequent that, by no iater than the Special
Resolution Deadline, the Required LP Majority of BR Limited Partners shall have executed and delivered
to BR GP counterparts consenting and approving, or shall have voted in faveur of, the Special Amending
Resolution {the “Condition Subsequent”). In the event that the Condition Subsequent is not satisfied
by the Special Resotution Deadline, the Implementation, all steps taken pursuant to Section 6.3,
including the conversion of the Affected Unsecured Claims into Affected Claim Pool Units and the
Interim Financing Debt into Interim Financing Pool Units, and the provisions of Sections 7.1 to 7.3, shall
be deemed o be reversed and shall be of no further force or effect, and this Proposal shall terminate.

58 Trustee Certificates

{a) Upon the satisfaction or waiver of the Conditions Precedent set out in Sections 5.5(a)(i},
5.5(a)ii), 5.5(a)(iily and 5.5(a}v)}, and the completion of the Implementation Deliveries
contemplated by Section 6.2, the Trustee shall file with the Court and post on its website
a certificate in substantially the form attached hereto as Schedule “I” stating that such
conditions have been satisfied or waived, as applicable.

9)] Upon completion of the Implementation, the Trustee shall file with the Court and post on
its website a certificate in substantially the form atiached hereto as Schedule *J” stating
that the Implementation of this Proposal has been completed and that the Debtors have
complied with and satisfied the obligations under this Proposal that they were required
to satisfy by and including the Implementation Date.

(c) The Trustee shall file with the Court and post on its website a certificate in substantially
the form attached hereto as Schedule “K” stating whether or not the Condition
Subsegquent was satisfied by the Specia! Resolution Deadline.

ARTICLE &
IMPLEMENTATION OF PROPOSAL

6.1 Corporate and Partnership Authorizations

The adoption, execution, delivery, implementation and censummation of all matters contemplated under
this Proposal involving corporate or partnership action of a Debtor will occur and be effective as of the
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Implementation, and will be authorized and approved under this Proposal and the Approval Orders,
where appropriate, in all respects and for all purposes without any requirement of further action by
shareholders, directors or officers of, or partners in, a Debtor. Alt necessary approvals to take actions
shall be deemed to have been obtained from the directors or shareholders of or partners in a Debtor,
as applicable.

8.2 Deliveries Prior to Implementation

Upon the satisfaction of the Conditions Precedent in Sections 5.5(a)(i), 5.5(a)(ii), 5.5(a){v) and 5.5{a}(vi},
the Debtors shall deliver or cause to be delivered to the Trustee the following {the "Implementation
Deliveries™):

(a) the Debtors shall deliver, or cause to be delivered, to the Trustee an amount equal to the
Implementation Cash Amount, which the Trustee will hold in trust for distribution upon
Implementation in accordance with Sections 4.2, 6.3(a) and 6.3()) provided that if
Implementation does not occur by the Ouiside Date, the Trustee will refurn such amount
to the Debtors or the Interim Agent, subject to deducting therefrom and paying or making
provision for the Administration Costs;

{9)] BR LP shall deliver to the Trustee BR LP Unit Certificates representing:

(i) the Affected Claim Pool Units which the Affected Unsecured Creditors and ULC
are entitled to under Sections 4.1{a}i)(A)}, 4. 1{a)(i)}B) and 4.1{f) based on their
respective  Interest Component Entitlements and  Principal Component
Entitlements; and

{ii) the Interim Financing Pool Units which the Interim Lenders and ULC are entitled
under Sections 4.1(@){ii){A), 4.1(a)ii)(B} and 4.1{f) based on their respective
Interest Component Entittements and Principal Component Entitlements,

which the Trustee shall hold in trust for distribution upon Impiementation in accordance
with Sections 6.3(b), 6.3(k}, 6.3(}) and 6.3{m), and

(€) the ULC shall have delivered to the Trustee that number of ULC Shares equal to the
aggregate number of Affected Claim Pool Units and Interim Financing Pool Units issued
to Affected Unsecured Creditors and Interim Lenders who are Non-Residents and BR LP
Units held by Pre-Implementation Partners who are Non-Residents.

6.3 Steps on Implementation

Upon the satisfaction of the Conditions Precedent in Section 5.5, the foliowing steps shall be taken and
effected to implement the transactions contemplated by this Proposal {such implementation steps being
collectively referred to as the “Implementation”), and such steps shall be deemed to occur and be taken
and effected immediately in the following sequence and order, without any further act or formality, on
the Implementation Date beginning at the Implementation Time:

(a) first, that portion of the implementation Cash Amount fo be distributed in respect of
Priority Employee Claims to Employees pursuant to Section 4.2(b)}ii) shali become
releasable and may thereafter be distributed by the Trustee in accordance with Section
8.4, and upon the Trustee being authorized to make such distribution under Section 6.4,
the Priority Employee Claims shall be deemed to be fully satisfied;

() second, the issuance of one (1) BR LP Unit to the ULC shall become effective;
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third, in sequential order:

{ the FRI Property Consolidation shall become effective;
(in) the FRI GP LP Terminaticn shall become effective; and
(iift) the FRI LP Dissolution shall become effective;

fourth, in sequential order:

{i the FR! Inc. Termination shall become effective;

(i) the FRI GP LP Dissolution shall become effective; and
{iii) the BR GP Amalgamation shali become effective;

fifth, in sequential order:

(i) the HE Property Consolidation shali become effective;
(i the HE GP LP Termination shall hecome effective; and
{iit) the HE LP Dissolution shall become effective;

sixth, in seguential order:

{H the HE Inc. Termination shall become effective; and
(i} the HE GP LP Dissolution shall become effective,
seventh, in seguential order:

(i) the HE Share Transfer shall become effective;

iy the ICE GP Corp Amendment shall become effective;
{iii) the ICE AB Inc. Termination shall become effective,
(iv)  the ICE GP LP Dissolution shall become effective, and
(v) the ICE GP Corp Appointment shall become effective;
eighth, in sequential order:

{i) the ICE AB Share Transfer shall become effective; and
{ii) the SESCI 2023 Amalgamation shall become effective;
ninth, in sequential order:

(i the BR LP Contribution shall become effective; and

(i} the ICE LP Contribution shall become effective;
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tenth, that portion of the Implementation Cash Amount to be distributed in respect of:
(i) the Administration Costs shall be paid by the Trustes;

(i) the Priority Governmental Claims which arose prior to the Filing Date, and any
Priority Governmental Claims which arose subsequent to the Filing Date that
remain unpaid immediately prior to the Implemeniation Date, shall become
releasable by the Trustee to the applicable Governmental Authority, and

{iif) the Preferred Claims pursuant to Section 4.2(b)(iii) shall become releasable by
the Trustee to the Preferred Creditors, and upon such portion becoming
releasable, the Preferred Claims shall be deemed te be fully satisfied:;

eleventh, the conversicn of the Inferest Amounts owing to the Affected Unsecured
Creditors and Interim Lenders shall become effective and the BR LP Unit Certificates
representing the Affected Claim Pool Units and Interim Financing Pool Units to be
distributed pursuant to Sections 4.1(a){ii)(A) and 4.1(a)iii)(A) shall become releasable
and may thereafter be distributed by the Trustee in accordance with Section 6.4, and
upon the Trustee being authorized to make such distribution under Section 6.4 such
Interest Amoeunts shall be deemed to be fully satisfied and the Affected Unsecured
Creditors and Interim Lenders entitled thereto shall be deemed to be BR Limited Partners
pursuant to such Affected Claim Pooi Units and Interim Financing Pool Units, whether or
not they have received such BR LP Unit Certificates, provided that any Affected
Unsecured Creditors or Interim Lenders who are Non-Residents shall be deemed {o have
authorized and directed the Trustee to hold their BR LP Unit Certificates until the Non-
Resident LP Unit Transfers become effective;

twelfth, the conversion of the Principal Amounis owing to the Affected Unsecured
Creditors and Interim Lenders shall become effective and the BR LP Unit Certificates
representing the Affected Claim Pool Units and Interim Financing Pool Units fo be
distributed pursuant to Sections 4.1(a)ii)(B) and 4.1(a)(iii)(B} shall become releasable
and may thereafter be distributed by the Trustee in accordance with Section 6.4, and
upon the Trustee being authorized fo make such distribution under Section 6.4 such
Principal Amounts shall be deemed to be fully salisfied and the Affected Unsecured
Creditors and Interim Lenders entitled therete shall be deemed to be BR Limited Partners
pursuant to such Affected Claim Pool Units and Interim Financing Pool Units, whether or
not they have received such BR LP Unit Certificates, provided that any Affected
Unsecured Creditors or Interim Lenders who are Non-Residents shall be deemed {c have
authorized and directed the Trustee to hold their BR LP Unit Certificates until the Non-
Resident Uinit Transfers become effective; and

thirteenth, the Non-Resident LP Unit Transfer shall become effective, the issuance of the
ULC Shares to the Affected Unsecured Creditors and interim Lenders who are Non-
Residents shall become effective, the BR LP Unit Certificates in respect of the Affected
Claim Pool Units and Interim Financing Pocl Units transferred thereby shall become
releasable and may thereafter be distributed by the Trustee in accordance with Section
6.4 to the ULC, and the ULC Share Certificates shall become releasable and may
thereafter be distributed by the Trustee in accordance with Section 6.4 fo the Affected
Unsecured Creditors, Interim Lenders and Pre-Implementation Pariners who are Non-
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Residents, each of whom shall be deemed to be ULC Shareholders whether or not they
received such ULC Share Certificates.

6.4  Distributions by the Trustee
As soon as reasonably practicable following the later of:
(&) the Impiementation Date, or
{b) the satisfaction of the Condition Subsequent,

the Trustee shall make reasonable commercial efforts to effect the distributions of the Implementation
Cash Amounts contemplated by Sections 6.3(a) and 6.3(j) and the distributions of the BR LP Unit
Certificates and ULC Share Certificates contemplated by Sections 6.3(k), 6.3(I} and 6.3(m).

8.5 Withholding Taxes

The Trustee shall be entitled to deduct and withhold from any distribution te any Affected Creditor under
this Proposal any amounts required to be deducted and withheld therefrom under the provisions of the
income Tax Act and any corresponding provisions of provincial law, and remit such amounts to the
applicable Governmental Authority, and such withheld, deducted and remitted amount shall be treated
for all purposes of this Proposal as having been paid fo such Affected Creditor as the remainder of the
payment in respect of which such withholding and deduction were made.

6.6 Post Proposal Period Equity Funding

For greater certainty, nothing in this Proposal shali prevent BR LP from, after the implementation Date,
obtaining additional equity funding pursuant to subscriptions for and issuance of additional BR LP Units
in accordance with the BR Limited Partnership Agreement.

ARTICLE 7
EFFECT OF IMPLEMENTATION OF PROPOSAL

74 Binding Effect of this Proposal

(a) This Proposal shall become binding upon the Debtors upen satisfaction of the Conditions
Precedent in Sections 5.5(a¥i) and 5.5(a){ii).

(b} Effective upon Implementation, this Proposal shall become binding upon ail Affected
Creditors, Employees with Priority Employee Claims, Governmental Authorities with
Priority Governmental Claims, interim Lenders with Interim Financing Debt and their
respective heirs, executors, administraters, legal personal representatives, successors
and assigns, and the distributions and conversions provided for in Sections 4.1, 4.2,
6.3(a), 6.3()), 6.3(k), 6.3(1) and 6.3(m) shall fully, finally and completely satisfy any and
all Affected Claims, Priority Employee Claims, Interim Financing Debt and Priority
Governmental Claims,

(€} All Affected Creditors, BR Limited Pariners and Affiliate Shareholders will provide such
acknowledgements, agreements, discharges or other documentaticn as may be
requested by the Debtors or the Trustee in writing and as are necessary to give effect o
the intent of this Proposal.
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7.2 Effect of Proposai on Contracts

Upon Implementation, notwithstanding the term or condition of any Coniract entered into before the
Filing Date to which a BR Entity is party:

(a)

(b}

{c)

any breach or default under such Contract that occurred prior to the Filing Date that
related to a payment default or that is contempiated by subsections 65.1(1) and (2) of
the BiA shall be deemed to have been cured and shall continue to be binding upon and
enforceable against the Counterparty thereto,

any such Contract shall be deemed to be amended to the extent necessary to give effect
to all the terms and conditions of this Proposat; and

in the event of any conflict or inconsistency between the terms of this Proposal and the
terms of any such Coniract, the terms of this Proposal shall govern.

7.3 Releases

Effective on Implementation:

()

(b)

the Debtors shall be released from:

(i) all Affected Unsecured Claims, Preferred Claims, Priority Employee Claims,
Priority Governmental Claims and Interim Financing Debt, and all Security
therefor and rights, remedies and recourses based thereon shall be irrevocably
and forever discharged, extinguished, released and barred, and any and all
proceedings, orders, judgments, executions, garnishments, charges or actions in
respect of such Claims shali be deemed to be extinguished, discharged,
dismissed, vacated and of no force or effect, in law or in equity, on or against the
Debtors or any of their Property, other than the Debtors’ duty to fully perform their
obligations under this Proposal, including to cause the distributions contemplated
by Sections 4.1 and 4.2; and

(i) all Equity Claims and all rights, remedies and recourses based thereon shall be
fulty, finally, irrevocably and forever, discharged, extinguished, released,
cancelled and barred and any and all proceedings, orders, judgments,
executions, garnishments, charges or actions in respect of such Claims shail be
deemed to be extinguished, discharged, dismissed, vacated and of no force or
effect, in law or in equity, on or against the Debtors or any of their Property;

the Trustee, counsel for the Trustee and counsel for the Debtors, and all of their
respective affiliates, employees, agents, directors, officers, shareholders, advisors,
consultants (each being herein referred to individually as a “Released Party”) shall be
released and discharged from any and all demands, claims, actions, causes of action,
counterclaims, suits, debts, sums of money, accounts, covenants, damages, judgments,
orders, including for injunctive relief or specific performance and compliance orders,
expenses, executions, liens and other recoveries on account of any Liabilities arising
from this Proposal, the Proposal Proceedings, the operation or administration of the
Debtors during the Proposal Proceedings or the manner in which any Person is affected
by or under this Proposal, the Proposal Proceedings, the Approval Orders or any other
Order, other than arising as a result of gross negligence or wilful misconduct of a
Released Party; and
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(c) the Directors shall be released from any and all Director Claims of any kind whaiscever
and all such Director Claims shall be forever released, discharged and barred, provided
that such release shall not release any Director or Officer from any Liabilities that:

{i) relate to contractual rights of one or more Creditors arising from coniracts with
such Director; or

{ii) are based on allegations of misrepresentation made by such Director or on
wrongful or oppressive conduct by such Director.

7.4 Completion of Proposal and Discharge of Trustee

Upon completion of the distributions contemplaied by Article 6, this Proposat shall be fully perfermed
and the Trustee shall file with the Court and post on its website a cedtificate confirming such full
performancs. Thereafter, the Trustee may apply for its discharge.

7.5  Sections 85 to 101 of the BIA

In conformity with section 101.1 of the B/A, sections 95 to 101 of the B/A and any provincial statute
related to preference, fraudulent conveyance, transfer at undervalue, or the like shall not apply to this
Proposal.

ARTICLE 8
MISCELLANEOUS

8.1 Modification of Proposal

(a) Subject to the prior consent of Trustee, acting reasonably, the Debtors reserve the right,
at any time and from time to time, {o amend, restate, modify andfor supplement this
Proposal, provided that any such amendment, restatement, modification or supplement
must be contained in a written document which is filed with the Court and (i) if made prior
to the Creditors’ Meeting, posted on the Trustee's website; and (i) if made following the
Creditors’ Meeting, approved by the Court.

(b) Notwithstanding Section 8.1(z), any amendment, restatement, modification or
supplement of this Proposal may be made by the Debtors with the prior consent of the
Trustee, acting reasonably, and pursuant to an Order foliowing the issuance of the
Approval Orders, provided that it concerns a matter which, in the opinion of the Debtors
and the Trustee, acting reasonably, is of an adminisirative nature required to better give
effect to the implementation of this Proposal and the Approval Orders or {o cure any
errors, omissions or ambiguities and is not materially adverse to the financial or economic
interests of the general body of Affected Creditors.

() Any amendment, restatement, modification or supplement of this Proposal filed with the
Court and, if required by this Section, approved by the Court shall for all purposes be and
be deemed to be a part of and incorporated in this Proposal.
8.2 Non-Implementation

tf Implementation does not occur by the Outside Date:

{a) this Proposal shall be nult and void in all respects; and
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nothing contained in this Proposal, and no acts taken in preparation for implementation
of this Proposal, shall (i} constitute or be deemed to constitute a waiver or release of any
Claims by or against any Debtor or any other Person,; (ii} prejudice in any manner the
rights of any Debtor or other Person in any further proceedings involving the Debtors; or
(iii} constitute an admission of any sort by the Debtors or any other Person.

8.3 Notices

Any notices or communication o be made or given hereunder shall be in writing and shall refer to this
Proposal and may, subject as hereinafter provided, be made or given by personal delivery, by prepaid
mail or by receipted email {except for Proofs of Claim which may only be sent by personat delivery,
receipted email or registered maily addressed to the respective parties as follows:

(a)

(b}

{©)

(d)

if {o the Debtors:.

# 324, 370, 5222 - 130 Avenue SE
Calgary, Alberta T2Z 0G4

Attention: James Lawson
Email: jlawson@icehealthsystems.com
With a copy to:

Gowling WLG (Canada) LLP

Suite 1600, 421 7% Ave SW

Calgary, Alberta T2P 4K8

Attention: Tom Cumming / Stephen Kroeger

Email: tom.cumming@gowlingwlg.com / stephen. kroeger@gowlingwlg.com

if to a Creditor, to the address or email address for such Creditor specified in the Proof
of Claim filed by Creditor or, if no Proof of Claim has been filed, to such other address or
email address at which the notifying party may reasonably believe that such Creditor may
be contacted;

if to a Counterparty (cther than a Creditor), to the address or email address at which the
notifying party may reasonably believe that such Counterparty may be contracted; and

if to the Trustee:

KPMG Inc.

#3100 - 205 5 Ave SW

Calgary, Alberta T2P 4B9

Attention: Neil A. Honess Ph.D, CIRP
Email: neilhcness@kpmg.ca

With a copy to:

Osler, Hoskin & Harcourt LLP

Suite 2700, Brookfield Place

225 — 6th Avenue S.W.

Calgary, Alberta, Canada T2P 1N2
Attention: Randal Van de Mosselaer
Email: rvandemosselaer@osler.com
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or to such other address or email address as any party may from time to time notify the others in
accordance with this section. In the event of any strike, lock-out and other event which interrupts postal
service in any part of Canada, all notices and communications during such interruption may only be
given or made by personal delivery or by receipted email and any notice or other communication given
or made by prepaid mail within the five (5) Business Day period immediately preceding the
commencement of such interruption will be deemed not to have been given or made. All such notices
and communications will be deemed io have been received, in the case of notice by email or by delivery
prior to 5:00 p.m. {local time} on a Business Day, when received or if received after 5:00 p.m. (local
time) on a Business Day or at any time on a non-Business Day, on the next following Business Day and
in the case of notice mailed as aforesaid, on the fifth (5 Business Day foliowing the date on which
such notice or other communication s mailed. The unintenticnat failure to give a notice contemptated
hereunder o any particular Creditor will not invalidate this Proposal or any action taken by any Person
pursuant to this Proposal.

8.4  Severability

Each Section of this Proposal is distinct and severable. If any Section of this Proposal, in whole or in
part, is or becomes illegal, invalid, void, voidable or unenforceable, the illegality, invalidity or
unenforceability of that Section, in whole or in part, will not affect the legality, validity or enforceability of
the remaining Sections of this Proposal, in whole or in part.

8.6  Capacity of the Trustee

KPMG Inc. is solely acting in its capacity as Trustee under the BIA, the Proposal Proceedings and this
Proposal, and not in its personal or corporate capacity, and will not be responsible or liable for any
Claims against or Liabilities of the Debtors.

8.6 Electronic Signatures
This Proposal may be signed by manual, digital or other electronic signatures and delivered or
transmitted by any digital, electronic or other intangible means, including by e-mail or other functionaliy

equivatent electronic means of transmission, and such execution, delivery and transmission will be a
legally execution and delivery by the Debtors,

{the remainder of this page is intentionally blank]
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DATED at the City of Calgary, in the Provinca of Alberta, this 13" day of January, 2023.

BR Capital Limited Partnership, by its
general pariner, BR Capital Inc.

By:

Fabal i L 11, 0 BN WY

Mam: James E. Lawson
Title: Chief Financial Officer

ICE Health Systems Limited
Partnership, by ils general partner ICE
Health Systems GP Limited
Partnership, by its general pariner ICE
Health Systems Inc.

By

L AR A

Mame: James E Lawsaon
Title: Chief Financial Officer

ICE Health Systems Inc.
By:

A Ui | fge 11, 00 £ 7 1
MName: James E. Lawson
Title:  Chief Financial Officer

First Response Intermational Limited
Partnership, by its general partner First
Response International GP Limited
Partnership. by its general pariner First
Response International Ing.

By:

Name: James E. Lawson
Title: Chief Financial Officer

First Response International Inc.
By:

AR

Nanﬁ: Jamaﬁ E. Lﬁwsnn
Tille: Chiaf Financial Officar

BR Capital Inc.
By:

Jareary Lpsynon. | Len LI BTN DY MAT
Mame: James E. Lawson
Title: Chiaf Financial Officer

ICE Health Systems GP Limited
Partnership, by its genaral pariner ICE
Health Systems Inc.

By:

Livars s | L DN RIS (8- 39 WYETY
Name: James E. Lawson
Title: Chief Financial Officer

First Response International GP
Limited Partnership, by its general
partner First Response International
Inc.

By:

inregy Losyg= LLen B FOTH OF 0% 6055
Mame: James E. Lawson
Title: Chief Financial Officer

Signature page fo BR Capltal Group Proposal
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Health Education Limited Partnership, Health Education GP Limited
by its genearal pariner Health Education Partnership, by iis general partner Help
GP Limited Partnership, by its general General Partner Inc.
partner Help General Partner Inc. By
By:
Mo | it | aa | L NAET DTS RS
N | ety | Fbe [ FO 90 0 M| Mame: Jameas E. Lawson
Mame: James E. Lawson Tie: Chief Financial Officer

Title:  Chief Financial Officer

Help Ganeral Partner Inc.
By:

2hre | daivnn Laan LB N B e i el

Mame: James E. Lawson
Title: Chief Financial Officer

ICE Health Systems Ltd.
By:

e e i, S o
Mame: James E. Lawson

Titla: Chiel Financial Officer

SESCI| Health Sarvices Inc.
By:

Lavory Liswenpee [ias 10 3000 & T8 H3T)
Mame: James E. Lawson
Title: Chief Financial Officer

Signature page fo BR Capial Group Propoasal
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Schedule “A”
First Amending Agreement

See attached.
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BR CAPITAL LIMITED PARTNERSHIP
FIRST PARTNERSHIP AMENDING AGREEMENT

Madc the 8" day of December, 2022

BETWEEN:
BR CAPITAL INC., a corporation creatcd pursuant to the law of Alberta, as
general partner
and
Each of the Limited Pariners (as defined below)
CONTEXT:
Al Under the limited partnership agreement dated February 28, 2006 (the “Partnership Agreement™)

between BR Capital Inc. as gencral partner (in such capacity, the “General Partner”) and Peter Hoven and cestain
other Persons as limited partners {collcctively, together with any Persons who subsequently became limited
partuers, the “Limited Partners™), the partics created a limited partnership carrying business under the name BR
Capital Limited Partnership (the “Partnership™).

B. NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which 1s hercby
acknowledged, the General Partner and Limited Partners agree as follows:

ARTICLE 1
INFERPRETATION

1.1 Definitions

In this Amending Agrcement, unless otherwise defined, capitalized terns have the meaning set out in the
Partoership Agreement, or the following meanings:

(a) “Amending Agreement” means this amending agrcement, as it may be amended, cxtended,
renewed or restated by writien agreement between the Partics.

(b) “Parties” means the Gencoral Partner and Limited Partners.

(c) “Person” will be broadly interpreted and includes a natural person, whether acting in their own
capacity, or in their capacity as cxecutor, adiministrator, cstate trustec, trustee or persenal or legal
representative, and the heirs, executors, adminisirators, estate trustees, trustecs or other personal
or legal representatives of a natural person, and a corporation or a company of any kind, a
partnership of any kind, a solc proprictorship, a trust, a joint venturc, an association, an
unincorporated association, an unincorporated syndicate, an unincorporated organization or any
other association, organization or entity of any kind.

1.2 Certain Rules of Interpretation
(a) In this Amending Agreement, words signifying the singular number include the plural and vice
versa, and words signifying gender include all genders. Every use of the word “including” or

“includes” in this Amending Agrecment is to be construed as meaning “including, without
limitation™ or “includes, without limitation”, respectively.

396



-2.

{b) The division of this Amending Agreement into Asticles and Sections and the insertion of headings
are for convenience of reference only and do not affect the construction or interpretation of this
Amending Agreement.

(c) References in this Amending Agreement to an Article or Section are to be construcd as references
to an Article or Section of this Amending Agreement or the Parinership Agrecment.

(d Unless otherwise specified, any reference in this Amending Agreement to any statute includes ali
regulations and ministerial orders made in connection with that statute, and is to be construed as
a reference (o that statute as amended, supplemented or replaced from time to time.

1.3 Governing Law

This Amending Agreement is governed by, and is to be construed and interpreted in accordance with, the laws of
the Province of Alberta and the laws of Canada applicable in that Province.

1.4 Entire Agreement

This Amending Agreement, together with the Partnership Agreement, constitutes the entire agreement beiween
the Partics pertaining to the subject matier of this Amending Agreement and supersedes all prior agreements,
understandings, negotiations and discussions, whether oral or written, of the Parties, and there are no
representations, warrantics or other agreements between the Parties, in connection with the subject matter of this
Amending Agreement except as specifically set out in this Amending Agreement or in the Partnership Agreement.
No Party has been induced to enter into this Amending Agreement in reliance on, and there will be no liability
assessed, either in tort or contract, with respect to, any warranty, representation, opinion, advice or asscrtion of
fact, except to the extent it has been reduced to writing and included as a term in this Amending Agreement or in
the Partnership Agreement.

ARTICLE 2
AMENDMENTS TO THE PARTNERSHIP AGREEMENT

2.1 Amendnients to the term “Agreement” and related ferms

The Partnership Agrecment is amended such that any reference therein to “this Agreement”, “herete”, “hercof”,
“herein”, “hereby”, “hereunder” and similar tcrms mean and refer to the Partnership Agreement, as amended by
this Amending Agrecment,

22 Amendments to Section 1.1

(a) Subsections 1.1(j), 1.1{z} and (1.1}(aa} are amended as follows, whereby the underlined words are
added and the crossed out words are deleted:

“) “Extraordinary Resolution” means:

{1} a resolution passed by 90% of the votes cast at a duly constituted
meeting of Limited Partners or any adjowrnment thereof in
respect of which cach holder of Units is entitled to onc vote for
each Unit held; or

(ii) a written resolution in one or more counterparts signed by
Limited Partners holding at least 90% of the issued and

ouistanding Units;

(z) “Qrdinary Resolution” means:
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)] a resolution passed by a majority of the votes cast at a duly
constituted meeting of Limited Partners or any adjournment
thereof in respect of which cach holder of Units 1s entitled to one
vote for each Unit held; or

{1} 4 written resclution in one or more counterparts signed by
Limited Partners holding at least a majority of the issued and
outstanding Units;

(aa) “Special Resolufion” means:

{1} a resolution passed by 66 2/3% of the voies cast at a duly
constituted meeting of Limited Partners or any adjounment
thereof in respect of which each holder of Units is entitled to one
vote for cach Umt held; or

(i) a written resolution mm one or more counterparts signed by
Limited Partncrs holding at least 66 2/3% of the issued and
outstanding Units;

23 Amendment to Section 2.6
Scction 2.6 is amended as follows, whercby the underlined words arc added and the crossed out words are deleted:

“The Partnership shall maintain its head office and mailing address, and the
General Partner shall maintain its registered office and mailing address, at the
address set out in Section 12.2(a). The General Partner may change the head office
or any mailing address of the Partnership and the registered office or any mailing
address of the General Partner from time to time, provided that the General
Partner shall notify the Limited Pattners of such change in writing within 30 days
thereof.”

24 Amendment to Section 10.2

Section 10.2 of the Partnership Agrecment is amended as follows, whereby the underlined words are added and
the crossed out words are deleted:

“Bvery meeting will be held (a) in Calgary, in the Province of Alberta or at such
other place in Canada as may be approved by the Limited Partners by Ordinary
Resolution, or (b) at the option of the General Pariner, by way of Zoom, Microsofi
Teams, Webex or a similar web based electronic meeting system.”

2.5 Amendment to Section 10.3

Section 10.3 of the Parinership Agrcement, whereby the underlined words are added and the crossed out words are
deleted:

“Notice of any meeting will be given by the General Partner to each Limited
Partner in accordance with Section 12.2 not less than 7 duys and not mere than 60

days prior to such meeting, and shall state:

(a) the time, date and place of such meeting, or if such meeting is to take
place by way of Zoom, Microsoft Teams, Webex or simmlar web based
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electronic meeting system, the website address and login and password
requirements to participate in such meeting; and

(b} in general terms, the nature of business to be transacted at the meeting.”

2.6 Amendment to Section 10.6

Section 10.6 is amended as follows, whercby the underlined words are added and the crossed out words are deleted:

“If proxies are solicited from Limited Partners, the person or persons soliciting
such proxies will prepare an information circular and, n the case of solicitations
by a person other than the General Pastner, if such information circular is
delivered to the General Partner at least 7 days before any such mecting, the
General Partner will promptly causc the information circular to be sent to Limited
Partners whose proxies are solicited. An information circular prepared by the
Gengeral Partner shall be sent to Limited Partners with the notice of meeting other
than for meetings catled by the General Partner solely at the request of Limited
Partners.”

2.7 Section 18.15

Section 10.15 is amended as follows, whereby the underlined words are added and the crossed out words are
deleted:

“All proceedings at all meetings of the Limited Partners shall be recorded 1n the
minute book by the General Partner, which minute book shall be available for
inspection by the Limited Partners at all in person meetings of Limited Partners
and at all other reasonable times during normal business hours at the offices of
the General Partner.”

2.8 Amendment fo Section 10.16(b)

Section 10.16(b) is amended as follows, whereby the underlined words arc added and the crossed out words are
deleted:

“b)  if called by the General Partner, will be held at the same time and, if
available, the same place not less than 7 days nor more than 21 days later
(or if that date is not a Business Day, the first Business Day afier that
date), and the General Partner will give at lcast five days’ notice to all
Limited Partners of the datc of the reconvening of the adjourned mecting.
Such notice need not set forth the matiers to be considered uniess they are
different from those for which the original mecting was called. At such
reconvened meeting the quorum for the meeting will consist of two or
more persons present in person who collectively hold or represent by
proxy not less than 15% of the outstanding Units.”

2.9 Amendment {0 Scction 10.17(b)

Section 10.17(b) is amended as follows, whereby the underlined words are added and the crossed out words are
deleted:

“(by  which does not require a Special Resolutien or an Extraordipary

Resolution will, other than as otherwise provided in this Agreement, be
decided by an Ordinary Resolution on a show of hands unless 2 poll is
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required by the General Partner or demanded by a Limited Partner, in
which case a poll will be taken;”

2,10 Amendment to Section 12.2
Section 12.2 is amended as follows, whereby the underlined words are added and the crossed out words are deleted:
“(a)  Notice to the General Partner:

Except as othcrwise provided in this Agreement, any notice to the
General Partner under this Agreement shall be sufficiently given if m
writing and served personally on an officer of the General Partner or sent
by digital, electronic or other intangible means, or by letler, poslage
prepaid (unless at the time of mailing or within four days thereafter there
shall be a strike, interruption or lockout i the Canadian postal service, in
which case the notice shall be given by personal delivery or digital,
clectronic or other intangible means) addressed to:

BR CAPITAL INC. (General Partner)
120, 1289 Highfield Crescent, SE.
Calgary, Alberta, T2G 5M2,

Fax aumber {403) 537-9695,
Attention: Mark Genuis
Email: mgenuis@icehealthsystems.com

and such notice shall be considered to have been given, if delivered or
sent by digital, clectronic or other intangible means, on the date of
delivery or the date of sending of the digital, electronic or other intangible
notice or, if sent by letter, on the third Business Day following the date
of mailing the letier. The General Partner shall advise the Limited
Partners of any change in the above address.

{b) Notice to the Limited Pariners:

Except as otherwise provided in this Agreement, any notice to a Limited
Partner under this Agreement shail be sufficiently given if in writing and
served personally on the Limited Partoer or an officer thereof or, if sent
by digital, clectronic or other intangiblc means or by letter, postage
prepaid, to the address of the Limited Partner in the Register of Limited
Partners (uniess at the time of mailing or within four days thereaficr there
shall be a strike, interruption or lockout in the Canadian postal service, in
which case notice shall be given by personal delivery or digital, electronic
or other intangible means). Any notice, if delivered or sent by digital,
clectronic or ofher intangible means, shall be considered to have been
given on the daie of defivery or the date of sending of the digital,
clectronic or other intangible notice or, if sent by letter, on the third
Business Day following the date of mailing the letier. Each Limited
Partner shall advise the Transfer Agent of any change in his address as
then shown on the Register of Limited Partners.”
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ARTICLE 3
GENERAL

3.1 Partnership Agreement

Except as expressly amended by this Amending Agrcement, the Partnership Agreement xemams in full force and
effect. Nothing in this Amending Agreement affects the continued existence of the Partnership or results in any
termination or dissolution thereof.

32 Severability

Bach Section of this Amending Agreement is distinct and severable. If any Section of this Amending Agreement,
in whole or in part, is or becomes itlegal, invalid, void, voidable or unenforceable in any jurisdiction by any court
of competent jurisdiction, the illegality, invalidity or unenforceability of that Section, in whole or in pari, will not
affect the legality, validity or enforceability of the remaining Scctions of this Amending Agreement, in wholc or
in part, or the legality, validity or enforceability of that Section, in whole or in part, in any other jurisdiction.

33 Amendment and Waiver
No amendment, discharge, modification, restatement, supplement, termination or waiver of this Amending
Agrecment or any Section of this Agreement is binding uniess it is in writing and executed by the General Partner

and approved by a Special Resolution, nor does any waiver constitute a continuing waiver uniess otherwise
expressly provided.

34 Further Assurances

Each Limited Partner will execute and deliver any further agreements and documents and provide any further
assurances, undertakings and information as may be reasonably required by the General Partner to give effect to
this Amending Agreemnent.

35 Electronic Signatures and Belivery

This Amending Agreement and any counterpart of it may be signed by manual, digital or other electrenic signatures
and delivered or transmitted by any digital, electronic or other intangible means, including by e-mail or other
functionally equivalent electronic means of transmission, and that execution, delivery and transmission will be

valid and legally cffective to create a valid and binding agrecment between the Parties.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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The General Partner has exceuted and delivered this Amending Agrecment as of the date set out above.

BR CAPITAL INC., as General Partner
By:

Name:
Title:

BR CAPITAL INC., as General Partner, for and on
behalf of the Limited Partners
By:

Name:
Titie
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Schedule “B”
Second Amending Agreement

See aftached.
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BR CAPITAL LIMITED PARTNERSHIP
SECOND PARTNERSHIPF AMENDING AGREEMENT

Made the # day of e, 2023

BETWEEN:
BR CAPITAL INC., a corporation created pursuant to the law of Alberta, as
general partner
and
Each of the Limited Partners (as defined below)
CONTEXT:

A Under the limited partnership agreement dated February 28, 2006 (which, as amended December 7, 2022,
is referred to herein as the “Partnership Agreement™) between BR Capital Inc. as general partner (in such
capacity, the “General Pariner”) and Peler Hoven and certain other Persons as limited partners (collectively,
together with any Persons who subsequently became limited partners, the “Limited Partners”), the partics created
a limited partnership carrying business under the name BR Capital Limited Partnership (the “Partnership™). The
Partnership directly or indirectly owns all of the limited partnership units in three limited partnerships, and all of
the shares in certain corporations (collectively, the “Affiliates™), which cairy on the business of developing and
licensing software systems to support dental practices and medical information systems (the “Business™).

B. Under the Partnership Agreement, Taxable Income and Tax Losses for any Fiscal Year were allocated,
and distributions of Taxable Income and Capital Distributions were made on the basis of the proportion of each
Limited Partner’s capital contributions to the aggregate of all capital contributions by Limited Partners (the
“Original Allocation Model™).

C. The Business has suffered significant cash flow and financial difficulties over a number of years and in
particular since the beginning of the global COVID 19 pandemic, and as a resuit the indebtedness of the Partnership
and its Affiliates exceeded the realizable value of their assets.

D. In order to resclve the financial difficulties of the Partnership and its Affiliates, the Partnership and the
material Affiliates (collectively, the “Proposal Parties™) filed notices of intention to file a proposal under the
Bankruptcy and Insolvency Aet, RSC 1985, ¢ C-8, as amended (the “BIA”). Pursuant to a proposal of the Proposal
Parties under the Bi4 {thc “Proposal”, and the proccedings commenced by the NOIs being the “Proposal
Proceedings™), the majority of the indebtedness of the Proposal Parties was converted into newly issued Units
and additional Units were issued to certain Persons providing funding in during the Proposal Proceedings (such
indebtedness being the “Converted Debt”, such conversion being the “Conversion”, the issuance of new Units
to such funders being the “Proposal Funding Issuance”, the Units issued to the Persons under the Conversion
and Proposal Funding lssuance being the “New Units”, the Persons holding the New Units being the “New
Limited Partners™ and the Limited Partners immediately before the Conversion being the “Pre~-Conversion
Limited Partners”), whereby the New Limited Partners held 80% of the issued and outstanding Units in the
Partnership and the Pre-Proposal Limited Partners held 20% of the issued and outstanding Units in the Partnership.

E. Because the Original Allocation Model would allocate significantly more Taxable Income, Tax Losses
and capital coniributions to the Pre-Conversion Limited Partners than to the New Limited Pariners,
notwithstanding that the Pre-Conversion Limited Partners only held 20% of the issued and outstanding Units in
the Partnership, a Special Resolution was deemed to have been approved under the Proposal immediately
foliowing its Implementation (as such term is defined in the Proposal), under which the Partnership Agreement
was amended by this Amending Agreement to replace the Original Allocation Model such that Taxable Income
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and Tax Losses for any Fiscal Year were allocated, and distributions of Taxable Income and Capital Distributions
were made, on the basis of the proportion of cach Limited Partner’s Units to all of the issued and outstanding
Units.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the General Partner and Limited Partners agree as {ollows:

ARTICLE 1
INTERPRETATION

1.1 Definitions

In this Amending Agreement, unless ctherwise defined, capitalized terms have the meaning set out in the
Partnership Agreement, or the following meanings:

(a) “Amending Agreement” means this amending agreement, as it may be amended, extended,
rencwed or restated by written agreement between the Parties.

{b) “Parties” means the General Partner and Limited Partners.

{c) “Person” will be broadly interpreted and includes a natural person, whether acting in their own
capacity, or in their capacity as executor, administrator, estate trustee, trustee or personal or legal
representative, and the heirs, executors, administrators, estate trustees, trustees or other personal
or legal representatives of a natural person, and a corporation or a company of any kind, a
partnership of any kind, a sole proprietorship, a trust, a joint venture, an association, an
unincorporated association, an unincorporated syndicate, an unincorporated organization or any
other association, organization or entity of any kind.

1.2 Certain Rules of Inferpretation
(a) In this Amending Agreement, words signifying the singular number include the plural and vice
versa, and words signifying gender include all genders. Every use of the word “including” or
“includes” in this Amending Agreement is to be construed as meaning “Including, without
limitation” or “includes, without limitation”, respectively.
{b) The division of this Amending Agreement into Articles and Sections and the insertion of headings
are for convenience of reference only and do not affect the construction or interpretation of this

Amending Agreement.

(c) References in this Amending Agreement to an Aiticle or Section are to be construed as references
to an Article or Section of this Amending Agreement or the Parinership Agreement.

(d) Unless otherwise specified, any reference in this Amending Agreement fo any statute inciudes all
regulations and ministerial orders made in connection with that statute, and is to be construed as
a reference to that statute as amended, supplemented or replaced from time to time.

1.3 Governing Law

This Amending Agreement is governed by, and is to be construed and interprefed in accordance with, the laws of
the Province of Alberta and the laws of Canada applicabie in that Province.

1.4 Entire Agreement
This Amending Agreement, together with the Partnership Agreement, constitutes the entire agrecment between

the Parties pertaining to the subject matter of this Amending Agreement and supersedes all prior agreements,
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understandings, negotiations and discussions, whether oral or written, of the Parties, and there are no
representations, warranties or other agreements between the Parties, in connection with the subject matter of this
Amending Agreement except as specificaily set out in this Amending Agreement or in the Partnership Agreement.
No Parly has been induced to enter info this Amending Agreement in reliance on, and there will be no liability
assessed, either in tort or contract, with respect to, any warranty, representation, opinion, advice or assertion of
fact, except to the extent it has been reduced to writing and included as a term in this Amending Agrecment or in
the Partnership Agreement.

ARTICLE 2
AMENDMENTS TO THE PARTNERSHIP AGREEMENT

2.1 Amendments to the term “Agreement” and related terms

The Partnership Agreement is amended such that any reference therein to “this Agreement”, “hereto”, “hereof”,
“herein”, “hereby”, “hercunder” and similar terms mean and refer to the Partnership Agreement, as amended by

3

this Amending Agreement.
2.2 Amendments to Section 1.1

(a} The following subsections containing new definitions are added to section 1.1 of the Partnership
Agreement, and inserted in alphabetical order:

“(f.1) “Capital” means any money ot other property, valued at fair market value,
contributed by a Limited Partner to the Partnership;

(f2)  “Capital Account” means, with reference to a Limited Partner, the aggregate
amount from time to time equal to the amount of Capital contributed by such
Limited Partner to the Partnership, plus such Limited Pariner’s Pro Rafa Share
of any Net Income, less such Limited Partner’s Pro Rata Share of any Net Loss,
and less such Limited Partner’s Pro Rata Sharve of any distributions of Net
Income;

{z.1)  “Pro Rata Share” means, at any time, a Limited Partner’s proportionate interest
in the Partnership bascd on the proportion of such Limited Partner’s Units to all
issued and outsianding Units;”

{b) Subsections 1.1(g) (the definition of Capital Contribution), 1.1(m) (the definition of General
Partner Inceniive Allocation) and 1.1(v) {the definition of Management Fee) of the Partnership
Agreement are deleted.

{c) Subsections 1.1(b) and 1.1(n) are amended as follows, whereby the underlined words are added
and the crossed out words are deleted:

“(b)  “Adjusted Net Income” means, the annual Net Income of the
Partnership calculated in accordance with generally accepted accounting
principles but excluding interest income, amortization of deferred
charges, depreciation, and any capital gain realized by the Partnership
from the Investee Entities as a result of a disposition of capital asscts and
sy GenoralP _ . Hocati L ble:

{n) “Gross Revenue” means, for a particular period, the aggregate of all

amounts received during such period from all sources by the Partnership,
but excluding any Capital Centribution or other equity investment in the
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Partnership and any debt financing secured by the Partnership in the
ordinary course of business;”

2.3 Amendment to Section 3.7

Section 3.7 of the Partnership Agreement is amended as follows, whereby the underlined words are added and the
crossed out words are deleted:

“In-additientothe—General Parinertnecentive—Allocation—the The General Partner is
entitled to reimbursement by the Partnership for all reasonable costs and expenses that
are actually incurred by the General Partner on behalf of the Partnership in the ordinary
course of business of the Partnership or other costs and expenses incidental to acting as
General Pariner to the Partnership, including but not limited to all expenses, fees and costs
incurred in connection with the organization of the Partnership, so long as the General
Pattner is not in default of its duties hereunder in connection with such costs and
expenses.”

24 Amendment to Section 4.4
Section 4.4 of the Parinership Agreement is amended as follows, whereby the crossed out words are deleted:

“Subject to paragraph 4.7, in the event the General Partner commits fraud, wilful
misconduct, or negligence relating to its capacity as general partner of the Parinership or
wilful breach of the terms of this Agreement or breach of fiduciary duty that it is in default
of any obligation or duty hereunder, the General Partner shall give written notice thereof
to the Limited Partners within 10 days of becoming aware of such default. If such default
is not rectified within 30 days after the giving of notice thereof by the General Partner,
the General Partner may be removed as the general partner of the Partnership by a Special
Resolution of the Limited Partners, which Special Resolution shall also appoint a new
General Partner. The appointment of the new General Partner and the removal of the
General Partner shall be effective upon the date specified in such Special Resolution.
Upon the removal of the General Partner pursuant fo this section 4.4, the General Partner,
in its capacity as the General Partsier, shall not be entitled to any interest or distribution
related to the Partnership other than a distribution which has been declared but not
distributed = than-to- : g : i —of i

-

he g i Parinerof the Goneral P : . Hocat .
seetion7-4-hereof have been—met. Under no circumstances will the General Partner, if
removed, be entitled to any compensation for loss of any future entitlement or for the
value of its interests in the Partnership (exclusive of its interest as a Limited Partner, if
any). The Limited Partners shall not otherwise be entitled to remove or replace the
General Partner, except in accordance with this paragraph.”

2.5 Amendment to Subsection 6.7(b)

Subsection 6.7(b} of the Partnership Agreement is amended as follows, whereby the underlined words are added
and the crossed out words are deleted:

“(b)  maintain aregister to record the naines and addresses of the Limited Partners, the

number of Units held by each Limited Partner, cach Limited Partner’s Capital
Account Centributien and particulars of registration and assignment of Units;”
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2.6 Amendment to Subsection 6.15(d){iv)

Subsection 6.15(d)(iv) of the Partnership Agreement is amended as follows, whereby the crossed out words are
deleted:

“(iv})  any such person will have no right to inspect the Partnership’s books and records,
to be given any information about matters affecting the Partnership or to be given
an accounting of the Partnership’s affairs but will only be entitied fo reccive the
share of the profits or other compensation by way of income or the return of
Capital Genteibution to which the transferor would otherwise be entitled.”

24 Amendment fo Section 7.1

Subsection 7.1 of the Partnership Agreement is amended as follows, whereby the underlined words are added and
the crossed out words are deleted:

“7.1  Capital-Coentribution

The initial capital of the Partnership shall be the aggregate amount of the Capital eapital
contributed by the General Partner and the Initial Limited Partner. The initial Capital
Contribution of the General Partner is $1.00. The initial Capital Conteibution of the Initial
Limited Partner is $10.08.”

2.7 Amendments to Subsections 7.4(a)()(B) and 7.4(a)(ii)

Subsections 7.4(a)(iXB) and 7.4(a)ii} of the Partnership Agreement are amended as follows, whereby the
underiined words are added and the crossed out words are deleted:

“{i) B) the balance of the Adjusted Net Income for that Fiscal Year shall be
allocated to the Limited Partners in amounts equal to NINETY NINE POINT
NINE (99.9%) PERCENT, such amount to be distributed in accordance with each
Limited Partncr’s Pro_Rala Share the-Limited Partaers™Capital-Contribution;on
a-proredabasis.

(in Tax Loss for any Fiscal Year shall be allocated entirely to the Limited Partners
in acc01dancc w1th the Pro Rata Share of cdch leltcd Pariner. %he—i—mmfeeé

‘. - . . T
Ge'ﬂ‘t'i—l'bﬁ;l‘e'ﬁ—eﬁ—a_}, 5‘!—9+&F€—bﬁ%f5—

2.8 Amendment fo Subsection 7.5(a){v)(2)

Subsection 7.5(a)}v)(2) of the Partnership Agreement is amended as follows, whereby the underlined words are
added and the crossed out words are deleted:

“(2)  NINETY NINE POINT NINE (99.9%) PERCENT to the Limited Partners in
accordance w1th cach Limited Pdl‘tl’ler s Pro Rata Share the—Limited-Partners”

el

2.8 Amendment to Section 7.7

Section 7.7 of the Partnership Agreement is amended as follows, whereby the underlined words are added and the
crossed out words are deleted:

“A separate capital-aceonnt Capital Account shall be eslablished and maintained on the
books of the Partnership for each Limited Partner.”
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2.10 Amendment to Section 7.9

Section 7.9 of the Partnership Agreement is amended as follows, whereby the underlined words are added and the
crossed out words are deleted:

“No Limited Partner shall be entitled to receive interest on the amouni of his Capital
Centribution or any balance in his current account from the Partnership. No Limited
Partner shall be liable to pay interest to the Partnership on any negative balance of capital
or on any negative balance in his current account.”

2.71 Amendment fo Section 7.12

Section 7.12 of the Partnership Agreement is amended as follows, whereby the underlined words are added and
the crossed out words are deleted:

“Subject to section 8.1 hereof with respect to the Initial Limited Partner, a Limited Partner
is entitled to demand a withdrawal or receive a return of its eapital-contrtbution Capital
only upon the dissolution, winding-up or liquidation of the Partnership as provided in
section 11.2 hereof.”

ARTICLE 3
GENERAL

3.1 Partnership Agreement

Except as expressly amended by this Amending Agreement, the Partnership Agreement remains in full force and
effect. Nothing in this Amending Agreement affects the continued existence of the Partnership or results in any
termination or dissolution thereof.

32 Severability

Each Section of this Amending Agreement is distinct and severable. If any Section of this Amending Agreement,
in whole or in part, is or becomes illegal, invalid, void, voidable or unenforceable in any jurisdiction by any court
of competent jurisdiction, the iliegality, invalidity or unenforceability of that Section, in whole or in part, will not
affect the legality, validity or enforceability of the remaining Sections of this Amending Agreement, in whole or
in part, or the legality, validity or enforceability of that Section, in whole or in part, in any other jurisdiction.

33 Amendment and Waiver

No amendment, discharge, modification, restatement, supplement, termination or waiver of this Amending
Agreement or any Section of this Agreement is binding unless it is in writing and executed by the General Partner
and approved by a Special Resclution, nor does any waiver constitute a continuing waiver unless otherwise
expressly provided.

34 Further Assurances

Each Lumited Partner will execute and deliver any further agreements and documents and provide any further
assurances, undertakings and information as may be reasonably required by the General Pariner to give effect to
this Amending Agreement.

35 Electronic Signatures and Delivery

This Amending Agreement and any counterpart of it may be signed by manual, digital or other electronic
signatures and delivered or transmiticd by any digital, electronic or other intangible means, including by e-mail or
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other functionally equivalent electronic means of fransmission, and that execution, delivery and transmission will
be valid and legally cffective to create a valid and binding agreement between the Parties.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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‘The General Pariner has executed and delivered this Amending Agreement as of the date set out above.

BR CAPITAL INC., as General Pariner
By:

Name:
Title:

BR CAPITAL INC., as General Partner,
for and on behalf of the Limited Partners
By:

Naine:
Title
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Schedule “C”
BR GP 2023 Articles

See affached.
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Articles Of Amalgamation

Business Corporations Act

1.  Name of Amalgamated Corporation

BR CAPITAL (2023} INC.

2. The classes of shares, and any maximum number of shares that the corporation is authorized to issue:

See Share Structure Schedule attached hereto.

3. Restrictions on share transfers (if any):

No shares in the capital stock of the Corporation shail be transferred to any person without the
approvai of the Board of Directors.

4. Number, or minimum and maximum number of direcfors:

Minimum 1 - Maximum 15

5. If the corporation is restricted FROM carrying on a certain business or restricted TO carrying on a certain
business, specify the restriction{s):

No Restrictions.
6. Other provisions (if any):

No securities of the Corporation, other than non-convertible debt securities, shall be fransferred to
any person without the approval of the Board of Directors.

7. Name of Amalgamating Corporations Corporate Access Number
First Response International Inc. 2012279010
BR Capital inc. 2011933401
Wame of Parson Authorizing {please prin} Signature
Tille (pfease print) Date

This information is being coffected for the purposes of comporale regisiry records in accordance with the Business Corporalions Act. Questions
about the colfecton of this inforrmation can be diracted lo the Freedom of informalion and Prolection of Prvacy Coordinalor for Afberla Regisines,
REG 3088 {2001/09) Research and Program Support, Box 3140, Edmonton, Afberta TSJ 4L4, (780 427-7013,
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SHARE STRUCTURE SCHEDULE
REFERRED TO IN THE FOREGOING
ARTICLES OF AMALGAMATION

COMMON SHARES

The Corporation is authorized to issue an unlimited number of Common shares without nominal
or par value.

Subject to the rights of any other shares of the Corporation which are expressed fo rank prior to
the Common shares, the Common shares shall be subject {o the following rights, privileges,
restrictions and conditions, namely:

{a) The holders of the Common shares shalt be entitled to vote at any meeting of
shareholders of the Corporation;

{b) The holders of the Common shares shall be entitled o receive any dividend
declared by the Corporation; and

{c} The holders of the Common shares shall be entitled to receive the remaining
property of the Corporation on dissolution.
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Articles Of Arrangement

Businzss Corporalions Act

Section 193
1.  Name of Corporation 2. Corporate Access Number
BR CAPITAL (2023} INC.
3. In accordance with the order approving the arrangement, the articles of the corporation are amended as

follows:

In accordance with the Final Order of the Court of King's Bench of Alberta dated
2023, a copy of which is attached hereto as Schedule "A”", the plan of arrangement involving BR
Capital Inc., First Response Internationat inc., ICE Health Systems Ltd., ICE Health Systems Inc,,
Help General Partner Inc. and SESCI Health Services Inc. (the "Plan of Arrangement”), a copy of
which is aitached hereto as Schedule "B" (which is incorporated into and forms part hereof), is hereby
effected pursuant to Section 183 of the Business Corporations Act {Alberta}.

The Plan of Arrangement, among other things, effects the amalgamation of B8R Capital Inc. and First
Response international Inc. to form BR Capital (2023) Inc.

Name of Person Authorizing {please print) Signature

Title {please prnt} Date

This information is being colfecled for the purposes of corporate regisiry records in accordance with the Business Corporafions Adt,
Quesiions about the collection of IRis infarmation can be direcled to the Freedom of Informalion and Protection of Privacy Coordinator for
Alberta Registries, Box 3740, Edmonton, Alberta TS 4L4, (T80} 427-7013.

REG 3058 (2003/05)
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Schedule “D”
Bylaws of BR GP 2023

See atlached.
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BY-LAW NUMBER 1
A by-law relating generally to the conduct of the affairs of
BR CAPITAL (2023} INC.
(the "Corporation™).

CONTENTS

Interpretation
Administration

Borrowing and Securities
Directors

Committees

Officers

Proteciion Of Directors, Officers and Others
Shares

, Dividends and Rights

0. Meetings Of Shareholders
1. Notices

220NN AW

BE IT ENACTED as a by-law of the Corporation as follows:

SECTION 1.
INTERPRETATION

1.01 DEFINITIONS. Inthe by-laws and all resolutions of the Corporation, unless otherwise specified
or unless the context otherwise requires

{(a) "Act" means the Business Corporations Act (Alberta), and any stafute that may be
substituted therefor, as from time to time amended;

() "affiliate” means an affiliated body corporate within the meaning of Section 2(1} of the
Act;

(c) "appoint” includes "elect" and vice versa,

(d) “Articles” means the original or restated articles of incorporation, articles of amendment,

articles of amalgamation, articles of continuance, articles of reorganization, articles of
arrangement, articles of dissolution, articies of revival, and includes an amendment to

any of them;
(e) "Board" means the board of directors of the Corporation;
{f) "by-laws" means this by-law and all other by-laws of the Corporation from time to time in

force and effect;

{q) "meeting of shareholders” means an annual meeting of shareholders and a special
meeting of shareholders;

(h) "non-business day" means Saturday, Sunday and any other day that is a holiday as
defined in the Inferpretation Act (Alberta);

(i) "ordinary resolution" means a resolution:
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(k)

(0)

(i) passed by a majority of the votes cast by the sharehoiders who voted in respect
of that resolution, or

(i} signed by all the shareholders entitled to vote on that resclution;

"recorded address" means in the case of a shareholder his address as recorded in the
securities register of the Corporation; and in the case of joint shareholders the address
appearing in the securities register of the Corporation in respect of such jeint holding or
the first address so appearing if there are more than one; and in the case of a director,
officer, auditor or member of a committee of the board, his latest address as recorded in
the records of the Corporation,;

“signing officer” means, in relation to any instrument, any person authorized to sign the
same on behalf of the Corporation by Section 2.04 or by a resolution passed pursuant
thereto;

"special business" means alt business fransacted at a special meeting of shareholders
and all business transacted at an annual meeting of shareholders, except consideration

of the financial statements, auditor's report, election of directors and reappoiniment of the
incumbent auditor;

"special meeting of shareholders” means a special meeting of ail shareholders entitled to
vote at an annual meeting of shareholders;

"special resociution" means a resolution passed by a majority of not less than two-thirds
{213} of the votes cast by the shareholders who voted in respect of that resolution or
signed by all the sharehclders entitled to vote on that resolution;

“unanimous shareholder agreement” means:

B a written agreement to which all the shareholders of a corporation are or are
deemed to be parties, whether or not any other person is also a party, or

(i) a written declaration by a person who is the beneficial owner of all the issued
shares of a corporation,

and that provides for any or all of the following:

(a) the regulation of the rights and liabilities of the shareholders, as shareholders,
among themselves or between themselves and any other party fo the agreement;

b the regulation of the election of directors;

{c} the management of the business and affairs of the corporation, including the
restriction or abrogation, in whole or in part, of the powers of the directors; and

{d) any other matter that may be contained in a unanimous shareholder agreement
as provided in the Act.

Save as aforesaid, words and expressions defined in the Act have the same meanings when used
herein; and words importing the singular number include the plural and vice versa; words importing
gender include the masculine, feminine and neuter genders; and words importing persons include
individuals, bodies corporate, partnerships, executors, administrators and legal representatives, trusts
and unincorporated organizations.

2
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1.02 HEADINGS. Headings used in the by-laws are inserted for reference purposes only and are not
to be considered or taken into account in construing the terms or provisions thereof or to be deemed in
any way to clarify, modify or explain the effect of any such terms or provisions.

1.03 DEFINED TERMS. Al terms defined in the Act have the same meanings in the by-iaws and
resolutions of the Corporation.

1.04 CONFLICT WITH THE ACT, THE ARTICLES OR ANY UNANIMOUS SHAREHOLDER
AGREEMENT. To the extent of any conflict between the provisions of the by-laws and the provisions
of the Act, the Articles or any unanimous shareholder agreement relating to the Corporation, the
provisions of the Act, the Articles or the unanimous shareholder agreement shall govern.

105 INVALIDITY OF ANY PRCVISION OF BY-LAWS. The invalidity or unenforceability of any
provision of the by-laws shail not affect the validity or enforceability of the remaining provisions of the
by-laws.

SECTION 2.
ADMINISTRATION

2.01 REGISTERED OFFICE and SEPARATE RECORDS OFFICE. Until changed in accordance with
the Act, the registered office of the Corporation shall be at a place within Alberta which is accessible to
the public during normal business hours, and at such location therein as the Board may from time to
time determine. Unless the Board designates a separate records office, the registered office of the
Corporation shalt also be its records office.

2.02 CORPORATE SEAL. Until changed by the Board, the Corporation may adopt a corporate seal
which shall be composed of two concentric circles between the circumference of which the name of the
Corporation is to be inscribed and the centre of the inner circle contains the werds "Corporate Seal”, or
a wafer seal with the name of the Corporation typed on it.

2.03 FISCAL YEAR. The financial or fiscal year of the Corporation shall be as determined by the
Board from time fo time.

2.04 EXECUTION OF INSTRUMENTS. The Secretary or any other officer or any director may sign
certificates and similar instruments on the Corporation’s behalf with respect to any factual matters
relating to the Corporation’s business and affairs, including certificates certifying copies of the Articles,
by-taws, resolutions and minutes of meetings of the Corporation. Subject to the foregoing, deeds,
transfers, assignments, contracts, cbligations, certificates and other instruments shall be signed on
behalf of the Corporation by any one officer or director of the Corporation. In addition, and
notwithstanding the foregoing, the Board may from time to time designate any person or persons to
execute deeds, transfers, assignments, contracts, obligations, certificates and other instruments or
classes of instruments of any kind and nature on behalf of the Corporation.

205 BANKING ARRANGEMENTS. The banking business of the Corporation including, without
limitation, the borrowing of money and the giving of security therefor, shall be transacted with such
banks, frust companies or other bodies corporate or organizations as may from time to time be
designated by or under the authority of the Board. Such banking business or any part thereof shall be
transacted under such agreements, instructions and delegations of powers as the Board may from time
to time prescribe or authorize.

2.06 VOTING RIGHTS IN OTHER BODIES CORPORATE. The signing officers of the Corporation
may execute and deliver instruments of proxy and arrange for the issuance of voting certificates or other
evidence of the right to exercise the voting rights attaching to any securities heid by the Corporation.
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Such instruments, certificates or other evidence shall be in favour of such person or persons as may be
determined by the officers executing such proxies or arranging for the issuance of voting certificates or
such other evidence of the right to exercise such voting rights. In addition, the Board may direct the
manner in which and the person or persens by whom any particuiar voting rights or class of voting rights
may or shali be exercised.

207 INSIDER TRADING REPORTS AND OTHER FILINGS. Any one officer or director of the
Corporation may execute and file on behalf of the Corporation insider trading reports and other filings of
any nature whatsoever required under applicable corporate or securities laws.

208 DiVISIONS. The Board may cause the business and operations of the Corporation or any part
thereof to be divided into one or more divisions upon such basis, including without limitation types of
business or operations, geographical territories, product lines, or goods or services, as may be
considered appropriate in each case. In connection with any such division the Board or, subject to any
direction by the Board, the chief executive officer may authorize from time to time, upon such basis as
may be censidered appropriate in each case:

(a) Subdivision and Consotlidation - the further division of the business and operations of any
such division into sub-units and the consolidation of the business and operations of any
such divisions and sub-units;

(b} Name - the designation of any such division or sub-unit by, and the carrying on of the
business and operations of any such division or sub-unit under, a name other than the
name of the Corporation, provided that the Corporation shall set out its name in legible
characters in all places required by law; and

{c) Officers - the appointment of officers for any such division or sub-unit, the determination
of their powers and duties, and the removal of any of such officers so appointed, provided
that any such officers shall not, as such, be officers of the Corporation.

SECTION 3.
BORROWING AND SECURITIES

301 BORROWING POWERS. Without imiting the borrowing pewers of the Corporation as set forth
in the Act, the Board may from time to time without the authorization of the shareholders:

(a) borrow money upon the ¢redit of the Corporation,

(b issue, reissue, sell or pledge bonds, debentures, notes or other evidence of indebtedness
or guarantee of the Corporation, whether secured or unsecured,

(c) charge, morigage, hypothecate, pledge or otherwise create, issue, execute and deliver a
security interest in all or any currently owned or subsequently acquired real or personal,
movable or immovable property of the Corporation, including book debts, rights, powers,
franchises and undertaking to secure any such bonds, debentures, notes or other
evidences of indebtedness or guarantee or any other present or future indebiedness or
liability of the Corporaticn, and

(d) give a guarantee on behalf of the Corporation to secure the obligation of any person.

Nothing in this Section limits or restricts the horrowing of money by the Corporation on bills of exchange
or promissory notes made, drawn, accepted or endorsed by or on behalf of the Corporation.
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3.02 DELEGATION. The Board may from fime to time delegate to such one or more of the directors
and officers of the Corporation as may be designated by the Board all or any of the powers conferred
on the Board by Section 3.01 or by the Act to such extent and in such manner as the Board shall
determine at the time of each such delegation.

SECTION 4.
DIRECTORS

4.01 NUMBER OF DIRECTORS AND QUORUM. Until changed in accordance with the Act, the
Board of Directors shall consist of such number of direciors being not less than the minimum nor more
than the maximum number of directors provided in the Articles as shall be fixed from time to time by
resolution of the shareholders. A majority of directors shall constitute a quorum for the transaction of
business.

402 QUALIFICATION. The following persons are disqualified from being a director of the
Corporation:

{a) anyone who is less than 18 years of age;
by anyone who

{i) is not a represented adult as defined in Adult Guardianship and Trusteeship Act
{Alberta) nor is the subject of a certificate of incapacity that is in effect under the
Fublic Trustee Act (Alberta},

(i) is a formal patient as defined in The Mental Health Act (Alberta},

iii) is the subject of an order under The Menfally incapacitated Persons Act {Alberta)
appointing a committee of his person or estate or both, or

(iv) has been found to be a person of unsound mind by a court elsewhere than in
Alberta,

{c) a person who is not an individual;
{d) a person who has the status of bankrupt.

403 ELECTION AND TERM. The election of directors shall take place at the first meeting of
shareholders and at each annual meeting of shareholders and all the directors then in office shall retire,
but, if qualified, shall be eligible for re-election. The number of directors to be elected at any such
meeting shall be the number of directors then in office unless the directors or the sharehoiders otherwise
by resolution determine. The election shail be by ordinary resolution. i an election of directors is not
held at the proper time, the incumbent directors shall continue in office until their successors are elected.

404 REMOVAL OF DIRECTORS. Subject to the Act, and the Articles, the shareholders may by
ordinary resolution passed at a special meeting remove any director from office and the vacancy created
by such removal may be filled at the meeting of the shareholders at which the director was removed or
if not so filled may be filled by the Board.

4.05 CEASING TQ HOLD OFFICE. A director ceases io hold office when he dies, when he is
removed from office by the shareholders, when he ceases to be quaiified for election as a director, or
when his written resignation is sent or delivered to the Corporation, or if a time is specified in such
resignation, at the time so specified, whichever is later. Provided always that, subject to the Act, the
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shareholders of the Corporation may by ordinary resclution at a special meeting remove any directer or
directors from office.

4.06 VACANCIES. Subject to the Act, a guorum of the Board may fill a vacancy in the Beard, except
a vacancy resuiting from an increase in the minimum number of directors or from a failure of the
shareholders to elect the minimum number of directors. In the absence of a quorum of the Beard, or if
the vacancy has arisen from a failure of the shareholders to elect the minimum number of directors, the
Board shall forthwith call a special meeting of the sharehoiders to fill the vacancy. If the Board fails o
call such meeting or if there are no such directors then in office, any shareholder may call the meeting.

4.07 ACTION BY THE BOARD. Subject to any unanimous shareholder agreement, the Board shall
manage the business and affairs of the Corporation. Subject to the provisions of these by-laws relating
to participation by telephone, elecirenic or other communication facility means, the powers of the Board
may be exercised by a meeting at which the quorum is present. Where there is a vacancy in the Board,
the remaining directors may exercise all the powers of the Board so long as a guorum remains in office.

4.08 RESOLUTION INLIEU OF MEETING. A resolution in writing, signed by all the directors entitled
to voie on that resolution at a meeting of direciors or committee of directors, is as valid as if it had been
passed at a meeting of directors or committee of directors. A copy of every such resolution shall be kept
with the minutes of the proceedings of the directors or committee of directors. A director may signify his
assent to such resolution electronically and such assent shall be as effective as if such director had
originally signed such resolution in his own hand and shall be legally effective to create a valid and
binding resolution. Any resoiutions may be executed in separate counterparts and all such executed
counterparts when taken together shall constitute one resolution.

409 ONE DIRECTOR MEETING. If the Corporation has only one director, that director may
constitute a meeting.

410 PARTICIPATION ELECTRONICALLY OR BY TELEPHONE. A director may participate in a
meeting of the Board or of a committee of the Board by means of such telephone, electronic or other
communication facility means as permit ali persons participating in the meeting to hear each other, and
a director participating in such a meeting by such means is deemed {o be present at the meeting.

411 PLACE CF MEETINGS. Meetings of the Board may be held at any place in or outside Canada.

412  CALLING OF MEETINGS. Meetings of the Board shall be held from time to time at such time
and at such place as the Board, the Chairman of the Board, the Chief Executive Officer or any two
directors may determine. Provided always that should more than one of the above named call a meeting
at or for substantially the same time there shail be held only one meeting and such meeting shall occur
at the time and piace determined by, in order of priority, the Board, the Chairman or the Chief Executive
Officer.

413 NOTICE OF MEETING. Notice of the time and piace of each meeting of the Board shall be given
to each director not less than two {2) clear business days, excluding any part of a non-business day,
before the time when the meeting is to be held, but if any one of the Chairman or the Chief Executive
Officer considers it a matter of urgency that a meeting of the Board be convened, they may give notice
of a meeting by means of any telephone, electronic or other communication facility no less than one
hour befere the meeting. A notice of a meeling of directors need not specify the purpose of or the
business to be transacted at the meeting except where the Act requires such purpose or business o be
specified, including any proposal io:

{a) submit to the shareholders any question or maiter requiring approval of the shareholders;
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{b) fill a vacancy among the directors or in the office of auditor,

{9 issue securities;

{d) declare dividends;

{(e) purchase, redeem, or otherwise acquire shares of the Corporation,
3] pay a commission for the sale of shares;

() approve a management proxy circular;

(h) approve any annual financial statements;

{i) adopt, amend or repeal by-laws;
® demand or accept the resignation of or make the appeintment of any officer or officers;
or

(1) call a meeting or a special meeting of shareholders.

A directer may in any manner waive notice of a meeting of directors or otherwise censent thereto, and
attendance of a director at a meeting of directors is a waiver of notice of the meeting, except when a
director attends a meeting for the express purpose of objecting to the transaction of any business on the
grounds that the meeting is not lawfully cailed.

414 FiRST MEETING OF NEW BOARD. Provided a quorum of directors is present, each newly
elected Board may without notice hold its first meeting immediately following the meeting of shareholders
at which such Board is elected.

415 ADJOURNED MEETING. Notice of an adjourned meeting of the Board is not required if the time
and place of the adjourned meeting is announced at the original meeting.

416 REGULAR MEETINGS. The Board may appoint a day or days in any month or months for
regular meetings of the Board at a place and hour to be named. A copy of any resolution of the Board
fixing the place and time of such regular meetings shall be sent to each director forthwith after being
passed, but no other notice shall be required for any stich regular meeting except where the Act regquires
the purpose thereof or the business to be fransacted thereat to be specified.

417 CHAIRMAN AND SECRETARY. The Chairman of the Board, or, in his absence, the Chief
Executive Officer, or in his absence, the Chief Financial Officer shall be chairman of any meeting of the
Board. If none of the said officers are present, the directors present shall choose one of their number
to be chairman. The Secretary of the Corporation shall act as secretary at any meeting of the Board,
and if the Secretary of the Corporation be absent, the chairman of the meeting shall appoint a person,
who need not be a director, {o act as secretary of the meeting.

418 VOTES TO GOVERN. At all meetings of the Board every question shail be decided by a majority
of the votes cast on the question. The chairman shail be entitled to vete and in the case of an equality
of votes the chairman of the meeting shall be entitled te a second or casting vote.

419 CONFLICT OF INTEREST. A director or officer who is a party to, or who is a director or officer
of or has a material interest in any person who is a party to, a material contract or proposed material
contract with the Corporation shall disclose the nature and extent of his inferest to the Board at the time
and in the manner provided by the Act. Any such contract or preposed contract shall be referred fo the
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Board for approval even if such contract is one that in the ordinary course of the Corporation's business
would not require approval by the Board, and a director interested in a contract so referred to the Board
shall not vote on any resolution {o approve the same except as provided by the Act.

420 REMUNERATION. The directors shall be paid such reasonable remuneration as may from time
to time be determined by the Board. Such remuneration shall be in addition to any salary or professional
fees payable fo a director who serves the Corporation in any other capacity. In addition, directors shall
be paid such sums in respect of their out-of-pocket expenses incurred in attending Board, committee or
shareholders' meetings or otherwise in respect of the performance by them of their duties as the Board
may from time fo time determine. Nothing herein contained shall preclude any director from serving the
Corporation in any other capacity and receiving remuneration therefore.

SECTION 5.
COMMITTEES

501 COMMITTEE OF DIRECTORS. The Board may appeint a committee of directors, however
designated, and delegate to such committee any of the powers of the Board except those which, under
the Act, a committee of directors has no authority to exercise.

502 TRANSACTION OF BUSINESS. Subject to the provisions of these by-laws relating to
participation by telephone, electronic or other communication facility means, the powers of a committee
of directors may be exercised by a meeting at which a gquorum is present or by resclution in writing
signed by all the members of such committee whe would have been entitled to vote on that resolution
at a meeting of the committee. Meetings of such committee may be held at any place in or outside
Canada and may be called by any one member of the committee giving notice in accordance with the
by-laws governing the calling of directors meetings.

5.03 PROCEDURE. Unless otherwise determined herein or by the Board, each commiitee shall have
the power to fix its guorum at not less than a majority of its members, to elect its chairman and to regulate
its procedure.

SECTION 6.
OFFICERS

6.01 APPOINTMENT OF OFFICERS. Subject to any unanimous shareholder agreement, the Board
may from time to time appeint a chairman of the Board, a chief executive officer, a chief financiat officer,
a secretary and such other officers as the Board may determine, including one or more assistants to any
of the officers so appointed. The Board may specify the duties of and, in accordance with this by-law
and subject to the provisions of the Act, delegate to such officers powers to manage the business and
affairs of the Corporation. Except for a chairman of the Board, an ¢fficer may but need not be a director
and one person may hold mere than one office.

6.02 CHAIRMAN OF THE BOARD. The Board may from time to time appoint a chairman of the Board
who shall be a director. If appointed, the Board may assign fo him any of the powers and duiies that
are by any provisions of this by-law assigned to the Chief Executive Officer; and he shall, subject to the
provisions of the Act, have such other powers and duties as the Board may specify but he shali not have
the power to do anything referred fo in Section 115(3) of the Act. He shall preside at all meetings of the
shareholders at which he is present. During the absence or disability of the Chairman of the Board, his
duties shall be performed and his powers exercised by the Chief Executive Officer.

6.03 CHIEF EXECUTIVE OFFICER. If appointed, the Chief Executive Officer shall have generai
supervision of the business of the Corporation; and he shall have such other powers and duties as the
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Board may specify, but he shall not have the power tc do anything referred te in Section 115(3) of the
Act.

68.04 SECRETARY. The Secretary shall attend and be the secretary of all meetings of the Board,
shareholders and committees of the Beard and shall enter or cause to be entered in records kept for
that purpose minutes of all proceedings thereat; he shall give or cause to be given, as and when
instructed, all notices to shareholders, direciors, officers, auditors and members of committees of the
Board; he shall be the custodian of the stamp or mechanical device generally used for affixing the
corporate seal of the Corporation and of all books, papers, records, documents and instruments
belonging to the Corporation, except when some other officer or agent has been appointed for that
purpose; and he shall have such other powers and duties as the Board or the chief executive officer
may specify.

6.05 CHIEF FINANCIAL OFFICER. The Chief Financial Officer shall keep proper accounting records
in compliance with the Act and shail be responsible for the deposit of money, the safekeeping of
securities and the disbursement of the funds of the Corporation; he shali render to the Board whenever
required an account of all his transactions as officer of the Corporation and of the financiai position of
the Corporation; and he shail have such other powers and duties as the Board or the chief executive
officer may specify.

6.06 POWERS AND DUTIES OF OTHER QFFICERS. The powers and duties of all other officers
shalt be such as the terms of their engagement call for or as the Board or the chief executive officer may
specify. Any of the powers and duties of an officer to whom an assistant has been appeinted may be
exercised and performed by such assistant, unless the Board or the chief executive officer otherwise
directs.

8.07 VARIATION OF POWERS AND DUTIES. The Board may from time to time subject to the
provisions of the Act, vary, add to or limit the powers and duties of any officer.

6.08 TERM QF OFFICE. The Board, in its discretion, may remove any officer of the Corporation,
without prejudice to such officer's rights under any employment contract. Otherwise each officer
appointed by the Board shall hold office until his successor is appointed.

609 TERMS CF EMPLOYMENT AND REMUNERATION. The terms of employment and the
remuneration of officers appointed by the Board shail be settled by it from time to time. The fact that
any officer is a director or sharehaolder of the Corporation shall not disqualify him from receiving such
remuneration as an officer as may bhe determined. All officers shall be subject to removal by Resolution
of the Board at any time, with or without cause, notwithstanding any agreement to the contrary, provided
however, that this right of removal shail not limit in any way such officer's right to damages by virtue of
such agreement or any other rights resulting from such removal in law or in equity.

6.10 CONFLICT OF INTEREST. An officer shall disclose his interest in any material contract or
proposed material contract with the Corporation in accordance with Section 4.20.

6.11 AGENTS AND ATTORNEYS. The Board shail have power from time io time to appoint agents
or attorneys for the Corporation in or cutside Canada with such powers of management, administration
or otherwise (including the power to sub-delegate) as may be thought fit.

6.12 FIDELITY BONDS. The Board may require such officers, employees and agents of the

Corporation as the Board deems advisable to furnish bonds for the faithful discharge of their powers and
duties, in such forms and with such surety as the Board may from time to time determine.

425



SECTION 7.
PROTECTION OF DIRECTORS, OFFICERS AND OTHERS

7.01  LIMITATION OF LIABILITY. Every director and officer of the Corporation in exercising his
powers and discharging his duties shall act honestly and in good faith with a view {o the best interests
of the Corporation and exercise the care, diligence and skill that a reasonably prudent person would
exercise in comparable circumstances. Subject to the foregoing, ne director or officer shall be liable for
the acts, receipts, neglects or defauits of any other director or officer or employee, or for joining in any
receipt or other act for conformity, or for any loss, damage or expense happening fo the Corporation
through the insufficiency or deficiency of title fo any property acquired for or on behalf of the Corporation,
or for the insufficiency or deficiency of any security in or upon which any of the monies of the Corporation
shall be invested, or for any loss or damage arising from the bankruptey, insolvency or tortious acts of
any person with whom any of the monies, securities or effects of the Corporation shall be deposited, or
for any loss occasioned by any error of judgment or oversight on his part, or for any other loss, damage
or misfortune whatsoever which shall happen in the execution of the duties of his office or in relation
thereto, unless the same are occasioned by his own wilful neglect or default; provided that nothing herein
shall relieve any director or officer from the duty to act in accordance with the Act and the regulations
thereunder or from liability for any breach thereof.

No act or proceeding of any director or officer or the Board shall be deemed invalid or
ineffective by reason of the subsequent ascertainment of any irregularity in regard to such act or
proceeding or the qualification of such director or officer or Board.

Directors may rely upon the accuracy of any statement or report prepared by the
Corporation's auditors, internal accountants or other responsible officials and shall not be responsible
or held liable for any loss or damage resulting from the paying of any dividends or otherwise acting upon
such statement or report.

7.02 INDEMNITY. Subject to the limitations contained in the Act, the Corporation shall indemnify a
director or officer, a former director or officer, or a person who acts or acted at the Corporation's request
as a director or officer of a body corporate of which the Corporation is or was a shareholder or creditor
(or a person who undertakes or has undertaken any liability on behalf of the Corporation or any such
body corporate) and his heirs and legal representatives, against all costs, charges and expenses,
including an amount paid to settle an action or satisfy a judgment, reasonably incurred by him in respect
of any civil, criminal or administrative action or proceeding to which he is made a party by reason of
being or having been a director or officer of the Corporation or such body corporate, if:

(a) he acted honestly and in good faith with a view to the best interests of the Corporation;
and

(b) in the case of a criminal or administrative action or proceeding that is enforced by a
monetary penalty, he had reasonable grounds for believing that his conduct was lawfui.

7.03 INSURANCE. Subject to the limitations contained in the Act, the Corporation may purchase and
maintain such insurance for the benefit of its directors and officers as such, as the Board may from time
to time determine.

SECTION 8.
SHARES

801 ALLOTMENT. The Board may from time to time allot shares of the Corporation or grant options
to purchase the whole or any part of the authorized and unissued shares of the Corporation at such
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times and to such persons and for such consideration as the Board shall determine, provided that no
share shall be issued unti it is fully paid as provided by the Act

8.02 COMMISSIONS. The Board may from time to time authorize the Corporation to pay a
commission to any person in consideration of his purchasing or agreeing o purchase shares of the
Corporation, whether from the Corporation or from any other person, or procuring or agreeing to procure
purchasers for any such shares.

8.03 REGISTRATION OF TRANSFER. Subject to the Act, no transfer of shares shall be registered
in a securities register except upon presentation of the certificate representing such shares with a
transfer endorsed thereon or delivered therewith duly executed by the registered holder or by his
attorney or successor duly appointed, together with such reasonable assurance or evidence of
signature, identification and authority to transfer as the Board may from time to time prescribe, upon
payment of all applicable taxes and any fees prescribed by the Board, upon compliance with such
restrictions on transfer as are authorized by the Articles and upen satisfaction of any lien referred to in
Section 8.04.

8.04 LIEN FOR INDEBTEDNESS. If the Articles provide that the Corporation shall have a lien on
shares registered in the name of a shareholder indebted to the Corporation, such lien may be enforced,
subject 1o any other provision of the Articles and to any unanimous shareholder agreement, by the sale
of the shares thereby affected or by any other action, suit, remedy or proceeding authorized or permitted
by law or by equity and, pending such enforcement, may refuse to register a transfer of the whole or any
part of such shares.

8.05 NON-RECOGNITION OF TRUSTS. Subject to the provisions of the Act, the Corporation shall
treat as absolute owner of any share the person in whose name the share is registered in the securities
register as if that person had full legal capacity and authority o exercise all rights of ownership
irrespective of any indication to the contrary through knowledge or nofice or description in the
Corporation's records or on the share ceriificate.

8.06 SHARE CERTIFICATES. Every holder of one or more shares of the Corporation shall be
entitled, at his option, to a share certificate, or to a non-transferable written acknowledgment of his right
to obtain a share certificate, stating the number and class or series of shares held by him as shown on
the securities register. Share certificates and acknowledgments of a shareholder's right to a share
certificate, respectively, shall be in such form as the Board shall from time to time approve. Any share
certificate shall be signed in accordance with Section 2.04 and need not be under the corporate seal.
The signatures of the signing officers may be printed or mechanically reproduced in facsimile upon share
certificates and every such facsimile signature shall for all purposes be deemed fo be the signatures of
the officer whose signature it reproduces and shall be binding upon the Corpoeration. A share certificate
executed as aforesaid shall be valid notwithstanding that cne or both of the officers whose facsimile
signature appears thereon no longer holds office at the date of issue of the certificate.

8.07 REPLACEMENT OF SHARE CERTIFICATES. The Board or any officer or agent designated by
the Board may in ifs or his discretion direct the issue of a new share certificate in lieu of and upon
canceliation of a share certificate that has been mutilated or in substitution for a share certificate claimed
to have been lost, destroyed or wrongfully taken on payment of such fee, not exceeding THREE
DOLLARS ($3.00), and on such terms as to indemnity, reimbursement of expenses and evidence of
loss and of title as the Board may from fime to time prescribe, whether generally or in any particular
case.

8.08 JOINT SHAREHOLDERS. If two or more persons are registered as joint holders of any share,
the Corporation shall not be bound to issue more than one certificate in respect thereof, and delivery of
such certificate to one of such persons shall be sufficient delivery to all of them. Any one of such persons
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may give effectual receipts for the certificates issued in respect thereof or for any dividend, bonus, return
of capital or other money payable or warrant issuable in respect of such shares.

809 DECEASED SHAREHOLDERS. Inthe event of the death of a holder, or one of the joint holders,
of any share, the Corporation shall not be required to make any entry in the register of shareholders in
respect thereof except on production of ail such documents as may be required by law and upon
compliance with the reasonable requirements of the Corporation and iis tfransfer agents.

810 SECURITIES RECORDS. The Corporation shall maintain, at its registered office or any other
place designated by the Board, a register of shares and other securities in which it records the shares
and other securities issued by it in registered form, showing with respect to each class or series of shares
and other securities:

(a) the names, alphabetically arranged, and the latest known address of each person who is
or has been a holder;

(b) the number of shares or other securities held by each holder; and
{€) the date and particulars of the issue and transfer of each share or other security

SECTION 9.
DIVIDENDS AND RIGHTS

9.01 DIVIDENDS. Subject to the provisions of the Act, the Board may from time to time declare
dividends payabie to the shareholders according to their respective rights and interest in the Corporation.
Dividends may be paid in money or property or by issuing fully paid shares of the Corporation.

9.02 DIVIDEND CHEQUES. A dividend payable in cash shall be paid by cheque drawn on the
Corporation’s bankers or one of them to the order of each registered holder of shares of the class or
series in respect of which it has been declared and mailed by prepaid ordinary mail to such registered
holder at his recorded address, unless such holder otherwise directs. in the case of joint holders the
cheque shall, unless such jeint holders otherwise direct, be made payable to the order of all such jcint
holders and mailed to them at their recorded address. The mailing of such cheque as aforesaid, unless
the same is not paid on due presentation, shaii satisfy and discharge the liability for the dividend to the
extent of the sum represented thereby plus any amounts which the Corporation has withheld pursuant
1o a legal obligation or right to do so.

9.03 NON-RECE!PT OF CHEQUES. Inthe event of non-receipt of any dividend cheque by the person
tc whom it is sent as aforesaid, the Corporation shall issue to such person a replacement cheque for a
like amount on such terms as to indemnity, reimbursement of expenses and evidence of non-receipt
and of title as the Board may from time to time prescribe, whether generally or in any particular case.

8.04 RECORD DATE FOR DIVIDENDS AND RIGHTS. The Board may fix in advance a date,
preceding by not more than fifty (50) days the date for the payment of any dividend as a record date for
the determination of the persons entitied to receive payment of such dividend, provided that notice of
any such record date is given, not less than seven (7) days before such record date, by newspaper
advertisement in the manner provided in the Act. Where nd record date is fixed in advance as afcresaid
the record date for the determination of the persons entitled o receive payment of any dividends shall
be at the close of business on the day on which the resclution relating to such dividend is passed by the
Board.

8.05 UNCLAIMED DIVIDENDS. Any dividend unclaimed after a period of six (8} years from the date
on which the same has been declared to be payable shall be forfeited and shalt revert to the Corporation.
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SECTION 10.
MEETINGS OF SHAREHOLDERS

10.01 ANNUAL MEETINGS. Subject to Section 132 of the Act, the annual meeting of shareholders
shall be held at such time in each year and, subject to Section 10.03, at such place as the Board may
from time to time determine, for the purpose of hearing and receiving the financial statements and reports
required by the Act to be read at and placed before the annual meeting, electing directors, appointing
auditors and for the transaction of such other business as may properly be brought before the meeting.

10.02 SPECIAL MEETINGS. The Board shall have the power to call a special meeting of shareholders
at any time, for the fransaction of any business which may be properly brought before such a meeting
of shareholders. All business fransacied at an annual meeting of sharehelders, except consideration of
the financial statements, auditors' report, election of directors and reappointment of the incumbent
auditor, is deemed {0 be special business.

10.03 PARTICIPATION ELECTRONICALLY OR BY TELEPHONE. A shareholder or any other perso
n entitied to attend a meeting of shareholders may participate in the meeting by means of Zoom,
Microsoft Teams, Webex or similar web-based electronic systems, telephone or other communications
facilities that permit all persons participating in the meeting to hear each other and a person
participating in such a meeting by those means is deemed to be present at the meeting.

10.04 PLACE OF MEETINGS. Meetings of shareholders may be held electronicaily by way of Zoom,
Microsoft Teams, Webex or similar web-based electronic meeting system, at the registered office of the
Corporation or elsewhere in the municipality in which the registered office is situate or, if the Board shall
so determine, at some other place in Alberta or, if all the sharehoiders entitled to vote at the meeting so
agree, at some place cutside Alberta, and a shareholder who attends a meeting outside Alberta is
deemed to have so agreed except when he attends such meeting for the express purpose of objecting
to the transaction of any business on the grounds that the meeting is not lawfully held.

10.05 NOTICE OF MEETINGS. Notice of the time and place of each meeting of shareholders shall be
sent not less than seven (7) days and no more than sixty {60) days before the meeting to each
shareholder entitled to vote at the meeting, each director and the auditor of the Corporation. Such notice
may be sent by email or similar digital means, by mail, or delivered personally, to the shareholder, at his
latest address as shown in the records of the Corporation or its transfer agent, to the director, at his
latest address as shown in the records of the Corporation or in the last notice filed pursuant to Section
108 or 113 of the Act, or to the auditor at his most recent address as shown in the records of the
Corporation. A notice of meeting of sharehelders sent in accordance with the foregoing is deemed to
be sent on the day on which it was emailed or digitally sent, deposited in the mail or personally delivered,
as applicable. Faiture to receive a notice does not deprive a shareholder of the right to vote at a meeting.
A notice of a meeting is not required to be sent to shareholders who were not registered on the records
of the Corporation or its transfer agent on the record date as determined according to Section 10.07
herein. Notice of a meeting of shareholders at which special business is to be transacted shali state the
nature of such business in sufficient detail to permit the shareholder to form a reasoned judgment
thereon and shall state the text of any special resolution to be submitted to the meeting. In the event a
meeting is {o be held electronically, notice of the meeting shall contain the website address, login and
password requirements to participate in such meeting.

10.068 LIST OF SHAREHOLDERS ENTITLED TO NOTICE. In the event the Corporation has greater
than fifteen (15) shareholders entitled to vote at a meeting, for every meeting of shareholders, the
Corporation shali prepare a list of shareholders entitled to receive notice of the meeting, arranged in
alphabetical order and showing the number of shares held by each sharehelder. If a record date for the
meeting is fixed pursuant to Section 10.07 by the Board, the shareholders listed shall be those registered
at the close of business on the record date. If no record date is fixed by the Board, the shareholders
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listed shall be those listed at the close of business on the last business day immediately preceding the
day on which notice of the meeting is given, or where no such notice is given, the day on which the
meeting is held. The list shall be available for examination by any shareholder during usual business
hours at the registered office of the Corporation or at the place where the securities register is kept and
at the place where the meeting is held.

10.07 RECORD DATE FOR NOTICE. The Board may fix in advance a record date, preceding the date
of any meeting of shareholders by not more than fifty (50) days and not less than seven (7) days, for the
determination of the shareholders entitled to notice of the meeting, provided that such notice of any such
record date is given not less than seven (7) days before such record date, in a manner permitted by the
Act. If no record date is so fixed, the record date for the determination of the shareholders entitled to
notice of the meeting shall be the close of business on the last business day immediately preceding the
day on which the notice is given or if no notice was given, the day on which the meeting is held.

10.08 MEETINGS WITHOUT NOTICE. A meeting of shareholders may be held without notice at any
time and place permitted by the Act:

(&) if ali the shareholders entitled to vote thereat are present in person or represented by
proxy or if those not present or represented by proxy waive notice of or otherwise consent
to such meeting being held; and

(B} if the auditors and the directors are present or waive notice of or ctherwise consent to
such meeting being held.

At such meeting any business may be transacted which the Corporation at a meeting of shareholders
may transact. If the meeting is held at a place outside Canada, shareholders not present or represented
by proxy, but who have waived notice of or otherwise consented to such meeting, shall also be deemed
to have consented to the meeting being held at such place.

10.09 CHAIRMAN, SECRETARY AND SCRUTINEERS. The chairman of any meeting of shareholders
shall be the first mentioned of such of the following officers as have been appointed and who is present
at the meeting: Chairman of the Board, Chief Executive Officer or Chief Financial Officer. If no such
officer is present within fifteen {15) minutes from the time fixed for holding the meeting, the persons
present and entitled to vote shall choose one of their number to be chairman. [f the Secretary of the
Corporation is absent, the chairman shall appoint some person, who need not be a shareholder, fo act
as secretary of the meeting. If desired, one or more scrutineers, who need not be shareholders, may
be appointed by a resolution or by the chairman with the consent of the meeting.

10.10 PERSONS ENTITLED TQ BE PRESENT. The only persons entitled to be present at a meeting
of shareholders shall be those persons entitled to vote thereat, the directors and auditors of the
Corporation, others who, although not entitled to vote, are entitled or required under any provision of the
Act or the Articles or by-laws to be present at the meeting, legal counsel o the Corporaticn when invited
by the Corporation to attend the meeting, and any other person on the invitation of the chairman of the
meeting or with the consent of the meeting.

10.11 QUORUM/ADJOURNMENT. A quorum for the fransaction of business at any meeting of
shareholders shall be two persons present in person, each being a shareholder entitied to vote thereat
or a duly appointed proxyholder for an absent shareholder so entitled, and together holding or
representing by proxy not less than twenty percent (20%) of the outstanding shares of the Corporation
entitled to vote at the meeting. If a quorum is present at the opening of any meeting of shareholders,
the shareholders present or represented by proxy may proceed with the business of the meeting. If a
quorum is not present at the opening of any meeting of shareholders, the shareholders present or
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represented by proxy may adjourn the meeting to a fixed time and place but may not transact any other
business.

10.12 RIGHT TO VOTE. Subject to the provisions of the Act as fo authorized representatives of any
other body corporate, at any meeting of shareholders in respect of which the Corporation has prepared
the list referred to in Section 10.06, every person who is named in such list shall be entitled to vote the
shares shown thereon opposite his name except to the extent that such person has transferred any of
his shares after the record date set pursuant to Section 10.07 and the transferee, upon producing
properly endorsed certificates evidencing such shares or otherwise establishing that he owns such
shares, demands at any time before the meeting that his name be included to vote the transferred shares
at the meeting. In the absence of a list prepared as aforesaid in respect of a meeting of shareholders
every person shall be entitled to vote at the meeting who at the time is entered in the securities register
as the holder of one or more shares carrying the right to vote at such meeting. Each share of the
Corporation entities the holder of it to one vote at a meeting of shareholders.

10.13 PROXIES. Every shareholder entitied to vote at a meeting of shareholders may appoint a
proxyholder, or one or more aiternate proxyholders, who need not be shareholders, to attend and act at
the meeting in the manner and teo the extent authorized and with the authority conferred by the proxy. A
proxy shail be in writing executed by the shareholder or his attorney and shall conform with the
requirements of the Act.

10.14 TIME FOR DEPOSIT OF PROXIES. The Board may specify in a notice calling a meeting of
shareholders a time, preceding the time of such meeting by not more than forty-eight (48) hours
exclusive of non-business days, before which time proxies o be used at such meeting must be deposited
with the Corporation or its agent. A proxy shall be acted upon only if, prior to the time s¢ specified, it
shall have been deposited with the Corporation or an agent thereof specified in such notice or, if no such
time is specified in such notice, unless it has been received by the Secretary of the Corporation or by
the chairman of the meeting or any adjournment thereof prior to the time of voting.

10.15 JOINT SHAREHCLDERS. Where two or more persons hold the same shares jointly, any one of
such persons present or represented by proxy at a meeting of sharehoiders has the right in the absence
of the other or others to vote in respect of such shares, but if more than one of such persens are present
or represented by proxy, they shail vote as one on the shares held jointly by them.

10.16 VOTES TO GOVERN. Except as otherwise required by the Act, all questions proposed for the
consideration of shareholders at a meeting of shareholders shall be determined by the majority of the
votes cast and in the event of an equality of votes at any meeting of shareholiders either by web-based
voting methods or upon a show of hands or upon a ballot there shall be no second or casting vote.

10.17 SHOW OF HANDS OR SIMILAR ELECTRONIC VOTING. Subject to the provisions of the Act,
any question at a meeting of shareholders shall be decided by web-based voting methods or by a show
of hands, unless a ballot thereon is required or demanded as hereinafter provided. Whenever a vote by
a show of hands shall have been taken upon a question, unless a ballot thereon is so required or
demanded, a declaration by the chairman of the meeting that the vote upon the question has been
carried or carried by a particular majority or not carried and an entry to that effect in the minutes of the
meeting shall be prima facie evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against any resclution or other proceeding in respect of the said question, and
the result of the vote so taken shall be the decision of the shareholders upon the said question.

10.18 BALLOTS. On any guestion proposed for consideration at a meeting of shareholders, and
whether or not a show of hands has been taken thereon, any shareholder or proxyholder entitled to vote
at the meeting may require or demand a bailot. A ballot so required or demanded shall be taken in such
manner as the chairman shall direct. A requirement or demand for a ballot may be withdrawn at any
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time prior to the taking of the ballot. If a ballot is taken each person present shall be entitled, in respect
of the shares which he is entitled to vote at the meeting upon the question, to that number of votes
provided by the Act or the Arlicies, and the result of the ballot so taken shall be the decision of the
shareholders upon the said question.

10.18 ADJOURNMENT. The chairman at a meeting of the shareholders may, with the consent of the
meeting and subject to such conditions as the meeting may decide, adjourn the meeting from time to
time and from place to place. If a meeting of shareholders is adjourned for less than thirty (30) days, it
shall not be necessary to give notice of the adjourned meeting, other than by announcement at the
earliest meeting that is adjourned. If a meeting of shareholders is adjourned by one or more
adjournments for an aggregate of thirty (30) days or more, notice of the adjourned meeting shall be
given as for an original meeting. Unless the meeting is adjourned by one or more adjournments for an
aggregate of more than ninety (90} days the management of the Corporation need not concurrently with
giving notice of a meeting of sharehoiders send a form of proxy in prescribed form to each shareholder
who is entitled to receive notice of the meeting.

10.20 RESOLUTION IN LIEU OF MEETING. A resolution in writing signed by all the sharehclders
entitled to vote on that resclution at a meeting of shareholders is as valid as if it had been passed at a
meeting of the shareholders; and a resolution in writing dealing with all matters required to be dealt with
at a meeting of shareholders, and signed by ail the shareholders entitled {o vote at such meetings,
satisfies all the requirements of the Act relating to meetings of shareholders. A copy of every such
resolution in writing shall be kept with the minutes of the meetings of shareholders. Any such resolution
in writing is effective for all purposes at such time as the resolution states regardless of when the
resolution is signed. A shareholder may signify his assent fo such resolution electronically and such
assent shall be as effective as if such shareholder had originally signed such resolution in his own hand
and shall be legally effective to create a valid and binding resclution. Any resolutions may be executed
in separate counterparts and all such executed counterparts when taken together shall constitute one
resolution.

10.21 ONLY ONE SHAREHOLDER. Where the Corporation has only one shareholder or only one
holder of any class or series of shares entitled or required to vote at a meeting of shareholders, the
shareholder present in person or by proxy constitutes a meeting.

SECTION 11.
NOTICES

11.01 METHOD OF GIVING NOTICES. Notice of the time and place of each meeting of the Board
shalf be made pursuant to Section 4.14. Notice of the time and place of each meeting of shareholders
shall be made pursuant to Section 10.05. Any other notice, communication or document o be given,
sent, delivered or served pursuant to the Act, the regulations thereunder, the Articles, the by-laws or
otherwise to a shareholder, director, officer, auditor or member of a committee of the Board shall be
sufficiently given if emailed or sent digitally to such person, delivered personally to the person to whom
it is to be given or if delivered to his recorded address or if mailed to him at his recorded address by
prepaid ordinary or air mail or if sent to him at his recorded address by any means of prepaid transmitted,
recorded, electronic or other forms of telecommunication. A notice so delivered shall be deemed to
have been given when it is emailed or sent digitaly, delivered personally or to the recorded address as
aforesaid, as applicable; a notice mailed shall be deemed to have been given at the time it would be
defivered in the ordinary course of mail uniess there are reasonable grounds for believing that the person
did not receive the notice or document at the fime or at all, and a notice sc sent by any means of
transmitted, recorded, electronic or other forms of telecommunication shall be deemed to have been
given when dispatched or delivered to the appropriate communication company or agency or its
representative for dispatch. The Secretary may change or cause to be changed the recorded address
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of any shareholder, director, officer, auditor or member of a committee of the Board in accordance with
any information believed by him to be reliable.

11.02 NOTICE TO JOINT SHAREHOLDERS. if two or more persons are registered as joint holders of
any share, any notice shall be addressed to ail of such joint holders but notice to one of such persons
shall be sufficient notice to all of them.

11.03 COMPUTATION OF TIME. In computing the date when notice must be given under any
provision requiring a specified number of days' notice of any meeting or other event, the date of giving
of the notice shall be excluded and the date of the meeting or other event shall be included.

11.04 UNDELIVERED NOTICES. If any notice given to a shareholder pursuant to Section 11.01 is
returned on three consecutive occasions because he cannot be found, the Corporation shall not be
required fo give any further notices to such shareholder untit he informs the Corporation in writing of his
new address.

11.05 OMISSIONS AND ERRORS. lrregularities in the notice of any meeting of directors or
shareholders, or in the giving thereof, or the accidental omission to give any netice to any shareholder,
director, officer, auditor or member of a commiitee of the Board or the non-receipt of any notice by any
such person or any error in any notice not affecting the substance thereof shall not invalidate any action
taken at any meeting held pursuant to such notice or otherwise founded thereon.

11.06 PERSONS ENTITLED BY DEATH OR OPERATION OF LAW. Every person who, by operation
of law, transfer, death of a shareholder or any other means whatscever, shall become entitled to any
share, shall be bound by every notice in respect of such share which shall have been duly given to the
shareholder from whom he derives his title to such share prior to his name and address being entered
on the securities register {whether such notice was given before or after the happening of the event
upon which he became so entitied) and prior to his furnishing to the Corporation the proof of authority
or evidence of his entitlement prescribed by the Act.

11.07 WAIVER OF NOTICE. Any shareholder {(or his duly appointed proxyholder), director, officer,
auditor or member of a committee of the Board may at any time waive any notice, or waive or abridge
the time for any notice, required to be given to him under any provision of the Act, the regulations
thereunder, the Articies, by-laws or otherwise and such waiver or abridgment shall cure any default in
the giving or in the time of such notice, as the case may be. Any such waiver or abridgment shall be in
writing except a waiver of notice of a meeting of shareholders or of the Board which may be given in any
manner. Aftendance of a director at a meeting of directors or of a shareholder or any other person
entitled to attend a meeting of shareholders is a waiver of notice of the meeting except where such
director, shareholder or other person, as the case may be, attends a meeting for the express purpose
of objecting to the transaction of any business on the grounds that the meeting is not lawfully called.

11.08 SIGNATURES TO NOTICES. The signatures to any notice to be given by the Corporation may
be written, stamped, typewritien or printed or written, stamped, typewritten or printed in whole or in part.

ENACTED by the Board of Directors on , 2023.

Chief Executive Officer
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CONFIRMED by the Shareholders in accordance with the Act on

[Placeholder for FRI Inc. Shareholders and BR GP Shareholders signature blocks]

, 2023,
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Schedule “E”
ICE GP Corp. Articles

See atftached.
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BUSINESS CORPORATIONS ACT FORM 4

ALBERTA REGISTRIES ARTICLES OF AMENDMENT

1. NAME OF CORPORATION 2. CORPORATE ACCESS NO.
HELP GENERAL PARTNER INC. 2011383282

3. THE ARTICLES OF THE ABOVE NAMED CORPORATION ARE AMENDED AS

FOLLOWS:

Pursuant to Section 192(2) of the Business Corporations Act (Alberta), the Articles of the
Corporation are hereby amended as follows:

(a)

(b}

()

(d)

C)

by changing the name of the Corporation from HELP GENERAL PARTNER INC.
to:

ICE GP CORP.

by replacing the rights, privileges, restrictions and conditions aftached to the
unlimited number of Common shares of the Corporaticn with the rights, privileges,
restrictions and conditions as set out in the Share Structure Schedule attached
hereto.

by cancelling the unlimited number of Preferred Shares of the Corporation as there
are no issued or outstanding shares of this class;

by replacing the current schedule under the provision entitled "Share Transfers
Restrictions” with the following wording:

“No shares in the capital stock of the Corporation shall be transferred to
any person without the approval of the Board of Directors.”™, and

by replacing the current schedule under the provision entitled "Other Provisions”
with the following wording:

"No securities of the Corporation, other than non-convertible debt
securities, shall be transferred to any person without the approval of the
Board of Directors.”.

DATE SIGNATURE TITLE

, 2023

FOR DEPARTMENTAL USE FILED
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SHARE STRUCTURE SCHEDULE
REFERRED TO IN THE FOREGOING
ARTICLES OF AMENDMENT

COMMON SHARES

The Corporation is authorized to issue an unlimited number of Common shares without nominat
or par vaiue,

Subject to the rights of any other shares of the Corporation which are expressed to rank prior to
the Commeon shares, the Common shares shall be subject to the following rights, privileges,
restrictions and conditions, namely:

(a) The holders of the Common shares shall be entitled to vote at any meeting of
shareholders of the Corporation;

(b} The holders of the Common shares shall be entitied to receive any dividend
declared by the Corporation; and

(c} The holders of the Common shares shall be entitled o recetve the remaining
property of the Corporation on dissolution.

437



Articies Of Arrangement

Business Carporations Act
Section 193

1. Name of Corporation 2. Corporate Access Number

HELP GENERAL PARTNER INC. 2011383292

3. Inaccordance with the order approving the arrangement, the articles of the corporation are amended as
follows:

In accordance with the Final Order of the Court of King's Bench of Alberta dated
2023, a copy of which is attached hereto as Schedule "A", the plan of arrangement involving HeIp
General Partner Inc. and BR Capital Inc., ICE Health Systems Ltd., ICE Health Systems Inc., First
Response International Inc. and SESCI Health Services Inc. {the "Plan of Arrangement™), a copy of
which is attached hereto as Schedule "B" (which is incorporated into and forms part hereof}, is hereby
effected pursuant to Section 192 of the Business Corporations Act (Alberta).

The Pian of Arrangement, among other things, effects the name change of Help General Pariner Inc.
{0 ICE GP Corp., along with the amendments as set out in the Articles of Amendment attached hereto
as Scheduie "C".

Mame of Person Authorizing (please print} Signature

Titie {please pini) Cate

This information is being collecled for the purposes of corporate registry records in accordance with fhe Business Corporafions Act.
Questions abou! the coliection of this infarmation can be directed 1o the Freedom of Informalfen and Prolection of Privacy Coordinatar for
Alberta Registries, Box 31740, Edmaonton, Afberta T5J 4L4, {780} 427-7013,

REG 30150 (2003/05)
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Schedule “F”
Bylaws of ICE GP Corp.

See attached.
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BY-LAW NUMBER 1
A by-law relating generally to the conduct of the affairs of
{CE GP CORP.
(the "Corporation").

CONTENTS

interpretation
Administration

Borrowing and Securities
Directors

Commitiees

Officers

Protection Of Directors, Officers and Others
Shares

: Dividends and Rights

0. Meetings Of Shareholders
1. Notices

SN O D W

BE IT ENACTED as a by-law of the Corporation as follows:

SECTION 1.
INTERPRETATION

1.01 DEFINITIONS. Inthe by-laws and all resoiutions of the Corporation, unless otherwise specified
or unless the context otherwise requires

(a) "Act" means the Business Corporations Act {Alberta), and any statute that may be
substituted therefor, as from time to time amended;

(b) "affiliate” means an affiliated body corporate within the meaning of Section 2(1) of the
Act;

(c) "appoint” includes "elect” and vice versa;

(d) "Articles” means the original or restated articles of incorporation, articles of amendment,

articles of amalgamation, articies of continuance, articles of reorganization, articles of
arrangement, articles of dissolution, articles of revival, and includes an amendment to

any of them;
{e) "Board" means the board of directors of the Corporation;
f "by-laws" means this by-law and all other by-laws of the Corporation from time to {ime in

force and effect;

{q) “meeting of shareholders" means an annual meeting of shareholders and a special
meeting of shareholders;

(h) "non-business day" means Saturday, Sunday and any other day that is a holiday as
defined in the Interpretation Act {Alberta),

(i) “ordinary resolution" means a resolution:
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{

(k)

{m)

{n)

(i) passed by a majority of the votes cast by the sharehoiders who voted in respect
of that resolution, or

(i) signed by all the shareholders entitied to vote on that resolution;

"recorded address” means in the case of a sharehoider his address as recorded in the
securities register of the Corporation; and in the case of joint shareholders the address
appearing in the securities register of the Corporation in respect of such joint holding or
the first address so appearing if there are more than one; and in the case of a director,
officer, auditor or member of a commiitee of the board, his latest address as recorded in
the records of the Corporation;

“signing officer” means, in relation to any instrument, any person authorized to sign the
same on behaif of the Corporation by Section 2.04 or by a resolution passed pursuant
thereto;

"special business" means all business transacted at a special meeting of shareholders
and all business transacied at an annual meeting of shareholders, except consideration
of the financial statements, auditor's report, election of directors and reappoiniment of the
incumbent auditor;

“special meeting of shareholders" means a special meeting of al! shareholders entitled to
vote at an annual meeting of sharehelders,

"special resolution” means a resoiution passed by a majority of not less than two-thirds
(213} of the votes cast by the shareholders who voted in respect of that resolution or
signed by all the shareholders entitled to vote on that resolution,

"unanimous shareholder agreement”™ means.

(i) a written agreement to which all the shareholders of a corporation are or are
deemed to be parties, whether or not any other person is also a party, or

(ii) a written deciaration by a person who is the beneficial owner of all the issued
shares of a corporation,

and that provides for any or all of the following:

{a) the reguiation of the rights and liabilifies of the shareholders, as shareholders,
among themselves or between themseives and any other party to the agreement;

(b) the regulation of the election of directors;

{c) the management of the business and affairs of the corporation, including the
restriction or abrogation, in whole or in part, of the powers of the directors; and

{d) any other matter that may be contained in a unanimous shareholder agreement
as provided in the Act.

Save as aforesaid, words and expressions defined in the Act have the same meanings when used
herein; and words importing the singular number include the plural and vice versa; words importing
gender include the masculine, feminine and neuter genders; and words importing persons include
individuals, bedies corporate, partnerships, executors, administrators and legal representatives, trusts
and unincorporated organizations.
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1.02 HEADINGS. Headings used in the by-laws are inserted for reference purposes only and are not
to be considered or taken into account in construing the terms or provisions thereof or {o be deemed in
any way to clarify, modify or explain the effect of any such terms or provisions.

1.03 DEFINED TERMS. All terms defined in the Act have the same meanings in the by-laws and
resoiutions of the Corporation.

1.04 CONFLICT WITH THE ACT, THE ARTICLES OR ANY UNANIMOUS SHAREHOLDER
AGREEMENT. To the extent of any conflict between the provisions of the by-laws and the provisions
of the Act, the Articles or any unanimous shareholder agreement relating to the Corporation, the
provisions of the Act, the Articles or the unanimous shareholder agreement shall govern.

1.05 INVALIDITY OF ANY PROVISION OF BY-LAWS. The invalidity or unenforceability of any
provision of the by-laws shall not affect the validity or enforceability of the remaining provisions of the
by-laws.

SECTION 2.
ADMINISTRATION

201 REGISTERED OFFICE and SEPARATE RECORDS OFFICE. Until changed in accerdance with
the Act, the registered office of the Corporation shall be at a place within Alberta which is accessible 1o
the public during normal business hours, and at such location therein as the Board may from time to
time determine. Unless the Board designates a separate records office, the registered office of the
Corporation shail also be its records office.

2.02 CORPORATE SEAL. Until changed by the Board, the Corporation may adept a corporate seal
which shall be composed of two concentric circles between the circumference of which the name of the
Corporation is to be inscribed and the centre of the inner circle contains the words "Corporate Seal”, or
a wafer seal with the name of the Corporation typed on it.

2.03 FISCAL YEAR. The financial or fiscal year of the Corporation shall be as determined by the
Beard from time to time.

2.04 EXECUTION OF INSTRUMENTS. The Secretary or any other officer or any director may sign
certificates and simitar instruments on the Corporation's behalf with respect to any factual matters
relating to the Corporation’s business and affairs, including certificates certifying copies of the Articles,
by-laws, resolutions and minutes of meetings of the Corporation. Subject to the foregeing, deeds,
transfers, assignments, contracts, obligations, certificates and other instruments shall be signed on
behalf of the Corporation by any one officer or direcior of the Corporation. In addition, and
notwithstanding the foregoing, the Board may from time to time designate any person or persons to
execute deeds, transfers, assignments, contracts, obligations, certificates and other instruments or
classes of instruments of any kind and nature on behalf of the Corporation.

205 BANKING ARRANGEMENTS. The banking business of the Corporation inciuding, without
limitation, the borrowing of money and the giving of security therefor, shall be transacted with such
banks, trust companies or other bodies corporate or organizations as may from time to time be
designated by or under the authority of the Board. Such banking business or any part thereof shall be
transacted under such agreements, instructions and delegations of powers as the Board may from time
to time prescribe or authorize.

206 VOTING RIGHTS IN OTHER BODIES CORPORATE. The signing officers of the Corporation
may execute and deliver instruments of proxy and arrange for the issuance of voting certificates or other
evidence of the right to exercise the voting rights attaching to any securities held by the Corporation.
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Such instruments, certificates or other evidence shall be in favour of such person or persons as may be
determined by the officers executing such proxies or arranging for the issuance of voting certificates or
such other evidence of the right to exercise such voting rights. In addition, the Board may direct the
manner in which and the person or persens by whom any particular voting rights or class of voting rights
may or shall be exercised.

2.07 INSIDER TRADING REPORTS AND OTHER FILINGS. Any one officer or director of the
Corporation may execute and file on behalf of the Corporation insider trading reports and other filings of
any nature whatsoever required under applicable corporate or securities laws.

2.08 DIVISIONS. The Board may cause the business and operations of the Corporation or any part
thereof to be divided into one or more divisions upon such basis, including without limitation types of
business or operations, geographical territories, product lines, or goods or services, as may be
considered appropriate in each case. In connection with any such division the Board or, subject to any
direction by the Board, the chief executive officer may authorize from time to time, upon such basis as
may be considered appropriate in each case:

(a) Subdivision and Consolidation - the further division of the business and operations of any
such division into sub-units and the consolidation of the business and operations of any
such divisions and sub-units;

(b} Name - the designation of any such division or sub-unit by, and the carrying on of the
business and operations of any such division or sub-unit under, a name other than the
name of the Corporation, provided that the Corporation shall set out its name in legible
characters in all places required by law; and

(¢} Officers - the appointment of officers for any such division or sub-unit, the determination
of their powers and duties, and the removal of any of such officers so appointed, provided
that any such officers shall not, as such, be officers of the Corporation.

SECTION 3.
BORROWING AND SECURITIES

3.01 BORROWING POWERS. Without limiting the borrowing powers of the Corporation as set forth
in the Act, the Board may from time to time without the authorizaticn of the shareholders:

(a) borrow money upon the credit of the Corporation;

[{s)] issue, reissue, sell or pledge bonds, debentures, notes or other evidence of indebtedness
or guarantee of the Corporation, whether secured or unsecured,

(c} charge, mortgage, hypothecate, pledge or otherwise create, issue, execute and deliver a
security interest in all or any currently owned or subsequently acquired real or personal,
movable or immovable property of the Corporation, including book debts, rights, powers,
franchises and undertaking to secure any such bonds, debentures, notes or other
evidences of indebtedness or guarantee or any other present or future indebtedness or
tiability of the Corporation; and

{d) give a guarantee on behalf of the Corporation o secure the obligation of any person.

Nothing in this Section limits or restricts the borrowing of money by the Corporation on bilis of exchange
or promissory notes made, drawn, accepted or endorsed by or on behalf of the Corporation.
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3.02 DELEGATION. The Board may from time to time delegate to such one or more of the directors
and officers of the Corporation as may be designated by the Board all or any of the powers conferred
on the Board by Section 3.01 or by the Act to such extent and in such manner as the Board shall
determine at the time of each such delegation.

SECTION 4.
DIRECTORS

4.01 NUMBER OF DIRECTORS AND QUORUM. Until changed in accordance with the Act, the
Board of Directors shall consist of such number of directors being not less than the minimum nor more
than the maximum number of directors provided in the Articles as shall be fixed from time to time by
resclution of the shareholders. A majority of directors shall constitute a quorum for the transaction of
business.

4.02 QUALIFICATION. The following persons are disqualified from being a director of the
Corporation:

(a) anyone who is less than 18 years of age,
{s)} anyone who

{ is not a represented adult as defined in Adulf Guardianship and Trusteeship Act
(Alberta) nor is the subject of a certificate of incapacity that is in effect under the
Public Trustee Act (Alberta),

(i) is a formal patient as defined in The Mental Health Act (Alberta),

iii} is the subject of an order under The Mentally Incapacitated Persons Act (Alberta)
appointing a committee of his person or estate or both, or

(iv} has been found to be a person of unsound mind by a court elsewhere than in
Alberta;

{c) a person who is not an individual,
(d) a person who has the status of bankrupt.

4.03 ELECTION AND TERM. The election of directors shall take ptace at the first meeting of
shareholders and at each annual meeting of shareholders and all the directors then in office shail retire,
but, if qualified, shall be eligible for re-election. The number of directors to be elected at any such
meeting shall be the number of directors then in office unless the directors or the shareholders otherwise
by resolution determine. The election shall be by ordinary resolution. If an etection of directors is not
held at the proper fime, the incumbent directors shalf continue in office until their successors are elected.

404 REMOVAL OF DIRECTORS. Subject to the Act, and the Articles, the shareholders may by
ordinary resolution passed at a special meeting remove any director from office and the vacancy created
by such removal may be filled at the meeting of the shareholders at which the director was removed or
if not so filled may be filled by the Board.

405 CEASING TO HOLD OFFICE. A director ceases to hold office when he dies, when he is
removed from office by the sharehclders, when he ceases to be qualified for election as a director, or
when his written resignation is sent or delivered to the Corporation, or if a time is specified in such
resignation, at the time so specified, whichever is later. Provided always that, subject to the Act, the
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shareholders of the Corporation may by ordinary resoiution at a special meeting remove any director or
directors from office.

406 VACANCIES. Subject to the Act, a quorum of the Board may fill a vacancy in the Board, except
a vacancy resulting from an increase in the minimum number of directors or from a failure of the
shareholders to elect the minimum number of directors. In the absence of a quorum of the Board, or if
the vacancy has arisen from a failure of the shareholders to elect the minimum numker of directors, the
Board shall forthwith call a special meeting of the sharehelders to fill the vacancy. If the Board fails to
call such meeting or if there are no such directors then in office, any shareholder may call the meeting.

4.07 ACTION BY THE BOARD. Subject to any unanimous shareholder agreement, the Board shail
manage the business and affairs of the Corporation. Subject to the provisions of these by-laws relating
to participation by telephone, electronic or other communication facility means, the powers of the Board
may be exercised by a meeting at which the quorum is present. Where there is a vacancy in the Board,
the remaining directors may exercise all the powers of the Board so long as a querum remains in office.

4.08 RESOLUTION IN LIEU OF MEETING. A resolution in writing, signed by all the directors entitled
to vote on that resclution at a meeting of directors or committee of directors, is as valid as if it had been
passed at a meeting of directors or committee of directors. A copy of every such resolution shall be kept
with the minutes of the proceedings of the directors or committee of directors. A director may signify his
assent to such resolution electronically and such assent shall be as effective as if such director had
originally signed such resolution in his own hand and shall be legally effective to create a valid and
binding resolution. Any resolutions may be executed in separate counterparts and all such executed
counterparis when taken together shali constitute one resolution.

409 ONE DIRECTOR MEETING. If the Corporation has only one directar, that director may
constitute a meeting.

4,10 PARTICIPATION ELECTRONICALLY OR BY TELEPHONE. A director may participate in a
meeting of the Board or of a committee of the Board by means of such telephone, electronic or other
communication facility means as permit all persons participating in the meeting to hear each other, and
a director participating in such a meeting by such means is deemed to be present at the meeting.

411 PLACE OF MEETINGS. Meetings of the Board may be held at any place in or cutside Canada.

412 CALLING OF MEETINGS. Meetings of the Board shall be held from time to time at such time
and at such place as the Board, the Chairman of the Board, the Chief Executive Officer or any two
directors may determine. Provided always that should more than one of the above named call 2 meeting
at or for substantially the same time there shall be held only one meeting and such meeting shall occur
at the fime and place determined by, in order of pricrity, the Board, the Chairman or the Chief Executive
Officer.

413 NOTICE OF MEETING. Notice of the time and place of each meeting of the Board shall be given
to each director not less than two (2) clear business days, excluding any part of a non-business day,
before the time when the meeting is to be held, but if any one of the Chairman or the Chief Executive
Officer considers it a matter of urgency that a meeting of the Board be convened, they may give notice
of a meeting by means of any telephone, electronic or other communication faciiity no less than one
hour before the meeting. A notice of a meeting of directors need not specify the purpose of or the
business to be transacted at the meeting except where the Act requires such purpose or business to be
specified, including any proposal to:

{a) submit to the shareholders any question or matter requiring approval of the shareholders;
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() fill a vacancy among the directors or in the office of auditor,

(c) issue securities;

(dy declare dividends;

(e) purchase, redeem, or otherwise acquire shares of the Corporation;
{f) pay a commission for the sale of shares;

{q) approve a management proxy circular;

{h) approve any annual financial statements;

(i) adopt, amend or repeal by-laws;
6] demand or accept the resignation of or make the appointment of any officer or officers;
or

(k) call a meeting or a special meeting of shareholders.

A director may in any manner waive notice of a meeting of directors or otherwise consent thereto, and
attendance of a director at a meeting of directors is a waiver of notice of the meeting, except when a
director attends a meeting for the express purpose of objecting to the transaction of any business on the
grounds that the meeting is not lawfully called.

4.14 FIRST MEETING OF NEW BOARD. Provided a quorum of directors is present, each newly
elected Board may without notice hold its first meeting immediately following the meeting of shareholders
at which such Board is elected.

415 ADJOURNED MEETING. Notice of an adjourned meeting of the Board is not required if the time
and place of the adjourned meeting is announced at the originat meeting.

416 REGULAR MEETINGS. The Board may appoint a day or days in any month or months for
regular meetings of the Board at a place and hour to be named. A copy of any resolution of the Board
fixing the place and time of such reguiar meetings shall be sent to each director forthwith after being
passed, but na other notice shall be required for any such regular meeting except where the Act requires
the purpose thereof or the business to be transacted thereat to be specified.

417 CHAIRMAN AND SECRETARY. The Chairman of the Board, or, in his absence, the Chief
Executive Officer, or in his absence, the Chief Financial Officer shall be chairman of any meeting of the
Board. If none of the said officers are present, the directors present shall choose one of their number
to be chairman. The Secretary of the Corporation shall act as secretary at any meeting of the Board,
and if the Secretary of the Corporation be absent, the chairman of the meeting shall appoint a person,
who need not be a director, to act as secretary of the meeting.

4.18 VOTES TO GOVERN. At all meetings of the Board every question shall be decided by a majority
of the votes cast on the question. The chairman shall be entitled to vote and in the case of an equality
of votes the chairman of the meeting shall be entitled to a second or casting vote.

419 CONFLICT OF INTEREST. A director or officer who is a party to, or who is a director or officer
of or has a material interest in any person who is a party to, a material coniract or proposed material
contract with the Corporation shall disclese the nature and extent of his interest to the Board at the time
and in the manner provided by the Act. Any such contract or proposed contract shall be referred to the
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Board for approval even if such contract is one that in the ordinary course of the Corporation's business
would not require approval by the Board, and a director interested in a contract so referred to the Board
shall not vote on any resclution to approve the same except as provided by the Act.

420 REMUNERATICN. The directors shall be paid such reasonable remuneration as may fromtime
to time be determined by the Board. Such remuneration shall be in addition to any satary or professional
fees payabie to a director who serves the Corporation in any other capacity. in addition, directors shall
be paid such sums in respect of their out-of-pocket expenses incurred in attending Board, committee or
sharehoiders’ meetings or otherwise in respect of the performance by them of their duties as the Board
may from time fo time determine. Nothing herein contained shall preclude any director from serving the
Corporation in any other capacity and receiving remuneration therefore.

SECTION 5.
COMMITTEES

501 COMMITTEE OF DIRECTORS. The Board may appoint a commitiee of directors, however
designated, and delegate to such committee any of the powers of the Board except those which, under
the Act, a committee of directors has no authority {0 exercise.

502 TRANSACTION OF BUSINESS. Subject to the provisions of these by-laws relating to
participation by telephone, electronic or other communication facility means, the powers of a committee
of directors may be exercised by a meeting at which a quorum is present or by resolution in writing
signed by all the members of such committee who would have been entitled to vote on that resolution
at a meeting of the committee. Meetings of such committee may be heid at any place in or cutside
Canada and may be called by any one member of the committee giving notice in accordance with the
by-laws governing the calling of directors meetings.

5.03 PROCEDRURE. Unless otherwise determined herein or by the Board, each committee shall have
the power to fix its quorum at not less than a majority of its members, to elect its chairman and to regulate
its procedure.

SECTION 6.
OFFICERS

8.01 APPQOINTMENT OF OFFICERS. Subject to any unanimous shareholder agreement, the Board
may from time to time appoint a chairman of the Board, a chief executive officer, a chief financial officer,
a secretary and such other officers as the Board may determine, including one or more assistants to any
of the officers so appointed. The Board may specify the duties of and, in accordance with this by-law
and subject to the provisions of the Act, delegate to such officers powers to manage the business and
affairs of the Corporation. Except for a chairman of the Board, an officer may but need not be a director
and one person may hold more than cne office.

6.02 CHAIRMAN OF THE BOARD. The Board may from time to time appoint a chairman of the Board
who shail be a director. If appointed, the Board may assign to him any of the powers and duties that
are by any provisions of this by-law assigned to the Chief Executive Officer; and he shall, subject to the
provisions of the Act, have such other powers and duties as the Board may specify but he shali not have
the power to do anything referred to in Section 115(3) of the Act. He shall preside at all meetings of the
shareholders at which he is present. During the absence or disability of the Chairman of the Board, his
duties shall be performed and his powers exercised by the Chief Executive Officer.

6.03 CHIEF EXECUTIVE OFFICER. If appointed, the Chief Executive Officer shall have general
supervision of the business of the Corporation; and he shall have such other powers and duties as the
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Board may specify, but he shall not have the power to do anything referred to in Section 115(3) of the
Act.

604 SECRETARY. The Secretary shall attend and be the secretary of all meetings of the Board,
shareholders and committees of the Board and shall enter or cause to be entered in records kept for
that purpose minutes of all proceedings thereat; he shall give or cause to be given, as and when
instructed, ali notices to shareholders, directors, officers, auditors and members of committees of the
Board: he shali be the custodian of the stamp or mechanical device generally used for affixing the
corporate seal of the Corpeoration and of all books, papers, records, documents and instruments
belonging to the Corporation, except when some other officer or agent has been appointed for that
purpose; and he shall have such other powers and duties as the Board or the chief executive officer
may specify.

.05 CHIEF FINANCIAL OFFICER. The Chief Financial Officer shall keep proper accounting records
in compliance with the Act and shall be responsible for the deposit of money, the safekeeping of
securities and the disbursement of the funds of the Corporation; he shall render to the Board whenever
required an account of all his transactions as officer of the Corporation and of the financial position of
the Corporation; and he shall have such other powers and duties as the Board or the chief executive
officer may specify.

5.06 POWERS AND DUTIES OF OTHER OFFICERS. The powers and duties of ali other officers
shalt be such as the terms of their engagement cali for or as the Board or the chief executive officer may
specify. Any of the powers and duties of an officer to whom an assistant has been appointed may be
exercised and performed by such assistant, uniess the Board or the chief executive officer otherwise
directs.

6.07 VARIATION OF POWERS AND DUTIES. The Board may from time to time subject fo the
provisions of the Act, vary, add to or limit the powers and duties of any officer.

6.08 TERM OF OFFICE. The Beard, in its discretion, may remove any officer of the Corporation,
without prejudice to such officer's rights under any employment contract. Otherwise each officer
appointed by the Board shall hold office until his successor is appointed.

6.09 TERMS OF EMPLOYMENT AND REMUNERATION. The terms of employment and the
remuneration of officers appointed by the Board shall be settled by it from time to time. The fact that
any officer is a director or shareholider of the Corporation shall not disgualify him from receiving such
remuneration as an officer as may be determined. All officers shail be subject to removal by Resolution
of the Board at any time, with or without cause, notwithstanding any agreement to the contrary, provided
however, that this right of removal shall not limit in any way such officer's right to damages by virtue of
such agreement or any other rights resulting from such removal in law or in equity.

8.10 CONFLICT OF INTEREST. An officer shall disclose his interest in any material contract or
proposed material contract with the Corporation in accordance with Section 4.20.

8.11 AGENTS AND ATTORNEYS. The Board shall have power from time 1o time {o appoint agenis
or attorneys for the Corporation in or outside Canada with such powers of management, administration
or otherwise (including the power to sub-delegate) as may be thought fit.

5.12 FIDELITY BONDS. The Board may require such officers, employees and agents of the

Corporation as the Board deems advisable to furnish bonds for the faithful discharge of their powers and
duties, in such forms and with such surety as the Board may from time to time determine.
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SECTION 7.
PROTECTION OF DIRECTORS, OFFICERS AND OTHERS

7.01  LIMITATION OF LIABILITY. Every director and officer of the Corporation in exercising his
powers and discharging his duties shall act honestly and in good faith with a view to the best interests
of the Corporation and exercise the care, diligence and skill that a reasonably prudent person would
exercise in comparable circumstances. Subject to the foregoing, no director or officer shall be liable for
the acts, receipts, neglects or defaults of any other director or officer or employee, or for joining in any
receipt or other act for conformity, or for any loss, damage or expense happening to the Corporation
through the insufficiency or deficiency of title to any property acquired for or on behalf of the Corporation,
or for the insufficiency or deficiency of any security in or upon which any of the monies of the Corporation
shall be invested, or for any loss or damage arising from the bankruptey, insclvency or tortious acts of
any person with whom any of the monies, securities or effects of the Corporation shall be deposited, or
for any joss occasioned by any error of judgment or oversight on his part, or for any other ioss, damage
or misfortune whatsoever which shall happen in the execution of the duties of his office or in relation
thereto, unless the same are occasioned by his own wilful neglect or default; provided that nothing herein
shall relieve any director or officer from the duty to act in accordance with the Act and the regulations
thereunder or from liabitity for any breach thereof.

No act or proceeding of any director or officer or the Board shall be deemed invalid or
ineffective by reason of the subsequent ascertainment of any irregularity in regard to such act or
proceeding or the qualification of such director or officer or Board.

Directors may rely upon the accuracy of any statement or report prepared by the
Corporation’s auditors, internal accountants or other responsible officials and shall not be responsible
or held liable for any loss or damage resulting from the paying of any dividends or otherwise acting upon
such statement or report.

7.02 INDEMNITY. Subject to the limitations contained in the Act, the Corporation shall indemnify a
director or officer, a former director or officer, or a person who acts or acted at the Corporation's request
as a director or officer of a body corporate of which the Corporation is or was a shareholder or creditor
{or a person who undertakes or has undertaken any liability on behalf of the Corporation or any such
body corporate) and his heirs and legal representatives, against all costs, charges and expenses,
including an amount paid to settle an action or satisfy a judgment, reasonably incurred by him in respect
of any civil, criminal or administrative action or proceeding to which he is made a party by reason of
being or having been a director or officer of the Corporation or such body corporate, if:

(a) he acted honestly and in good faith with a view to the best interests of the Corporation;
and

(b) in the case of a criminal or administrative action or proceeding that is enforced by a
monetary penaity, he had reasonable grounds for believing that his conduct was lawful.

7.03 INSURANCE. Subject to the limitations contained in the Act, the Corporation may purchase and
maintain such insurance for the benefit of its directors and officers as such, as the Board may from time
{o time determine.

SECTION 8.
SHARES

8.01 ALLOTMENT. The Board may from fime fo time allot shares of the Corporation or grant options
to purchase the whole or any part of the authorized and unissued shares of the Corporation at such
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times and to such persons and for such consideration as the Board shall determine, provided that no
share shall be issued until it is fully paid as provided by the Act.

8.02 COMMISSIONS. The Board may from time to time authorize the Corporation to pay a
commission to any person in consideration of his purchasing or agreeing to purchase shares of the
Corporation, whether from the Corporation or from any other persen, or procuring or agreeing to procure
purchasers for any such shares. '

803 REGISTRATION OF TRANSFER. Subject to the Act, no transfer of shares shall be registered
in a securities register except upon presentation of the certificate representing such shares with a
transfer endorsed thereon or delivered therewith duly executed by the registered holder or by his
attorney or successor duly appointed, together with such reasonable assurance or evidence of
signature, identification and authority to transfer as the Board may from time to time prescribe, upon
payment of all applicable taxes and any fees prescribed by the Board, upon compiiance with such
restrictions on transfer as are authorized by the Articles and upon satisfaction of any lien referred to in
Section 8.04.

8.04 LIEN FOR INDEBTEDNESS. if the Articles provide that the Corporation shall have a lien on
shares registered in the name of a shareholder indebted to the Corporation, such lien may be enforced,
subject 1o any other provision of the Articles and to any unanimous shareholder agreement, by the sale
of the shares thereby affected or by any other action, suit, remedy or proceeding authorized or permitted
by law or by equity and, pending such enforcement, may refuse fo register a transfer of the whole or any
part of such shares.

8.05 NON-RECOGNITION OF TRUSTS. Subject to the provisions of the Act, the Corporation shail
freat as absolute owner of any share the person in whose name the share is registered in the securities
register as if that person had full legal capacity and authority to exercise alt rights of ownership
irrespective of any indication to the contrary through knowiedge or notice or description in the
Corporation's records or on the share certificate.

8.06 SHARE CERTIFICATES. Every holder of one or more shares of the Corporation shall be
entitled, at his option, fo a share certificate, or to a non-transferable written acknowledgment of his right
to obtain a share certificate, stating the number and class or series of shares held by him as shown on
the securities register. Share certificates and acknowledgments of a shareholder's right to a share
certificate, respectively, shall be in such form as the Board shall from time to time approve. Any share
ceriificate shail be signed in accordance with Section 2.04 and need not be under the corporate seal.
The signatures of the signing officers may be printed or mechanically reproduced in facsimile upon share
certificates and every such facsimile signature shall for all purposes be deemed to be the signatures of
the officer whose signature it reproduces and shall be binding upon the Cerporation. A share certificate
executed as aforesaid shali be valid notwithstanding that one or both of the officers whose facsimile
signature appears thereon no longer holds office at the date of issue of the certificate.

8.07 REPLACEMENT OF SHARE CERTIFICATES. The Board or any officer or agent designated by
the Board may in its or his discretion direct the issue of a new share certificate in lieu of and upon
cancellation of a share certificate that has been mutilated or in substitution for a share certificate claimed
to have been lost, destroyed or wrongfully taken on payment of such fee, not exceeding THREE
DOLLARS {$3.00), and on such terms as to indemnity, reimhursement of expenses and evidence of
loss and of title as the Board may from time to time prescribe, whether generally or in any particular
case.

8.08 JOINT SHAREHOLDERS. If two or more persons are registered as joint holders of any share,
the Corporation shail not be bound to issue more than one certificate in respect thereof, and delivery of
such certificate to cne of such persons shall be sufficient delivery to all of them. Any one of such persons
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may give effectuat receipts for the certificates issued in respect thereof or for any dividend, bonus, return
of capital or other money payable or warrant issuable in respect of such shares.

8.086 DECEASED SHAREHOLDERS. Inthe event of the death of a holder, or one of the joint holders,
of any share, the Corporation shall not be required to make any eniry in the register of shareholders in
respect thereof except on production of all such documents as may be required by law and upon
compiiance with the reasonable reguirements of the Corporation and its transfer agents.

810 SECURITIES RECORDS. The Corporation shalt maintain, at its registered office or any other
place designated by the Board, a register of shares and other securities in which it records the shares
and other securities issued by it in registered form, showing with respect to each class or series of shares
and other securities:

{a) the names, alphabetically arranged, and the iatest known address of each person who is
or has been a holder;

(b) the number of shares or other securities held by each holder; and
(c) the date and particulars of the issue and transfer of each share or other security

SECTION 9.
DIVIDENDS AND RIGHTS

9.01 DIVIDENDS. Subject 1o the provisions of the Act, the Board may from time to time declare
dividends payable to the shareholders according to their respective rights and interest in the Corporation.
Dividends may be paid in meney or property or by issuing fully paid shares of the Corporation.

9.02 DIVIDEND CHEQUES. A dividend payable in cash shall be paid by cheque drawn on the
Corporation's bankers or one of them to the order of each registered holder of shares of the class or
series in respect of which it has been declared and mailed by prepaid ordinary mail to such registered
holder at his recorded address, unless such holder otherwise directs. in the case of joint holders the
chegue shall, unless such joint holders otherwise direct, be made payable to the order of all such joint
holders and mailed to them at their recorded address. The mailing of such cheque as aforesaid, uniess
the same is not paid on due presentation, shall satisfy and discharge the liability for the dividend to the
extent of the sum represented thereby plus any amounts which the Corporation has withheld pursuant
to a legal obligation or right to do so.

9.03 NON-RECEIPT OF CHEQUES. Inthe event of non-receipt of any dividend cheque by the persen
to whom it is sent as aforesaid, the Corporation shall issue to such person a replacement chegue for a
like amount on such terms as fo indemnity, reimbursement of expenses and evidence of non-receipt
and of title as the Board may from time to time prescribe, whether generally or in any particular case.

9.04 RECQORD DATE FOR DIVIDENDS AND RIGHTS. The Board may fix in advance a date,
preceding by not more than fifty (50) days the date for the payment of any dividend as a record date for
the determination of the persons entitled fo receive payment of such dividend, provided that notice of
any such record date is given, not less than seven (7) days before such record date, by newspaper
advertisement in the manner provided in the Act. Where no record date is fixed in advance as aforesaid
the record date for the determination of the persons entitied to receive payment of any dividends shall
be at the close of business on the day on which the resolution relating to such dividend is passed by the
Board.

9.05 UNCLAIMED DIVIDENDS. Any dividend unclaimed after a period of six {(6) years from the date
on which the same has been declared to be payable shall be forfeited and shall revert to the Corporation.
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SECTION 10.
MEETINGS OF SHAREHOLDERS

10.01 ANNUAL MEETINGS. Subject to Section 132 of the Act, the annual meeting of shareholders
shall be held at such time in each year and, subject to Section 10.03, at such place as the Board may
from time to time determine, for the purpose of hearing and receiving the financial statements and reports
required by the Act to be read at and placed before the annual meeting, electing directors, appointing
auditors and for the transaction of such other business as may properly be brought before the meeting.

10.02 SPECIAL MEETINGS. The Board shall have the power to call a special meeting of shareholders
at any time, for the transaction of any business which may be properly brought before such a meeting
of shareholders. All business transacted at an annual meeting of shareholders, except consideration of
the financial statements, auditors' report, election of directors and reappointment of the incumbent
auditor, is deemed to be special business.

10.03 PARTICIPATION ELECTRONICALLY OR BY TELEPHONE. A shareholder or any other perso
n entitled to attend a meeting of sharehoiders may participate in the meeting by means of Zoom,
Microsoft Teams, Webex or similar web-based electronic systems, telephone or other communications
facilities that permit all persons participating in the meeting to hear each other and a person
participating in such a meeting by those means is deemed to be present at the meeting.

10.04 PLACE OF MEETINGS. Meetings of shareholders may be held electronically by way of Zoom,
Microsoft Teams, Webex or similar web-based electronic meeting system, at the registered office of the
Corporation or elsewhere in the municipality in which the registered office is situate or, if the Board shail
so determine, at some other place in Alberta or, if all the shareholders entitled to vote at the meeting so
agree, at some place outside Alberta, and a shareholder who attends a meeting outside Alberta is
deemed to have so agreed except when he attends such meeting for the express purpose of objecting
to the transaction of any business on the grounds that the meeting is not lawfully held.

10.05 NOTICE OF MEETINGS. Notice of the time and place of each meeting of shareholders shall be
sent not less than seven (7) days and no more than sixty (80) days before the meeting to each
shareholder entifled to vote at the meeting, each director and the auditor of the Corporation. Such notice
may be sent by email or similar digital means, by mail, or delivered personally, to the shareholder, at his
latest address as shown in the records of the Corporation or its transfer agent, to the director, at his
latest address as shown in the records of the Corporation or in the last notice filed pursuant to Section
106 or 113 of the Act, or to the auditor at his most recent address as shown in the records of the
Corporation. A notice of meeting of shareholders sent in accordance with the foregoing is deemed to
be sent on the day on which it was emailed or digitally sent, deposited in the mail or personally delivered,
as applicable. Failure to receive a notice does not deprive a shareholder of the right to vote at a meeting.
A notice of a meeting is not required to be sent to shareholders who were not registered on the records
of the Corporation or its fransfer agent on the record date as determined according to Section 10.07
herein. Notice of a meeting of shareholders at which special business is to be transacted shall state the
nature of such business in sufficient detail to permit the shareholder to form a reasoned judgment
thereon and shall state the text of any special resoiution to be submitted to the meeting. In the event a
meeting is to be held electronically, notice of the meeting shall contain the website address, login and
password requirements to participate in such meeting.

10.06 LIST OF SHAREHQOLDERS ENTITLED TO NOTICE. In the event the Corporation has greater
than fifteen (15) shareholders entitied to vote at a meeting, for every meeting of sharehoiders, the
Corporation shall prepare a list of shareholders entitled to receive notice of the meeting, arranged in
alphabetical order and showing the number of shares held by each shareholder. If a record date for the
meeting is fixed pursuant to Section 10.07 by the Board, the sharehoiders listed shall be those registered
at the close of business on the record date. If no record date is fixed by the Board, the shareholders
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listed shall be those listed at the close of business on the last business day immediately preceding the
day on which notice of the meeting is given, or where no such notice is given, the day on which the
meeting is held. The list shall be available for examination by any shareholder during usual business
hours at the registered office of the Corporation or at the place where the securities register is kept and
at the place where the meeting is held.

10.07 RECORD DATE FOR NOTICE. The Board may fix in advance a record date, preceding the date
of any meeting of shareholders by not more than fifty (50) days and not less than seven (7) days, for the
determination of the shareholders entitled to notice of the meeting, provided that such notice of any such
record date is given not less than seven (7) days before such record date, in a manner permitted by the
Act. If no record date is so fixed, the record date for the determination of the shareholders entitled to
notice of the meeting shall be the close of business on the last business day immediately preceding the
day on which the notice is given or if no notice was given, the day on which the meeting is held.

10.08 MEETINGS WITHOUT NOTICE. A meeting of shareholders may be held without notice at any
time and place permitted by the Act:

(a) if alt the sharehoiders entitled to vote thereat are present in person or represented by
proxy or if those not present or represented by proxy waive notice of or otherwise consent
to such meeting being heid, and

(b) if the auditors and the directors are present or waive notice of or otherwise consent to
such meeting being held.

At such meeting any business may be transacted which the Corporation at a meeting of shareholders
may transact. If the meeting is held at a place outside Canada, shareholders not present or represented
by proxy, but who have waived notice of or otherwise consented to such meeting, shall also be deemed
to have consented fo the meeting being held at such place.

10.08 CHAIRMAN, SECRETARY AND SCRUTINEERS. The chairman of any meeting of shareholders
shall be the first mentioned of such of the following officers as have been appointed and who is present
at the meeting: Chairman of the Board, Chief Executive Officer or Chief Financial Officer. If no such
officer is present within fifteen (15) minutes from the time fixed for holding the meeting, the persons
present and entitled to vote shall choose one of their number to be chairman. If the Secretary of the
Corporation is absent, the chairman shall appoint some person, who need not be a shareholder, to act
as secretary of the meeting. If desired, one or more scrutineers, who need not be shareholders, may
be appointed by a resolution or by the chairman with the consent of the meeting.

10.10 PERSONS ENTITLED TO BE PRESENT. The only persons entitled to be present at a meeting
of sharehoiders shail be those persons entitied to vote thereat, the directors and auditors of the
Corporation, others who, although not entitied to vote, are entitled or required under any provision of the
Act or the Articles or by-laws to be present at the meeting, legal counsel to the Cerporation when invited
by the Carporation to attend the meeting, and any other person on the invitation of the chairman of the
meeting or with the consent of the meeting.

10.11 QUORUM/ADJOURNMENT. A quorum for the transaction of business at any meeting of
shareholders shall be two persons present in person, each being a shareholder entitled to vote thereat
or a duly appointed proxyholder for an absent shareholder so entitled, and together holding or
representing by proxy not less than twenty percent (20%) of the outstanding shares of the Corporation
entitied to vote at the meeting. if a quorum is present at the opening of any meeting of shareholders,
the shareholders present or represented by proxy may proceed with the business of the meeting. if a
guorum is not present at the opening of any meeting of shareholders, the shareholders present or
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represented by proxy may adjourn the meeting to a fixed time and place but may not transact any other
business.

10.12 RIGHT TO VOTE. Subject to the provisions of the Act as to autherized representatives of any
other body corporate, at any meeting of shareholders in respect of which the Corporation has prepared
the list referred to in Section 10.06, every person who is named in such list shalt be entitled to vote the
shares shown thereon opposite his name except to the extent that such person has transferred any of
his shares after the record date set pursuant to Section 10.07 and the transferee, upon producing
properly endorsed certificates evidencing such shares or otherwise establishing that he owns such
shares, demands at any time before the meeting that his name be included to vote the transferred shares
at the meeting. in the absence of a list prepared as aforesaid in respect of a meeting of shareholders
every person shall be entitled to vote at the meeting who at the time is entered in the securities register
as the holder of one or more shares carrying the right to vote at such meeting. Each share of the
Corporation entitles the holder of it to one vote at a meeting of shareholders.

10.13 PROXIES. Every shareholder entitled to vote at a meeting of shareholders may appoint a
proxyholder, or one or more aiternate proxyholders, who need not be shareholders, to attend and act at
the meeting in the manner and to the extent authorized and with the authority conferred by the proxy. A
proxy shall be in writing executed by the shareholder or his attorney and shalt conform with the
requirements of the Act.

10.14 TIME FOR DEPOSIT OF PROXIES. The Board may specify in a notice calling a meeting of
shareholders a time, preceding the time of such meeting by not more than forty-eight (48) hours
exclusive of non-business days, before which time proxies to be used at such meeting must be deposited
with the Corporation or its agent. A proxy shall be acted upon only if, prior to the time so specified, it
shall have been deposited with the Corporation or an agent thereof specified in such notice or, if no such
time is specified in such notice, unless it has been received by the Secretary of the Corporation or by
the chairman of the meeting or any adjournment thereof prior fo the time of voting.

10.15 JOINT SHAREHOLDERS. Where two or more persons hold the same shares joinily, any one of
such persons present or represented by proxy at a meeting of shareholders has the right in the absence
of the other or others to vote in respect of such shares, but if more than one of such persens are present
or represented by proxy, they shall vote as one on the shares held jointly by them.

10.16 VOTES TO GOVERN. Except as otherwise required by the Act, all questions proposed for the
consideration of shareholders at a meeting of sharehoiders shall be determined by the majority of the
votes cast and in the event of an equality of votes at any meeting of shareholders either by web-based
voting methods or upon a show of hands or upon a ballot there shall be no second or casting vote.

10.17 SHOW OF HANDS OR SIMILAR ELECTRONIC VOTING. Subject to the provisions of the Act,
any question at a meeting of shareholders shatli be decided by web-based voting methods or by a show
of hands, unless a baltot thereon is required or demanded as hereinafter provided. Whenever a vote by
a show of hands shall have been taken upon a guestion, unless a ballot thereon is so required or
demanded, a declaration by the chairman of the meeting that the vote upon the question has been
carried or carried by a particutar majority or not carried and an entry to that effect in the minutes of the
meeting shall be prima facie evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against any resolution or other proceeding in respect of the said guestion, and
the result of the vote so taken shall be the decision of the shareholders upon the said question.

10.18 BALLOTS. On any question proposed for consideration at a meeting of sharehclders, and
whether or not a show of hands has been taken thereon, any shareholder or proxyholder entitled to vote
at the meeting may require or demand a ballot. A ballot so required or demanded shall be taken in such
manner as the chairman shall direct. A requirement or demand for a hallot may be withdrawn at any
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time prior to the taking of the ballot. If a ballot is taken each person present shall be entitled, in respect
of the shares which he is entitled to vote at the meeting upon the question, to that number of votes
provided by the Act or the Articles, and the result of the ballot so taken shall be the decision of the
shareholders upon the said question.

10.18 ADJOURNMENT. The chairman at a meeting of the shareholders may, with the consent of the
meeting and subject to such conditions as the meeting may decide, adjourn the meeting from time to
time and from place fo place. If a meeting of shareholders is adjourned for less than thirty {(30) days, it
shall not be necessary to give notice of the adjourned meeting, other than by announcement at the
earliest meeting that is adjourned. If a meeting of shareholders is adjourned by one or more
adjournments for an aggregate of thirty (30} days or more, notice of the adjourned meeting shall be
given as for an original meeting. Unless the meeting is adjourned by one or mere adjournments for an
aggregate of more than ninety (80) days the management of the Corporation need not concurrently with
giving notice of a meeting of shareholders send a form of proxy in prescribed form to each shareholder
who is entitled to receive notice of the meeting.

10.20 RESOLUTION IN LIEU OF MEETING. A resolution in writing signed by all the sharehotders
entitled to vote on that resoiution at a meeting of shareholders is as valid as if it had been passed at a
meeting of the shareholders; and a resolution in writing dealing with all matters required to be dealt with
at a meeting of shareholders, and signed by all the shareholders entitled to vote at such meetings,
satisfies all the requirements of the Act relating to meetings of shareholders. A copy of every such
resolution in writing shall be kept with the minutes of the meetings of shareholders. Any such resoluticn
in writing is effective for all purposes at such time as the resolution states regardless of when the
resolution is signed. A sharehoclder may signify his assent to such resolution electronically and such
assent shall be as effective as if such shareholder had originally signed such resolution in his own hand
and shall be legaily effective to create a valid and binding resoclution. Any resclutions may be executed
in separate counterparis and all such executed counterparts when taken together shall constitute one
resolution.

10.21 ONLY ONE SHAREHOLDER. Where the Corporation has only one shareholder or only one
holder of any class or series of shares entitled or required fo vote al a meeting of shareholders, the
shareholder present in person or by proxy constitutes a meeting.

SECTION 11.
NOTICES

11.01 METHOD OF GIVING NOTICES. Notice of the time and place of each meeting of the Board
shall be made pursuant to Section 4.14. Notice of the time and place of each meeting of shareholders
shall be made pursuant to Section 10.05. Any other notice, communication or document to be given,
sent, delivered or served pursuant to the Act, the regulations thereunder, the Articles, the by-laws or
otherwise to a shareholder, director, officer, auditor or member of a committee of the Board shall be
sufficiently given if emailed or sent digitally to such person, delivered personally to the person to whom
it is to be given or if delivered to his recorded address or if mailed to him at his recorded address by
prepaid ordinary or air mail or if sent to him at his recorded address by any means of prepaid fransmitted,
recorded, electronic or other forms of telecommunication. A notice so delivered shaill be deemed to
have been given when it is emailed or sent digitally, delivered personally or to the recorded address as
aforesaid, as applicable; a notice mailed shall be deemed to have been given at the time it would be
delivered in the ordinary course of mait unless there are reasonable grounds for believing that the person
did not receive the notice or document at the time or at alt; and a notice so sent by any means of
transmitted, recorded, electronic or other forms of telecommunication shall be deemed to have been
given when dispatched or delivered to the appropriate communication company or agency or its
representative for dispatch. The Secretary may change or cause {o be changed the recorded address
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of any shareholder, director, officer, auditor or member of a committee of the Board in accordance with
any information believed by him to be reliable.

11.02 NOTICE TC JOINT SHAREHOLDERS. If two or more persens are registered as joint holders of
any share, any notice shall be addressed to all of such joint holders but notice to one of such persons
shall be sufficient notice to all of them.

11.03 COMPUTATION OF TIME. In computing the date when notice must be given under any
provision requiring a specified number of days' notice of any meeting or other event, the date of giving
of the notice shall be excluded and the date of the meeting or other event shall be included.

11.04 UNDELIVERED NOTICES. If any notice given to a shareholder pursuant to Section 11.01 is
returned on three consecutive occasions because he cannot be found, the Corperation shall not be
required to give any further notices to such shareholder until he informs the Corporation in writing of his
new address.

11.05 OMISSIONS AND ERRORS. Irregularities in the notice of any meeting of directors or
shareholders, or in the giving thereof, or the accidental omission to give any notice to any shareholder,
director, officer, auditor or member of a committee of the Board or the non-receipt of any notice by any
such person or any error in any notice not affecting the substance thereof shall not invalidate any action
taken at any meeting held pursuant to such notice or otherwise founded thereon.

11.06 PERSONS ENTITLED BY DEATH OR CPERATION OF LAW. Every person who, by operation
of law, transfer, death of a sharehoider or any other means whatsoever, shall become entitled to any
share, shall be bound by every notice in respect of such share which shall have been duly given to the
shareholder from whom he derives his title to such share prior to his name and address being entered
on the securities register (whether such notice was given before or after the happening of the event
upon which he became so entitled) and prior to his furnishing to the Corporation the proof of authority
or evidence of his entitlement prescribed by the Act.

11.07 WAIVER OF NOTICE. Any shareholder (or his duly appointed proxyholder), director, offices,
auditor or member of a committee of the Board may at any time waive any notice, or waive or abridge
the time for any notice, required to be given to him under any provision of the Act, the regulations
thereunder, the Articles, by-laws or otherwise and such waiver or abridgment shall cure any default in
the giving or in the time of such notice, as the case may be. Any such waiver or abridgment shall be in
writing except a waiver of notice of a meeting of shareholders or of the Board which may be given in any
manner. Attendance of a director at a meeting of directors or of a shareholder or any other person
entitled to attend a meeting of shareholders is a waiver of notice of the meeting except where such
director, shareholder or other person, as the case may be, attends a meeting for the express purpose
of objecting to the transaction of any business on the grounds that the meeting is not lawfully called.

11.08 SIGNATURES TO NOTICES. The signatures to any notice o be given by the Corporation may
be written, stamped, typewritten or printed or written, stamped, typewritten or printed in whole or in part.

ENACTED by the Board of Directors on , 2023.

Chief Executive Officer
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CONFIRMED by the Shareholders in accordance with the Act on

[Placeholder for ICE GP Corp. Shareholder signature blocks]

, 2023.
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Schedule “G”
SESCI 2023 Articles

See attached.
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Articles Of Amalgamation

Business Corporalions Act

1. Name of Amalgamated Corporation

SESCI (2023) CORP.

2. ‘The classes of shares, and any maximum number of shares that the corporation is authorized to issue:

See Share Structure Schedule attached hereto.

3. Restrictions on share transfers {if any):

No shares in the capital stock of the Corporation shall be transferred to any person without the
approval of the Board of Directors.

4. Number, or minimum and maximum number of directors:

Minimum 1 - Maximum 15

& If the corporation is restricted FROM carrying on a certain business or restricted TO carrying on a certain
business, specify the restriction(s):

No Restrictions.

6. Other provisions (if any):

No securities of the Corperation, other than non-convertible debt securities, shall be fransferred to
any person without the approval of the Board of Directors.

7. Name of Amalgamating Corporations Corporate Access Number
ICE Health Systems Inc. 2011246580
SESCI Health Services Inc. 2021038892
Mame of Person Authornizing (please prinf) Signature
Tille (please print} Date

This informalion is being collected for the purposes of corporale registry records in accordance with the Business Corgorations Act. Questions
about the collection of s information can be diracted {o the Freedom of Informalion and Protection of Privacy Coondinalor for Alberfa Registres,
REG 3068 (2001/03) Research and Program Suppart, Box 3140, Edmonton, Afberta TS5 4L4, (T80} 427-7013.
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SHARE STRUCTURE SCHEDULE
REFERRED TO IN THE FOREGOING
ARTICLES OF AMALGAMATION

COMMON SHARES

The Corporation is authorized to issue an unlimited number of Common shares without nominal
or par value.

Subject to the rights of any other shares of the Corporation which are expressed to rank prior to
the Common shares, the Common shares shall be subject to the following rights, privileges,
restrictions and conditions, namely:

{a) The holders of the Common shares shall be entitled to vote at any meeting of
shareholders of the Corporation;

{b) The holders of the Commen shares shall be entitted fo receive any dividend
declared by the Corporation; and

{c) The holders of the Common shares shall be entitled to receive the remaining
property of the Corporation on dissoiution.
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Articles Of Arrangement

Business Corporalions Act
Section 183

1. Name of Corporation 2. Corporate Access Number

SESCI (2023) CORP.

3. In accordance with the order approving the arrangement, the articles of the corporation are amended as
follows:

In accordance with the Final Order of the Court of King's Bench of Alberta dated
2023, a copy of which is attached hereto as Schedule "A", the plan of arrangement involving SESC

Health Services inc., ICE Heaith Systems inc., First Response International Inc., Help General

Partner Inc., BR Capital Inc. and ICE Health Systems Lid. {the "Plan of Arrangement"), a copy of
which is attached hereto as Schedule "B” {which is incorporated into and forms part hereof), is hereby
effected pursuant to Section 193 of the Business Corporations Act {Alberta).

The Ptan of Arrangement, among other things, effects the amalgamation of SESCI Health Services
Inc. and ICE Health Systems Inc. to form SESCI (2023) Corp.

Name of Person Authorizing (please print} Signature

Title {please prinf} Dale

This informatian is being collecled for the purposes of corporale regislry records in accordance wilh the Business Corporations Act.
Cluestions about the collection of this information can be direcled lo the Freedom of Information and Prolection of Privacy Coordinator for
Alberta Registies, Box 3140, Edmonton, Atberla T5J 4L4, (780) 427-7013.

REG 3058 (2003/05)
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Schedule “H”
Bylaws of SESCI 2023

See aftached.
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BY-LAW NUMBER 1
A by-law relating generally to the conduct of the affairs of
SESCI{2023) CORP.
{the "Corporation”).

CONTENTS

Interpretation
Administration

Borrowing and Securities
Directors

Committees

Officers

Protection Of Directors, Officers and Others
Shares

: Dividends and Rights

0. Meetings Of Shareholders
1. Notices

220NN

BE IT ENACTED as a by-law of the Corporation as follows:

SECTION 1.
INTERPRETATION

1.01 DEFINITIONS. Inthe by-laws and all resolutions of the Corporation, uniess otherwise specified
or untess the context otherwise requires

(&) “Act" means the Business Corporations Act {Alberta), and any statute that may be
substituted therefor, as from time to time amended,

(b) "affiliate” means an affiliated body corporate within the meaning of Section 2(1) of the
Act;

(c) "appoint" includes “elect” and vice versa,

(d) “Articles" means the original or restated articles of incorporaticn, articles of amendment,

articies of amalgamation, articles of continuance, aricles of reorganization, articles of
arrangement, articles of dissolution, articles of revival, and includes an amendment to

any of them;
(e) "Board" means the board of directors of the Corporation;
(f} "by-laws"” means this by-law and ali other by-laws of the Corporation from time to time in

force and effect;

() "meeting of shareholders” means an annual meeting of shareholders and a speciai
meeting of sharehclders;

(h) "non-business day" means Saturday, Sunday and any other day that is & holiday as
defined in the Inferpretation Act {Alberta);

(i) "ordinary resolution” means a resolution:
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(k)

b

(m)

(m

{0}

{0 passed by a majority of the votes cast by the shareholders who voted in respect
of that resolution, or

(i signed by all the shareholders entitled to vote on that resclution;

"recorded address” means in the case of a shareholder his address as recorded in the
securities register of the Corperation; and in the case of joint shareholders the address
appearing in the securities register of the Corporation in respect of such joint holding or
the first address so appearing if there are more than one; and in the case of a director,
officer, auditor or member of a commiitee of the board, his latest address as recorded in
the records of the Corporation;

"sighing officer” means, in relation to any instrument, any person authorized to sign the
same on behalf of the Corporation by Section 2.04 or by a resolution passed pursuant
thereto;

“speciat business" means all business transacted at a special meeting of shareholders
and all business transacted at an annual meeting of shareholders, except consideration
of the financial statements, auditor's report, election of directors and reappoiniment of the
incumbent auditor,;

"special meeting of shareholders" means a special meeting of all shareholders entitled to
vote at an annual meeting of shareholders;

"special resolution" means a resolution passed by a majority of not less than two-thirds
(213) of the votes cast by the shareholders whe voted in respect of that resolution or
signed by all the shareholders entitled to vote on that resolution;

"unanimous shareholder agreement” means.

(i) a written agreement to which all the shareholders of a corporation are or are
deemed to be parties, whether or not any other person is also a party, or

i) a written declaration by a person who is the beneficial owner of all the issued
shares of a corporation,

and that provides for any or all of the foliowing:

(a) the regulation of the rights and liabilities of the shareholders, as shareholders,
among themselves or between themselves and any other party o the agreement;

(%)) the regulation of the election of directors;

{c) the management of the business and affairs of the corporation, including the
restriction or abrogation, in whole or in part, of the powers of the directors; and

(d) any other matter that may be contained in & unanimous shareholder agreement
as provided in the Act.

Save as aforesaid, words and expressions defined in the Act have the same meanings when used
herein; and words importing the singular number include the plural and vice versa; words importing
gender include the masculine, feminine and neuter genders; and words importing persons include
individuals, bodies corporate, partnerships, executors, administrators and legal representatives, trusts
and unincorporated organizations. :
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1.02 HEADINGS. Headings used in the by-laws are inserted for reference purposes only and are not
to be considered or taken inte account in construing the terms or provisions thereof or to be deemed in
any way to clarify, modify or explain the effect of any such terms or provisions.

1.03 DEFINED TERMS. All terms defined in the Act have the same meanings in the by-laws and
resolutions of the Corporation.

1.04 CONFLICT WITH THE ACT, THE ARTICLES OR ANY UNANIMOUS SHAREHOLDER
AGREEMENT. To the extent of any conflict between the provisions of the by-laws and the provisions
of the Act, the Articles or any unanimous shareholder agreement relating to the Corporation, the
provisions of the Act, the Articles or the unanimous shareholder agreement shali govern.

1.05 INVALIDITY OF ANY PROVISION OF BY-LAWS. The invalidity or unenforceability of any
provision of the by-laws shall not affect the validity or enforceability of the remaining provisiens of the
by-taws.

SECTION 2.
ADMINISTRATION

2.01 REGISTERED OFFICE and SEPARATE RECORDS OFFICE. Until changed in accordance with
the Act, the registered office of the Corporation shall be at a place within Alberta which is accessible to
the public during normal business hours, and at such location therein as the Board may from time to
time determine. Unless the Board designates a separate records office, the registered office of the
Corporation shall also be its records office.

2.02 CORPORATE SEAL. Until changed by the Board, the Corporation may adopt a corporate seal
which shall be composed of two concentric circles between the circumference of which the name of the
Corporation is to be inscribed and the centre of the inner circle contains the words "Corporate Seal”, or
a wafer seal with the name of the Corporation typed on it.

2.03 FISCAL YEAR. The financial or fiscal year of the Corporation shall be as determined by the
Board from time to time,

2.04 EXECUTION OF INSTRUMENTS. The Secretary or any other officer or any director may sign
certificates and similar instruments on the Corporation's behalf with respect te any factuai matters
relating to the Corporation's business and affairs, including certificates certifying copies of the Articles,
by-laws, resoiutions and minutes of meetings of the Corporation. Subject to the foregoing, deeds,
transfers, assignments, contracts, obligations, certificates and other instruments shall be signed cn
behalf of the Corporation by any one officer or director of the Corporation. In addition, and
notwithstanding the foregoing, the Board may from time to time designate any person or persons {o
execute deeds, transfers, assignments, contracts, obligations, certificates and other instruments or
classes of instruments of any kind and nature on behalf of the Corporation.

2.05 BANKING ARRANGEMENTS. The banking business of the Corporation including, without
limitation, the borrowing of money and the giving of security therefor, shall be transacted with such
banks, trust companies or other bodies corperate or organizations as may from time to time be
designated by or under the authority of the Board. Such banking business or any part thereof shall be
transacted under such agreements, instructions and delegations of powers as the Board may from time
to time prescribe or authorize.

2.06 VOTING RIGHTS IN OTHER BODIES CORPCORATE. The signing officers of the Corporation
may execute and deliver instruments of proxy and arrange for the issuance of voting certificates or other
evidence of the right to exercise the voting rights attaching to any securities held by the Corporation.
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Such instruments, certificates or other evidence shall be in favour of such person or persons as may be
determined by the officers executing such proxies or arranging for the issuance of voling certificates or
such other evidence of the right to exercise such voting rights. In addition, the Board may direct the
manner in which and the person or persons by whom any particular voting rights or class of voting rights
may or shall be exercised.

2.07 INSIDER TRADING REPORTS AND OTHER FILINGS. Any one officer or director of the
Corporation may execute and file on behalf of the Corporation insider trading reports and other filings of
any nature whatsoever required under applicable corporate or securities laws.

2.08 DIVISIONS. The Board may cause the business and operations of the Corporation or any part
thereof to be divided into one or more divisions upen such basis, including without imitation types of
business or operations, geographical territories, product lines, or goods or services, as may be
considered appropriate in each case. In connection with any such division the Board or, subject to any
direction by the Board, the chief executive officer may autherize from time to time, upon such basis as
may be considered appropriate in each case:

{(a) Subdivision and Consolidation - the further division of the business and operations of any
such division into sub-units and the consolidation of the business and operations of any
such divisions and sub-units;

{b) Name - the designation of any such division or sub-unit by, and the carrying on of the
business and operations of any such division or sub-unit under, a name other than the
name of the Corporation, provided that the Corporation shal! set out its name in legible
characters in all places required by law; and

{c} Officers - the appeointment of officers for any such division or sub-unit, the determination
of their powers and duties, and the removal of any of such officers so appointed, provided
that any such officers shall not, as such, be officers of the Corporation.

SECTION 3.
BORROWING AND SECURITIES

3.01 BORROWING POWERS. Without limiting the borrowing powers of the Corperation as set forth
in the Act, the Board may from time to time without the autherization of the shareholders:

(a) borrow money upen the credit of the Corporation;

(b) issue, reissue, sell or pledge bonds, debentures, notes or other evidence of indebtedness
or guarantee of the Corporation, whether secured or unsecured;

() charge, morigage, hypothecate, pledge or otherwise create, issue, execute and deliver a
security interest in all or any currently owned or subsequently acquired real or personal,
movable or immovabie property of the Corporation, including book debts, rights, powers,
franchises and undertaking to secure any such bonds, debentures, notes or other
evidences of indebtedness or guarantee or any other present or future indebtedness or
liability of the Corporation; and

{d} give a guarantee on behalf of the Corporation to secure the obligation of any person.

Nothing in this Section limits or restricts the borrowing of money by the Corporation on bills of exchange
or promissory notes made, drawn, accepted or endorsed by or on behalf of the Corporation.
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3.02 DELEGATION. The Board may from time to time delegate to such one or more of the directors
and officers of the Corporation as may be designated by the Board all or any of the powers conferred
on the Board by Section 3.01 or by the Act to such extent and in such manner as the Board shall
determine at the time of each such delegation.

SECTION 4.
DIRECTORS

401 NUMBER OF DIRECTORS AND QUORUM. Until changed in accordance with the Act, the
Board of Directors shall consist of such number of directors being not less than the minimum nor more
than the maximum number of directors provided in the Articles as shall be fixed from time {o time by
resolution of the shareholders. A majority of directors shall constitute a quorum for the transaction of
business.

4.02 QUALIFICATION. The following persons are disqualified from being a director of the
Corporation:

{a) anyone who is less than 18 years of age;
{b) anyone who

{i) is not a represented adult as defined in Aduit Guardianship and Trusteeship Act
(Alberta) nor is the subject of a certificate of incapacity that is in effect under the
Public Trustee Act {Aiberta},

(ii) is a formal patient as defined in The Mental Health Act (Alberta),

(i) is the subject of an order under The Mentally Incapacitated Persons Act (Alberta)
appointing a committee of his person or estate or both, or

(iv} has been found to be a person of unsound mind by a court elsewhere than in
Alberta;

{c) a person who is not an individual,
(d) a person who has the status of bankrupt.

403 ELECTION AND TERM. The election of directors shall take place at the first meeting of
shareholders and at each annual meeting of shareholders and ali the directors then in office shall retire,
but, if qualified, shali be eligible for re-efection. The number of directors to be elected at any such
meeting shall be the number of directors then in office unless the directors or the shareholders otherwise
by resolution determine. The election shall be by ordinary resclution. If an election of directors is not
held at the proper time, the incumbent directors shall continue in office untii their successors are elected.

404 REMOVAL OF DIRECTORS. Subject to the Act, and the Articles, the shareholders may by
ordinary resolution passed at a special meeting remove any director from office and the vacancy created
by such removat may be filled at the meeting of the shareholders at which the direcior was removed or
if not so filled may be filled by the Board.

405 CEASING TO HOLD OFFICE. A director ceases to hold office when he dies, when he is
removed from office by the shareholders, when he ceases to be qualified for election as a director, or
when his written resignation is sent or delivered to the Corporation, or if a time is specified in such
resignation, at the time so specified, whichever is later. Provided always that, subject to the Act, the

5

467



shareholders of the Corporation may by ordinary resolution at a special meeting remove any director or
directors from office.

406 VACANCIES. Subject to the Act, a quorum of the Board may fill a vacancy in the Board, except
a vacancy resulting from an increase in the minimum number of directors or from a failure of the
shareholders to elect the minimum number of directors. In the absence of a quorum of the Board, or if
the vacancy has arisen from a failure of the sharehoiders to elect the minimum number of directors, the
Board shall forthwith call a special meeting of the shareholders o fill the vacancy. If the Board fails to
call such meeting or if there are no such directors then in office, any shareholider may cail the meeting.

4.07 ACTION BY THE BOARD. Subject to any unanimous shareholder agreement, the Board shall
manage the business and affairs of the Corporation. Subject to the provisions of these by-laws relating
to participation by telephone, electronic or other communication facility means, the powers of the Board
may be exercised by a meeting at which the quorum is present. Where there is a vacancy in the Board,
the remaining directors may exercise all the powers of the Board so long as a quorum remains in office,

408 RESOLUTION IN LIEU OF MEETING. A resolution in writing, signed by all the directors entitled
to vote on that resolution at a meeting of directors or committee of directors, is as valid as if it had been
passed at a meeting of directors or committee of directors. A copy of every such resolution shall be kept
with the minutes of the proceedings of the directors or committee of directors. A director may signify his
assent to such resolution electronicatly and such assent shall be as effective as if such director had
originally signed such resolution in his own hand and shail be legally effective to create a valid and
binding resotution. Any resolutions may be executed in separate counterparts and ail such executed
counterparts when taken together shall constitute one resolution.

408 ONFE DIRECTOR MEETING. If the Corporation has only one director, that director may
constitute a meeting.

410 PARTICIPATION ELECTRONICALLY OR BY TELEPHONE. A director may participate in a
meeting of the Board or of a committee of the Board by means of suich telephone, electronic or other
communication facility means as permit all persons participating in the meeting to hear each other, and
a director participating in such a meeting by such means is deemed to be present at the meeting.

411 PLACE OF MEETINGS. Mesatings of the Board may be held at any place in or outside Canada.

412 CALLING OF MEETINGS. Meetings of the Board shall be held from time to time at such time
and at such ptace as the Board, the Chairman of the Board, the Chief Executive Officer or any two
directors may determine. Provided always that should more than one of the above named call a meeting
at or for substantially the same time there shail be held only one meeting and such meeting shall occur
at the time and place determined by, in order of priority, the Board, the Chairman or the Chief Executive
Cfficer.

4.13 NOTICE OF MEETING. Notice of the time and place of each meeting of the Board shall be given
to each director not less than two {2) clear business days, excluding any part of a non-business day,
hefore the fime when the meeting is to be held, but if any one of the Chairman or the Chief Executive
Officer considers it a matter of urgency that a meeting of the Board be convened, they may give notice
of a meeting by means of any telephone, electrenic or other communication facility no less than one
hour befare the meeting. A notice of a meeting of directors need not specify the purpose of or the
business to be fransacted at the meeting except where the Act requires such purpose or business to be
specified, including any proposai to:

{a) submit to the shareholders any question or matter requiring approval of the sharehoiders;
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(b) fill a vacancy among the directors or in the office of auditor;

()] issue securities;

(dh declare dividends;

{e) purchase, redeem, or ctherwise acquire shares of the Corporation;
H pay a commission for the sale of shares;

{Q) approve a management proxy circular;

(h) approve any annual financial statements;

(H adopt, amend or repeal by-laws;
) demand or accept the resignation of or make the appointment of any officer or officers;
or

(k) call a meeting or a special meeting of shareholders.

A director may in any manner waive notice of a meeting of directors or otherwise consent thereto, and
attendance of a director at a meeting of directors is a waiver of notice of the meeting, except when a
director attends a meeting for the express purpose of objecting to the transaction of any business on the
grounds that the meeting is not lawfully called.

4.14 FIRST MEETING OF NEW BOARD. Provided a quorum of directors is present, each newly
elected Board may without notice hold its first meeting immediately following the meeting of shareholders
at which such Board is elected.

415 ADJOURNED MEETING. Notice of an adjourned meeting of the Board is not required if the time
and place of the adjourned meeting is announced at the original meeting.

416 REGULAR MEETINGS. The Board may appoint a day or days in any month or months for
regular meetings of the Board at a place and hour to be named. A copy of any resolution of the Board
fixing the place and time of such regular meetings shall be sent to each director forthwith after being
passed, but no other notice shall be required for any such regular meeting except where the Act requires
the purpose thereof or the business to be transacted thereat to be specified.

417 CHAIRMAN AND SECRETARY. The Chairman of the Board, or, in his absence, the Chief
Executive Officer, or in his absence, the Chief Financial Officer shall be chairman of any meeting of the
Board. If none of the said officers are present, the directors present shall choose one of their number
to be chairman. The Secretary of the Corporation shall act as secretary at any meeting of the Board,
and if the Secretary of the Corporation be absent, the chairman of the meeting shall appoint a person,
who need not be a director, to act as secretary of the meeting.

418 VOTES TO GOVERN. At all meetings of the Board every question shall be decided by a majerity
of the votes cast on the question. The chairman shall be entitled to vote and in the case of an equality
of votes the chairman of the meeting shall be entitled to a second or casting vote.

419 CONFLICT OF INTEREST. A director or officer who is a pariy to, or who is a director or officer
of or has a material interest in any person who is a party to, a material contract or proposed material
contract with the Corperatien shall disclose the nature and extent of his interest to the Board at the time
and in the manner provided by the Act. Any such contract or proposed contract shal be referred to the
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Board for approval even if such contract is one that in the ordinary course of the Corporation's business
wouldd not require approval by the Board, and a director interested in a contract so referred fo the Board
shall not vote on any resclution to approve the same except as provided by the Act.

420 REMUNERATION. The directors shall be paid such reasonabie remuneration as may from time
to time be determined by the Board. Such remuneration shall be in addition fo any salary or professional
fees payable to a director who serves the Corporation in any other capacity. In addition, directors shall
be paid such sums in respect of their out-of-pocket expenses incurred in attending Board, committee or
sharehoiders' meetings or otherwise in respect of the performance by them of their duties as the Board
may from time to time determine. Nothing herein contained shalil preclude any director from serving the
Corporation in any other capacity and receiving remuneration therefore.

SECTION 5.
COMMITTEES

501 COMMITTEE OF DIRECTORS. The Board may appoint a committee of directors, however
designated, and delegate to such committee any of the powers of the Board except those which, under
the Act, a committee of directors has no authority {o exercise.

5.02 TRANSACTION OF BUSINESS. Subject to the provisions of these by-laws relating to
participation by telephone, electronic or other communication facility means, the powers of a committee
of directors may be exercised by a meeting at which a quorum is present or by resolution in writing
signed by all the members of such committee who would have been entitled to vote on that resolution
at a meeting of the committee. Meetings of such committee may be held at any place in or outside
Canada and may be called by any one member of the committee giving notice in accordance with the
by-laws governing the calling of directors meetings.

5.03 PROCEDURE. Unless otherwise determined herein or by the Board, each commitiee shall have
the power to fix its quorum at not less than a majority of its members, to elect its chairman and te regulate
its procedure.

SECTION 6.
OFFICERS

8.01 APPOINTMENT OF OFFICERS. Subject to any unanimous shareholder agreement, the Board
may from time te time appoint a chairman of the Board, a chief executive officer, a chief financial officer,
a secretary and such other officers as the Board may determine, including one or more assistants to any
of the officers so appointed. The Board may specify the duties of and, in accordance with this by-law
and subject to the provisions of the Act, delegate to such officers powers to manage the business and
affairs of the Corporation. Except for a chairman of the Board, an officer may but need not be a director
and cne person may hold more than one office.

6.02 CHAIRMAN OF THE BOARD. The Board may from time to time appoint a chairman of the Board
who shall be a director. |If appointed, the Board may assign to him any of the powers and duties that
are by any provisions of this by-law assigned to the Chief Executive Officer; and he shall, subject to the
provisions of the Act, have such other powers and duties as the Board may specify but he shall not have
the power to do anything referred to in Section 115(3) of the Act. He shall preside at all meetings of the
shareholders at which he is present. During the absence or disability of the Chairman of the Board, his
duties shall be performed and his powers exercised by the Chief Executive Officer.

6.03 CHIEF EXECUTIVE OFFICER. If appointed, the Chief Executive Officer shall have general
supervision of the business of the Corporation; and he shall have such other powers and duties as the
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Board may specify, but he shall not have the power to do anything referred to in Section 115(3) of the
Act.

8.04 SECRETARY. The Secretary shall attend and be the secretary of all meetings of the Board,
shareholders and committees of the Board and shall enter or cause to be entered in records kept for
that purpose minutes of ail proceedings thereat; he shall give or cause to be given, as and when
instructed, ail notices to shareholders, directors, officers, auditors and members of committees of the
Board; he shall be the custodian of the stamp or mechanical device generally used for affixing the
corporate seal of the Corporation and of all books, papers, records, documents and instruments
belonging to the Corporation, except when some other officer or agent has been appointed for that
purpose; and he shall have such other powers and duties as the Board or the chief executive officer
may specify.

6.05 CHIEF FINANCIAL OFFICER. The Chief Financial Officer shall keep proper accounting records
in compliance with the Act and shall be responsible for the deposit of money, the safekeeping of
securities and the disbursement of the funds of the Corporaticn; he shall render fo the Board whenever
required an account of all his transactions as officer of the Corporation and of the financial position of
the Corporation; and he shall have such other powers and duties as the Board or the chief executive
officer may specify.

6.06 POWERS AND DUTIES OF OTHER OFFICERS. The powers and duties of all other officers
shalf be such as the terms of their engagement call for or as the Board or the chief executive officer may
specify. Any of the powers and duties of an officer o whom an assistant has been appointed may be
exercised and performed by such assistant, uniess the Board or the chief executive officer otherwise
directs.

6.07 VARIATION OF POWERS AND DUTIES. The Board may from time to time subject fo the
provisions of the Act, vary, add to or fimit the powers and duties of any officer.

608 TERM OF OFFICE. The Board, in its discretion, may remove any officer of the Corporation,
without prejudice to such officer's rights under any employment confract. Otherwise each officer
appointed by the Board shall hold office until his successor is appointed.

65.09 TERMS OF EMPLOYMENT AND REMUNERATION. The terms of employment and the
remuneration of officers appointed by the Board shali be settled by it from fime to time. The fact that
any officer is a director or shareholder of the Corporation shall not disqualify him from receiving such
remuneration as an officer as may be determined. All officers shall be subject to removal by Resolution
of the Board at any time, with or without cause, notwithstanding any agreement to the contrary, provided
however, that this right of removal shall not limit in any way such officer's right to damages by virtue of
such agreement or any other rights resulting from such removal in law or in equity.

6.10 CONFLICT OF INTEREST. An officer shall disclose his interest in any material contract or
proposed material contract with the Corporation in accordance with Section 4.20.

68.11 AGENTS AND ATTORNEYS. The Board shalt have power from time to time to appoint agents
or attorneys for the Corporation in or outside Canada with such powers of management, administration
or otherwise (including the power to sub-delegate) as may be thought fit.

8.12 FIDELITY BONDS. The Board may require such officers, employees and agents of the

Corporation as the Board deems advisable to furnish bonds for the faithful discharge of their powers and
duties, in such forms and with such surety as the Board may from time fo time determine.
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SECTION 7.
PROTECTION OF DIRECTORS, OFFICERS AND OTHERS

7.01  LIMITATION OF LIABILITY. Every director and officer of the Corperation in exercising his
powers and discharging his duties shall act honestly and in good faith with a view to the best inferests
of the Corporation and exercise the care, diligence and skill that a reasonably prudent person would
exercise in comparable circumstances. Subject {o the foregoing, no director or officer shall be liable for
the acts, receipts, neglects or defaults of any other director or officer or employee, or for joining in any
receipt or other act for conformity, or for any loss, damage or expense happening fo the Corporation
through the insufficiency or deficiency of title to any property acquired for or on behalf of the Corporation,
or for the insufficiency or deficiency of any security in or upen which any of the monies of the Corporation
shall be invested, or for any loss or damage arising from the bankrupicy, insolvency or tortious acts of
any person with whom any of the monies, securities or effects of the Corporation shall be deposited, or
for any loss occasioned by any error of judgment or oversight on his part, or for any other loss, damage
or misfortune whatsoever which shall happen in the execution of the duties of his office or in relation
thereto, unless the same are occasioned by his own wilful neglect or default; provided that nothing herein
shall relieve any director or officer from the duty to act in accordance with the Act and the regulations
thereunder or from liability for any breach thereof.

No act or proceeding of any director or officer or the Board shall be deemed invalid or
ineffective by reason of the subsequent ascertainment of any irregularity in regard to such act or
proceeding or the gualification of such director or officer or Board.

Directors may rely upon the accuracy of any statement or report prepared by the
Corporation's auditors, internal accountants or other responsible officials and shall not be responsible
or held liable for any loss or damage resulting from the paying of any dividends or otherwise acting upon
such statement or report.

7.02 INDEMNITY. Subject to the limitations contained in the Act, the Corporation shall indemnify a
director or officer, a former director or officer, or a person who acts or acted at the Corporation’s request
as a director or officer of a body corporate of which the Corporation is or was a shareholder or creditor
{or a person who undertakes or has undertaken any liability on behalf of the Corporation or any such
body corporate) and his heirs and legal representatives, against all costs, charges and expenses,
including an amount paid to settle an action or satisfy a judgment, reasonably incurred by him in respect
of any civil, criminal or administrative action or proceeding to which he is made a party by reason of
being or having been a director or officer of the Corporation or such body corporate, if:

(a) he acted honestly and in good faith with & view to the best interests of the Corporation;
and

(b) in the case of a criminal or administrative action or proceeding that is enforced by a
monetary penalty, he had reasonable grounds for believing that his conduct was lawful.

7.03 INSURANCE. Subject to the limitations contained in the Act, the Corporation may purchase and
maintain such insurance for the benefit of its directors and officers as such, as the Board may from time
to time determine.

SECTION 8.
SHARES

8.01 ALLOTMENT. The Board may from time to time allot shares of the Corporation or grant options
to purchase the whole or any part of the authorized and unissued shares of the Corporation at such
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times and to such persons and for such consideration as the Board shall determine, provided that no
share shall be issued until it is fully paid as provided by the Act.

8.02 COMMISSIONS. The Board may from time to time authorize the Corporation to pay a
commission to any person in consideration of his purchasing or agreeing to purchase shares of the
Corporation, whether from the Corporation or from any other person, or procuring or agreeing to procure
purchasers for any such shares.

8.03 REGISTRATION OF TRANSFER. Subject to the Act, no transfer of shares shall be registered
in a securities register except upon presentation of the certificate representing such shares with a
fransfer endorsed thereon or delivered therewith duly executed by the registered holder or by his
attorney or successor duly appointed, together with such reasonable assurance or evidence of
signature, identification and authority to transfer as the Board may from time to time prescribe, upon
payment of all applicable taxes and any fees prescribed by the Board, upon compliance with such
restrictions on transfer as are authorized by the Articles and upon satisfacticn of any lien referred to in
Section 8.04.

8.04 LIEN FOR INDEBTEDNESS. If the Articles provide that the Corporation shall have a lien on
shares registered in the name of a shareholder indebted to the Corporation, such lien may be enforced,
subject to any other provision of the Articles and to any unanimous shareholder agreement, by the sale
of the shares thereby affected or by any other action, suit, remedy or proceeding authorized or permitted
by law or by equity and, pending such enforcement, may refuse to register a transfer of the whole or any
part of such shares.

8.05 NON-RECOGNITION OF TRUSTS. Subject to the provisions of the Act, the Corporation shall
treat as absolute owner of any share the person in whose name the share is registered in the securities
register as if that person had full legal capacity and authority to exercise all rights of ownership
irrespective of any indication to the contrary through knowledge or notice or description in the
Corporation's records or on the share certificate.

8.06 SHARE CERTIFICATES. Every holder of one or more shares of the Corporation shalt be
entitled, at his option, o a share certificate, or to a non-transferable written acknewledgment of his right
to obtain a share certificate, stating the number and ciass or series of shares held by him as shown on
the securities register. Share certificates and acknowledgments of a shareholder's right to a share
certificate, respectively, shall be in such form as the Board shall from time fo time approve. Any share
certificate shall be signed in accordance with Section 2.04 and need not be under the corporate seal.
The signatures of the signing officers may be printed or mechanically reproduced in facsimile upon share
certificates and every such facsimile signature shall for alt purposes be deemed to be the signatures of
the officer whose signature it reproduces and shall be binding upon the Corporation. A share certificate
executed as aforesaid shall be valid notwithstanding that one or both of the officers whose facsimile
signature appears thereon no longer holds office at the date of issue of the certificate.

8.07 REPLACEMENT OF SHARE CERTIFICATES. The Board or any officer or agent designated by
the Board may in its or his discretion direct the issue of a new share certificate in lieu of and upon
cancellation of a share certificate that has been mutilated or in substitution for a share certificate claimed
to have been lost, destroyed or wrongfully taken on payment of such fee, not exceeding THREE
DOLLARS ($3.00), and on such terms as to indemnity, reimbursement of expenses and evidence of
loss and of title as the Board may from time to time prescribe, whether generally or in any particular
case.

8.08 JOINT SHAREHOLDERS. If two or more persons are registered as joint holders of any share,
the Corporation shall not be bound to issue more than one ceriificate in respect thereof, and delivery of
such certificate to one of such persons shall be sufficient delivery to all of them. Any one of such persons
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may give effectual receipts for the certificates issued in respect thereof or for any dividend, bonus, return
of capital or other money payable or warrant issuable in respect of such shares.

8.0% DECEASED SHAREHQOLDERS. Inthe event of the death of a holder, or one of the joint holders,
of any share, the Corporation shall not be required to make any entry in the register of shareholders in
respect thereof except on production of ali such documents as may be required by law and upon
compliance with the reascnable requirements of the Corporation and its transfer agents.

8.10 SECURITIES RECORDS. The Corporation shall maintain, at its registered office or any other
place designated by the Board, a register of shares and other securities in which it recerds the shares
and other securities issued by it in registered form, showing with respect to each class or series of shares
and other securities:

(a) the names, alphabetically arranged, and the latest known address of each person who is
or has been a holder;

{b) the number of shares or other securities held by each holder, and
{c} the date and particulars of the issue and transfer of each share or other security

SECTION 9.
DIVIDENDS AND RIGHTS

9.01 DIVIDENDS. Subject to the provisions of the Act, the Board may from time to time declare
dividends payable to the shareholders according o their respective rights and interest in the Corporation.
Dividends may be paid in money or property or by issuing fully paid shares of the Corporation.

9.02 DIVIDEND CHEQUES. A dividend payable in cash shall be paid by cheque drawn on the
Corporation’s bankers or one of them to the order of each registered holder of shares of the class or
series in respect of which it has been declared and mailed by prepaid ordinary mail to such registered
holder at his recorded address, unless such holder otherwise directs. in the case of joint holders the
cheque shall, unless such joint holders otherwise direct, be made payable to the order of all such joint
holders and mailed to them at their recorded address. The mailing of such cheque as aforesaid, unless
the same is not paid on due presentation, shall satisfy and discharge the liability for the dividend to the
extent of the sum represented thereby pius any amounts which the Corpoeraticn has withheld pursuant
to a fegal obligation or right to do so.

9.03 NON-RECEIPT OF CHEQUES. Inthe event of non-receipt of any dividend cheque by the person
to whom it is sent as aforesaid, the Corporation shall issue to such person a replacement cheque for a
like amount on such terms as to indemnity, reimbursement of expenses and evidence of non-receipt
and of title as the Board may from time to time prescribe, whether generally or in any particular case.

9.04 RECORD DATE FOR DIVIDENDS AND RIGHTS. The Board may fix in advance a date,
preceding by not more than fifty {50) days the date for the payment of any dividend as a record date for
the determination of the persons entifled to receive payment of such dividend, provided that notice of
any such record date is given, not less than seven (7) days before such record date, by newspaper
advertisement in the manner provided in the Act. Where no record date is fixed in advance as aforesaid
the record date for the determination of the persons entitled to receive payment of any dividends shall
be at the close of business on the day on which the resoiution relating to such dividend is passed by the
Board.

9.05 UNCLAIMED DIVIDENDS. Any dividend unclaimed after a peried of six (6} years from the date
on which the same has been declared to be payable shall he forfeited and shall revert to the Corporation.
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SECTION 10,
MEETINGS OF SHAREHOLDERS

10.01 ANNUAL MEETINGS. Subject to Section 132 of the Act, the annual meeting of shareholders
shall be held at such time in each year and, subject to Section 10.03, at such place as the Board may
from time to time determine, for the purpose of hearing and receiving the financial statements and reports
required by the Act to be read at and placed before the annual meeting, electing directors, appointing
auditors and for the transaction of such other business as may properly be brought before the meeting.

10.02 SPECIAL MEETINGS. The Board shall have the power to call a special meeting of shareholders
at any time, for the transaction of any business which may be properly brought before such a meeting
of shareholders. All business transacted at an annual meeting of shareholders, except consideration of
the financial statements, auditors' report, election of directors and reappointment of the incumbent
auditor, is deemed o be special business.

10.03 PARTICIPATION ELECTRONICALLY OR BY TELEPHONE. A shareholder or any other perso
n entitled to attend a meeting of shareholders may participate in the meeting by means of Zoom,
Microscft Teams, Webex or similar web-based electronic systems, telephone or other communications
facilities that permit all persons participating in the meeting to hear each other and a person
participating in such a meeting by those means is deemed to be present at the meeting.

10.04 PLACE OF MEETINGS. Meetings of shareholders may be held electronicalty by way of Zoom,
Microsoft Teams, Webex or similar web-based electronic meeting system, at the registered office of the
Corporation or elsewhere in the municipality in which the registered office is situate or, if the Board shall
so determine, at some other place in Alberta or, if all the shareholders entitled to vote at the meeting so
agree, at some place outside Alberta, and a sharehoider who attends a meeting outside Alberta is
deemed to have so agreed except when he attends such meeting for the express purpese of objecting
to the fransaction of any business on the grounds that the meeting is not lawfully held.

10.05 NOTICE OF MEETINGS. Notice of the time and place of each meeting of shareholders shall be
sent not less than seven (7) days and no more than sixty {(80) days before the meeting to each
shareholder entitled to voie at the meeting, each director and the auditor of the Corporation. Such notice
may be sent by email or similar digital means, by mail, or delivered personally, to the shareholder, at his
latest address as shown in the records of the Corporation or its transfer agent, to the director, at his
latest address as shown in the records of the Corporation or in the last notice filed pursuant te Section
106 or 113 of the Act, or to the auditor at his most recent address as shown in the records of the
Corporation. A notice of meeting of shareholders sent in accordance with the foregoing is deemed o
be sent on the day on which it was emailed or digitally sent, deposited in the mail or personally delivered,
as applicable. Failure to receive a notice does not deprive a sharehoider of the right to vote at a meeting.
A notice of a meeting is not required to be sent to shareholders who were not registered on the records
of the Corporation or its transfer agent on the record date as determined according to Section 10.07
herein. Notice of a meeting of shareholders at which special business is to be transacted shall state the
nature of such business in sufficlent detail to permit the shareholder io form a reasoned judgment
thereon and shali state the text of any special resoiution to be submitted {o the meeting. In the event a
meeting is to be held electronically, notice of the meeting shall contain the website address, login and
password reguirements to participate in such meeting.

10.06 LIST OF SHAREHOLDERS ENTITLED TO NOTICE. In the event the Corporation has greater
than fifteen (15) shareholders entitled to vote at a meeting, for every meeting of shareholders, the
Corporation shall prepare a list of shareholders entitled to receive notice of the meeting, arranged in
alphabetical order and showing the number of shares held by each shareholder. If a record date for the
meeting is fixed pursuant to Section 10.07 by the Board, the shareholders listed shall be those registered
at the close of business on the record date. If no record date is fixed by the Board, the shareholders
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listed shail be those listed at the close of business on the last business day immediately preceding the
day on which notice of the meeting is given, or where no such notice is given, the day on which the
meeting is held. The list shall be available for examination by any shareholder during usual business
hours at the registered office of the Corporation or at the place where the securities register is kept and
at the ptace where the meeting is held.

10.07 RECORD DATE FOR NOTICE. The Board may fix in advance a record date, preceding the date
of any meeting of sharehoiders by not more than fifty (50) days and not less than seven (7} days, for the
_ determination of the shareholders entitled to notice of the meeting, provided that such notice of any such
record date is given not less than seven {7} days before such record date, in a manner permitted by the
Act. If no record date is so fixed, the record date for the determination of the shareholders entitled to
notice of the meeting shall be the close of business on the last business day immediately preceding the
day on which the notice is given or if no notice was given, the day on which the meeting is held.

10.08 MEETINGS WITHOUT NOTICE. A meeting of shareholders may be held without notice at any
time and place permitted by the Act:

(&) if all the shareholders entitled to vote thereat are present in person or represented by
proxy or if those not present or represented by proxy waive notice of or otherwise consent
to such meeting being held; and

(%) if the auditors and the directors are present or waive notice of or otherwise consent to
such meeting being held.

At such meeting any business may be transacted which the Corporation at a meeting of shareholders
may transact. If the meeting is held at a place outside Canada, shareholders not present or represented
by proxy, but who have waived notice of or otherwise consented to such meeting, shall also be deemed
to have consented to the meeting being held at such place.

10.09 CHAIRMAN, SECRETARY AND SCRUTINEERS. The chairman of any meeting of shareholders
shall be the first mentioned of such of the following officers as have been appointed and who is present
at the meeting: Chairman of the Board, Chief Executive Officer or Chief Financial Officer. If no such
officer is present within fifteen (15) minutes from the time fixed for hoiding the meeting, the persons
present and entitied to vote shall choose one of their number to be chairman. If the Secretary of the
Corporation is absent, the chairman shall appoint some person, who need not be a shareholder, to act
as secretary of the meeting. If desired, one or more scrutineers, who need not be shareholders, may
be appointed by a resolution or by the chairman with the consent of the meeting.

10.10 PERSONS ENTITLED TO BE PRESENT. The only persons entitled to be present at a meeting
of shareholders shall be those persons entitled {o vote thereat, the directors and auditors of the
Corporation, others who, although not entitled to vote, are entitled or required under any provision of the
Act or the Articles or by-laws to be present at the meeting, iegal counsel to the Corporation when invited
by the Corporation to attend the meeting, and any other person on the invitation of the chairman of the
meeting or with the consent of the meeting.

10.11 QUORUM/ADJOURNMENT. A quorum for the transaction of business at any meeting of
shareholders shall be two persons present in person, each being a shareholder entitled to vote thereat
or a duly appointed proxyholder for an absent shareholder so entitied, and together holding or
representing by proxy not less than twenty percent (20%) of the cutstanding shares of the Corporation
entitfed to vote at the meeting. If a quorum is present at the opening of any meeting of shareholders,
the sharehoiders present or represented by proxy may proceed with the business of the meeting. If a
quorum is not present at the opening of any meeting of shareholders, the shareholders present or

14

476



represented by proxy may adjourn the meeting io a fixed time and place but may not transact any other
business.

10.12 RIGHT TO VOTE. Subject to the provisions of the Act as o authorized representatives of any
other body corporate, at any meeting of shareholders in respect of which the Corporation has prepared
the list referred to in Section 10.08, every person who is named in such list shall be entitled to vote the
shares shown thereon opposite his name except to the extent that such person has transferred any of
his shares after the record date set pursuant o Section 10.07 and the iransferee, upon producing
properly endorsed certificates evidencing such shares or otherwise establishing that he owns such
shares, demands at any time before the meeting that his name be included to vote the transferred shares
at the meeting. In the absence of a list prepared as aforesaid in respect of a meeting of shareholders
every person shall be entitied to vote at the meeting whe at the time is entered in the securities register
as the holder of one or more shares carrying the right to vote at such meeting. Each share of the
Corporation entities the holder of it to one vote at a meeting of shareholders.

10.13 PROXIES. Every shareholder entitied to vote at a meeting of shareholders may appoint a
proxyholder, or one or more alternate proxyholders, who need not be shareholders, to attend and act at
the meeting in the manner and to the extent authorized and with the autherity conferred by the proxy. A
proxy shall be in writing executed by the shareholder or his attorney and shail conform with the
requirements of the Act.

10.14 TIME FOR DEPOSIT OF PROXIES. The Board may specify in a notice calling a meeting of
shareholders a time, preceding the time of such meeting by not more than forty-eight (48) hours
exciusive of non-business days, before which fime proxies to be used at such meeting must be deposited
with the Corporation or its agent. A proxy shall be acted upon only if, prior to the time so specified, it
shall have been deposited with the Corporation or an agent thereof specified in such notice or, if no such
time is specified in such notice, uniess it has been received by the Secretary of the Corporation or by
the chairman of the meeting or any adjournment thereof prior to the time of voting.

10.15 JOINT SHAREHOLDERS. Where two or more persons hold the same shares jointly, any one of
such persons present or represented by proxy at a meeting of shareholders has the right in the absence
of the other or others to vote in respect of such shares, but if more than one of such persons are present
or represented by proxy, they shall vote as one on the shares held jointly by them.

10.16 VOTES TO GOVERN. Except as otherwise required by the Act, all questions proposed for the
consideration of shareholders at a meeting of shareholders shall be determined by the majority of the
votes cast and in the event of an equality of votes at any meeting of shareholders either by web-based
voting methods or upon a show of hands or upen a ballot there shall be no second or casting vote.

10.17 SHOW OF HANDS OR SIMILAR ELECTRONIC VOTING. Subject to the provisions of the Act,
any question at a meeting of sharehclders shall be decided by web-based voting methods or by a show
of hands, unless a ballot thereon is required or demanded as hereinafter provided. Whenever a vote by
a show of hands shall have been taken upon a question, unless a ballot thereon is so required or
demanded, a declaration by the chairman of the meeting that the vote upon the question has been
carried or carried by a particular majority or not carried and an entry to that effect in the minutes of the
meeting shall be prima facie evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against any resclution or other proceeding in respect of the said question, and
the result of the vote so taken shall be the decision of the shareholders upon the said question.

10.18 BALLOTS. On any question proposed for consideration at a meeting of shareholders, and
whether or not a show of hands has been taken thereon, any shareholder or proxyholder entitled to vote
at the meeting may require or demand a ballot. A ballot so required or demanded shall be taken in such
manner as the chairman shali direct. A requirement or demand for a ballot may be withdrawn at any
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time prior to the taking of the ballot. If a ballot is taken each person present shall be entitled, in respect
of the shares which he is entitled o vote at the meeting upon the question, to that number of votes
provided by the Act or the Articles, and the result of the ballot so taken shall be the decision of the
sharehoiders upon the said question.

10.16 ADJOURNMENT. The chairman at a meeting of the shareholders may, with the consent of the
meeting and subject to such conditions as the meeting may decide, adjourn the meeting from time to
time and from place to place. If a meeting of shareholders is adjourned for less than thirly (30) days, it
shall not be necessary to give notice of the adjourned meeting, other than by announcement at the
earliest meeting that is adjourned. If a meeting of shareholders is adjourned by one or more
adjournments for an aggregate of thirty (30) days or more, notice of the adjourned meeting shall be
given as for an original meeting. Unless the meeting is adjourned by ene or more adjeurnments for an
aggregate of more than ninety (90) days the management of the Corporation need not concurrently with
giving notice of a meeting of shareholders send a form of proxy in prescribed form to each shareholder
who is entitied to receive notice of the meeting.

10.20 RESCLUTION IN LIEU OF MEETING. A resolution in writing signed by all the shareholders
entitied 1o vote on that resolution at a meeting of sharehoiders is as valid as if it had been passed at a
meeting of the shareholders; and a resolution in writing dealing with all matters required to be dealt with
at a meeting of shareholders, and signed by all the shareholders entitled to vote at such meetings,
satisfies all the requirements of the Act relating fo meetings of shareholders. A copy of every such
resolution in writing shali be kept with the minutes of the meetings of shareholders. Any such resolution
in writing is effective for all purposes at such time as the resolution states regardless of when the
resolution is signed. A sharehoider may signify his assent to such resolution electronically and such
assent shall be as effective as if such shareholder had originally signed such resolution in his own hand
and shall be legally effective to create a valid and binding resolution. Any resolutions may be executed
in separate counterparts and all such executed counterparts when taken together shall constitute one
resolution.

10.21 ONLY ONE SHAREHOLDER. Where the Corporation has only one shareholder or only one
holder of any class or series of shares entilled or required to vote at a meeting of shareholders, the
shareholder present in person or by proxy constitutes a meeting.

SECTION 11.
NOTICES

11.01 METHOD OF GIVING NOTICES. Notice of the time and place of each meeting of the Board
shall be made pursuant to Section 4.14. Notice of the time and place of each meeting of shareholders
shall be made pursuant to Section 10.05. Any other notice, communication or document to be given,
sent, delivered or served pursuant to the Act, the regulations thereunder, the Articles, the by-laws or
otherwise to a shareholder, director, officer, auditor or member of a committee of the Board shall be
sufficiently given if emailed or sent digitally to such person, delivered personally to the person to whom
it is o be given or if delivered to his recorded address or if mailed to him at his recorded address by
prepaid ordinary or air mail or if sent to him at his recorded address by any means of prepaid transmitted,
recorded, electronic or other forms of telecommunication. A notice so delivered shall be deemed to
have been given when it is emailed or sent digitally, delivered personally or to the recorded address as
aforesaid, as applicable; a notice mailed shalt be deemed to have been given at the time it would be
delivered in the ordinary course of mail unless there are reasonable grounds for believing that the person
did not receive the notice or document at the time or at all; and a notice so sent by any means of
transmitted, recorded, electronic or other forms of telecommunication shall be deemed to have been
given when dispatched or delivered to the appropriate communication company or agency or its
representative for dispatch. The Secretary may change or cause to be changed the recorded address

16

478



of any shareholder, director, officer, auditor or member of a committee of the Board in accordance with
any information betieved by him to be reliable.

11.02 NOTICE TO JOINT SHAREHOLDERS. If two or more persons are registered as joint holders of
any share, any notice shall be addressed to all of such joint holders but notice to one of such persons
shall be sufficient notice to all of them.

11.03 COMPUTATION OF TIME. In computing the date when notice must be given under any
provision requiring a spegcified number of days' notice of any meeting or other event, the date of giving
of the notice shall be excluded and the date of the meeting or other event shall be included.

11.04 UNDELIVERED NOTICES. If any notice given to a shareholder pursuant te Section 11.01 1s
returned on three consecutive occasions because he cannot be found, the Corporation shall not be
required to give any further notices to such shareholder until he informs the Corporation in writing of his
new address.

11.05 OMISSIONS AND ERRORS. Irregularities in the notice of any meeting of directors or
shareholders, or in the giving thereof, or the accidentat omission to give any notice to any shareholder,
director, officer, auditor or member of a committee of the Board or the non-receipt of any notice by any
such person or any error in any notice not affecting the substance thereof shall not invalidate any action
taken at any meeting held pursuant to such notice or otherwise founded thereon.

11.06 PERSONS ENTITLED BY DEATH OR OPERATION OF LAW. Every person who, by operation
of law, transfer, death of a shareholder or any other means whatsoever, shall become entitled to any
share, shall be bound by every notice in respect of such share which shall have been duly given to the
shareholder from whom he derives his title to such share prior to his pame and address being entered
on the securities register (whether such notice was given befere or after the happening of the event
upon which he became so entitled) and prior to his furnishing fo the Corporation the proof of authority
or evidence of his entitlement prescribed by the Act.

11.07 WAIVER OF NOTICE. Any shareholder {or his duly appointed proxyhelder), director, officer,
auditor or member of a committee of the Board may at any time waive any notice, or waive or abridge
the time for any notice, required to be given to him under any provision of the Act, the regulations
thereunder, the Articles, by-laws or otherwise and such waiver or abridgment shall cure any default in
the giving or in the time of such notice, as the case may be. Any such waiver or abridgment shall be in
writing except a waiver of notice of a meeting of shareholders or of the Board which may be givenin any
manner. Attendance of a director at a meeting of directors or of a shareholder or any other person
entitled to attend a meeting of shareholders is a waiver of notice of the meeting except where such
director, shareholder or other person, as the case may be, attends a meeting for the express purpose
of objecting to the transaction of any business on the grounds that the meeting is not lawfully called.

11.08 SIGNATURES TO NOTICES. The signatures to any notice to be given by the Corporation may
be written, stamped, typewritten or printed or written, stamped, typewritten or printed in whole or in part.

ENACTED by the Board of Directors on , 2023.

Chief Executive Officer
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CONFIRMED by the sole Shareholder in accordance with the Act on

ICE HEALTH SYSTEMS LTD.

Authorized Signatory

, 2023.
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Schedule “I”
Trustee Certificate (5.8(a))

See attached.
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COURT FILE NO.
COURT
JUDICIAL CENTRE

DOCUMENT

ADDRESS FOR
SERVICE AND
CONTACT
INFORMATION OF
PARTY FILING
THIS DOCUMENT

TRUSTEE'S CERTIFICATE
{Section 5.8(a))

2201-11627
COURT OF KING'S BENCH OF ALBERTA

CALGARY

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT,
RSC 1985, C C-8, AS AMENDED

AND IN THE MATTER OF THE NOTICE OF INTENTION TO
MAKE A PROPOSAL OF BR CAPITAL LIMITED PARTNERSHIP,
BR CAPITAL INC., ICE HEALTH SYSTEMS LIMITED
PARTNERSHIP, ICE HEALTH SYSTEMS GP LIMITED
PARTNERSHIP, ICE HEALTH SYSTEMS INC., HEALTH
EDUCATION LIMITED PARTNERSHIP, HEALTH EDUCATION
GP LIMITED PARTNERSHIP, HELP GENERAL PARTNER INC.,
FIRST RESPONSE INTERNATIONAL LIMITED PARTNERSHIP,
FIRST RESPONSE INTERNATIONAL GP LIMITED
PARTNERSHIP, FIRST RESPONSE INTERNATIONAL INC., ICE
HEALTH SYSTEMS LTD. AND SESCI HEALTH SERVICES INC.,

AND IN THE MATTER OF A PLAN OF ARRANGEMENT OF BR
CAPITAL INC,, ICE HEALTH SYSTEMS LTD., ICE HEALTH
SYSTEMS INC., HELP GENERAL PARTNER INC., FIRST
RESPONSE INTERNATIONAL INC. AND SESCI HEALTH
SERVICES INC. UNDER THE BUSINESS CORPORATIONS ACT,
RSA 2000, CH B-9, AS AMENDED

TRUSTEE'S CERTIFICATE (Section 5.8(a))

Oisler, Hoskin & Harcourt LLP
Suite 2700, Brookficld Place
Calgary, Alberta T2P 1N2

Attn:  Randal Van de Mosselaer
Tet: 403-260-T0640
Email: rvandemosselaenaosler.com

All capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the
proposal of BR Capital Limited Partnership, BR Capital Ine., ICE Health Systems Limited
Partnership, [CE Health Systems GP Limited Parinership, ICE Health Systems Inc., First Response

International Limited Partnership, First Response International GP Limited Partnership, First

Response International Inc., Health Education Limited Parinership, Health Education GP Limited

482



I

Partnership, Help General Partner [nc., ICE Health Systems Ltd., and SESCI Health Services Inc.
(collectively, the “Debtors™) and plan of arrangement of BR Capital Inc., ICE Health Systems
Ltd., ICE Health Systems Inc., Help General Partner [nc., First Response International Inc. and
SESCI Health Services Inc. dated January 13, 2023 {the “Proposal”).

KPMG Inc., in its capacity as Proposal Trustee of the Debtors (the “Proposal Trustee”),
hereby certifies pursuant to section 5.8(a) of the Proposal that the conditions precedent set out in

sections 5.5(a)(i), 5.5(a)(iD), 5.5(a)(iit) and 5.5.(a)(v) of the Proposat have been satisfied or waived.

This Certificate was delivered by the Proposal Trustee at [Time] on [Date].

KPMG INC,, in its capacity as Proposal Trustee of
BR Capital Limited Partnership, BR Capital Inc.,
ICE Heaith Systems Limited Partnership, ICE
Health Systems GP Limited Partnership, ICE Health
Systems Inc., First Response International Limited
Partnership, First Response International GP
Limited Partnership, First Response International
Inc., Health Education Limited Partnership, Health
Education GP Limited Partnership, Help General
Partner Inc., {CE Health Systems Ltd., and SESCI
Health Services Inc., and not in its personat or
corporate capacity.

Per:

Name:
Title:
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Schedule “J”
Trustee Certificate {5.8(b})

See aftached.
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TRUSTEE’'S CERTIFICATE
(Section 5.8(b))

COURT FILE NO. 2201-11627
COURT COURT OF KING'S BENCH OF ALBERTA

JUDICIAL CENTRE CALGARY

N THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT,
RSC 1985, C C-8, AS AMENDED

AND IN THE MATTER OF THE NOTICE OF INTENTION TO
MAKE A PROPOSAL OF BR CAPITAL LIMITED PARTNERSHIP,
BR CAPITAL INC., ICE HEALTH SYSTEMS LIMITED
PARTNERSHIP, ICE HEALTH SYSTEMS GP LIMITED
PARTNERSHIP, ICE HEALTH SYSTEMS INC., HEALTH
EDUCATION LIMITED PARTNERSHIP, HEALTH EDUCATION
GP LIMITED PARTNERSHIP, HELP GENERAL PARTNER INC.,,
FIRST RESPONSE INTERNATIONAL LIMITED PARTNERSHIP,
FIRST RESPONSE INTERNATIONAL GP LIMITED
PARTNERSHIP, FIRST RESPONSE INTERNATIONAL INC,, ICE
HEALTH SYSTEMS LTD. AND SESCI HEALTH SERVICES INC.

AND IN THE MATTER OF A PLAN OF ARRANGEMENT OF BR
CAPITAL INC., ICE HEALTH SYSTEMS LTD., ICE HEALTH
SYSTEMS INC., HELP GENERAL PARTNER INC., FIRST
RESPONSE INTERNATIONAL INC. AND SESCI HEALTH
SERVICES INC. UNDER THE BUSINESS CORPORATIONS ACT,
RSA 2000, CH B-9, AS AMENDED

DOCUMENT TRUSTEE'S CERTIFICATE (Section 5.8(b))
ADDRESS FOR Osler, Hoskin & Harcourt LLP

SERVICE AND Suite 2700, Brookfield Place

CONTACT Calgary, Alberta T2P N2

INFORMATION OF

PARTY FILING Attn:  Randal Van de Mosselaer

THIS DOCLUMENT Tel: S03-260-TO0
Email: pvandemosselaendosler.com

All capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the
proposal of BR Capital Limited Partnership, BR Capital Inc., ICE Health Systems Limited Partnership,
ICE Health Systems GP Limited Parinership, ICE Health Systems Inc., First Response International
Limited Partnership, First Response Intemational GP Limited Partnership, First Response International
Inc., Health Education Limited Parinership, Health Education GP Limited Partnership, Help General
Partner Inc., ICE Health Systems Lid., and SESCI Health Services Inc. (collectively, the “Debtors™) and

plan of arrangement of BR Capital Inc., ICE Health Systems Ltd., ICE Health Systems Inc., Help General
545815182
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Partner Inc., First Response International Inc. and SESCI Health Services Inc. dated January 13, 2023
(the “Proposal™).

KPMG Inc., in its capacity as Proposal Trustec of the Debtors (the “Proposal Trustee™), hereby
certifies pursuant to section 5.8(b) of the Proposal that the Implementation of the Proposal has been
completed and the Debtors have complied with and satisfied the obligations under the Proposal that they

were required to satisfy by and including the Implementation Date.

This Certificate was delivered by the Proposal Trustee at [Fime] on [Date].

KPMG INC,, in its capacity as Proposal Trustee of
BR Capital Limited Partnership, BR Capital Inc., ICE
Health Systems Limited Partnership, ICE Health
Systems GP Limited Partnership, ICE Health
Systems Inc., First Response International Limited
Partnership, First Response International GP Limited
Partnership, First Response International Inc., Health
Education Limited Partnership, Health Education GP
Limited Partnership, Help General Partner Inc., ICE
Health Systems Ltd., and SESCI Health Services
Inc., and not in its personal or corporate capacity.

Per:

Name:
Titte:

5488191212
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Schedule “K”
Trustee Certificate {5.8(c)}

See attached.
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TRUSTEE'S CERTIFICATE
(Section 5.8(c))

COURT FILE NO, 2201-11627
COURT COURT OF KING'S BENCH OF ALBERTA

JUDICIAL CENTRE CALGARY

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT,
RSC 1985, C C-8, AS AMENDED

AND IN THE MATTER OF THE NOTICE OF INTENTION TO
MAKE A PROPOSAL OF BR CAPITAL LIMITED PARTNERSHIP,
BR CAPITAL INC., ICE HEALTH SYSTEMS LIMITED
PARTNERSHIP, ICE HEALTH SYSTEMS GP LIMITED
PARTNERSHIP, ICE HEALTH SYSTEMS INC., HEALTH
EDUCATION LIMITED PARTNERSHIP, HEALTH EDUCATION
GP LIMITED PARTNERSHIP, HELP GENERAL PARTNER INC,,
FIRST RESPONSE INTERNATIONAL LIMITED PARTNERSHIP,
FIRST RESPONSE INTERNATIONAL GP LIMITED
PARTNERSHIP, FIRST RESPONSE INTERNATIONAL INC., ICE
HEALTH SYSTEMS LTD. AND SESCI HEALTH SERVICES INC.

AND IN THE MATTER OF A PLAN OF ARRANGEMENT OF BR
CAPITAL INC., ICE HEALTH SYSTEMS LTD., ICE HEALTH
SYSTEMS INC., HELP GENERAL PARTNER INC., FIRST
RESPONSE INTERNATIONAL INC. AND SESCI HEALTH
SERVICES INC. UNDER THE BUSINESS CORPORATIONS ACT,
RSA 2000, CH B-9, AS AMENDED

DOCUMENT TRUSTEE'S CERTIFICATE (Section 5.8(c))
ADDEESS FOR Dsler, Hoskin & Harcourt LLP

SERVICE AND Suite 2700, Brookfield Place

CONTACT Calgary, Alberta T2P 1N2

INFORMATION OF

PARTY FILING Attn:  Randal Van de Mosselaer

THIS DOCUMENT  Tel: 403-260-T060
Email: rvandemosselaecr@osler.com

All capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the
proposal of BR Capital Limited Parinership, BR Capital Inc., ICE Health Systems Limited Partnership,
ICE Health Systems GP Limited Partnership, ICE Health Systems Inc., First Response International
Limited Parinership, First Response International GP Limited Partnership, First Response International
Inc., Health Education Limited Partnership, Health Education GP Limited Partnership, Help General
Partner Inc., ICE Health Systems Ltd., and SESCI Health Services Inc. (collectively, the “Debtors™) and

plan of arrangement of BR Capital Inc., ICE Health Systems Lid., ICE Health Systems Inc., Help General
5456215812
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Partner Inc., First Response International Inc. and SESCI Health Services Inc. dated January 13, 2023

(the “Proposal”).

KPMG Inc., in its capacity as Proposal Trustee of the Debtors (the “Proposal Trustee”), hereby
certifies pursuant to section 5.8(c) of the Proposal that the condition subsequent set out in section 5.7 of

the Proposal has been satisfied.

This Certificate was delivered by the Proposal Trustee at [Time] on [Date].

KPMG INC., in its capacity as Proposal Trustee of
BR Capital Limited Partnership, BR Capital Inc., ICE
Health Systems Limited Partnership, [CE Heaith
Systems GP Limited Partnership, ICE Health
Systems Inc., First Response International Limited
Partnership, First Response International GP Limited
Partnership, First Response [nternational Inc., Health
Education Limited Partnership, Health Education GP
Limited Partnership, Help General Partner Inc., ICE
Health Systems Ltd., and SESCI Health Services
Inc., and nof in its personal or corporate capacity.

Per:

Name:
Title:

5498215812

489



THIS IS EXHIBIT “M™ TO THE AFFIDAVIT
OF JAMES LAWSON SWORN ON THE
21T DAY OF FEBRUARY, 2023

Attty sk
A Commissioner for Oaths in and for
the Province of Alberta
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AMENDED AND RESTATED EMPLOYMENT AGREEMENT

THIS AGREEMENT made effective as of the 15" day of December, 2022

BETWEEN:

BR Capital Limited Partnership, a limited partnership under the
Partnership Act (Alberta), by BR Capital Inc. (“BR GP”), an Alberta
corporation, as gencral partner, on their own behalf and for and on behalf
of the Affiliates (as defined in Section 1. 1{b))} {collectively, “BR Capital™)

-and -

Dr. Mark Genuis, an individual residing in Calgary, Alberta (hereinafter
cailed the “Employee™)

CONTEXT:

A, Pursuant to an employment agreement dated as of January 1, 2018 (the “Original Agreement”)
between BR Capital and Dr. Mark Genuis, BR Capital employed Dr. Mark Genuis as its Chief Executive
Officer.

B. Because of certain other challenges, BR Capital cxperienced serious financial difficulties resulting
from the global COVID-19 Pandemic and a working capital deficiency, and to assist BR Capital m
conserving working capital, the Employee and BR Capital agreed that (1) the payment of his Base Salary
and any accrued bonus (which, together with interest and amounts continuing to accrue and remaiming
unpaid, the “Unpaid Compensation™) would be suspended until the financial difficulties were resolved,
aud (2) interest would accrue on the Unpaid Compensation at an annual rate equal to 12% per annum and
would be added to and form part of the Unpaid Compensation (which agreement, together with the Onginal
Agreement, is referred to as the “Employment Agreement”).

C. BR Capital was unable to resolve such financial difficultics and therefore BR Capital LP, BR
Capital Inc., ICE Health Systems LP, ICE Health Systems GP LP, ICE Health Systems Inc., First Response
Tnternational LP, First Response International GP LP, First Response International Inc., Health Education
LP, Health Education GP LP, Help Inc., ICE Health Systems Ltd. and SESCI Health Services Inc.
{collectively, the “BR Capital Group”) filed notices of intention to make a proposal on September 15 and
16, 2022 under section 50.4 of the Bankruptcy and Insolvency Act, RSC 1985, ¢ C-8, as amended (the
“BIA”, and the proceedings commenced by the notices of intention, the “Proposal Proceedings”™).

D. The BR Capital Group has filed a joint proposal and plan of arrangement under the BI4 and the
Business Corporations Act, RSA 2000, ¢ B-9, as amended (the “4BCA”, and such proposal, the
“Proposal”).

E. The Proposal will not be viable unless the Employee agrees that the Unpaid Compensation will
only payablc in circumstances where the financial difficuitics of BR Capital are resolved, BR Capital
achieves the financial results described herein, and certain other amendments are made to the Employment
Agreement, and therefore it 1s a condition precedent to the implementation of the Proposal that BR Capital
and the Employee enter into this Agreement amending and restating the Employment Agreement.

NOW THERETFORE for good and valuable consideration, the receipt and sufficiency of which
A18783316468631512
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are hereby acknowledged by the Parties, the Parties agiec as follows:

1.1

ARTICLE 1
INTERPRETATION

Definitions

In this Agreement, the following terms have the foliowing meanings:

{a) “ABCA” is defined i Context paragraph D.

{b) “Affitiate” has the meaning given to that term in the 4ABCA, and includes ICE Health
Systems LP, ICE Health Systems GP LP, ICE Health Systems Inc., First Response
International LP, First Response International GP LP, First Response international Inc.,
Health Education LP, Health Education GP LP, Help Inc., [CE Health Systems Lid. and
SESCI Health Services Inc., cach Alberta limited partnerships and corporations, together
with ICE Heaith Systems Inc., 2 Nevada corporation, and Servicio de Excelencia en y
Communication por Salud Internet, a Mexico corporation.

(c) “Agreement” means this agreement, including all Schedules and Exhibits, as it may be
confirmed, amended, modified, supplemented or restated by written agreement between
the Parties.

(d) “Applicable Law” means, at any time, with respect to any Person, property, transaction or
event, all applicable Jaws, statutes, regulations, treatics, judgments and decrees and
{whether or not having the force of law) all applicable official directives, rules, consents,
approvals, by-laws, permits, authorizations, gnidelines, orders and policies of any
Governmental Authority having authority over that Person, property, transaction or event.

{e) “Associate” is defined in the ABCH.

(f) “BIA™ is defined in Context paragraph C.

{g) “Board” means the beard of directors of BR GP.

(h) “BR Capital” is defined in the introductory paragraph of this Agreement.

{) “BR Capital Group” is defined in Context paragraph C.

(] “BR Capital Units” means limited partnership units of BR Capital.

(k) “BR GP” 1s defined in the introductory paragraph of this Agreement.

)] “Busincss Day” means any day exciuding a Saturday, Sunday or statutory holiday in the
Province of Alberta.

(m)  “Communication” means any notice, demand, request, conscnt, approval or other
communication which is required or permitied by this Agreement to be given or made by
a Party.

{n) “Cgonfidential Information” means information relating to BR Capital or its Associates,
the business or the technology and technical data of BR Capital or its Associates of a

A167833\5468631512
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(0)

{p)

{(a)

)

(s)

(t)

(W)

v)

(w)

)

confidential and proprictary nature, inciuding but not limited to trade secrets, know how,
inventions, techniques, processes, formulas, programs, documentation, data, service
manuals, technical reports, customer lists, financial information and sales, personnel files,
marketing plans and third party information which is obtained under an obligation of
confidentiality.

“Creditor Recovery Proportion™ means of that portion of the Liquidity Consideration
that that would be allocated to the BR Capital Units issued to Affected Unsecured Creditois
upon the conversion of their Affected Unsecured Claims into BR Capital Units.

“Duties” means such duties and responsibilities as are ordinarily performed by and
incidental to the position of a chief exccutive officer a corporation or partnership together
with such other dutics and responsibilities as may be assigned to the Employce by the
Board.

“Effective Date” means the date on which the Proposal is implemented.
“Employee” is defined in the introductory paragraph of this Agreement.
“Employment Agreement” is defined in Context paragraph B.

“Fair Market Value” means the fair market value of the business of BR Capiial as
determined by a business valuator mutually acceptable to BR Capital and the Employee,
acting reasonably.

“GAAP” means Canadian generally accepted accounting principles applicable to publicly
accountable enterprises under Part 11 of the CPA Canada Handbook of the Chartered
Professional Accountants of Canada, as amended at any time.

“Governmental Authority” means any federal, provincial, state, local, municipal,
regional, ferritorial, aboriginal, or other government, governmental or public department,
branch, ministry, or cowrt, domestic or foreign, including any district, agency, commission,
board, arbitration panel or authority and any subdivision of any of them exercising or
entitled to exercise any administrative, executive, judicial, ministerial, prerogative,
legislative, regulatory or taxing authority or power of any nature, and any quasi-
governmental or private body exercising any regulatory, expropriation or taxing aunthority
under or for the account of any of them, and any subdivision of any of them.

“Liquidity Considerafion” means the (i} in the case of a Liquidity Event referred to in
Sections 1.1{x}1} or 1.1(x)ii), the net consideration payable to BR Capital and/or any of
its subsidiaries; or (ii} in the case of a Liquidity Event referred to in Section t.1(x)(iii), an
amount equal to the net consideration payable for each BR Capital Unit acquired multiplied
by the total issued and outstanding BR Capital Units.

“Liquidity Event” means:
(1) the sale, lease, transfer, exclusive license or other disposition, in a single
transaction or series of related transactions, by BR Capital or any subsidiary of BR

Capital of:

(A) all or substantially all the asscts of BR Capital and its subsidiaries taken
as a whole, or

A16783315468631512
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(B) assets of BR Capital or any of its subsidiarics,

where the proceeds from such sale, lease, transfor, exclusive license or other
disposition is greater than or equal to $1,000,000;

(i1} the salc or disposition {whether by amalgamation, arrangement, consolidation or
otherwise and whether in a single transaction or a series of related transactions) of
one or more subsidiaries of BR Capital if substantiaily afl of the assets of BR
Capital and its subsidiaries taken as a whole are held by such subsidiary or
subsidiaries, except where the sale, lease, transfer, exclusive license or other
disposition is to a subsidiary of the Corporation; or

(i)  the sale, assignment or transfer to any person or entity becoming the beneficial
owner, directly or indirectly, of BR Capital Units representing 50% or more of the
then outstanding BR Capital Units.

() “Net Income” meaus, relating to any period, the nct income or loss, as applicable, of a
Person for that period determined in accordance with GAAP but excluding extraordinary
items, as shown on that Person’s statement of operations for that period.

{z) “Original Agreement” is defined in Context paragraph A.

{aa)  “Parties” means BR Capital and the Employee, collectively, and “Party” means ¢ither one
of them.

(bby  “Person” will be broadly interpreted and includes a natural person, whether acting in their
own capacity, or in their capacity as cxecutor, administrator, cstate trustee, trustee or
personal or fegal representative, and the heirs, executors, administrators, estate trustees,
trustees or other personal or legal representatives of a natural person, and a corporation or
a company of any kind, a partnexship of any kind, a sole proprictorship, a trust, a joint
veniure, an association, an unincorporated association, an unincorporated syndicate, an
unincorporated organization or any other association, organization or entity of any kind.

(ce}  “Proposal” is defined in Context paragraph D.

(dd)  “Proposal Proceedings” is defined in Context paragraph C.

(ee)  “Unpaid Compensation” is defined in Context paragraph B.

1.2 Certain Rules of Interpretation

(a) In this Agreement, words signifying the singular number include the plural and vice versa,
and words signifying gender include all genders. Every use of the words “including™ ox
“includes™ in this Agreement is to be construed as meaning “including, without limitation™
or “includes, without Iunitation”, respectively.

(b) The division of this Agreement into Articles and Sections and the inscrtion of headings are

for convenience of reference only and do not affect the construction or mterpretation of
this Agreement.
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{c) References in this Agreement to an Article, Section or Schedule are to be construed as
references to an Article, Scction or Schedule of or to this Agreement unless otherwise
specified.

{d) Unless otherwise speeified in this Agreement, time periods within which or following

which any calculation or payment is to be made, or action is to be taken, wiil be calcntated
by excluding the day on which the period begins and including the day on which the period
ends. If the last day of a time period is not a Business Day, the time period will end on the
next Business Day.

{e) Unless otherwise specified, any reference in this Agreement to any statute includes atl
regulations and subordinate legislation made under or in connection with that statute at any

time, and is to be construed as a reference to that statute as amended, modified, restated,
supplemented, extended, re-enacted, replaced or superseded at any time.

1.3 Governing Law

This Agreement is governed by, and is to be construed and interpreted in accordance with, the laws of the
Province of Alberta and the laws of Canada applicable in that Province.

1.4 Entire Agreement

This Agreement amends and restates the Employment Agreement and constitutes the entive agreement
between the Parties pertaining to the subject matter of this Agreement and supersedes all prior agreements,
understandings, negotiations and discussions, whether oral or written, of the Parties, and there are no
representations, watrantics or other agreements between the Parties, express or implied, in connection with
the subject matter of this Agreement except as specifically set out in this Agreement,

ARTICLE 2
TERMS OF EMPLOYMENT

2.1 Continuance of Employment

(&) BR Capitat and the Employee agree that the Employee shall continue to be employed as
the Chief exceutive officer of BR Capital.

{(b) The Employee agrees that he shall continue to be the Chief executive officer and perform
the Duties inclosing as defined by the Board from time to time.

2.2 Performance of Duties

(2} The Employee shall serve BR Capital faithfully and to perform his Duties to the best of his
ability and in accordance with Applicable Law.,

(b) The Employee shall obey and carry out all lawful orders and directions given to him by the
Board within the scope of the Dutics and shall comply with and carry out the general
working policics and procedures of BR Capital.

23 Condition Precedent

This Agreement shall become effective upon the satisfaction of the condition precedent that the Proposal is
implemented in accordance with its terms,
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ARTICLE 3

COMPENSATION

3.1 Unpaid Compensation

{a) As of December 15, 2022, the amount of the Unpaid Compensation is $1,054,399.

{b) The Parties agree that interest shall cease to accrue on the Unpaid Corapensation as of
September 15, 2022,

{c) The Unpaid Compensation shall only be payable in the following circumstances and in the
following amounts:

1)

(i)

A16783315468631512

if the Net Tncome of BR Capital for a financial year is within the ranges set out

below, the Employee shall be entitled to be paid on a monthly basis in the followmg

financial year those amounts on account of the Unpaid Consideration set out

below:

Net Income

Monthly Payment

$1,000,000 to 1,999,995

1/12" of 10% of the Unpaid
Compensation, or $8,700

$2,000,000 to §2,999,999 15%

1/12% of 15% of the Unpaid
Compensation, or $13,100

$3,000,000 to $3,956,99925%

1/12™ of 25% of the Unpaid
Compensation, or $21,900

$4,000,000 to $4,999,999

1712 of 40% of the Unpaid
Compensation, or $35,100

Greater than $5,000,000

1/12" of the Unpaid Compensation

if there is a Liquidity Event, then immediately prior to the consummation of a
Liquidity Event, the Employec shall be entitled to be paid that percentage of the
remaining Unpaid Consideration referred to below based on the ranges of Liquidity

Consideration sct out below:

Liquidity Consideration | Percentage of Unpaid
Consideration
Payable

$0 to $999,999 0%

$1,000,000 10 $1,999,999 10%
$2,000,000 10 $2,599,999 15%
$3,000,000 to $3,999,599 20%
$4,000,000 to $4,999,999 25%
$5,000,000 to $5,999,599 30%
$6,000,000 to $6,999,99% 35%
$7,000,000 to $7,999,995 40%
$8,000,000 to $8,999,995 50%
$5,000,000 to $9,999,99% 55%
$10,000,000 to $15,999,55% 75%
Greater than $16,000,000 100%

496



32 Compensation following the Effective Date

From and after the Effective Date, the monthly pay {the “Pay”) of the Employec shall be determined under
a supplemental agreement to be entered into between BR Capital and the Employee following the
implementation of the Proposal (the “Supplemental Agreement™).

33 Business Expenses
The Empioyee shall be reimbursed for the reasonable business expenses incurred by him in connection with

his performance of his Duties during the Term upen presentation of an itemized account and a written proof
of such expenses in accordance with policies established by BR Capital.

34 Life Insurance

The Employee will be entitled to participate in and to receive all rights and benefits under any life insurance
policy currently maintained by BR Capital for his benefit.

ARTICLE 4
CONFIDENTIAL INFORMATION AND PROPRIETARY RIGHTS

4.1 Use of Confidential Information

In the course of performing the Dutics, the Employee may obtain Confidential Information. The Employee
shall not make use of the Confidential Information other than as required for the performance of the Duties
under this Agreement.

472 Disclosure of Confidential Information

The Employee shall not, without the consent of BR Capital, divulge or allow access to the Confidential
Information to any Person, except where:

(a) such Confidential Information is available to the public generaily in the form disclosed
{other than as a result of the Employec’s own previous act or omission}); or

{b) such disclosure of the Confidential Information is compelled by Applicable Law.
43 Unanthorized Persons

The Employee shall prevent the Confidential Information from being used or acquired by any unauthorized
Person.

4.4 Developments

All deveclopments, including inventions, whether patentable or otherwise, trade secrets, discoverics,
improvements, ideas and writings which either directly or indirectly relate to or may be useful m the
business of BR Capital (collectively, the “Developments™) which the Employee, either by himself or in
conjunction with any other Person has conceived, made, developed, acquired or acquired knowledge of
during his employment by BR Capital or which the Employee, either by himself or in conjunction with any
other Person, shall conceive, make, develop, acquire or acquire knowledge of during the Term or at any
time thereafter during which he is employed by BR Capital, shall become and remain the sole and exclusive
property of BR Capital. The Employee hereby assigns, transfers and conveys, and agiees to so assign,
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transfer and convey, all of his right, title and interest in and to any and all such Developments and to disclose
fully as soon as practicable, in writing, all such Developments to the Board. At any time and fiom time to
time, upon the request and at the expense of BR Capital, the Employee will execuic and deliver any and all
instruments, documents and papers, give evidence and do any and ail other acts which, in the reasonable
opinion of counsel for BR Capital, are or may be necessary or desirable to document such transfer or to
enable BR Capital to file and prosecute applications for and to acquire, maintain and enforce any and all
patents, trademark registrations or copyrights under Canadian or foreign law with respect to any such
Developments or to obtain any extension, validation, re-issue, continuance or renewal of any such patent,
trademark or copyright. BR Capital will be responsible for the preparation of any such instruments,
documents and papers and for the prosecution of any such proceedings and will reimburse the Employee
for all reasonable cxpenses incurred by him in compliance with the provisions of this Section.

ARTICLE 5
TERMINATION

5.1 Termination of Employment
BR Capital or the Employee may terminate this Agreement and the employment of the Employee for any
reason and at any time upon delivering to the other Party 30 days written notice of such termination. Upon

such termination, the Employee shall be entitled to:

(&) the termination pay provided for m the Employment Standards Code (Alberta);

(b} accrued and unpaid Pay under the Supplemental Agreement;
{c} in the event that the Payment Conditions are satisfied either before or after the termination
of this Agreement, that portion of the Unpaid Compensation that has become payable under
Section 3.1.
ARTICLE 6
GENERAL
6.1 Time of Essence

Time is of the essence in all respects of this Agreement.

6.2 Notices

Any Communication must be in writing and cither delivered personally or by courier, sent by prepaid
registered mail or transmitted by e-mail or functionally cquivalent electronic means of transmission,

charges (if any) prepaid. Any Communication must be sent to the intended recipient at its address as
follows:

{a) to the Employee at:

Dr Mark Genuis

186 Hawkirec Green NW

Caigary, Alberta T3G 3P8

Email: mgenuis@icehealthsystems.com
(b} to BR Capital at:

BR Capital Limited Partnership
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324, 370, 5222 - 130 Avenue SE
Calgary, Alberta T2Z 0G4

Attention: James jawson

Email: jlawson@icehecalthsystems.com

or at any other address as any Party may at any time advise the other by Coramunication given or made in
accordance with this Section 6.2. Any Communication delivered to the Party to whom it is addressed will
be deemed to have been given or made and received on the day it is delivered at that Party’s address,
provided that if that day is not a Business Day then the Communication will be deemed io have been given
or made and received on the next Business Day. Any Communication sent by prepaid registered mail will
be deemed to have been given or made and received on the fifth Business Day after which it is mailed. If a
strike or lockout of postal employees is then in cffect, or generally known to be impending, cvery
Coranmunication must be delivered personally or by courier or transmitted by e-mail or functionally
equivalent electronic means of transmission. Any Communication transmitted by ¢-mail or other
functionally equivalent electronic means of transmission will be deemed to have been given or made and
received on the day on which it is transmitted; but if the Communication is transmitted on a day which is
not a Business Day or after 5:00 pm (local time of the recipient), the Communication will be deemed to
have been given or made and received on the next Business Day.

6.3 Severability

Each Section of this Agreement is distinct and severable. If any Section of this Agreement, in whole ot 1n
part, is or becomes illegal, invalid, void, veidable or unenforceable in any jurisdiction by any court of
competent jurisdiction, the illegality, invalidity or unenforceability of that Section, in whole or in part, will
not affect the legality, validity or enforceability of the remaining Sections of this Agreement, 1n whole or
in part or the legality, validity or enforceability of that Section, in whole or in part, in any other jurisdiction.

6.4 Snbmission to Jurisdiction

Without prejudice to the ability of any Party to enforce this Agreement in any other proper jurisdiction,
each of the Parties irrevocably and unconditionally submits and attorns to the non-exclusive jurisdiction of
the courts of the Province of Alberta to determine ali issues, whether at law or in equity, arising from this
Agreement. To the extent permitted by Applicable Law, each of the Parties iirevocably waives any
objection, including any claim of inconvenient forum, that it may now or in the future have to the venue of
any legal proceeding arising out of or relating to this Agreement in the courts of that Province, or that the
subject matter of this Agreement may not be enforced in those courts, and irrevocably agrees not to seek,
and waives any right to, judicial review by any court which may be called upon to enforce the judgment of
the courts referred to in this Section 6.4, of the substantive merits of any suit, action or proceeding.

6.5 Amendment and Waiver

No amendinent, discharge, modification, restatement, supplement, termination or waiver of this Agreement
or any Section of this Agreement 1s binding uniess it is in writing and cxecuted by each Parly. No waiver
of, failure to exercise, or delay in excrcising, any Scction of this Agrecement constitutes a waiver of any
other Scction (whether or not similar) nor does any waiver constitute a continuing waiver unless otherwise
expressly provided.

6.6 Further Assurances
Each Party will cxecute and deliver any further agreements and documents and provide any further

assurances, undertakings and information as may be reasonably required by the requesting Party to give
effect to this Agreement.
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6.7 Assignment and Enurcment

Neither this Agrecment nor any right or obligation under this Agreement may be assigned by either Party
without the prior written conscnt of the other Party. This Agreement enures to the benefit of and is binding
upon the Parties and their respective heirs, executors, administrators, estate trustees, trustees, personal or
legal representatives, successors and permitted assigns.

6.8 Electronic Signatures and Delivery

This Agreement and any counterpart of it may be signed by manual, digital or other electronic signatures
and delivered or transmitted by any digital, electronic or other intangible means, including by e-mail or
other functionally equivalent clectronic means of transmission, and that exccution, dchvery and
transmission will be valid and legally cffective to create a valid and binding agreement between the Parties.
This Agrecment may be signed and delivered by the Parties in counterparts, with the same effect as if each
of the Parties had signed and delivered the same document, and that execution and delivery will be valid
and legally effective.

[the remainder of this page is intentionally blank]
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IN WITNESS WHEREOF the Parties have executed this Employment Agreement as of the day
and year first above written.

BR Capital:

BR Capital Limited Parinership,

by its general partner, BR Capital Inc.,,

for themselves and on behalf of the AfTiliates
By

B §rbaind | P 0 FL G IR A WET)

Mame: Hevin Carlson
Title: nirector

Employee:

Ui e (D 38, YT 13 060 AT

Dr. Mark Genuis
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AMENDED AND RESTATED EMPLOYMENT AGREEMENT

THIS AGREEMENT made effective as of the 15™ day of December, 2022

BETWEEN:

BR Capital Limited Partnership, a limited partnership under the
Partnership Act (Alberta), by BR Capital Inc. (“BR GP”), an Alberia
corporation, as general partner, on their own behalf and for and on behalf
of the Affiliates (as defined in Section 1.1(b)) (collectively, “BR Capital™)

- and -

Jfames Lawson, an individual residing in Calgary, Alberta (hercinafter
called the “Employee™)

CONTEXT:

A, Pursuant to an employment agreement dated as of January 1, 2018 (the “Original Agrcement”)
between BR Capital and James Lawson, BR Capital employed James Lawson as its Chief Financial Officer.

B. Because of certain other chatlenges, BR Capital experienced serious financial difficultics resulting
from the global COVID-19 Pandemic and a working capital deficiency, and to assist BR Capital in
conserving working capital, the Employcc and BR Capital agreed that {1) the payment of his Base Salary
and any accrued bonus (which, together with interest and amounts continuing to accrue and remaining
unpaid, the “Unpaid Compensation”) would be suspended until the financial difficulties were resolved,
and {2) interest would acerue on the Unpaid Compensation at an anmal rate equal to 12% per annum and
would be added to and form part of the Unpaid Compensation {which agreement, together with the Original
Agreement, is referred to as the “Employment Agreement”).

C. BR Capital was unable to resolve such financial difficultics and therefore BR Capital LP, BR
Capital Inc., ICE Heaith Systems LP, ICE Health Systems GP LP, ICE Health Systcms Inc., First Response
International LP, First Response International GP LP, First Response International Inc., Health Education
LP, Health Education GP LP, Help Inc., ICE Health Systems Ltd. and SESCI Health Services Inc,
{collectively, the “BR Capital Group™) filed notices of intention to make a proposal on September 15 and
16, 2022 under section 50.4 of the Bankruptcy and Insolvency Act, RSC 1985, ¢ C-8, as amended (the
“BIA”, and the proccedings commenced by the notices of intention, the “Proposal Proceedings™).

D. The BR Capital Group has filed a joint proposal and plan of arrangement under the B4 and the
Business Corporations Act, RSA 2000, ¢ B-9, as amended (the “4BCA”, and such proposal, the
“Proposal™,

E. The Proposal will not be viable uniess the Employee agrees that the Unpaid Compensation will
only payable in circumstances where the financial difficultics of BR Capital arc resolved, BR Capital
achieves the financial results described herein, and certain other amendments arc made to the Employment
Agreement, and thereforc it is a condition precedent to the implementation of the Proposal that BR Capital
and the Employee enter into this Agreement amending and restating the Employment Agreement.

NOW THEREFORE for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged by the Parties, the Partics agree as follows:

A167B33\544267 24\
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1.1

ARTICLE 1
INTERPRETATION

Definitions

In this Agreement, the following terms have the following meanings:

{(a) “ABCA” is defined in Context paragraph D.

{b) “Affiliate” has the meaning given to that term in the ABC4, and includes ICE lealth
Systems LP, ICE Health Systems GP LP, ICE Health Systems Inc., First Response
International LP, First Respounse International GP LP, First Responsc International Inc.,
Health Education LP, Heaith Education GP LP, Help inc., ICE Heaith Systems Ltd. and
SESCI Health Services Inc., each Alberta limited partnerships and corporations, together
with ICE Health Systems Inc., a Nevada corporation, and Servicio de Excelencia en y
Communication por Salud Internet, a Mexice corporation.

{c) “Agreement” means this agreement, including all Schedules and Exhibits, as it may be
confirmed, amended, modified, supplemeuted or restated by written agreement belween
the Parties.

(d) “Applicable Law” means, at any time, with respect to any Person, property, transaction or
event, ail applicable laws, statutes, regulations, treaties, judgments and decrces and
{whether or not having the force of law) all applicable official directives, rules, consents,
approvals, by-laws, permits, authorizations, guidelines, orders and policies of any
Governmental Authority having authority over that Person, property, transaction or event.

(e) “Associate” 1s defined 1 the ABCA.

(f) “BI4” is defined in Context paragraph C.

() “Board” means the board of directors of BR GP.

(h) “BR Capital” is defined in the introductory paragraph of this Agreement.

(i) “BR Capital Group” is defined in Context paragraph C.

) “BR Capital Units” means limited partnership units of BR Capital.

€3] “BR GP” is defined in the introductory paragraph of this Agreement.

) “Business Day” means any day excluding a Saturday, Sunday or statutory holiday in the
Province of Alberta.

{(m)  “Communication” means any notice, demand, request, consent, approval or other
communication which is reguired or permitted by this Agreement o be given or made by
a Party.

{n) “Confidentizal [nformation™ means information relating to BR Capital or its Associates,
the business or the technology and technical data of BR Capital or its Associates of a
confidential and proprietary nature, including but not limited to trade secrets, know how,
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(o)

)

(a}

(x)

(s}

)

(u)

v

W)

(x)

inventions, techniques, processes, formulas, programs, documentation, data, service
manuals, technical reports, customer lists, financial information and sales, personnel files,
marketing plans and third party information which is obtained under an obligation of
confidentiality.

“Creditor Recovery Proportion” means of that portion of the Liquidity Consideration
that that would be allocated to the BR Capital Units issued to Affected Unsecured Creditors
upon the conversion of their Affected Unsecured Claims into BR Capital Units.

“Duties” means such duties and responsibilities as are ordinarily performed by and
incidental to the position of a chief financial officer a corporation or partnership together
with such other dutics and responsibilities as may be assigned to the Employee by the
Board,

“Effective Date” means the date on which the Proposal 15 implemented.
“Employee” is defined in the introductory paragraph of this Agreement.
“Employment Agreement” is defined in Context paragraph B.

“Fair Market Value” means the fair market value of the business of BR Capital as
determined by a business valuator mutually acceptable to BR Capital and the Employee,
acting reasonably.

“GAAP” means Canadian generally accepted accounting principles applicable to publicly
accountable enterprises under Part 11 of the CPA Canada Handbook of the Chartered
Professional Accountants of Canada, as amended at any time.

“Governmental Anthority” means any federal, provincial, state, local, municipal,
regional, territorial, aboriginal, or other government, governmental or public department,
branch, ministry, or court, domestic or foreign, including any district, agency, commission,
board, arbitration panel or authorily and any subdivision of any of them exercising or
entitled to exercise any administrative, executive, judicial, ministerial, prerogative,
legislative, regulatory or taxing authority or power of any nature, and any quasi-
governmental or private body exercising any regulatory, expropriation or taxing authority
under or for the account of any of them, and any subdivision of any of them.

“Liquidity Consideration” mcans the (i} in the casc of a Liquidity Event referred to in
Sections I.1(x)(i} or 1.1(x)(ii), the net consideration payable to BR Capital and/or any of
its subsidiaries; or (ii) in the case of a Liquidity Event referred to in Section 1. 1{x){iii), an
amount equal to the net consideration payable for each BR Capital Unit acquired multiplicd
by the total issued and cutstanding BR Capital Units.

“Liquidity Event” means:
£y the sale, lease, transfer, exclusive license or other disposition, in a single
transaction or series of related transactions, by BR Capital or any subsidiary of BR

Capital of®

{A)  all or substantialty all the asscts of BR Capital and its subsidiaries taken
as a whole, or

A1TB783N5442672M4
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(B) assets of BR Capital or any of its subsidiaries,

where the proceeds from such sale, lease, transfer, exclusive license or other
disposition is greater than or equal to $1,000,000;

(it} the sale or disposition {whether by amalgaimation, arrangement, consolidation or
otherwise and whether in a single transaction or a series of related transactions) of
one or morc subsidiaries of BR Capital if substantially all of the assets of BR
Capital and its subsidiaries taken as a whole are held by such subsidiary or
subsidiaries, except where the sale, lease, transfer, exclusive license or other
disposition is to a subsidiary of the Corporation; or

(i} the sale, assignment or transfer to any person or entity becoming the beneficial
owner, directly or indirectly, of BR Capital {Jnits representing 50% or more of the
then outstanding BR Capital Units.

on “Net Income” means, relating to any period, the net income or loss, as applicable, of a
Person for that period determined in accordance with GAAP but excluding cxtraordinary
items, as shown on that Person’s statement of operations for that period.

(2) “Original Agreement” is defined in Context paragraph A,

(aa)  “Parties” means BR Capital and the Employee, collectively, and “Party” means either one
of them.

(bb)  “Person” will be broadly interpreted and includes a natural person, whether acting in their
own capacity, or in their capacity as executor, administrator, estate trustee, trusicc or
personal or legal representative, and the heirs, executors, administrators, estate trustecs,
trustees or other personal or legal representatives of a natural person, and a corporation or
a company of any kind, a partnership of any kind, a sole proprietorship, a trust, a joint
venture, an association, an unincorporated association, an unincorporated syndicate, an
unincorporated organization or any other association, organization or entity of any kind.

(ccy  “Proposal” is defined in Context paragraph D.

(dd)  “Proposal Preceedings” is defined in Context paragraph C.

(ee)  “Unpaid Compensation” is defined in Context paragraph B.

1.2 Certain Rules of Interpretation

(a) In this Agreement, words signifying the singular number include the plural and vice versa,
and words signifying gender include all genders. Every use of the words “including” or
“includes” in this Agreement is to be construed as meaning “including, without Hinitation”
ot “includes, without limitation”, respectively.

)] The division of this Agreement into Articles and Scctions and the insertion of headings are

for convenience of reference only and do not affect the construction or interpretation of
this Agreement.
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{c) References in this Agreement to an Article, Scction or Schedule are to be construed as
references to an Article, Scction or Schedule of or to this Agreement unjess otherwise
specified.

{d} Unless otherwise specified in this Agrcement, time periods withm which or following

which any calculation or payment is to be made, ov action is to be taken, will be calculated
by exchuding the day on which the period begins and including the day on which the period
ends. If the last day of a time period is not a Business Day, the time period will end on the
next Business Day.

{e} Unless otherwise specified, any reference in this Agreement to any statute includes all
regulations and subordinate legisiation made under or in connection with that statute at any
time, and is to be consttucd as a reference to that statutc as amended, modified, restated,
supplemented, extended, re-cnacted, replaced or superseded at any time.

1.3 Governing Law

This Agreement is governed by, and is to be construed and interpreted in accordance with, the laws of the
Province of Alberta and the laws of Canada applicable in that Province.

1.4 Entire Agreement

This Agreement amends and restates the Employment Agreement and constitutes the entire agreement
between the Parties pertaining to the subject matter of this Agreement and supersedes all prior agreements,
understandings, negotiations and discussions, whether oral or written, of the Parties, and there are no
representations, warranties or other agreements between the Parties, express or implied, in connection with
the subject matter of this Agreement except as specifically set out in this Agreement.

ARTICLE 2
TERMS OF EMPLOYMENT

2.1 Continuance of Employment

{a) BR Capital and the Employee agree that the Employee shall continue to be employed as
the Chief Financial Officer of BR Capital.

{b) The Employee agrees that he shall continue to be the Chief Financial Officer and perform
the Duties inclosing as defined by the Board from time to time.

22 Performance of Duties

(a) The Emplovee shali serve BR Capital faithfully and to perform his Duties to the best of his
ability and in accordance with Applicable Law.

(b) The Employee shall obey and carry out all fawful orders and directions given to him by the
Board within the scope of the Duties and shall comply with and carry out the general
working policies and procedures of BR Capital.

2.3 Condition Precedent

This Agrcement shall become cffective upon the satisfaction of the condition precedent that the Proposal is
implemented in accordance with its terms.
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ARTICLE 3

COMPENSATION

31 Unpaid Compensation

(a) As of December 15, 2022, the amount of the Unpaid Compensation is $836,786.

(b) The Paxties agree that interest shall cease to accruc on the Unpaid Compensation as of
September 15, 2022,

(c) The Unpaid Compensation shall only be payable in the following circumstances and in the
following amounts:

(1)

(i}

A1B783I054426724\4

if the Net Income of BR Capital for a {inancial year is within the ranges set out

below, the Employee shall be entitled to be paid on a monthly basis tn the following

financial year those amounts on account of the Unpaid Consideration set out

below:

Net Income

Monthly Payment

$1,000,000 to 1,999,999

1/12 of 10% of the Unpaid
Compensation, or $6,900

$2,000,000 to $2,999,999 15%

1/12% of 15% of the Unpaid
Compensation, ot $10,400

$3.000,000 to §3,999,95925%

1/12" of 25% of the Unpaid
Compensation, or $17,400

$4,000,000 10 54,599,995

1/12" of 40% of the Unpaid
Compensation, or $27,800

Greater than $5,000,000

1/12" of the Unpaid Compensation

if there is a Liquidity Event, then immediately prior to the consummation of a
Liquidity Event, the Emptoyee shall be entitled to be paid that percentage of the
remaining Unpaid Consideration referred to below based on the ranges of Liquidity

Consideration set out below:

Liquidity Consideration | Percentage of Unpaid
Consideration
Payable

50 to 999,595 0%

$1,000,0600 t0 $1,999,969 10%
§2,000,000 to $2,999,599 15%
$3,000,000 to $3,999,999 20%
$4,600,000 to $4,999,999 25%
$5,000,000 to $5,999,999 30%
$6,000,000 10 $6,999,999 35%
$7,000,000 to $7,995,999 40%
$8,000,000 to $8,999,999 50%
$9,000,600 to $9,558,999 55%
$10,000,000 to $15,995,999 75%
Greater than $16,000,000 100%
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32 Compensation following the Effective Date

From and after the Effective Date, the monthly pay (the “Pay”) of the Employee shall be determined under
a supplemental agreement to be entered inte between BR Capital and the Employee following the
implementation of the Proposal (the “Supplemental Agreement”).

33 Business Expenses

The Employee shall be reimbursed for the reasonable business expenses incurred by him in connection with
his performance of his Duties during the Term upon presentation of an itemized account and a written proof
of such expenses in accordance with policies established by BR Capital.

34 Life Insurance

The Employee will be entitled to participate in and to receive all rights and benefits under any life insurance

policy currently maintained by BR Capital for his benefit.

ARTICLE 4
CONFIDENTIAL INFORMATION AND PROPRIETARY RIGHTS

4.1 Use of Confidential Information

Tn the course of performing the Duties, the Employee may obtain Confidential Information. The Emplayec
shall not make use of the Confidential Information other than as required for the performance of the Duties
under this Agreement.

42 Disclosure of Confidential Information

The Employee shall not, without the consent of BR Capital, divulge or allow access to the Confidential
Information to any Person, except where:

(a) such Confidential Information is available to the public generally in the form disclosed
(other than as a result of the Employee’s own previous act or omission); or

{b) such disclosure of the Confidential Information is compelled by Applicable Law.
4.3 Unauthorized Persons

The Employee shall prevent the Confidential Information from being used or acquired by any unauthorized
Person.

4.4 Developments

All developments, including inventions, whether patentable or otherwise, trade sccrets, discoveries,
improvements, ideas and writings which either directly or indirectly relate to or may be uscful in the
business of BR Capital (collectively, the “Developments™) which the Employee, either by himself or in
conjunction with any other Person has conceived, made, developed, acquired or acquired knowledge of
during his employment by BR Capital or which the Employee, either by himself or in conjunction with any
other Person, shall conceive, make, develop, acquire or acquire knowledge of during the Term or at any
time thereafter during which he is employed by BR Capital, shall become and remain the sole and exclusive
property of BR Capital. The Employee hereby assigns, trausfers and conveys, and agrees to o assign,

A167833\54426724\4
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transfer and convey, all of his right, title and interest in and to any and all such Developments and to disclosc
fully as soon as practicable, in writing, all such Developments to the Board. At any time and from time to
time, upon the request and at the expense of BR Capital, the Employce will exccute and deliver any and all
instruments, documents and papers, give evidence and do any and all other acts which, in the reasonable
opinion of counsel for BR Capital, are or may be necessary or desirable to document such transfer or (o
enable BR Capital to file and prosecute applications for and to acquire, maintain and enforce any and all
patents, trademark registrations or copyrights under Canadian or foreign law with respect to any such
Developmentis or to obtain any extension, validation, re-issue, continuance or renewal of any such patent,
trademark or copyright. BR Capital will be responsible for the preparation of any such instruments,
documents and papers and for the prosecution of any such proceedings and will reimburse the Employce
for all reasonable expenses incurred by him in compliance with the provisions of this Scction.

ARTICLE 5
TERMINATION

5.1 Termination of Employment
BR Capital or the Employee may terminate this Agreement and the eraployment of the Employee for any
reason and at any time upon delivering to the other Party 30 days written notice of such termination. Upon
such termination, the Employee shail be entiiled to:

{a) the termination pay provided for in the Employment Standards Code (Alberta);

{b) accrucd and unpaid Pay under the Supplemental Agreement;

{c) in the event that the Payment Conditions are satisficd either before or after the fermination

of this Agreement, that portion of the Unpaid Compensation that has become payabie under

Section 3.1,

ARTICLE 6
GENERAL

6.1 Time of Essence
Time is of the essence in all respects of this Agreement.
6.2 Notices
Any Communication must be in writing and either delivered personally or by courier, sent by prepaid
registered mail or transmitted by c-mail or functionally equivalent electronic means of transmission,
charges (if any) prepaid. Any Communication must be sent to the intended recipient at 1ts address as
follows:
(a) to the Employee at:
James Lawson
363 Qakfern Crescent SW
Calgary, Alberta T2V 4T3
Email: jlawson@icehealthsysteins.com
{b) to BR Capital at:
BR Capital Limited Partnership

A167833154426724\4
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324,370, 5222 — 130 Avenue SE
Calgary, Alberta T2Z 0G4

Attention: James lawson

Email: jlawson{@icehealthsystems.com

or at any other address as any Party may at any time advise the other by Communication given or made in
accordance with this Section 6.2. Any Cominunication delivered to the Party to whom 1t is addressed will
be deemed to have been given or made and received on the day it is delivered at that Party’s address,
provided that if that day is not a Business Day then the Communication will be deemed to have been given
or made and received on the next Business Day. Any Communication sent by prepaid registered mail will
be deemed to have been given or made and received on the fifth Business Day after which it is mailed. If a
strike or lockout of postal employees is then in effect, or generally known to be impending, every
Communication must be delivered personally or by courier or fransmitted by e-mail or functionally
equivalent electronic means of transmission. Any Communication transmitied by e-mail or other
functionally equivalent electronic means of transmission will be deemed to have been given or made and
received on the day on which it is transmitted; but if the Communicafion is transmitted on a day which is
not a Business Day or after 5:00 pm (local time of the recipient), the Communication will be deemed to
have been given or made and received on the next Business Day.

6.3 Severability

Each Section of this Agreement is distinct and severable. If any Section of this Agreement, in whole or in
part, is or becomes illegal, invalid, void, voidable or unenforceable in any jurisdiction by any court of
competent jurisdiction, the illegality, invalidity or unenforceability of that Section, in whole or in part, will
not affect the legality, validity or enforceability of the resnaining Sections of this Agreement, in whole or
in part or the legality, validity or enforceability of that Section, in whole or in patt, in any other jurisdiction.

6.4 Submissien to Jurisdiction

Without prejudice to the ability of any Party to enforce this Agreement in any other proper jurisdiction,
each of the Parties trrevocably and unconditionally submits and attorns to the non-exclusive jurisdiction of
the courts of the Province of Alberta to determine all issues, whether at law or in equity, arising from this
Agreement. To the extent permitied by Applicable Law, each of the Parties irrevocably waives any
objection, including any claim of inconvenient forum, that it may now or in the future have to the venue of
any legal proceeding arising out of or relating to this Agreement in the courts of that Province, or that the
subject matter of this Agreement may not be enforced in those courts, and irrevocably agrees not to seek,
and waives any right to, judicial review by any court which may be called upon to enforce the judgment of
the courts referred to in this Section 6.4, of the substantive merits of any suit, action or proceeding.

6.5 Amendment and Waiver

No amendment, discharge, modification, restatement, suppleient, termination or waiver of this Agreement
or any Section of this Agreement is binding unless it is in writing and executed by each Party. No waiver
of, failure to cxercise, or delay in excrcising, any Section of this Agreement constitutes a waiver of any
other Section (whether or not similar) nor docs any waitver constitute a continuing waiver unless otherwise
expressly provided.

6.6 Further Assurances

Each Party will execute and deliver any further agreeruents and documents and provide any further

assurances, undertakings and information as may be reasonably required by the requesting Party fo give
effect to this Agreement.

A16783154426724\4
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6.7 Assignment and Enurcment

Neither this Agreement nor any right or obligation under this Agrecment may be assigned by cither Patty
without the prior written consent of the other Party. This Agreement enurcs to the benefit of and is binding
upon the Parties and their respective heirs, executors, administrators, estate trustees, trustees, personal or
legal representatives, successors and permiited assigns.

6.8 Electronic Signatures and Delivery

This Agreement and any counterpart of it may be signed by manual, digital or other clectronic signatures
and delivered or transmitted by any digital, electronic or other intangible means, including by e-mail or
other functionally equivalent electronic mcans of transmission, and that execution, delivery and
transmission will be valid and legally effective to create a valid and binding agreement between the Partics.
This Agreement may be signed and delivered by the Partics in counterparts, with the same effect as if each
of the Partics had signed and delivered the same document, and that execution and delivery will be valid
and legally effective.

[the remainder of this page is intentionally blank}
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IN WITNESS WHEREOF the Parties have executed this Employment Agreement as of the day
and year first above written,

BR Capital:

BR Capital Limited Partnership,

by its general pariner, BR Capital Inc.,

for themselves and on behalf of the Affiliates
By:

Wi (it | M 0, 0D PRCED LS

Mame:Hevin Carlson
Title: Director

Employes:

L AL [omed 1. 3001 3113 W01

Jumes Lavwrson

ATETEING44 202404
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THIS IS EXHIBIT “N" TO THE AFFIDAVIT
OF JAMES LAWSON SWORN ON THE
2157 DAY OF FEBRUARY, 2023

A Commissioner for Oaths in and for
the Province of Alberta
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KPMG Inc.

DA - Restructuring&Turnaround (28100035)

205 Sth Avenue SW Suite 3100 Calgary AB T2F 4B8
Tel 403-691-8000 Fax 403-691-8008 www.kpmg.ca

BR Capital LP et. al. Our ref BR Capital Proposal
Cover Letter.docx

18 January 2023

In the matter of the Proposal of BR Capital Inc., BR Capital LP, First
Response International GP LP, First Response International Inc., First
Response International LP, Health Education GP LP, Health
Education LP, Help Inc., ICE Health Systems GP LP, ICE Health
Systems Inc., SESCI Health Services Inc., ICE Health Systems LP and
ICE Health Systems Ltd. (together, the “"BR Capital Group”)

As you may be aware, on September 15, 2022, the BR Capital Group filed a
Notice of Intention to Make a Proposal (the “NOI"), pursuant to Section 50.4(1) of
the Bankruptcy and Insolvency Act, RSC 1985, ¢ B-3, as amended (the "BIA”, and
KPMG Inc. "KPMG") was appointed as trustee (the "Proposal Trustee™) under
the MNOI proceedings.

Please take notice that on January 13, 2023, the BR Capital Group filed a
proposal to its creditors pursuant to the BIA. A meeting of creditors has been
scheduled as follows:

Date: February 2, 2023
Time: 10:00 a.m.
Location: KPMG, 205 5th Avenue SW, Suite 3100, Calgary, AB T2P 4B9

In accordance with the BIA, the following decuments have been sent to you in
advance of the meeting of creditors (attached):

Notice of Proposal to Creditors;

A copy of the Proposal,

Proof of Claim form;

Proxy form;

Voting Letter; and

» A list of creditors with claim amounts over 5250,

Further documents, including the Proposal Trustee's report, will be tabled at the
meating of creditors.

HTRAD bnc. i mbsichary of FIPLED LU, o Chaiats el iy Ppesruiag: s i T o s LG sl
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KPMG

B8R Capital LP ai. al.

i the matier of tha Propossd of the BR Capllad Group
18 Januany 2023

The BR. Capital Group's total consofidated assets and liabilities are condensad
and summarized as follows:

BR Capifal Group consolidated Mabilfse s

As at January 13, 21023

BR Capilal Group consolidaied assats in CAD EH00's Aimaunt
As at January 1 1 Molahckiars 8513
b G B S Deferred mansgement companaation 1648
= = Trada cradiiors 20
Canada Revenue Agancy 17
Accounts Recaabls ] Erpiyaas 113
Tatal 75 Total 11,737 |

Pleasa take careful note of the following important steps that must be undertaken
by yvourself or your legal representative to participate in the proposal proceedings.

In order to receive a dividend from the proposal, the Proof of Claim form MUST be
completed, signed, witnessed, and delivered lo the Proposal Trustes on or before
the date and time of the meeting of creditors. It is strongly recommended thal
eraditors daliver their proof of claim form well in advance of the meeting to allow the
Proposal Trustea sufficient time to review. If the proof of claim form is nol delivered
to the Proposal Trustes, your claim against the BR Capital Group will be forever
extinguished, and you will not racaive a dividend in the proceedings.

In addition to delivering the completed Proof of Claim form, in order to cast a vole
an the proposal, creditors miust do one of the following:

a) Aftend the meating of craditors, either in parson or by conference call; or

b) Mominate an individual as proxy, who will be in attendance at the meeting
{either in person or by conferenca call); or

¢} Mominate the Proposal Trustee as proxy.

If you wish to nominate an individual or the Proposal Trustee as proxy, you must
have the Proxy form complated, signed, witnessed, and delivered to the Proposal
Trustee before the date and time of the meeting of creditors. If you nominate the
Proposal Trustee as proxy, you may also have the Voling Lelter completed and
delivered to the Proposal Trustee to direct your voling instructions.

All documents noted above are to be deliverad via one of the following metheds
{ensuring that it is received by the Proposal Trustes in advance of the meeting of
creditors);

Ermall (preferrad): [sithole@kpmg.ca
Fax: 403-691-8008
Mail: KPMG Inc,, 205 5th Avenue SW, Suite 3100, Calgary, AB T2P 4B9

B Caplad F Ll ke §OGE Tz e e Elemtowy 2
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BR Capital LP of. ai.

i the matier of tha Propossl of tha BR Capltal Group
18 January 2023

I trusi the above is self-explanatory but if you have any further queries, please do
not hesitate to contact my colleague Joe Sitholé at jsithole@komag.ca.

Yours sinceraly,

KPMG Inc., in its capacity as
Proposal Trustee of BR Capital el al
and nat in its personal or corporate capacity

gl

Meil Honess
Senfor Vice President

B Caplind Peromoniasl o L ikt it DO e 3
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District of: Albsaria

Division No. 02 - Calgary
Court No. 2201-11627
Eslale Mo, 25-095315
FORM 92
Netice of Proposal fo Creditars
(Sactice: 51 of the Act)
I the maller of the propesal of
BR Capital LP

of the City of Calgary, in the Provirce of Alberta
Taka notica that BR Capial LP of the City of Calgary in the Province of Alberla has lodged with me a proposal undar the Bankmuplcy
amd Insofvency Acl,

A copy of the proposal, a condensed statemend of he deblor's assels, and labilies, and a st of the credilors affected by the proposal

and whose dlaims amount io 5250 of mone ane enckead.

A general meeling of the credibors will be hedd on the 2 day of February 2023 at 10:00 AM al 3100, 205 5 Avenuse SW, Calgary, AB.

Conferance call &, 1-587-TT4-T318, 1D 728 030 0768,

The crediors of ary class of crodilers qualified lo wela at the meeling may by resclufion accept the proposat eldbar as made of a3
afered or modied at the mesting. i 50 accapted and if approved by the cour the propesal is binding on all the creditors or the class
of creditors affecind,

Proofs of claim must b lodged with me prcr o e commencement of Bhe mesting.

Prendies and voling leflers infanded to be usad 2 the meating may be flad &t any lime up unlil S mamen 3 woli 5 called.

Dated af the City of Calgary in the Province of Alberia, this 18 day of January 2023

KPMG Ing. - Licerdsed Insoivency Trusles

3400, 205 5 Avenue SW
Calgary AB T2F 4B0
Phone: (403) 651-8014  Fanc (403) 6818008

(4 form of prood of claim, a form of prony and a voling letler should be enclosed with each nolica.)

Page 1of 3
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Creditors with claims over $250

Claim Amount

Alberta Blue Cross 15,073.38
Burstaill Winger Zammit 31,192.48
Canada Revenue Agency 179,203.87
Colliers Macaulay Nicolls Inc. ITF 10460010 Canada Inc. 58,875.55
Essential Talk Network Inc. 50,843.14
Fasken Martineau Du Modlin LLP 317.63
FedEx 318.48
Galiia Abogados, S.C.ACE Health Systems Inc. 25,688.93
KPMG LLP 24,940
Lawson, James 53,436
Receiver General {(GST) 1535.01
Rogers Wireless Unknown
Shaw Internet 629.38
Stericycle ULC 1048.56
Valiant Financial Service Inc. 5,557.65
Brown, Laura 5,700.88
Buck, Tayior 14,615.82
Cuil, Chad 10,748.08
Gehl, Trevor 5,021.44
Le, Randy 6,588.74
Ma, Long 2,002.07
Mallavarapu, Divya 9,614.52
Manjares, Jason 4,521.23
Meyyappan, Lakshmi 1,192.33
Miligan, Pameila 7,924 .69
Muwanga, Mackenzie 3,879.80
MNg, Dennis 10,851 .42
Reid, Amy Unknown
Russell, John 1,433.60
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Creditors with claims over $250

Claim Amount

Singh, Jatinder 461799
Tang, Tai 2,060.41
Trieu, Jesse 6,096.00
Ybanez, Joel 13,254.06
Zbik, Matthew 3,014.39
101041728 Sask Ltd. {Grant, Linda) 217,395.19
1514856 Alberta Lid. (Bean, Warren) 21,009.58
1658453 Alberia (Bean, Craig) 42 143,73
320637 AB inc (Petly, Jeffrey) 275,250.64
Abbott, F. Andrew 441,280.46
Alex Yeung Holdings Inc. 28,344.18
Almamar, Ahmed 141,309.59
Ashlea tnvestments 130,969.86
Bean, Warren {personal) 276,233.03
Birch, Calin 681,864.92
Boutin, Claude 18,403.85
Carlson, Kevin 46,374.95
Carlson, Kevin PC 427,704.33
Copper Lake Holdings 1,309,698.58
de Souza, F.K. 71,041.10
Egan, Natasha 41,707.34
Feldman, Max 701,183.55
Feldman, Stephanie 327,424.68
Ford, David 56,070.12
Ford, Kathryn 56,070.12
Fox Hole Holdings {Kevin Carison) 46,374.95
Gould, M Administrative & Educational Services Inc. 49,686.70
Grant, Linda & Gary 207,705.63
Kamelchuk, Lotne 22,089.03
Knapp, Charles 140,372.61
Lawsgn, James 220,156.85
Lawson, Patricia 325,348.77
Leread nvestmenis Inc. 65,484.94
Maharaj Patel Medicine Professional Corporation 1,003,068.46
Maresky, Neil 104,775.85
Ostro, Cheryl 70,054.81
Qstro, Michae! 141,490.42
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Creditors with claims over $250

Claim Amount

Petty, Debra 28,132.61
Petty, Jeffrey {personal) 30,488.22
R & FS Holdings Ltd. 261,935.78
Schultz, Rod 100,528.02
Segal, Mark 69,972.61
Silverstein, Miich 253,561.78
Silverstein, Paula 253,561.78
Sysak, Daniel 203,012.64
Warshawski, S. Joseph 381,806.01
Yoshtob 130,869.86

Total claims {including those below $250)

9,543,528.69
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KPMG Ine.,

3100, 265 5 Avenue SW
Calgary AB T2P 489
Phone; (403) 631-8014

District of: Albarta

Division No. 02 - Calgary

Court No. 2201-11627

Estate No. 25-085315
- FORM 31 -
Proof of Claim

{Seclions 50.1, 81.5, 81.8, Subsections 85.2(4), 81.2(1), B1.3(8), 81.4(8), 102(2), 124{2), 128(1},
and Paragraphs 51{1)(e) and 68.14(b} of the Acl)

In the Matter of the Proposal of
BR Capital LP
of the City of Calgary, In the Province of Alberta

All notices or correspondence regarding this claim must be forwarded fo the following address:

In the matter of the proposal of BR Capital LP of the City of Calgary in the Province of Alberia and the claim of

creditor.
I, {name of creditor or representative of the creditor), of the city of in the
province of , do hereby cerlify:
1. That | am a creditor of the above named debtor {or fam _, {positionftifle) of

creditor).
2. That | have knowledge of all the circumstances connected with ihe claim referred to below,

3. That the debtor was, af the dale of proposal, namely the 13th day of January 2023, and slill is, indebted to the creditor in the sum of
$ , as spacified in the stalement of account (or affidavit) attached and marked Schedule "A", after deducting any
counterclaims to which the debtor is entitled. {The altached statement of account or affidavit must specify the vouchers or other evidence in
suppart of the ¢lairm )

4. {Check and complete appropriate calegory.)
[ A UNSECURED CLAIM OF §
{other than as a cuslomer contemplated by Seclion 262 of the Act)

That in respect of this debt, | do not hold any assets of the deblor as security and
{Check appropriate description.)

(3 Regarding the amount of § , Felaim a right to a priority under section 136 of the Act.

[0 Regarding the amount of § . | do not claim 2 right to a pricrity.
{Sel out on an attached sheet detaits to suppor priority claim.)
O 8. CLAIM OF LESSOR FOR DISCLAIMER OF ALEASE §

That [ hereby make a claim under subsaciion 85.2(4) of the Act, particulars of which are as follows:
{Give full particutars of the claim, including the calculations upon which the claim is based.)

O ¢ SECURED CLAIMOF §

That in respect of this debt, | hold assets of the debtor valued at § as securily, particulars of which are as follows:
{Give full particulars of the securily, including the date on which the securily was given and fhe value al which you assess the secuity,
and affach a copy of the security documents.)

O D. CLAIM BY FARMER, FISHERMAN OR AQUACULTURIST OF §

That | hereby make a claim under subsection 81.2(1) of the Act for the unpaid amount of §
{Altach a copy of sales agreement and delivery receipls.)
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Districd of Alberta
Division No, 02 - Calgary

Court No

. 220111627

Estate No. 25-095315

OO0oOO0O ooaod

O

FORM 31 -- Concluded

In the: Matter of the Proposal of
BR Capital LP
of the Cily of Calgary, in the Province of Alberla

E. CLAINM BY WAGE EARNEROF §_
That | hereby make a claim under subseclion 81.3(8} of the Actin the amount of § ,
That ! hereby make a claim under subsection 81.4(8) of the Act in lhe amount of § \

F. CLAIM BY EMPLOYEE FOR UNPAID AMOUNT REGARDING PENSION PLAN OF §

That | hereby make a claim under subsection 81.5 of the Actin the amount of § .
That | hereby make a claim under subsection 81.6 of the Act in the amount of § ,

G. CLAfM AGAINST DIRECTOR $

{To be completed when a proposal provides for the compromise of claims against directors.}
That | hereby make a claim under subsection 50{13} of the Act, particulars of which are as follows:
(Give full particutars of the claim, including the calculations upon which the claim is based )

O

H. CLAIM OF A CUSTOMER OF A BANKRUPT SECURITIES FIRM §,

That | hereby make a claim as a customer for net equity as contemplated by section 262 of the Act, particulars of which are as follows:
(Give fulf particuiars of the claim, including the calculations upon which the claim is based )

5. That, to the best of my knowledge, | __

{amfam nof) {or the above-named creditor {isfis not}) related to the

debior within the meaning of seclion 4 of the Act, and (havefhasihave notthas not) dealt with the debtor in a non-arm's-lenglh manner.

6. Thal the following are the payments that | have received from, and the credits that | have allowed to, and the transfers at undervalue
within the meaning of subsection 2{1) of the Act that | have been privy to or a party to with the debtor within the three manths (or, if Ihe creditor
and the debtor are refated within the meaning of section 4 of the Act or were not dealing with each other at arm's length, within the 12 months}
immediately befare the date of the initial bankruptcy event within the meaning of Section 2 of the Act: {Provide delails of payments, credits and
fransfers at undervalue.}

7. {Applicable anly in the case of the bankruptey of an individual )

O Whenever the trustee reviews the financial situation of a bankrupt to redetermine whether or not the bankrupt is required o make
payments under section 68 of the Act, | request 1o be informed, pursuant to paragraph 68(4) of the Act, of the new fixed amount or

O |request that a copy of the report filed by the trustee regarding the bankrupt's application for discharge pursuant lo subsection

of the fact that there is no longer surplus income.

170{11 of the Act be sent lo the above address.

Dated at  this day of
Withess .
Creditor

Phone Number:
Fax Number :
E-mail Address :

MGTE: Il 3n afiidavit is alacned, it ntust have been made before a person qualfied I leke atfidavils.

WARNINGS: A frusles may, pursuant o subseciion 128(3) of the Acl, redgem a $ecurity o5 payment 1o the secured creditor of the cebl o he value of the security g5 assessed,ina prool of

secwity. by he secwed teadilar,
Subsecton 2041} of the Aol provides sovere pensites for making any false caies, proe!, declaralion o stalgment of aceounl.

Page 2 of 2
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CHECKLIST FOR PROOFS OF CLAIM

This cheeklist is provided to assist you in preparing the accompanying proof of claim form and, where required, proxy form in a compiete and
accurate manuer. Pleage specifically check cach requirement.

Q0F OF CLAIM

P The signature of a witness 1s required;

P The claim nst be signed personally by the individuals;

» If the creditor is a corporation, the full and complete legal name of the company or firm must be staicd;

P Give the complete address, including postal code, where all notices or correspondence is to be forwarded, the name of the person to
contact, the phone number and fax number,

PARAGRAPH 1

P Please state your name, city of residence, and if you are completing the declaration for a corporation or another person, your position
or title.

PARAGRAFPH3

P State the date of bankruptcy, proposal or receivership and the amount of your elaim;

b A detailed statement of account musi be attached and must show the date, number and amount of all the invoices, charged credits or
payments;

P A gtatement of account is not complete if 1t begins with an amount brought forwaid;

B The amount of the statement of account must agree with the amount claimed on the preof of claim.

PARAGRAPH 4

B An ordinary creditor must check subparagraph A. A preferred creditor must set out on an attached schedule the particulars of yowr
prioxity;,

P A secured creditor must check subparagraph C. You must insert the value at which you asses each of your securities and provide a
certified true copy of the seewily documents as registered.

LRAGRAPHS
Strike out “are” or “are not” as applicable to you. You would be considered a related person if:

> You are related (o blood or marriage to the debtay;
P If the debtor is a corperation and you were a shareholder or if your company was controlled by the same shareholders as the debtar
corporation.

PARAGRAPH 6

All creditors must attach a detailed list of all payments or eredits received or granted, as follows:

P Within the 3 months preceding the bankruptey or proposal, if the creditor and the debior are not related;
P Within 12 months preceding the bankrupicy or propesal, if the creditor and debtor are related.

In the case of an individual’s bankiupicy only, you may request some or all of the items stated after paragraph 6.

GENERAL PROXY

A creditor may appeint a proxy by comipieting the proxy form, if the creditor is a corporation, the proxy form must be completed in the
corporatc name and signature witness.

NOTES

P Only creditors who have filed claims in the proper manner before the time appointed for the meeting of creditors are entitled to vote;
P A creditor may vote either in person or by proxy;

P A debtor may not be appointed a proxy at any meeting of his creditors;

P The trusice may be appointed as a proxy to for any creditors;

P A corporation may vote by an auvthorized agent at the meeting of creditors;

P In order to have the vight to vote, a person must himself be a creditor or be the holder of a property executed proxy showing the nare
of the creditor;

P Only creditors who filed claims in the proper form with the trustee are entitled to shave in any distribution that may be made.
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District of: Alberta
Division Na. 02 - Calgary
Court No. 220111627
Estate No. 25-085315

- FORM 36 -
Proxy
{Subsection 102(2) and paragraphs 51{1)(e} and 66.15(3)(b} of the Aci)

In the Maiter of the Proposal of
BR Capital LP
of the City of Calgary, in the Province of Alberta

l, , of , a creditor in the above maiter, hereby
appoint , of ,tobe
my proxyholder in the above matter, except as to the receipt of dividends, {with or without)

power o appoint another proxyholder in his or her place.

Dated at , this day of
Witness individual Craditor
Witness

Mame of Corporate Creditor

Per

Name and Title of Signing Officer

Return To:

KPMG Inc. - Licensed Insolvency Trustes

3100, 205 5 Avenue SW
Calgary AB T2F 489

Page 1 of 1
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District of: Alberta
Division No. 02 - Calgary
Court No. 220111627
Estate No. 25085315

-FORM37 -

Voting Letter
(Paragraph 54 1){1) of the Act)

In the Matier of the Proposal of
BR Capital LP
of the City of Calgary, In the Province of Alberta

[,
of

, creditor {or , tepresentative
, craditor), of , a creditor in the above matier

for the sum of $
Capital LP, to record my vote _
the 13th day of January 2023.

Dated at

, hereby requast the trustee acting with respect to the proposal of BR
{for or against) the acceptance of the proposal as made on

, this day of

Individual Creditor

Withess

Mame of Corporate Creditor

Witness

Return To:

Per

Name and Title of Signing Officer

KPMG Inc. - Licensed Insolvency Trustee

Per:

Neil Honess - Licensed Insolve
3100, 205 5 Avenue SW
Calgary AB T2P 489

ney Trustee

Page 1 of 1
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THIS IS EXHIBIT “0" TO THE AFFIDAVIT
OF JAMES LAWSON SWORN ON THE
215T DAY OF FEBRUARY, 2023

AL (e S g1 A
A Commissioner for Oaths in and for
the Province of Alberia
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January 20, 2023
By E-mail or Registerad Mail
Sarvice List (Attached)

Dear Sirfdadam:

Re: In the Matter of the Bankruptey and Insolvency Act, RSC 1985, C C-8 as
amended

And in the Matter of the Motices of Intention to Make a Proposal of BR
Capital Limited Partnership, BR Capital Inc., ICE Health Systems Limited
Partnership, ICE Health Systems GP Limited Partnership, ICE Health
Systems Inc., Health Education Limited Parinership, Health Education GP
Limited Partnership, Halp Genaral Partner Inc., First Response International
Limited Partnership, First Response International GP Limited Partnership,
First Response International Inc., ICE Health Systems Ltd. and SESCI
Health Systems Inc. {collectively, "BR Capital™)

As you are aware, BR Capital has been in proposal procaadings under the Bankrupfcy
and Insolvency Act (the "BIA") since September 15, 2022, During that period, we have
bean working with our counsel and the proposal trustee, KPMG Inc. (the "Trustea”), lo
develop a restructuring propesal (the "Proposal’). This has proven to be a more lime
consuming process than we were initially anticipating bul on January 13, 2023, the
Proposal was filed by the Trustea with the Suparintendent of Bankruptoy.

On January 18, 2023, the Truslee sent a latier to BR Capital's creditors by mail logether
with the following:

{a) a Motice of Proposal;
{b) a copy of the Proposal;

{c) a Proof of Claim form, which each creditor must complete providing
evidence of their claim and its amount;

(d) & Proxy form;
(@)  aVoling Letter; and
(f a list of creditors with claims over $250.

The Trustee has called a meeting of creditors of BR Capital which will be held at 10:00
am (Calgary time) on February 2™, 2023 at the officars of the Trustea (Suite 3100, 205
5% Avenue SW, Calgary, Alberta T2P 4B9) to consider and vote upon whether 1o accept

Saite #3234, 3T, 5222 — 130 Avenue 5.E., Calgary AB, T2£ DG
Phyomee: (<03} B61-5521
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or reject the Proposal. The instructions for proving your claim and voting at the meating,
either in persen or by proxy, are set oul in the Trustee's latter.

In order to assist creditors in understanding the Proposal, BR Capital and its counsel
have prepared the atlached Information Memorandum. The Information Memorandurm
provides background, summarizes cartain key terms of the Proposal, and pravides some
information on the effect of the Proposal on creditors. | note, however, that the effect on
individual creditors very much depends on their specific circumstances, Therefore, we
strongly urge you to discuss the Proposal with your own legal, accounting and tax
advisors. Although we have strived to ensure that the Information Mamorandum
accurately summarizes the terms of the Proposal, we strongly urge you to read the
Proposal itself, as it is the terms of tha Proposal that govern rather than the Information
Memorandum.

If you have questions or concerns with respect to the Proposal, please do nol hesitale o

reach out to me at lawson@iceheallhsystems com. If you have questions with respect
to the Proof of Claim, Proxy or Voling Letler, or any questions with respect to the

Proposal process or the proceedings under the BIA, you can contact the Trustee by
emailing Joe Sitholé at jsithole@kpmg.ca.

Yours truly,
Alames E. Lawson'

James Lawson, CPA CA
Chiaef Financial Officer

Sainbe #3224, AT0, 5222 — 130 Avenne 5 E., Calgary AB, T2E 004
Plome: (413} 861-5521
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INFORMATION MEMORANDUM

Proposal under the Bankruptey and Insolvency Act {Canada) and
Plan of Arrangement the Business Corporations Act (Alberta)

BR Capital Limited Partnership, BR Capital Inc., [CE Health Systems Limited Partnership, ICE
Health Systems GP Limited Partnership, ICE Health Systems Inc., Health Education Limited
Partnership, Health Education GP Limited Partnership, HELP General Partner Inc., First Response
International Limited Partnership, First Response International GP Limited Partnership, First
Response [nternational Inc., ICE Health Systems Ltd. and SESCI Health Services Inc.

1. Introduction

This Information Memorandum has been prepared by the management of BR Capital Limited
Partnership (“BR LP”) and describes the joint proposal dated January 13, 2023 (the "Proposal’) of BR
LP, its subsidiary limited partnerships and corporations, and their respective general partners
{collectively, “BR Capital”, and individually, 2 “BR Company") under the Bankruptcy and Insolvency
Act (the “BIA”™) and the Business Corporations Act (the “ABCA").

Management of BR Capital has prepared this Information Memorandum in order to provide creditors of
BR Capital and limited partners of BR LP with the background of and information with respect to the
Proposal. This Information Memorandum is not and should not be interpreted as legal or business
advice and individual creditors and limited partners should seek advice with respect to the Proposal
from their own business and professional advisors.

The Proposal provides for the conversion of BR Capital's indebtedness to its noteholders and other
ordinary unsecured creditors into limited partnership units in BR LP and the payment of claims of the
Canada Revenue Agency (the “CRA™} and employees that the law requires fo be paid in cash.

The Proposal also simplifies BR Capital's organizational structure by rolling the business of First
Response Internationat Limited Partnership {‘FRI LP"} and Health Education Limited Parinership ("HE
LP") into ICE Health Systems Limited Partnership {“ICE LP") and winding-up BR Companies which will
be no longer necessary. Schedule “A” sets out the gurrent organization structure of BR Capital and
Schedule “B” sets out the organization structure once the Proposal is implemented.

2. Backqround

2.1 The Business

BR Capital developed cloud-based software systems that permit the collection, organization,
management and storage of data, information and records of dental, medical and educational clinics
and institutions and permits such data, information and records to be shared on a real-time basis by
licensees, medical professionals and their patients and clients (the “Software”). The business has three
divisions which are each pursued under separate subsidiary BR Companies:

(a) under ICE LP, Sofiware is licensed to dental and medical clinics in Canada, the United
States and other parts of the world;

{b) under FRI LP, Software is licensed to governmental organizations which provides
educational materials to emergency service professionals in Canada; and

(c) under HE LP, Software is licensed to urologists and governmental agencies to provide
education and information to patients and the public with respect to urological issues and
procedures available for freatment.

A167833\55101924\
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2.2 Background to Financial Difficulties

The costs incurred over a number of years to develop, market and operationalize the Software, market
disruptions caused by a change in the federal government of Mexico, and the disruptions caused by the
global COVID-18 pandemic resulted in BR Capital suffering a prolonged and severe liquidity crisis,
leaving it with insufficient capital or assets to repay its debts. Since the start of the pandemic, the
directors of BR Capital Inc. {"BR GP"), the general partner of BR LP, in consultation with key
stakeholders, pursued a number of options for resolving BR Capital's financial crisis, including
expanding BR Capital’s customer base, attracting new investment and asset dispositions. These efforts
were unsuccessful:

(a) the lack of working capital prevented BR Capital from expanding its customer base
because the Software had to be adapted {o the needs of each new customer, which
required significant programing time; and

(b) potential purchasers or investors were unwilling to purchase assets or invest in BR
Capital because of its debt levels.

2.3 Capital Structure and Indebtedness of BR Capital

BR LP has 240 limited pariners who over time purchased 5,370 limited partnership units for an
aggregate subscription price of $31,486,656.

BR Capital's debts consist of the following:

{a) BR LP is indebted to 40 unsecured noteholders (the “Noteholders™ who were owed an
aggregate of $9,513,052.24 as of the Filing Date;

{h) BR Capital owes its Chief Executive Officer and Chief Financial Officer (the
“Executives”) $1,450,179 for unpaid compensation, together with accrued and unpaid
interest of $441,008, for a total of $1,881,185 {the “Unpaid Executive Compensation™);

(c) BR LP, ICE LP, FRI LP, ICE Health Systems Ltd, ("ICE Ltd.”), SESCI Health Services
Inc. {“SESCI") and ICE Health Systems Inc. (“ICE AB Inc.”} owe other unsecured
creditors {the “Trade Creditors”) approximately $270,000 as of the Filing Date,

(d) SESCI owes approximately $179,000 to the CRA for employee withholding taxes,
employment insurance premiums and Canada Pension Plan contributions, which
amounts are deemed to be held in trust in favour of the Crown in right of Canada
(“‘Priority Governmental Claims”), and have priority under the BIA and /ncome Tax Act
{Canada};

(e) SESCI owes approximately $113,100 to current and former employees (coliectively, the
“Employees”) for wages, vacation pay and severance, of which approximately $80,500
are priority claims under section 60(1.3) of the BIA or the Employment Standards Code
{Alberta) (“Priority Employee Claims”), and approximately $32,500 are unsecured
claims {the "Employee Unsecured Claims”).

3. The Proposal

3.1 Commencement of Proposal Proceedings

Following consultation with BR Capital’s professional advisors and key stakeholders, the directors
concluded that BR Capital could only address its liquidity shortfall and debt levels through proposat
proceedings (the “Proposal Proceedings”) under the BIA. Therefore, on September 15 and 16, 2022
A167833155101924\1
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{the “Filing Date"}, each of the BR Companies filed notices of intention tc make a proposal under the
BlA and KPMG Inc. was appointed as their proposal trustee (the “Trustee”).

On October 14, 2022, the Court of King's Bench of Alberta {the “Court”} granted an Order which:

(i) consolidated the individual proposat proceedings of the BR Companies into one
proceeding,;

{ii) extended the stay of proceedings and time within which BR Capital was required
to file a proposal to November 28, 2022,

(i) approved an interim financing by a syndicate of nine limited partners in BR LP
{the "Interim Lenders”), which was to finance working capital requirements and
restructuring costs during the Proposal Proceedings {the "Interim Financing”},
and

{iv) created charges to secure (1) the professional fees and costs of the Trustee, the
Trustee’s counsel and BR Capital's counsel (“Restructuring Costs®); {2)
advances under the Interim Financing: and (3) liabilities incurred by directors and
officers of BR Capital which arise during the Proposal Proceedings.

The stay of proceedings was further extended to January 13, 2023 by an Order of the Honourable
Justice Dunlop issued on November 25, 2022.

32 Highlights of the Proposal

On January 13, 2023, the Trustee filed the Proposal with the Superintendent of Bankruptcy (the federal
regulator under the BfA) and has called a meeting of creditors affected by the Proposal. A copy of the
Proposal is aftached to this Information Memorandum as Schedule “C”. The key features of the
Proposal are as follows:

claims of ordinary unsecured creditors will be converted into limited partnership units in BR LP;

« governmental and employee claims that have priority under the law, and must be paid as a
cendition of the approval of the Proposal, will be paid in cash;

+ Restruciuring Costs will be paid in cash;
« cash payments will be funded under the Interim Financing; and
» the organization structure of BR Capital will be simpilified.

Since the Filing Date, the Interim Lenders have advanced $430,010 under the Interim Financing to fund
operations and restructuring and implementation costs, which amounts bear interest at 9% per annum.
BR Capital is seeking commitments by the Interim Lenders to make additionai advances in order o fund
the payment of the priority claims and Restructuring Costs. Court approvai will be required for these
additional advances.

If the Proposal is approved and implemented, the directors of BR GP believe that BR Capital should be
able to raise new working capital and pursue opportunities that will build on its current customer base.
These opportunities include the following:

{(a) BR Capital has for years licensed the Software to the emergency services division of a
provincial health service (ihe “EMS”). The Software manages its Learning Management

A1GT7BIG5101892441
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{c)

(d}

{e)

-4 -

System for training approximately 6,800 EMS officers, providing a comprehensive online
cloud-based real time education program throughout the province. BR Capital has
recently renewed the license for four more years, which will provide revenue in excess
of $250,000 per annum. The directors of BR GP believe that the scope of this relationship
has potential for growth and that other government health services with simifar needs are
potential customers to license the Software.

BR Capital licenses the Software to the dentistry faculty of an American university to
provide an online cloud-based dentistry practice management system. BR Capital's
Software allows faculty members to, in real time, monitor 4" year dental students
providing dental care and treatments in clinics run by the facuity in under-served
communities in and around Los Angeles. This allows them to ensure the quality of
treatment provided by these clinics. The practice management system has heen widely
acknowledged by other dental schools and multi-office practices as providing an
innovative way for both the educational and multi-office private clinics to expand
revenues and more effectively recruit and retain professional staff. Recruitment and
retention is especially important as it has been one of their greatest challenges.

BR Capital has recently started to work with the largest multi-office dental group in the
United States to provide the dentistry practice management system to other universities
to support community dentatl clinic programs.

BR Capital is in discussions with other dentistry schools and multi-office private dentistry
clinics which the directors believe will result in new licenses over the course of 2023. The
Association of Dental Services Organization {ADSQ) has advised BR Capital that it will
launch a pilot project in 2023 utilizing the Software and intends to proceed with financial
negotiations. The pilot project will include four multi-office groups and five offices from
each greup. ADSQ is an organization of 80 multi-office groups and therefore, if the project
is a success, there will be opportunities for substantial growth for BR Capital. Also,
because of the flexibility of the Software, the directors believe that they will be able to
ficense other applications of the practice management system {c both current and new
customers.

The Software has been licensed to the Rotary Club of Calgary Muzaffarnagar Mid-Town,
which principally operates in Muzaffarnagar, UP, India within the town of Sarurpur. Like
many other regions of India and other countries, this region lacks sufficient fully frained
medical professionals and an organized medical record system and many of the
inhabitants lack the means fo trave! to urban centers for medical care. The licensing of
the Software was approved by Rotary International and enables a group of medical
doctors in Calgary to give medicat practitioners in Sarurpur provide real time assistance
in treating their patients. The use of our telehealth function, low bandwidth requirements
and records system enable physicians to provide initial and ongoing care for each patient.
This project is unique and enables BR Capital to demonstrate value to potential
customers to expand their revenues through BR Capital's flexible and fully integrated
Scftware.

Approvat of the Proposal

The Proposal must be accepted by the requisite majority of the Affected Unsecured Creditors at a
meeting called by the Trustee. Under section 54(2) of the BIA, the requisite majority of Affected
Unsecured Creditors required to accept the Proposal is a majority in number and two thirds in value of
the Affected Unsecured Creditors who are present, personally or by proxy, at the meeting of creditors.

A16783315510192441
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If the requisite majority of Affected Unsecured Creditors vote to accept the Proposal, the Trustee and
BR Capital will jointly apply to the Court for an Order approving the Proposal and effecting the
restructuring steps contemplated by the Proposal. Generally, the Court will approve a proposal
accepted by the Affected Unsecured Creditors unless the provisions of the 8/A have not been complied
with or it determines that the terms of the Proposal are not reasonable or calculated to benefit the
general body of creditors.

if the Proposal is accepted by the Affected Unsecured Creditors and approved by the Court, so long as
the conditions described below are satisfied, the Proposat will be binding on all affected creditors. [f it
is not accepted by the Affected Unsecured Creditors or approved by the Court, the BR Companies wili
be deemed to be bankrupt, the Trustee will become the Bankruptcy Trustee, and the Bankruptcy Trustee
will liguidate BR Capital's assets.

If the Proposal is not approved by the creditors or the Court, each of the BR Companies will be deemed
to be bankrupt and the Trustee will become their trustee in bankruptcy (the “Bankruptey Trustee’).
While we cannot predict what steps the Bankruptcy Trustee would take, unless the Bankruptcy Trustee
were to secure operating funding, it would likely cease operating BR Capital's business. in such
sircumstances, even if the Bankruptcy Trustee was able to sell the Software and their licenses, any
recovery for BR Capital's stakeholders, inciuding its creditors, customers, limited partners and
employees, would likely be very limited.

3.4  Summary of the Proposal
The Proposal provides for the following:

(a) Because the BIA requires that Priority Governmental Ciaims and Priority Employee
Claims (collectively, “Pricrity Claims”) be paid under the Proposat in cash as a condition
to Court approval, the payment of both Priority Claims and Restructuring Costs will be
funded by advances under the Implementation.

(b} The claims of the Noteholders, Trade Creditors and Employees {with respect to
Employee Unsecured Claims) {collectively, “Affected Unsecured Claims®) wili be
converted into limited partnership units in BR LP in two tranches, consisting of the interest
and principai components of such claims.

{c} Al amounts outstanding under the Interim Financing, including those amounts advanced
to pay the Priority Claims and Restructuring Costs, will also be converted into limited
partnership units in BR LP.

{c) Immediately following implementation, the limited parinership units in BR LP will be
allocated as foliows:

{i) the Interim Lenders will hold 25% of the units;
{i)) the Affected Unsecured Creditors will hold 60% of the units; and
(i) the current limited partners will hold 15% of the units.
(e) BR Capital's structure wilt be reorganized and simplified:
{i) FRI LP, First Response Internationat GP Limited Partnership, HE LP and Health
Education GP Limited Partnership will be wound up and their Software and

coniracts will be transferred to BR LLP and BR GP, which wilt in turn contribute the
Software to ICE LP and the contracts to ICE Ltd.;

A1G7B3ING5101924\1
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(i} BR GP and First Response International Inc. will be amalgamated to form BR
Capital (2023) Inc., which will continue o be the general partner of BR LP,

(iii) ICE AB Inc. and SESC! will be amalgamated to form SESCI (2023) Corp., which
will be a wholly owned subsidiary of ICE Lid.;

{iv) HELP General Partner Inc. will be reorganized as wholly owned subsidiary of BR
Capita! (2023) Inc., which will act as the general partner of ICE LP; and

(V) limited partnership units held or to be held by “non-residents” of Canada for the
purposes of the income Tax Act (Canada) (the "Tax Act”) will be transferred to a
newly incorporated Alberta unlimited liabitity corporation (the “ULC"} in exchange
for shares in the ULC.

The Trustee will make all distributions of cash, limited partnership units and ULC shares
under the Proposal once the Proposal is implemented and the Second Partnership
Amending Agreement {described below) is approved.

Once the Proposal is implemented, ICE LP will own ali of the Software. The Software
will continue to be sublicensed to customers in the United States through its Nevada
subsidiary, ICE Health Systems Inc., and in Canada it wiil be sublicensed through ICE
Ltd.

Under amendments to the Executive employment agreements (the “Amended
Executive Employment Agreements”), Unpaid Executive Compensation wili only be
paid if in the future BR Capital achieves certain financial results based on the future net
income or value achieved in any sale involving all or substantially all of BR Capital's
business or equity. Effectively, the potential recovery by the Executives of the Unpaid
Executive Compensation is based upon the limited partnership units distributed in
respect of Affected Unsecured Claims having a similar value.

The implementation of the Proposal is subject to certain conditions being satisfied, including:

(a)

(b}
{c)

(d)

(e)

(f)

the acceptance of the Proposal by the requisite majority of the Affected Unsecured
Craditors;

the approval of the Proposal by the Court;

the cash required to pay the Priority Claims and Restructuring Costs must be delivered
to the Trustee;

the limited partnership unit certificates and ULC share certificates to be distributed by the
Trustee must be delivered io the Trustee;

the first amendment (the “First Amendment”} fo BR LP's limited partnership agreement
dated February 28, 20086 (the “Partnership Agreement”) must have been approved by
the limited partners (the First Amendment was approved on December 7, 2022, and
accordingly this condition has already been satisfied}; and

the Trustee must have consented to the Amended Executive Employment Agreements.

The conditions must be satisfied and the implementation of the Proposat completed by March 31, 2G23.
There is alse a “condition subsequent”, which requires that a second partnership amendment {the
“Second Amendment”) be approved by the pre- and post-conversion limited partners by no later than

15 days following implementation.
A167833\55101924\1
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Note that the Trustee will only start making the distributions once the Proposat has heen implemented
and the Second Amendment has been approved. If either of these steps are not accomplished, the
Proposal will be terminated.

35 Amendments to the Partnership Agreement

On December 7, 2022, at a Special Meeting of limited partners of BR LP, 95% of those voting in
person or by proxy voted in favour of a Special Resolution approving the First Amendment. The First
Amendment:

(a) streamlines the process for calling and hoiding meetings of limited partners and
approving resolutions;

8)] permits limited partners to participate in partnership meetings through web based internet
systems such as Zoom, Microsoft Teams or Webex;

(c) applies the thresholds for in person approvals of Extracrdinary Resolutions (80%),
Special Resolutions (66%%) and Ordinary Resolutions (50%) to written or electronic
resolutions;’ and

(d) permits notices to be sent by email or other electronic media and reduces notice periods
from 21 days to 7 days, consistent with recent changes to the ABCA for corporate
meetings.

The Second Amendment will ensure that BR LP’s allocation of income, losses and capital distributions
is based on the proportion of limited partnership units held by each limited pariner as compared to all
issued and outstanding limited partnership units, which is generally the market standard amongst limited
parinerships.

4, Certain Tax Implications

4.1 Cautionary Notes

The following is a summary of certain Canadian federal income {ax considerations relating to the
Proposal that creditors and limited partners should discuss with their fax advisors. The summary is onty
a general discussion and is neither exhaustive of all relevant Canadian federal income tax
considerations, nor does it address the specific effect on the tax position of individual creditors BR
Capital and limited partners of BR LP. Moreover, this summary does not include a discussion of the
income tax considerations applicable to BR Capital, except as described below. This summary is not,
and should not be construed as, legal, business or tax advice to any particular creditor or limited
partner LP and no representation with respect to the tax consequences to any particular creditor
or limited partner is made. Accordingly, creditors and limited partners should consult their own
tax advisors regarding the Canadian federal income tax consequences of the Proposal
applicable to their particular circumstances, and any other consequences to them of the
Proposal under Canadian federal, provincial, local or foreign tax laws.

We note that the rules under the Tax Act relating to the conversion of debt of a limited partnership into
limited partnership units are less clearly defined than those relating to the conversion of corporate debt
to shares in a corporation. While the CRA has expressed certain views in various technical
interpretations with respect to transactions that are similar to those anticipated to be carried out under

! Previously, written resolutions had to be signed by 100% of the limited partners.
A167833165101924\)
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the Proposal, such views are not binding on the CRA, and there can be no certainty that the CRA will
take the same view with respect o the transactions to be undertaken under the Proposal.

4.2 Value of Limited Partnership Units

As discussed above, the Proposal effects the conversion of approximately $9,783,000 of debt owed to
affected unsecured creditors (the aggregate amount owed to all affected creditors being the “Aggregate
Converted Debt’, and the Aggregate Converted Debt owed to a particular creditor being the
“Applicable Converted Debt") into limited partnership units in BR LP.

It is management's view, relying upon a third party valuation that it obtained, that because BR Capital’s
indebtedness exceeds the fair market value of its assets, the limited partnership units in BR LP currently
have no value. Once the Affected Unsecured Claims and indebtedness under the interim Financing are
- converted into limited partnership units, BR Capital will have no indebtedness and therefore its limifed
partnership units will have a positive value. However, that value is dependent upon the value of the
Software and licenses, and given the current reduced level of operations, that value is depressed.
Therefore, even once the Proposal is implemented, the actual value of the limited partnership units will
be uncertain, and the value of the limited partnership units {the “LP Unit Value"} issued to creditors
pursuant o the conversion may be less than the amount of their Applicable Converted Debt {the amount
by which the Applicable Converted Debt exceeds the LP Unit Value being the “Debt/Value
Differential”).

4.3 Treatment of Affected Creditors and Interim Lenders

The treatment of the Debt/Value Differential for income tax purposes will differ depending on whether
the creditor is a limited partner of BR LP at the time of the conversion of the Applicable Converted Debt
(an “LP Creditor”) or is not a limited partner of BR LP at the time of the conversion of the Applicable
Converted Debt {a “Non-LP Creditor”).

(a) LP Creditors

In the case of an LP Creditor, the amount of any Debt/Value Differential resulting from the
conversion of the Applicable Converted Debt into limited partnership units of BR LP should be
treated as a contribution of capital to BR LP by the LP Creditor. As a result, an amount equal to
the Debt/Value Differential should be added to the LP Creditor's adjusted cost base ("ACB"} in
their units in BR LP, except to the extent that the LP Creditor's contribution can reasonably be
regarded as a benefit conferred on any partner of BR LP that is related to such LP Creditor.

The income tax consequences o a LP Creditor of any accrued but unpaid interest included in
their Applicable Converted Debt will depend on their own particular circumstances, including
whether the LP Creditor has any prior year losses and loss allocations from BR LP available for
use in the year such interest is converted to limited parinership units in BR LP.

{s)] Non-LP Creditors

In the case of a Non-LP Creditor, the amount of any Debt/Value Differential resulting from the
conversion of the Applicable Converted Debt should be considered to be a "forgiven amount”,
as such term is defined in the Tax Act, to BR LP. Non-LP Creditors should have nominal ACB in
their limited partnership units received on the conversion of their Applicable Converted Debt.

4.4 Forgiven Amounts

To the extent that the conversion of an Applicable Converted Debt into limited partnership units of BR
LP resuits in a forgiven amount to BR LP, BR LP's non-capital losses, if any, will be reduced and if any

A16783315510192411
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forgiven amount remains after BR LP's non-capital losses are exhausted, BR LP's capital losses, if any,
will be reduced.

To the extent that any forgiven amount remains following the reduction of BR LP’s non-capital and
capital loss batances, BR LP may elect to reduce, to the extent applicable, and in any order, its:

{i) any capital cost and undepreciated capital cost of depreciabie property,
{ii} any resource expenditures;

{iii} any ACB of capital properties (other than shares or debts of corporations in which
BR LP is a specified shareholder?, or interests in partnerships related to BR LP);

(iv) any ACB of certain shares and debts (including shares and debts of corporations
in which BR LP is a specified shareholder); and

() any ACB of certain shares, debts and partnership interests (including interests in
partnerships related to BR LP).

if any forgiven amount still remains after the above tax balances have been exhausted, the amount will
be included in BR LP’s income under subsection 80{13) of the Tax Act and will be allocated to its
partners in accordance with the ailocations provided for under the BR LP limited partnership agreement.

Limited partners of BR LP may decide to either include their income allocation from BR LP in their
income or to treat, pursuant to subsection 80(15) of the Tax Act, their share of the income inclusion as
if it was their own forgiven amount, provided that BR LP designated the maximum amounts with respect
to the tax balances described above. If a limited partner decides to proceed under subsection 80(15) of
the Tax Act, then that partner's own tax balances will be reduced in accordance with the order set out
above, starting first with such limited partner's non-capital fosses and then their capital losses. If the
limited partner does not have sufficient tax account balances to offset the forgiven amount, one-half of
the remaining balance is included in the limited partner’s income under subsection 80(13} of the Tax
Act.

4.5 Non-residents and the ULC

Finally, as discussed above, a ULC is being incorporated under the ABCA and will hold any limited
partnership units that are either currently held by “non-residents” of Canada for the purposes of the Tax
Act, or which are issued to creditors who are non-residents. The reason for this is that BR LP will not
be a “Canadian partnership” for the purposes of the Tax Act if any of its pariners are “non-residents” of
Canada. Therefore, under the Proposal, the limited partnership units of any limited pariner who is a
non-resident, including non-resident creditors who receive their BR LP limited partnership units on the
conversion of their Applicable Converted Debt, will be transferred to the ULC in exchange for shares of
ULC. As a result, ULC will hold all BR LP limited partnership units that would otherwise be held directly
by such non-residents, and the non-residents will be shareholders of that ULC.

2 The term “specified shareholder” generally means a shareholder of a corporation who owns, directly or indirectly,
tagether with any persons with whom the shareholder does not deal at arm’s length, 10% or more of the issued
and outstanding shares of any class of the corporation or any other corporation that is related to the corporation.
A167833155101924\1
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Schedule “A"
Pre-Proposal Organization Chart
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Schedule "B"
Post Proposal Organization Chart
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Schedule “C”
Proposal

See the attached.
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Proposal under Part lil of the
Bankruptcy and Insolvency Act and Plan of Arrangement
under section 193 of the Business Corporations Act

CONTEXT:

A. BR Capital Limited Partnership (“BR LP"} is an Alberta limited partnership, of which the general
partner is BR Capital Inc. ("BR GP"), an Alberta corporation. There are currently 240 BR Limited
Partners who hold an aggregate of 5,370 BR |.P Units.

B. BR LP is the sole limited partner of ICE Health Systems Limited Partnership ("ICE LP"), Health
Education Limited Partnership (“HE LP”) and First Response International Limited Partnership ("FRI
LP"), each of which are Alberta limited partnerships.

C. The general partner of ICE LP is ICE Health Systems GP Limited Partnership ("ICE GP LP"), an
Alberta limited partnership, and the general partner of ICE GP LP is ICE Health Systems Inc. {"ICE AB
Inc.”), an Alberta corporation.

D. ICE LP owns all of the shares in ICE Health Systems Inc. {“ICE NV”), 2 Nevada corporation, and
ICE Health Systems Lid. ("ICE Ltd."), an Alberta corporation. ICE Ltd. owns all of the shares in Servicio
de Excelencia en y Communication por Salud Internet (“SHS MX"), a Mexico corporation, and SESCI
Health Services inc. ("SESCI"), an Alberta corporation.

E. The general partner of FRI LP is First Response International GP Limited Partnership (“FRI GP
LP"), an Alberta limited partnership, and the general partner of FRI GP LP is First Response
International Inc. {("FRI Inc.”}, an Alberia corporation.

F. The general pariner of HE LP is Health Education GP Limited Partnership {"HE GP LP"), an
Alberta limited partnership, and the general partner of HE GP LP is Help General Partner Inc. ("HE
inc.”), an Alberta corporation.

G ICE LP, HE LP and FRI LP have developed and own cloud-based software that permits the
collection, organization, management and storage of data, information and records of dental, medical
and educational clinics and institutions and permits such data, information and records to be shared on
a real-time basis by licensees, medical professionals and their patients and clients (collectively, the
“Software"). ICE LP, through ICE NV and ICE Ltd., licences the Software to dental and medical clinics
in Canada, the United States and other parts of the world, FRI LP licenses the Software to governmental
organizations providing education to emergency service professionals in Canada, and HE LP has
licensed the educational component of the Software to a cancer clinic in Alberta and British Columbia.

H. The development of the Software was financed through the issuance of BR LP Units and the
issuance by BR LP of unsecured promissory notes to approximately 40 Persons in the aggregate
principal amount of $6,723,921.

L The BR Group has experienced a projonged and severe liguidity crisis as a result of the market
disruptions caused by the global COVID-19 pandemic and as a resuit the BR Group has been unable
to repay their debts and liabilities as they become due and have not had sufficient working capitai to
develop the Business.

J. In order to preserve the Business and restore the economic viability of the BR Group, BR LP,

BR GP, ICE LP, ICE GP LP, ICE AB Inc., HE LP, HE GP LP, HE Inc,, FRI LP, FRIGP LP, FRi Inc., ICE
Ltd. and SESCI {coliectively, the “Debtors”) have filed notices of intention to make a proposal with the
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Official Receiver under section 50.4 the BIA (collectively, the “NOIs™) naming KPMG LLP, Licensed
Insolvency Trustee, as Trustee in the Proposal Proceedings. ICE NV and SHS MX did not fite NOIs.

K. 2443970 Alberta Inc. ("244"} as administrative agent for and on behalf of a group of lenders {244,
in such capacity, the “Interim Agent”, and such lenders, together with the Interim Agent, the “Interim
Lenders”) issued to the Debtors a letter loan agreement dated July 26, 2022 {the “Interim Financing
Agreement’) under which a secured, non-revolving interim credit facility was created to finance the
working capital requirements and the costs of the Debtors during the Proposal Proceedings.

L. The Debtors have prepared this Proposal to the Affected Creditors in order to preserve the
Business and maximize the recovery of the Affected Creditors through a conversion of their Affected
Claims to BR LP Units and simplify the partnership and corporate structure of the BR Group, ail on the
terms and subject to the conditions set out in this Proposal.

NOW THEREFORE, the Debtors hereby propose and submit this Proposal under Part lll of the B/A and
section 193 of the ABCA:

ARTICLE1
DEFINITIONS

11 Definitions

In this Proposal, in addition to terms defined elsewhere in this Proposal, the following terms have the
following meanings:

{a) "ABCA’ means the Business Corporations Act, RSA 2000, ¢ B-9, as amended.

(b “Administration Costs’ means all proper fees, expenses and disbursements of the
Trustee and of legal counsel for the Trustee and the Debtors in connection with the
Proposal Proceedings, including the preparation therefor, the negotiation,
preparation and dissemination of this Proposal and its supporting materials, the
determination of Ciaims under the BJA, the Creditors’ Meeting, the Approval Orders,
the Implementation of the Proposal and all other acticns or steps taken in the
Proposal Proceedings.

(€} “Affected Claim” means any Affected Unsecured Claim or Preferred Claim.

{d) “Affected Claim Pool Unit” and “Affected Claim Pool Units” are defined in Section
4. 1(a){(i)(A).

{e) “Affected Creditor’ means any Creditor having an Affected Claim.

H “Affected Unsecured Claim” means any Claim arising prior {o the Filing Date other

than a Preferred Claim, a Priority Empioyee Claim, a Priority Governmental Claim, a
Secured Claim or an Unaffected Claim.

(g9} “Affected Unsecured Creditor” means any Creditor having an Affected Unsecured
Claim.

(h} “Affiliate Share” means any common share issued by BR GP, ICE AB Inc., FRI Inc.
or HE Inc.

)] “Affiliate Shareholder” means any holder of any Affiliate Share.
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“Approval Orders’ is defined in Section 5.4.
“BIA” means the Bankruptcy and Inscivency Act, RSC 1985, ¢ C-8, as amended.

“BIA Charges” means the Administration Charge, the Interim Lenders’ Charge and
the D&O Charge granted in an Order of the Honourable Justice C. Dario pronounced
on October 14, 2022, as such charges may be amended from fime-to-time.

“BR GP" is defined in Context paragraph A.

“‘BR GP 2023" is defined in Section 4.3(f{i){A).

“BR GP 2023 Amalgamation” is defined in Section 4.3(f){i).
“BR GP 2023 Articles” is defined in Section 4. 3(N)(iXE).

“BR Group” means, celiectively, BR LP, BR GP, ICE LP, ICE GP LP, ICE AB inc,,
FRI GP LP, FRI Inc., FRI LP, HE GP LP, HE LP, HE Inc., ICE Ltd., SESCI, ICE NV
and SHS MX, and “BR Entity” means any one of them.

“BR Limited Partners” means the holders of issued and outstanding BR LP Units up
to Implementation, and upon implementation, such pre-implementation BR Limited
Partners together with those Persons issued BR LP Units under this Proposal.

“BR LP" is defined in Context paragraph A.
“BR LP Contribution” is defined in Section 4.3(h).

“BR Limited Partnership Agreement” means the limited partnership agreement
dated February 28, 2006 hetween BR GP and Peter Hoven, as initial limited partner,
as amended from time to fime.

“BR LP Unit" means a LP Unit in BR LP.
“BR LP Unit Certificate” means a certificate representing a BR LP Unit.

“Business” means the business and activities of certain BR Group entities
developing the Software and related Intellectual Property and licensing it {o
Customers in Canada, the United States of America and elsewhere in the world, and
of supporting such Customers’ operation therecf, of BR LP in financing such business
and activities, and of certain other BR Entities of providing the management and
administrative support thereof.

“Business Day” means each day other than a Saturday or Sunday or a statutoery or
civic holiday on which banks are open for business in Caigary, Alberta.

“Canada Pension Plan’ means the Canada Pension Plan, RSC 1985, ¢ C-8, as
amended.

“Claim” means any indebtedness, liability or abligation of any kind of a Debtor which
arose or existed prior to the Filing Date, including any indebtedness, lability or
obligation that would be a claim provable within the meaning of section 2 of the BIA
and any right or claim of any Person that may be asserted or made in whole or in part
against a Debtor or any of their current or former directars or officers, whether or not
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asserted or made, of any kind whatsoever, and any interest accrued thereon or costs
payable in respect thereof, including by reason of the commission of a tort {intentional
or unintentional), by reason of any breach of contract or other agreement (oral or
written), by reason of any breach of duty (including any legal, statutory, equitable or
fiduciary duty) or by reason of any right of ownership of or title to Property or right to
a trust or deemed frust (statutory, express, implied, resuiting, constructive or
otherwise), and whether or not any indebtedness, liability or obligation is reduced to
judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed,
undisputed, legal, equitable, secured, unsecured, present, future, known or unknown,
by guarantee, surety or otherwise, and whether or not any right or claim is executory
or anticipatory in nature, including without limitation, any right or ability of any Person
to advance a claim for contribution or indemnity or otherwise with respect to any
matier, action, cause or chose in action, whether existing at present or commenced
in the future.

“Conditions Precedent’ is defined in Section 5.5{a).
“Condition Subsequent” is defined in Section 5.7.

“Contract” means any contract, agreement or other arrangement creating
enforceable obligations, whether written or oral.

“Corporate Debtors” means, collectively, BR GP, ICE ABInc., HE Inc., FRI Inc., ICE
Ltd. and SESCI, and “"Corporate Debtor” means any one of them.

“Corporate Arrangements” is defined in Section 4.3(f).
“Counterparty” means a Person other than a BR Entity that is a party to a Contract.

“Court” means the Court of King's Bench of Alberta (in Bankruptcy and Insolvency)
presiding over the Proposal Proceedings or any appeal court therefrom.

“Creditor” means any Person having a Claim or a Director Claim and may, if the
context requires, mean a trustee, receiver, receiver-manager or other Person acting
on behalif of or in the name of such Person.

“Creditors’ Meeting” means any meeting of the Affected Creditors, in person or
virtually, called by the Trustee for the purpose of considering and voting upon this
Proposal.

“Customer” means a Counterparty to a License.

“Debtors” is defined in Context paragraph J, and “Debtor” means any one of the
Debtors.

“Directors” means, collectively, the present and former directors and officers of the
Corporate Debtors and officers of the other Debtors, and “Director” means any one
of them.

“Director Claim” means any Liabilities of a Debtor for which a Director is liable in his

or her capacity as a Director, whether arising before or after the Filing Date but before
the Impiementation Date.
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“Disputed Claim” is defined in Section 3.2(c).
“Employee” means a present or former employee of a Debtor.

‘Employment Insurance Act' means the Employment Insurance Act, SC 1996, ¢
23, as amended.

“Equity Claim” means a Claim that is an “equity claim” with respect to a Debtor within
the meaning of section 2 of the B/A.

“Excluded Claim” means: (i) any Claim arising under the Lines of Credit; (i) any
Claim of an Executive under an Executive Amending Agreement; and (iif) any Claim
by a Debtor, ICE NV or SHS MX against another Debtor.

“Executive” refers to either Dr. Mark Genuis, the Chief Executive Officer of the BR
Group, or James Lawson, the Chief Financial Officer of the BR Group.

“Executive Amending Agreement” means either:

{iy the amended and restated employment agreement dated December 15, 2022
between BR LP and James Lawson, amending the employment agreement dated
January 1, 2018, or

(i) the amended and restated employment agreement dated December 15, 2022
between BR LP and Dr. Mark Genuis, amending and restating the employment
agreement dated January 1, 2018.

“Filing Date” means September 15, 2022 in respect of BR LP, ICE GP LP, FRI LP,

FRI GP LLP, HE L.P, HE GP LP, BR GP, ICE AB Inc., HE Inc., FRI Inc. and SESCI,

and September 16, 2022 in respect of ICE LP and iCE Lid, being the respective dates

on which the Debtors filed the NOIs with the Superintendent of Bankruptcy.

“First Amending Agreement’ means an agresement amending the BR Limited
Partnership Agreement in the form attached to Schedule “A”.

“FRI GP LP" is defined in Context paragraph E.

“FRI GP LP Dissolution” is defined in Section 4.3(c}{i).

“FRI GP LP Termination” is defined in Section 4.3(b)(ii}.

“FRI Inc.” is defined in Context paragraph E.

“FRI Inc. Termination” is defined in Section 4.3(c)(i}.

“FRI LP" is defined in Context paragraph B.

“FRI LP Dissolution” is defined in Section 4.3(b)(iii).

“FRI Property” means any Property in which FRI LP, FRI GF and FRI Inc. have an
interest, including any Software, other Intellectual Property, Licenses and other

Contracts, and accounis receivable.

“FRI Property Consolidation” is defined in Section 4.3(b)(i).
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“Governmental Authority” means (i) His Majesty the King in right of Canada or any
Province, (it} any other federal, provingcial, state, local, municipal, regional, territorial,
aboriginal, or other government, governmental or public department, branch,
ministry, or court, domestic or foreign, including any district, agency, commission,
board, arbitration panel or authority and any subdivisicn of any of them exercising or
entitled to exercise any administrative, executive, judicial, ministerial, prerogative,
legistative, regulatory, or taxing authority or power of any nature, and (i) any guasi-
governmental or private body exercising any regulatory, expropriation or taxing
authority under or for the account of any of them, and any subdivision of any of them.

“GP Unit" means a unit representing the ownership interest of a general partner in
and to a limited partnership.

“HE GP LP” is defined in Context paragraph F.

“HE GP LP Dissolution” is defined in Section 4.3{eXii}.

"HE GP LP Termination” is defined in Section 4.3(d)X#i).
“HE Inc.” is defined in Context paragraph F.

“HE Inc. Termination” is defined in Section 4.3(e)(i)

“HE LP” is defined in Context paragraph B.

“HE LP Dissolution” is defined in Section 4.3(d){iif}.

“HE Property” means any Property in which HE LP, HE GP and HE Inc. have an
interest, including any Software, other intellectual Property, Licenses and other
Contracts, and accounts receivable.

“HE Property Consoclidation” is defined in Section 4.3(d)(i}.
“HE Share Transfer” is defined in Section 4.3{T¥ii).

“ICE AB Inc¢." is defined in Context paragraph C.

“ICE AB Share Transfers” is defined in Section 4.3(f){iv).
“ICE AB Inc. Termination” is defined in Section 4.3{g}(i).
“ICE GP Corp” is defined in Section 4.3(f}{iii){A).

“{CE GP Corp Amendment” is defined in Section 4.3(f)(iii).
“ICE GP Corp Appointment’ is defined in Section 4.3(g)(ii}.
“ICE GP Corp Articles” is defined in Section 4.3(f){iii}{B).
“ICE GP LP" is defined in Context paragraph C.

“ICE GP LP Dissclution” is defined in Section 4.3(g){ii).

“ICE LP" is defined in Context paragraph B.
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“ICE LP Contribution” is defined in Section 4.3(i).
“ICE Ltd.” is defined in Context paragraph D.
“ICE NV" is defined in Context paragraph D.

“ICE Share” means a Share issued by ICE Ltd.
“Implementation” is defined in Section 8.3.

“Implementation Cash Amount” means the cash amount equal to the sum of the
following:

(i} the aggregate amount of the Preferred Claims;
(i} the aggregate amount of the Priority Employee Claims;

(if) the aggregate amount of the Priority Governmentai Claims which arose prior to
the Filing Date, and any Priority Governmental Claims which arose subsequent
to the Filing Date that remain unpaid immediately prior to the Implementation
Date: and

{iv) the aggregate amount of the accrued and unpaid Administration Costs as of the
Implementation Date together with the reasonable estimate by the Trustee and
its counsel and by counsel for Deblors of the anticipated Administration Costs
until the termination of the Proposal Proceedings.

“Implementation Date” means the date designated by the Trustee and the Debtors
on which Implementation occurs, which shall be no later than two (2) Business Days
following the satisfaction or waiver of the conditions set out in Section 5.5.

“Implementation Deliveries” is defined in Section 6.2.

“Implementation Time" means the time designated by the Trustee and Debtors on
the Implementation Date when the steps to Implementation described in Section 6.3
commence.

“Income Tax Act’ means the /ncome Tax Act, RSC 1985, ¢ 1 (5" Supp.), as
amended.

“Intellectuat Property” means all trademarks and itrademark applications, trade
names, certification marks, patents and patent applications, copyrights, domain
names, industrial designs, trade secrets, know-how, formulae, processes, inventions,
technical expertise, research data and other similar property, owned by or licensed
to a Debtor and used in connection with the Business, including (i) the Software, (ii)
all associated registrations and applications for registration, (iii) all associated rights,
and {iv} moral rights.

“Interest Amount” means that portion of {i) an Affected Unsecured Claim made up
of acerued and unpaid interest or fees as of the applicable Filing Date; or (i} Interim
Financing Debt made up of accrued and unpaid interest.

“Interest Component Entitlement” has the meanings provided for in Sections 4.1(b)
and 4.1(d}.
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“Interim Agent” is defined in Context paragraph K.
“Interim Financing Agreement” is defined in Context paragraph K.

“Interim Financing Debt” means the indebitedness, liabilities and obligations of the
Debtors to the Interim Lenders under the Interim Financing Agreement.

“Interim Financing Pool Units” and “Interim Financing Pool Unit”" are defined in
Section 4.1(a)(i{B).

“Interim Lenders” is defined in Context paragraph K, and “Interim Lender” means
any one of them,

“Investment Canada Act’ means the Investment Canada Act, RSC 1985, ¢ 28 (1%
Supp.), as amended.

“Key Supplier” means a Counterparty to a Key Supply Contract.

“Key Supply Contract” means a Contract under which a Debtor obtains goods or
services from a Counterparty that are critical to the continued operation of the Debtor
and which the Debtor has designated as critical by notice in writing to the Trustee
and Counterparty prior to the date on which the Approvat Orders are obtained, and
the Trustee has consented fo such designation.

“Key Supplier Payable” means any Liability to a Key Supplier under a Key Supply
Contract, whether arising before or after the Filing Date.

“|iabilities” means debts, liabilities and obligations, whether accrued or fixed,
liquidated or unliquidated, absolute or contingent, matured or unmatured or
determined or undeterminable, including those arising under any applicable law,
under any agreement or confract to which a Person is party or otherwise, and
“Liability” means any cne of the Liabilities.

“License” means a Contract under which a BR Entity licenses or sub-licenses any
Software and related Intellectual Property to a Counterparty.

“‘Lines of Credit" means the lines of credit in the aggregate principal amount of Cdn.
$200,000 created under {i) a line of credit agreement dated November 30, 2012
between Daniel Sysak as lender and BR LP as borrower, and {ii) a line of credit
agreement dated November 20, 2012 between Jeff Petty and BR LP.

“LP Unit® means a unit representing the ownership interest of a limited partner in
and to a limited partnership.

“NOQIs” is defined in Context paragraph J.

“Non-Resident” means a Person who (i) is not a resident in Canada for the purposes
of the Income Tax Act, or is a non-Canadian for the purposes of the /nvesfment
Canada Act, and (i)} is an Affected Unsecured Creditor, Interim Lender or Pre-
implementation Partner.

“Non-Resident LP Unit Transfers” is defined in Section 4.3().
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“Official Receiver’ has the meaning given to “official receiver” contempiated by
section 2 of the BiA,

“Order” means any order of a Court in the Proposal Proceedings.

“Outside Date” means March 31, 2023 or such later date as the Debtors and Trustee
determine.

“Partnership Act’ means the Partnership Act, RSA 2000, ¢ P-3, as amended.

“Person” will be broadly interpreted and includes: (i) a natural person, whether acting
in their own capacity, or in their capacity as executor, administrator, estate trustee,
trustee or personal or legal representative, and the heirs, executors, administrators,
estate frustees, trustees or other personal or legal representatives of a naturai
person; {ii) a corporation or a company of any kind, a partnership of any kind, a sole
proprietorship, a trust, a joint venture, an association, an unincorporated association,
an unincorporated syndicate, an unincorporated organization or any other
association, organization or entity of any kind; and (i) 2 Governmental Authority.

“Post-Filing Debts” means any Liability arising in respect of services rendered,
goods supplied or other consideration given to a Debtor after the Filing Date,
including any wages, salaries, commissions or compensation accruing o Employees
after the Filing Date.

“Preferred Claim” means any Claim arising prior to the Filing Date that is
contemplated by sections 138{1)(b), (c), (d.1}, {&), (), {g) or (i} of the BIA, but
excludes any Unaffected Claim or any Priority Employee Claim.

(mmmmm)“Preferred Creditor” means a Creditor that has a Preferred Claim.

{nnnan}
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“Pre-implementation Partner” means BR Limited Partner who BR LP Units
immediately before Implementation.

“Principal Amount” means that portion of an Affected Unsecured Claim or Interim
Financing Debt other than the Interest Amount.

“Principal Component Entitiement” has the meanings provided for in Sections
4.1(c) and 4.1{e).

"Priority Employee Claim” means (i} a Claim of an Employee for amounts that he
or she would be entitled fo receive under section 136(1){d) of the BIA consisting of
wages, salaries, commissions, compensation or disbursements for services rendered
during the six (6) months prior to the Filing Date, to the extent of $2,000, less any
amounts paid during the Proposal Proceedings, (i) a Claim of a traveliing
salesperscn for disbursements in the six {6) month period prior to the Filing Date, o
the extent of $1,000, and {iii) a Claim subject to a deemed trust under section 109(3)
of the Employment Standards Code, RSA 2000, Chapter E-9;

“Priority Governmental Claims” means ali amounts outstanding at the time of the
Fiiing Date to His Majesty in Right of Canada or a Province and that are of a kind that
could be subject to a demand under:

(i) subsection 224(1.2) of the income Tax Act;
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(i) any provision of the Canada Pension Plan or of the Employment Insurance Act
that refers to subsection 224{1.2) of the Income Tax Act and provides for the
collection of a contribution, as defined in the Canada Pension Pian, or an
employee’s premium, or employer's premium, as defined in the Employment
insurance Act, and of any related interest, penalties or other amounts; or

(i) any provision of provincial legislation that has a similar purpose {o subsection
224(1.2) of the Income Tax Act, or that refers to that subsection, to the extent that
it provides for the collection of a sum, and of any related inferest, penaities or
other amounts, where the sum:

(A) has been withheld or deducted by a Person from a payment to another Person
and is in respect of a tax similar in nature to the income tax imposed on
individuals under the Income Tax Act, or

{B) is of the same nature as a contribution under the Canada Pension Plan if the
province is a “province providing a comprehensive pension plan” as defined
in subsection 3(1} of the Canada Pension Plan and the provincial legislation
establishes a "provincial pension plan” as defined in that subsection.

“Proof of Claim” means the proof of claim form which Creditors are required under
the BIA to submit to the Trustee in order to prove their Claims.

“Property” means the assets, undertakings and property of a Debtor.

“Proposal’ means this proposal under Part IIl of the B/A and plan of reorganization
and arrangement under sections 192 and 193 of the ABCA, as amended, modified
or supplemented from time to time.

“Proposal Proceedings” means the proceedings before the Court commenced by
the NOQOls.

“Proven Claim” is defined in Section 3.2{b).
“Registrar’ means the Registrar of Corporations under the ABCA.
“Released Party” is defined in Section 7.3(b).

“Required LP Majority” means, with respect to meetings of BR Limited Partners,
either 66%:% of the votes cast at a duly constituted meeting of BR Limited Pariners
in favour of a Special Resolution, where each BR Limited Partner is entitled to one
(1) vote for each BR LP Unit held, or BR Limited Partners helding 66%% of the BR
LP Units executing, either directly or by their attorney, counterparis consenting to and
approving a Special Resojution.

“Required Majority” means, as provided in section 54(2)(d) of the B/A, a vole by a
majority in number and two thirds in value of the Affected Creditors present,
personally, by proxy or by Voting Letter at the Creditors’ Meeting and voting on the
resclution.

“Second Amending Agreement’ means an agreement amending the BR Limited
Partnership Agreement in the form attached o Schedule “B”.
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“Secured Claim" means any Claim the payment of which is secured by Security
against any Property, but only to the extent of any proceeds of realization of such
Property.

“Security” means any mortgage, charge, security interest, pledge, lien or other
encumbrance securing the payment or performance of a Claim, including any
financing lease, conditional sale agreement, title retention arrangement or interest
under a trust.

“SESCFI is defined in Context paragraph D.

"SESCI Articles” is defined in Section 4. 3{(f{v}(E).

“SESCI 2023" is defined in Section 4.3(f{v){A).

“SESCI 2023 Amalgamation” is defined in Section 4.3{f)(v}.

“Share” means any share, warrant, option or other security issued by a corporation.
“SHS MX’ is defined in Context paragraph D.

“Software” is defined in Context paragraph G.

“Special Amending Resolution” is defined in Section 5.6(a}.

(mmmmmm)} “Special Resolution Notice” is defined in Section 5.6(a).
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“Special Resolution” is defined in section 1.1(aa) of the BR Limited Partnership
Agreement.

“Special Resolution Deadline’” means 5:00 pm MT on the fifteenth (15"} day
following the implementation Date, or such later date and/or time as the Trustee and
BR GP agree to.

“Trustee” means the proposal trustee appointed in connection with the Proposal
Proceedings, being KPMG Inc.

“ULC” means an unlimited liability corporation {o be incorporated under the ABCA
prior to Implementation.

“ULC Share” means a common share issued by the ULC.
“ULC Share Certificate” means a certificate representing a ULC Share.

“ULC Sharehelder’ means a Person to whom ULC Shares are issued under this
Proposal.

“Unaffected Claim” is defined in Section 2.4.

“Unaffected Creditor” means a Creditor having an Unaffected Claim.

(wwwwww}  “Voting Letter” means the voting letter required by section 51(1) of the BIA to

each known Creditor prior to the Creditors’ Meeting.
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1.2 Certain Rules of Interpretation

(a)

(©)

(d)

{e)

In this Proposal, words signifying the singular number include the plurai and vice versa,
and words signifying gender include all genders. Every use of the words “including” or
“includes” in this Proposal is to be construed as meaning “including, without limitation” or
“includes, without limitation”, respectively.

The division of this Proposal into Aricles, Sections and Schedules and the insertion of
headings, are for convenience of reference only and do not affect the construction or
interpretation of this Proposal, and references in this Proposal to an Article, Section or
Schedule are to be construed as references to an Article or Section of or Schedule to
this Proposal unless otherwise specified.

Unless otherwise specified in this Proposal, time pericds within which or following which
any calcutation or payment is to be made, or action is to be taken, will be calculated by
excluding the day on which the period begins and including the day on which the period
ends. If the last day of a time period is not a Business Day, the time period will end on
the next Business Day.

Unless otherwise specified, any reference in this Proposal to any statute includes all
regulations and subordinate legislation made under or in connection with that statute at
any time, and is to be construed as a reference to that statute as amended, modified,
restated, supplemented, extended, re-enacted, replaced or superseded at any time.

In this Proposal, the deeming provisions are not rebuttable and are conclusive and
irrevocable.

1.3 Currency

All amounts payable under or otherwise referred to in this Proposal will be denominated in Canadian
dollars and all payments and distributions to be made in cash will be made in Canadian dollars. Any
Ciaims denominated in a foreign currency will be converted to Canadian dollars at the Reuters closing
raie on the Filing Date.

14  Governing Law

This Proposal is governed by and is to be construed and interpreted in accordance with the 8iA and the
other laws of Canada and by the laws of the Province of Alberta applicabie thereto.

1.5 Schedules

The following schedules are attached to and form part of this Proposal:

Schedule “A” - First Amending Agreement
Schedule “B” — Second Amending Agreement
Schedule “C” — BR GP 2023 Articles
Schedule “D” - Bylaws of BR GP 2023
Schedule “E” — ICE GP Corp Articles

Schedule “F” — Bylaws of ICE GP Corp
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Schedule “G"” — SESCI 2023 Articles

Schedule “H” — Bylaws of SESCI 2023

Schedule “I" — Trustee Certificate {Section 5.8(a))

Schedule “J” — Trustee Certificate (Section 5.8(b})
Schedule “K" — Trustee Certificate {(Section 5.8(c)}

ARTICLE 2
PURPOSE OF PROPOSAL

21 Purpose of Proposal

The purpose of this Proposal is:

(a)
(b}

(c)
(d)

(e}

(M

to enable the Debtors to continue the Business from and after the Implementation Date;

to effect the conversion of the Affected Unsecured Claims and Interim Financing Debt
info BR LP Units, with the effect that following Implementation:

{i) Pre-Implementation Partners will hold 15% of the BR LP Units;

{ii) Affected Unsecured Creditors will hold 60% of the BR LP Units; and

iit) Interim Lenders will hold 25% of the BR LP Units;

(in each case subject to rounding);

to pay Prierity Governmental Claims, Pricrity Employee Claims and Preferred Claims;

to reptace HE GP LP and FR! GP LP with BR GP as general partner of HE LP and FRI
L,

to effect the wind-up and dissolution of HE LP, HE GP LP, FRILP and FRI GP LP, the
distribution of their Property to BR LP and BR GP, the transfer by BR LP and BR GP of
such Property to ICE LP, and the transfer by ICE LP to ICE Ltd. of the Contracts inciuded
therein:

to effect Corporate Arrangements under which:

(i) the BR LP Units of Non-Residents will be transferred to the ULC in exchange for
ULC Shares,

(i) FRI Inc. and BR GP will be amalgamated;

(it} HE inc. will be made a wholly owned subsidiary of BR GP and its name will be
changed to ICE GP Corp.; and

(iv) ICE AB tnc. will be made a wholly owned subsidiary of ICE Ltd. and amaigamated
with SESCI {o form SESCI 2023, and
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(e} to replace ICE GP LP with {CE GP Corp as generai partner of ICE LP and dissoive ICE
GP LP.
2.2 Benefit of Proposal

The Debtors have put forward this Proposal on the basis that it permits the preservation of the Business
and Software, permits the continued servicing of the Customers, and maximizes the potential recovery
of Affected Creditors in the future. If this Proposal is not approved by the Affected Creditors, the Debtors
will be deemed bankrupt and the Debtors anticipate the Affected Creditors and other stakehoiders,
including Customers, suppliers and employees, will be substantially worse off than if this Proposal is
implemented.

2.3 Persons affected by this Proposal

This Proposai affects all Affected Creditors and any Counterparty to any License or Key Supply Contract
entered into before the Filing Date.

2.4 Unaffected Claims

The foliowing Claims and Liabilities are not compromised or arranged by this Proposal {(collectively, the
“Unaffected Claims"):

{a) Administration Costs;
(b) Key Supplier Payables;
{c) Excluded Claims, and
(d} Secured Claims,

provided that any Licenses, Key Supply Contracts, Excluded Claims and Secured Claims shall be
affected by and subject to Section 7.2 and the Approval Orders.

2.5 Equity Claims

No Persen holding an Eguity Claim shall be entitled to vote for or against the acceptance of this Proposal
at any Creditors’ Meeting, or shali be entitled to any distribution under this Proposal, on the basis of
such Equity Claim.

ARTICLE 3
CLASSIFICATION AND VALIDATION OF CLAIMS

3.1 Single Class of Affected Credifors

For the purposes of considering and voting upon this Proposal, there shall be one class of Creditors
consisting of the Affected Creditors, and the Affected Claims of the Affected Creditors shall be dealt with
in accordance with the terms and provisions of this Proposai.

3.2 Proofs of Claim

(a) Each Affected Creditor is required, in order to vote at any Creditors’ Meeting or receive
any distributions under this Proposal, to prove such Affected Creditor's Claim by
submitting a Proof of Claim to the Trustee in compliance with and in the manner
contemplated in sections 50(1.6}, 124 to 126 of the BiA and any Order of the Court.
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{b) The Trustee will examine each Proof of Claim and may require further evidence of and
support for the Affected Claim advanced in a Proof of Claim. An Affected Claim subject
to a Proof of Claim shall be determined, disaliowed, disallowed in part, expunged or
reduced in accordance with section 135 of the BIA. An Affected Claim that has been
determined in accordance with section 135 of the B/A shall be a proven Affected Claim
for voting and distribution purposes (a “Proven Claim™}.

(c) in the event that an Affected Claim of an Affected Creditor has been disputed by a Debtor
or any Creditor, or been disallowed in whole or in part by the Trustee pursuant to section
135 of the BJA (such Claim being a “Disputed Claim™):

] such Affected Creditor shall not be entitled to receive any distribution under this
Proposal with respect to such Disputed Claim uniess and until such Disputed
Claim becomes a Proven Claim, whereupon such Proven Claim shall be treated
in the manner provided for in Article 4 of this proposal;

{ii) for the purposes of voting at the Creditors’ Meeting,

(A) if the Trustee has determined such Disputed Claim valid, notwithstanding
that a Debtor or Creditor has disputed such Disputed Claim, the quantum
of such Affected Creditor’s Disputed Claim shall be the face amount of the
Disputed Claim;

(B) if the Trustee has disallowed the Disputed Claim in whole or in part, and.

N the thirty (30) day period provided for in section 135(4) of the B/IA
has expired, then the quantum of such Affected Claim for voting
purposes shall be $0.00, if disallowed in whole, or that portion of
such Affected Claim allowed by the Trustee, if disallowed in part,
or

(2) the thirty {30) day period provided for in section 135(4) of the BIA
has not expired, or prior to the expiry thereof such Affected
Creditor filed with the Court an appeal of such disallowance, at the
Creditors’ Meeting such Proof of Claim shall be marked “Objected
to" and the chair of the Creditors’ Meeting may value such Affected
Claim for voting purposes or reserve such decision.

3.3  Assignment of Claims

In the event that any Creditor assigns its Claim to a Person before or after the Filing Date, the Debtors
shall not be obliged to deal with such Person, including allowing such Person to vote at the Creditors’
Meeting or receive any distribution under this Proposal, unless and until actual notice in writing together
with evidence of such assignment has been received by the Debtors and Trustee in accordance with
Section 8.3 by no later than 5 pm on the Business Day before the Creditors’ Meeting. Thereafter, such
Person shall for the purposes of this Proposal constitute a Creditor and shalt be bound by any and ail
notices previously given to the transferor Creditor.

557



4.1

-17 -

ARTICLE 4

TREATMENT OF CLAIMS AND RESTRUCTURING OF THE BR GROUP

Affected Unsecured Creditors and [nterim Lenders

(2)

Upon the Court issuing the Approval Orders:

i

(it}

(i)

BR GP shall cause BR LP fo create 30,430 BR LP Units for the purpose of
effecting the conversion of the Affected Unsecured Claims and Interim Financing
Debt contemplated by this Section 4.1, of which:

(A) a total of 21,480 BR LP Units shall be issued to Affected Unsecured
Creditors pursuant to the conversion of their respective Affected
Unsecured Claims (collectively, the “Affected Claim Pool Units”, and
individually, an “Affected Claim Pool Unit"), constituting 60% of the
issued and outstanding BR LP Units immediately following the
Implementaticn; and

(B} a total of 8,850 BR LP Units shall be issued to Interim Lenders pursuant
to the conversion of their respective Interim Financing Debt {collectively,
the “Interim Financing Pool Units” and individually, a “Interim
Financing Pool Unit"), constituting 25% of the issued and outstanding
BR LP Units immediately following the Implementation,

with the effect that immediately following the Implementation, there shall be a
total of 35,800 issued and outstanding BR LP Units, of which the Pre-
Implementation Partners shall hold §,370 or 15% of the BR LP Units;

each Affected Unsecured Creditor shali be deemed to have made the following
subscriptions to BR LP for Affected Claim Pool Uniis, to become effective in the
order provided for in Sections 6.3(k} and 8.3(l}:

(A) first, to the extent that the Affected Unsecured Claim of such Affected
Unsecured Creditor contains an Interest Amount, such Affected
Unsecured Creditor shall be deemed to have subscribed for that number
of Affected Claim Pooi Units in respect of such Interest Amount calculated
in accordance with Section 4.1(b), the subscription price for which shall
be paid for by the conversion of such interest Amount to such Affected
Claim Pool Units; and

(B) second, such Affected Unsecured Creditor shall be deemed fo have
subscribed for that number of Affected Claim Pool Units in respect of the
Principal Amount of its Affected Unsecured Claim calculated in
accordance with Section 4.1{c), the subscription price for which shall be
paid for by the conversion of such Principal Amount to such Affected
Claim Pocl Units;

each Interim Lender shall be deemed to have made the following subscriptions
tc BR LP for Interim Financing Pool Units, to become effective to become
effective in the order provided for in Sections 6.3{(k) and 6.3{|}:

(A) first, such Interim Lender shall be deemed to have subscribed for that
number of interim Financing Pool Units in respect of the Interest Amount
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included in its Interim Financing Debt calculated in accordance with
Section 4.3(e), the subscription price for which shall be paid for by the
conversion of such Interest Amount to such Interim Financing Pocl Uniis;
and

B) second, such Interim Lender shall be deemed to have subscribed for that
number of Interim Financing Pool Units in respect of the Principal Amount
of its Interim Financing Debt calculated in accordance with Section 4.19(e),
the subscription price for which shall be paid for by the conversion of such
Principat Amount to such Interim Financing Poo! Units, and

BR GP shall be deemed to have accepted the subscriptions made under Sections
4.1(a)(iiy and 4.1(a)(ii) for and on behalf of BR LP and shall prepare for each of
the Affecied Unsecured Creditors and Interim Lenders the requisite number of
BR LP Unit Certificates for (i) the first and second tranches of Affected Unsecured
Ciaim Pool Units and Interim Financing Pool Unifs issued pursuant to the
convarsion of the Interest Amounts, and (i} the first and second tranches of
Affected Unsecured Claim Pool Units and Interim Financing Pool Units issued
pursuant to the conversicn of the Principal Amounts.

() The Interest Amount of each Affected Unsecured Claim, if any, shall be converted into
that number of Affected Claim Pool Units calculated by applying the following formula:

where:

interest Component Entitlement = 21,480 x (Interest Amount / Total Affected
Unsecured Claims)

“Interest Amount” refers to the Interest Amount owed o such individual Affected
Unsecured Creditor;

“Interest Component Entitlement” means the number of BR LP Units into which
the Interest Amount is converted, and

“Tolal Affected Unsecured Claims” refers to the aggregate amount of the Affected
Unsecured Claims of all Affected Unsecured Creditors.

(c) The Principal Amount of each Affected Unsecured Claim, if any, shail be converted into
that number of Affected Claim Pool Units calcutated by applying the following formula:

where:

Principal Component Entitlement = 21,480 x (Principal Amount / Total Affected
Unsecured Claims)

“Principal Amourt” refers to the Principal Amount owed to such individual
Affected Unsecured Creditor,

“Principal Component Entitlement” means the number of BR LP Units into which
the Principal Amount is converted; and

“Total Affected Unsecured Claims” refers to the aggregate amount of the Affected
Unsecured Claims of alt Affected Unsecured Creditors.
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The Interest Amount of the Interim Financing Debt of each Interim Lender shall be
converted into that number of Interim Financing Pool Units calculated by applying the
following formuia:

Interest Component Entitlement = 8,950 x (Interest Amount / Total Interim
Financing Debt}

where:

“Interest Amount’ refers to the Interest Amount owed to such individual Interim
Lender;

“Interest Component Entitlement” means the number of BR LP Units into which
the Interest Amount is converted; and

“Total Interim Financing Debt” refers to the aggregate amount of the Interim
Financing Debt of alt Interim Lenders.

The Principal Amount of the Interim Financing Debt of each Interim Lender shail be
converted into that number of interim Financing Pool Units calculated by applying the
following formula:

Principal Component Entitlement = 8,950 x {Principal Amount / Total Interim
Financing Debi)

where:

“Principal Amount” refers to the Principal Amount owed to such individual Interim
Lender:

“Principal Component Entitlement” means the number of BR LP Units into which
the Principal Amount is converted; and

“Total Interim Financing Debt” refers to the aggregate amount of the Inferim
Financing Debt of all Interim Lenders.

In the event that either an Affected Unsecured Creditor or an Interim Lender is a Non-
Resident, then such Affected Unsecured Creditor or Interim Lender, as applicable, shali
he deemed to have subscribed to the ULC for an equal number of ULC Shares fe the
number of Affecied Claim Pool Units or Interim Financing Pool Units into which its
Affected Unsecured Claim or Interim Financing Debt is to be converted, which
subscription the ULC shall be deemed to have accepted, and on Implementation such
Affected Claim Pool Units or Interim Financing Poel Units shalt be deemed to have been
transferred by such Non-Resident Affected Unsecured Creditor or Interim Lender, as
applicable, to the ULC pursuant to Section 4.3(j) in payment of the subscription price for
such ULC Shares.

For the purposes of calcuiating the Interest Component Entitlements and Principal
Component Entitlements for the Affected Unsecured Creditors and interim Lenders
pursuant to Sections 4.1(b) to 4.1(e), fractions shall be rounded to the closest whole
number, provided that BR GP shall be entitled, in consultation with the Trustee and in an
equitable manner, to make such nominal adjustments to such Interest Cemponent
Entitlements and Principal Component Entitlements as are reasonably necessary to
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ensure that a total of 21,480 Affected Claim Pool Units are allocated to the Affected
Unsecured Creditors and 8,950 Interim Financing Pool Units are allecated to the Interim
Lenders.

4.2 Priority Governmental Claims, Priority Employee Claims and Preferred Claims

(a)

(b}

No valid Priority Governmental Claim, Priority Employee Claim or Preferred Claim shali
be compromised by this Proposal.

The following Claims shall be paid in full through distributions carried out by the Trustee
on Implementation from Implemeniation Cash Ameount:

()

(it}
(ifi)

the Priority Governmental Claims which arose prior to the Filing Date, and any
Priority Governmental Claims which arose subsequent to the Filing Date that
remain unpaid immediately prior to the Implementation Date,

{he Priority Employee Claims; and

the Preferred Claims,

4.3 Reorganization of the Debtors

The Debtors shall be recrganized under this Proposal as follows:

(@)

(b}

(c)

BR LP shall issue one (1) BR LP Unit to the ULC for a subscription price equal to the fair
market value of such BR LP Unit;

FRI LP shall be liguidated and dissolved in accordance with the following:

(i)

(i)

(iii)

any interest of FRI GP LP or FRI Inc. in any FRI Property shall be transferred to
FRI LP (the “FRI Property Consolidation”);

all of the GP Units of FRI GP LP in FRI LP shall be transferred to BR GP, FRI GP
LP shall be terminated as general partner of FRI LP and BR GP shall be
appointed as general partner of FRI LP in its place (the “FRlI GP LP
Termination”);

in accordance with section 98(3} of the Income Tax Act.

{A) BR LP and BR GP shall assume all of the Liabilities of FRI LP on a pro
rata basis;

(B) FRI LP shali distribute its entire interest in the FRI Property to BR LP and
BR GP, each to hold an undivided interest therein on the basis of their
respective pro rata interests in FRI LP; and

{(C) FRI LP and FRI GP LP shall be dissolved immediately thereafter pursuant
to the Approval Orders under section 38(1) of the Parinership Act,

(the "FRI LP Dissolution”);

FR! GP LP shali be liquidated and dissolved in accordance with the following:
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{i) all of the GP Units and LP Units in FRY GP LP shall be transferred to BR GP, and
all of the LP Units in FRI GP LP shall be transferred to BR LP, in each case for
ne cansideration, FRI Inc. shall be ierminated as general pariner of FR| GP LP
and BR GP shall be appointed as general pariner of FRI GP LP in its place {the
“FRI In¢. Termination”); and

(i) in accordance with section 88(3) of the fncome Tax Act:

(A) BR GP and BR LP shali assume all of the Liabilities of FRI GP LP con a
pro rata basis;

(B) FRI GP LP shall distribute its entire interest in any property to BR GP and
BR LP, each fo hold an undivided interest therein on the basis of their
respective pro rata interests in FRI GP LP; and

(<) FRI GP LP shall be dissolved immediately thereafter pursuant to the
Approval Orders under section 38(1) of the Partnership Act,

{the “FRI GP LP Dissolution™;
(d) HE LP shail be liguidated and dissolved in accordance with the following:

{i) any interest of HE GP LP or HE Inc. in any HE Property shall be transferred to
HE LP (the "HE Property Consoclidation”);

(it all of the GP Units of HE GP LP in HE LP shall be transferred to BR GP, HE GP
LP shall be {erminated as general pariner of HE LP, and BR GP shall be
appeinted as general partner of HE LP inits place {the “"HE GP LP Termination™;

(i) in accordance with section 98(3) of the Income Tax Act.

(A} BR LP and BR GP shalt assume all of the Liabilities of HE LP on a pro
rata basis;

(B) HE LP shail distribute its entire interest in the HE Property to BR LFP and
BR GP, each to hold an undivided interest therein on the basis of their
respective pro rata interests in HE LP; and

<) HE LP and HE GP LP shalt be dissolved immediately thereafter pursuant
to the Approval Orders under section 39(1) of the Partnership Act,

{the "HE LP Dissoluticn™); and
{e) HE GP LP shall be liquidated and dissolved in accordance with the following:

{i all of the GP Units and LP Units in HE GP LP shall be transferred {o BR GP, and
all of the LP Units in HE GP LP shall be fransferred to BR LP, in each case for no
consideration, HE Inc. shall be terminated as general partner of HE GP LP and
BR GP shall be appointed as general partner of HE GP LP in its place (the "HE
Inc. Termination™); and

{iiy in accordance with section 88(3) of the /ncome Tax Act.
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BR GP and BR LP shall assume all of the Liabilities of HE GP LP on a pro
rata basis;

HE GP LP shall distribute its entire interest in any property to BR GP and
BR LP, each to hold an undivided interest therein on the basis of their
respective pro rata interests in HE GP LP; and

HE GP LP shall be dissolved immediately thereafter pursuant to the
Approval Orders under section 39(1) of the Partnership Act,

(the "HE GP LP Dissolution”),

FRI Inc., HE inc., BR GP, SESCI and ICE AB Inc. shall be subject to the following
reorganizations and arrangements under sections 192 and 183 of the ABCA (collectively,
the “Corporate Arrangements”):

(i FRI Inc. and BR GP (each referred to in this Section 4.3(f){(i) as a “predecessor
corporation™) shall be amalgamated to form BR GP 2023 pursuant to section
193(1)}a) of the ABCA (the "BR GP 2023 Amalgamation”} and:

(A)

(8)

(C)

D)

=

(F)

&)

(H)

M

the name of the amalgamated corporation shall be "BR Capital (2023)
Inc.” ("BR GP 2023");

the share capital of BR GP 2023 shall be an unlimited number of common
shares, and each issued and outstanding Affiliate Share in FRI inc. and
BR GP shall be deemed to be a common share in BR GP 2023,

all Property of FRI Inc. and BR GP immediately before the BR GP 2023
Amalgamation (except amounts receivable from any predecessor
corporation or Shares of any predecessor corporation) will become the
property of BR GP 2023,

all Liahilities of FRI Inc. and BR GP immediately before the BR GP 2023
Amalgamation (except amounts payable to any predecessor corporation)
will become Liabilities of BR GP 2023 and as a resuit BR GP 2023 shall
continue fo be liable for the Liabilities of FRI Inc. and BR GP;

the articles of amalgamation of BR GP 2023, substantially in the form
attached as Schedule “C” (the “BR GP 2023 Articles"), shall be filed with
the Registrar to give effect to the BR GP 2023 Amalgamation;

the initial directors of BR GP 2023 shall be the same as the directors of
BR GP,

the by-laws of BR GP 2023 shall be substantially in the form attached as
Schedule “D”;

the registered office of BR GP 2023 shall be located at the same address
as that of the registered office of BR GF; and

the amalgamated corporation will use the registration number of BR GP
under Part IX of the Excise Tax Act {Canada);
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the Affiliate Shares held by the Affiliate Shareholders in HE inc. shall be
transferred to BR GP and BR GP 2023 shall issue i such Affiliate Sharehoiders
and equal number of common shares in BR GP 2023, having a fair market value
equal to the fair market value of the transferred Affiliate Shares, in exchange
therefor pursuant to section 193(1){f) of the ABCA and subsection 85(1) of the
income Tax Act (the "HE Share Transfer”),

the articles of incorporation of HE Inc. shall be amended under section 173(1){(a}
and 192(2) of the ABCA (the “ICE GP Corp Amendment} and:

(A) the name of HE Inc. shall be changed to “ICE GP Corp.” {and upon the
ICE GP Corp Amendment becoming effective, HE Inc. shall be referred to
hereunder as “1CE GP Corp”);

(B) the articles of reorganization of ICE GP Ceorp, substantiaily in the form
attached as Schedule “E” {the “ICE GP Corp Articles”), shall be filed
with the Registrar to give effect to the ICE GP Corp Amendment; and

(C) the by-taws of ICE GP Corp shall be substantially in the form attached as
Schedule “F”.

the Affiliate Shares held by Affiliaie Shareholders in ICE AB Inc. shall be
transferred to BR GP 2023 and BR GP 2023 shall issue to such Affiliate
Shareholders an equal number of commaen shares in BR GP 2023, having a fair
market vaiue equal to the fair market value of the transferred Affiliate Shares, in
exchange therefor pursuant to section 193{1)(f) of the ABCA and section 85(1) of
the Income Tax Act, BR GP 2023 shall transfer such Affiliate Shares to BR LP in
exchange for additional BR LP Units pursuant to subsection 87(2) of the Income
Tax Act, BR LP shall transfer such Affiliate Shares to ICE LP in exchange for
additional LP Units of ICE LP pursuant to subsection 97{2) of the Income Tax Act,
and ICE LP shall contribute such Affiliate Shares to ICE Ltd. in exchange for
additional ICE Shares pursuant to subsection 85({1) of the Income Tax Act (the
“ICE AB Share Transfers");

ICE AB Inc. and SESCI {each referred fo in this Section 4.3(f}{v) as a
“predecessor corporation”) shall be amalgamated to form SESCI 2023 pursuant
to section 193(1){(a) of the ABCA (the “SESC! 2023 Amalgamation”) and:

{A) the name of the amalgamated corporation shall be “SESCI (2023) Corp.”
("SESCI 2023");

(B) the share capital of SESC! 2023 shall be an unlimited number of common
shares, and each issued and outstanding Share in ICE AB Inc. and SESCI
shall be deemed to be a common share in SESCI 2023,

(9] all Property of ICE AB Inc. and SESCI immediately before the SESCI 2023
Amalgamation (except amounts receivable from any predecessor
corporation or Shares of any predecessor corporation) will become the
property of SESCI 2023,

(D) all Liabilities of ICE AB inc. and SESC! immediately before the BR GP

2023 Amalgamation {except amounis payable to any predecessor
corporation) witl hecome Liabilities of SESCI 2023 and as a result SESCI
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(h)

(i)

(E)

{F)

(G)

{H)

(
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2023 shaill continue o be liable for the Liabilities of ICE AB Inc. and
SESCI:

the articles of amalgamation of SESCI 2023, substantially in the form
attached as Schedule “G” (the “SESC! 2023 Articles™), shall be filed with
the Registrar to give effect to the SESCI 2023 Amaigamation;

the initial directors of SESCI 2023 shall be the same as the directors of
BR GF;

the by-laws of SESCI 2023 shall be substantially in the form attached as
Schedute “H”,

the registered office of SESCI 2023 shall be located at the same address
as that of the registered office of SESCI; and

the amalgamated corporation will use the registration number of SESCI
under Part IX of the Excise Tax Act {Canada),

ICE GP LP shall be liquidated and dissolved in accordance with the following:

(i

(i)

all of the GP Units in ICE GP LP shall be transferred to ICE GP Corp, and all LP
Units in ICE GP LP shaill be transferred to BR LP, in each case for no
consideration, ICE AB Inc. shall be terminated as general partner of ICE GP LP
and ICE GP Corp shall be appointed as general partner of ICE GP LP inits place
(the “ICE AB Inc. Termination"); and

in accordance with section 88(3) of the Income Tax Act:

(A)

(B)

()

ICE GP Corp and BR LP shall assume ail of the Liabilities of ICE GP LP
on a pro rata basis;

ICE GP LP shall distribute its entire interest in the GP Units held by ICE
GP LPin ICE LP to ICE GP Corp, and its entire any other property to ICE
GP Corp and BR LP, each to hold an undivided interest therein on the
basis of their respective pro rata interests in ICE GP LP; and

ICE GP LP shall be dissclved immediately thereafter pursuant to the
Approval Orders under section 38(1) of the Partnership Act,

{the "ICE GP LP Dissoclution™}, and ICE GP Corp shall be appointed as general
partner of ICE LP {the “ICE GP Corp Appointment”);

BR LP and BR GP shall transfer to iCE LP ait of their respective undivided interests in
FRI Property and the HE Property in exchange for 1,832 LP Units in ICE LP,
proportionate to their respective undivided interests, which transfers shall be in
accordance with subsection 97(2) of the fncome Tax Act {the “BR LP Ceontribution™);

ICE LP shall transfer to ICE Ltd. all of its undivided interest in the Contracts included in
the FRI Property and HE Property in exchange for 211 ICE Shares, which transfer shall
be in accordance with subsection 85(1) of the /ncome Tax Act (the “ICE LP
Contribution™); and
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® With respect to the ULC:

0] the scle issued and outstanding ULC Share, which was issued on the
incorporation of the ULC, shall be redeemed for a redemption price equal to the
subscription price therefor;

{ii) any BR LP Unit held by any Pre-Implementation Partner who is a Non-Resident
shall be transferred to the ULC in exchange for an equal number of ULC Shares
pursuant to subsection 85(1) of the Income Tax Act; and concurrently therewith

(did) any Affected Claim Pool Unit or Interim Financing Pool Unit issued hereunder to
a Person who is a Non-Resident shall be transferred to the ULC in exchange for
an equal number of ULC Shares pursuant to subsection 85(1) of the Income Tax
Act,

(such transfers being collectively referred to as the "Non-Resident LP Unit Transfers”).
4.4 Elections under the Income Tax Act

{a) The applicabie Debtors will elect under subsection 97{2} of the Income Tax Act and any
other relevant taxing statute with respect to the transfer of the FRI Property and the HE
Property under Sections 4.3(b), 4.3(f)(iv) and 4.3{h) and execute and file such elections,
documents and forms necessary to make such election within the time required.

(b) The applicable Debtors wilt elect under subsection 85(1) of the Income Tax Act and any
other relevant taxing statute with respect to the fransfer of the Contracts under Sections
4.3(1), 4.3(H(i}) and 4.3(f){iv) and execute and file such elections, documents and forms
necessary to make such election within the time required.

(c) The applicable Debtors will elect under subsection 98(3} of the Income Tax Act and any
other relevant taxing statute with respect to the transfers under Sections 4.3(b)iii),
4.3(c)(il), 4.3(d)iit), 4.3{eXii), 4.3(g){ii}, 4.3(i), 4.3())(i) and 4.3(j}{ii}), and execute and file
such elections, documents and forms necessary to make such election within the fime
required.

4.5 Representations, Warranties and Covenants of New BR Limited Partners

Upon the conversion during Implementation of Affected Unsecured Claims into Affected Claim Pool
Units and of interim Financing Debt into Interim Financing Pool Units, each holder thereof shall be
deemed to become party to the BR Limited Partnership Agreement as BR Limited Partners and to
represent and warrant, and to covenant and agree fo, the representations, warranties, covenants and
agreements in section 2.10 of the BR Limited Partnership Agreement.

4.6 Unaffected Claims

Unaffected Claims will not be compromised or arranged by or receive any distributions or other
consideration under this Proposal and no Unaffected Creditor shall be entitied to vote for or against the
acceptance of this Proposal at the Creditors’ Meeting on the basis of its Unaffected Claim.

4.7 Interest on Claims

Interest will not accrue or be paid on any Affected Unsecured Claim or Preferred Claim after or in respect
of the period following the Filing Date and no Creditor with an Affected Claim will be entitled to any
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interest in respect of such Affected Claim accruing on or after or in respect of the period following the
Filing Date.

ARTICLE 5
ACTIONS DURING PROPOSAL PROCEEDINGS

5.1 Post-Filing Debts and Priority Governmental Claims arising after Filing Date
(a) During the Proposal Proceedings, the Debtors shall pay:
(i} Post-Filing Debts and Administration Costs; and

{if} Priority Governmental Claims accruing arising on or after the Filing Date to the
applicable Governmental Authorities,

in the ordinary course as such amounts become due and payable.

{b) The Trustee shall not have any responsibiiity for ensuring payment is made to any Person
for or in respect of Post-Filing Debts, Administration Costs (other than for its counsel) or
Priority Governmental Claims.

§.2  Creditors’ Meeting

(a) The Creditors’ Meeting shall be called by the Trustee foliowing the filing of this Proposal
with the Official Receiver in accordance with section 51 of the BiA and held at such time
and place as established by the Trustee in consultation with the Debtors and the Official
Receiver and may be adjourned in accordance with section 52 of the BIA. The chair of
the Creditors’ Meeting shall be the Official Receiver or its nominee.

(b} The Creditors’ Meeting shall be held in accordance with the provisions of this Proposal,
the BIA, directives issued by the Official Receiver and any Order of the Court and in
accordance with any reasonable protocols relating to COVID-19 estabiished by the
Trustee that are consistent with the forgoing.

5.3 Acceptance by Affected Creditors
In order for this Proposal to be accepted by the Affected Creditors, the Required Majority of Affected
Creditors voting in person, by proxy or by Voting Letter must have voted in favour of accepting this
Proposal at the Creditors’ Meeting.
5.4  Application for Approval Orders
If the Required Majority of Affected Creditors vote to accept this Proposal, the Trustee and Debtors shall
as soon as reasonably possibie jointly apply to the Court for the following Orders {collectively, the
“Approval Orders"):
{a) the Trustee shall apply for an Order:
(i) declaring that the Proposal has been accepted by the Required Majority of
Affected Creditors in conformity with the BIA, the Debtors have complied with the

provisions of the BiA, and that the Proposal is fair and reasonable and calculated
to the benefit of the general body of Affected Creditors;
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approving this Proposal pursuant to section 58 of the BIA and declaring that all
associated steps, compromises and reieases effected thereby are approved,
binding and effective on the Debtors, the Affected Creditors and all other Persons
affected by this Proposal as of Implementation; and

grant to the Trustee, in addition to its rights and obligations under the B/A, the
powers, duties and protections contemplated by and required under this Proposal
and authorize and direct the Trustee to perform its duties and fulfil its obligations
under this Proposal to facilitate the Implementation;

the Debtors shall apply for an Order:

M

(ti)

(iif)

declaring that upon Impiementation, ali steps, transfers, assumptions,
distributions, confributions, transactions, arrangements, assignmenis and
reorganizations effected under Section 4.3 shall be deemed to have occurred in
the sequential order stipulated in Section 6.3 and to be valid, binding and
effective, including:

{A) the FRI Property Consolidation, the FRI GP LP Termination and the FRI
LP Dissolution;

B) the FRI Inc. Termination and the FRI GP LP Dissolution;

{C) the HE Property Consolidation, the HE GP LP Termination and the HE LP
Dissolution;

(D) the HE Inc. Termination and the HE GP LP Dissolution;

(B} the Corporate Arrangement, including the BR GP 2023 Amalgamation,
the HE Share Transfer, the ICE GP Corp Amendment, the ICE AB Share
Transfer, and the SESCI 2023 Amalgamation;

(F) the ICE AB iInc. Termination, the {CE GP LP Dissolution and the ICE GP
Corp Appoiniment;

(G}  the BR LP Contribution and the ICE LP Contribution; and
(H} the Non-Resident LP Unit Transfers;
dispensing with:

(A) any requirement of ICE AB Inc., FRI inc., HE Inc. to provide Affiliate
Shareholders with notice of the Corporate Arrangements;

(B) any requirement of ICE AB Inc., FRI Inc., HE Inc., BR GP or SESCI to
call, hold and conduct a meeting of Affiliate Shareholders to consider and
approve the Corporate Arrangements; and

{C) any right of any Affiliate Shareholder to dissent in respect of the Corporate
Arrangements;

authorizing and directing BR GP, ICE GP and SESCI 2023 to file with the
Registrar the BR GP 2023 Articles, ICE GP Corp Articles and SESCI Articles, and
BR GP and ICE GP Corp fo file with the Registrar all documentation under the
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Parinership Act required in connection with the FRI LP Dissolution, FR GP LP
Dissclution, HE LP Dissolution, HE GP LP Dissolution and ICE GP LP
Dissolution;

declaring that the stay of proceedings under section 69.1 of the BIA is extended
in respect of the Debtors and the Directors to and including implementation; and

staying the commencing, taking, applying for or issuing or continuing any and all
steps or proceedings, including administrative hearings and orders, declarations
or assessments, commenced, itaken or proceeded with or that may be
commenced, taken or proceeded with against any Debtor, Released Party or
Director in respect of any Claims or Liabilities settied or released pursuant to
Sections 7.2, 7.3(a), or 7.4,

the Trustee and Debtors shall jointly apply for an Order:

i

(i)

(iif)

(iv)

V)

declaring that effective upon Implementation, the sole right of any Affected
Creditor in respect of any Affected Claim is to receive the distributions provided
for in Sections 4.1, 4.2, 6.3(a), 6.3(j), 6.3(k), 6.3(l) and 6.3(m);

declaring that effective upon Implementation, all Contracts shall be and remain in
full force and effect, unamended, and no Counterparty therete on or following
Implementation shall accelerate, terminate, refuse o renew, rescind, refuse to
perform or otherwise repudiate its obligations thereunder, or enforce or exercise
{or purport to enforce or exercise) any right or remedy under or in respect of any
such obligation, agreement or lease, by reason:

{A) of any event which occurred prior to, and not continuing after,
Implementation or which is or continues to be suspended or waived under
this Proposal, which would have entitled a Counterparty to enforce those
rights or remedies;

(B) that any Debtor has sought or obtained relief or has taken steps as part
of this Proposal under the Bi4 or ABCA,;

(C) of any default or event of default arising as a result of the financial
condition or insolvency of any Debtor; and

(D of the restructurings, reorganizations and other effects on any Debtor of
the steps and transactions contempiated by this Proposal;

declaring that the Debtors and the Trustee shall be authorized, in connecticn with
the taking of any step or transaction or performance of any function under or in
connection with this Proposal, to apply to any Governmental Autherity for any
consent, authorization, certificate or approval in connection therewith;

authorizing the Trustee to perform its functions and fulfil its obligations under this
Proposal to facilitate the Implementation;

declaring that upon completion by the Trustee of its duties and obligations under

this Proposal, the B/A and any Orders, the Trustee may fite with the Court a
certificate stating that all of its duties under this Proposal, the BIA and any Orders
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have been compieted and thereupon, KPMG I[nc. shall be deemed o be
discharged from its duties as Trustee,

{vi) declaring that upon payment in full or the making of provision for all debt secured
by the BiA Charges, and the Trustee filing a certificate with the Court confirming
such payment or provision, such B/A Charges shall be discharged and released;
and

(vii)  dectaring that the Debtors, the Trustee or any other interested Person may apply
to the Court for advice and direction in respect of any matter arising from or under
this Proposal.

5.5 Conditions Precedent to Impiementation

(a)

(b}

The Implementation of this Proposal shall be conditional upon the fulfilment and
satisfaction, or waiver in accordance with Section 5.5(b}, of the following conditions
precedent {collectively, the “Conditions Precedent”).

(i) this Proposal shall have been approved by the Required Majority of the Affected
Creditors;

(i) the Court shall have granted the Approval Orders;

iii) the operation and effect of the Approval Orders shall not have been stayed,
reversed or amended, and all applicable appeal periods in respect of the Approval
Orders shall have expired and in the event of an appeal or application for leave
to appeal, final determination shall have been made by the applicable appellate
Court;

(v}  the implementation Deliveries contemplated by Section 6.2 shall have been
completed;

(v} the First Amending Agreement shall have been approved by Special Resolution
of the BR Limited Partners and executed by BR GP for and on behalf of the BR
Limited Partners; and

(vi)  the Executives, BR LP and BR GP shall have executed and delivered the
Executive Amending Agreements and the Trustee shall have consented to such
agreements.

The Debtors may, with the prior written consent of the Trustee, waive in whole or in part
the satisfaction of the conditions setf out in Section 5.5(a)(iit} and 5.5(a)(v).

5.6 Second Amending Agreement

(a)

Subject fo Section 5.6(b), prior to Impiementation, BR GP shall send a written notice to
the Pre-Implementation Limited Pariners (the “Special Resolution Notice”} requesting
that they execute in counterpart and deliver to BR GP counterpart of a Special Resolution
consenting to and approving the Second Amending Agreement (the “Special Amending
Resolution”), which notice shall set out the reasons for the Second Amending
Agreement and the Second Amending Resolution and shail attach the form of the Special
Amending Resolution, a copy of the draft Second Amending Agreement and a copy of
this Proposal.
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{9)] If BR GP determines that it is necessary or desirable to call a special meeting of the BR
Limited Partners to consider and vote upen the Special Amending Resolution, BR GP
shall send a written notice to the BR Limited Partners calling a special meeting for such
purpose in accordance with the requirements of the BR Limited Parinership Agreement,
stating the date, time and coordinates of such meeting, the general nature of the business
to be transacted at such meeting, and attaching a copy of the draft Second Amending
Agreement, the proposed Special Amending Resolution, and this Proposal.

(c) This Proposal shall be deemed to be written notice to the BR Limited Partners hoiding
Affected Claim Pool Units and Interim Financing Pool Units requesting of the Special
Amending Resolution pursuant to Section 5.8{a) or of a special meeting pursuant to
Section 5.8(b), such Persons shall be deemed to have waived any additional notice
period in respect of such Special Amending Resolution or special meeting and to have
appointed BR GP as their attorney for the purposes of executing one or more
counterparts of the Special Amending Resolution approving the Special Amending
Resolution for and on behalf of such BR Limited Pariners.

57 Condition Subsequent to Implementation

The Implementation shall be subject to the condition subsequent that, by no later than the Special
Resolution Deadline, the Required LP Majority of BR Limited Partners shall have executed and delivered
to BR GP counterparts consenting and approving, or shait have voted in favour of, the Special Amending
Resolution {the “Condition Subsequent”). In the event that the Condition Subsequent is not satisfied
by the Special Resolution Deadline, the Implementation, all steps taken pursuant to Section 6.3,
including the conversion of the Affected Unsecured Claims into Affected Claim Pool Units and the
Interim Financing Debt inte Interim Financing Pool Units, and the provisions of Sections 7.1 to 7.3, shall
be deemed to be reversed and shall be of no further force or effect, and this Proposal shall terminate.

58 Trustee Certificates

{a) Upon the satisfaction or waiver of the Conditions Precedent set out in Sections 5.5({a)(),
8.5(a)(i), 5.5(a)(iil) and 5.5{(a){v), and the completion of the Implementation Deliveries
contemplated by Section 6.2, the Trustee shall file with the Court and post on its website
a certificate in substantially the form attached hereto as Schedule “I” stating that such
conditions have been satisfied or waived, as applicable.

(b} Upon comptetion of the Implementation, the Trustee shall file with the Court and post on
its website a certificate in substantially the form attached hereto as Schedule “J” stating
that the Implementation of this Proposat has been compileted and that the Debtors have
compited with and satisfied the obligations under this Proposal that they were required
to satisfy by and including the Implementation Date.

(c) The Trustee shall file with the Court and post on its website a certificate in substantially
the form attached hereto as Schedule “K” stating whether or not the Condition
Subsequent was satisfied by the Special Resolution Deadiine.

ARTICLE 6
IMPLEMENTATION OF PROPOSAL

8.1 Corporate and Partnership Authorizations

The adoption, execution, deiivery, implementation and consummation of all matters contemplated under
this Proposal involving corporate or parinership action of a Debtor will occur and be effective as of the
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Implementation, and will be authorized and approved under this Proposal and the Approval Orders,
where appropriate, in all respects and for all purposes without any requirement of further action by
shareholders, directors or officers of, or partners in, a Debtor. All necessary approvals to take actions
shall be deemed to have been obtained from the directors or shareholders of or pariners in a Debtor,
as applicable.

8.2  Deliveries Prior to Implementation

Upon the satisfaction of the Conditions Precedent in Sections 5.5(a)(i}, 5.5(a)(ii}, 5.5(a)(v} and 5.5(a)(vi),
the Debtors shall deliver or cause to be delivered to the Trustee the following {the “Implementation
Deliveries™):

(a) the Debtors shall deliver, or cause to be delivered, to the Trustee an amount equal to the
implementation Cash Amount, which the Trustee will hold in trust for distribution upon
Implementation in accordance with Sections 4.2, 6.3(a) and 6.3(j) provided that if
Implementation does not occur by the Cutside Date, the Trustee will return such amount
to the Debtors or the Inierim Agent, subject to deducting therefrom and paying or making
provision for the Administration Costs;

(b BR LP shall deliver to the Trustee BR LP Unit Certificates representing:

(i) the Affected Claim Pool Units which the Affected Unsecured Creditors and ULC
are entitled to under Sections 4.1(a}ii})(A), 4. 1{a)}{it{B} and 4.1(f} based on their
respective Interest Component Entitiements and Principal Component
Eniitlements; and

(i) the Interim Financing Pool Units which the Interim Lenders and ULC are entitled
under Sections 4.1(a)(iii}(A}, 4.1(a){iii}{B) and 4.1(f} based on their respective
interest Component Entitlements and Principal Component Entitlements,

which the Trustee shall hold in trust for distribution upon Implementation in accordance
with Sections 6.3(b}, 6.3(k}, 6.3() and 6.3{m), and

{c) the ULC shall have delivered to the Trustee that number of ULC Shares equal to the
aggregate number of Affected Claim Pool Units and Interim Financing Pool Units issued
to Affected Unsecured Creditors and Interim Lenders who are Non-Residents and BR LP
Units held by Pre-implementation Partners who are Non-Residents.

6.3  Steps on Implementation

Upon the satisfaction of the Conditions Precedent in Section 5.5, the following steps shail be taken and
effected to implement the transactions contemplated by this Proposal (such implementation steps being
collectively referred to as the “implementation”), and such steps shail be deemed to occur and be taken
and effected immediately in the foliowing sequence and order, without any further act or formality, on
the Implementation Date beginning at the implementation Time:

(a) first, that portion of the Implementation Cash Amount fo be distributed in respect of
Priority Employee Claims to Employees pursuant to Section 4.2(b)(ii} shali become
releasable and may thereafter be distributed by the Trustee in accordance with Section
6.4, and upon the Trustee being authorized to make such distribution under Section 6.4,
the Priority Employee Claims shall be deemed fo be fully satisfied,

(b) second, the issuance of one (1) BR LP Unit to the ULC shall become effective;
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third, in sequential order:

(i the FRI Property Consolidation shall become effective;
(i} the FRI GP LP Termination shall become effective; and
(i) the FRi LP Dissolution shail become effective;

fourth, in sequential order:

(i} the FRI Inc. Termination shall become effective,

{ii) the FRI GP LP Dissolution shall become effective; and
iii) the BR GP Amalgamation shall become effective,

fifth, in sequential order:

(i) the HE Property Consolidation shall become effective;
i} the HE GP LP Termination shall become effective; and
{iit) the HE LP Dissolution shall become effective;

sixth, in sequential order:

{ the HE Inc. Termination shall become effective; and
(it the HE GP LP Dissolution shall become effective;
seventh, in sequential order:

(i the HE Share Transfer shall become effective;

(i) the ICE GP Corp Amendment shall become effective;
{iii) the ICE AB Inc. Termination shall become effective,
(v)  the ICE GP LP Dissoluticn shall become effective; and
(v} the ICE GP Corp Appointment shall become effective;
eighth, in sequential order:

{i) the ICE AB Share Transfer shall become effective; and
(i) the SESCI 2023 Amalgamation shali become effective;
ninth, in sequential order:

(i the BR LP Contribution shall become effective; and

(i) the ICE LP Contribution shall become effective;
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tenth, that portion of the Implementation Cash Amount to be distributed in respect of:
(0 the Administration Costs shall be paid by the Trustee;

(i) the Priority Governmental Claims which arese prior o the Filing Date, and any
Priority Governmental Claims which arose subsequent to the Filing Date that
remain unpaid immediately prior to the Implementation Date, shali become
releasable by the Trustee to the applicable Governmental Authority; and

(iii) the Preferred Claims pursuant to Section 4.2(b){iii} shall become releasable by
the Trustee to the Preferred Creditors, and upon such portion becoming
releasable, the Preferred Claims shall be deemed to be fully satisfied;

eleventh, the conversion of the interest Amounts owing to the Affected Unsecured
Creditors and interim Lenders shall become effective and the BR LP Unit Cerlificates
representing the Affected Claim Pool Units and Interim Financing Pool Units to be
distributed pursuant to Sections 4.1(a){ii}{A) and 4.1(a){iii)(A} shall become releasable
and may thereafter be distributed by the Trustee in accordance with Section 6.4, and
upon the Trustee being authorized to make such distribution under Section 6.4 such
Interest Amounts shall be deemed to be fully satisfied and the Affected Unsecured
Creditors and Interim Lenders entitled thereto shall be deemed to be BR Limited Partners
pursuant to such Affected Claim Pool Units and Interim Financing Pool Units, whether or
not they have received such BR LP Unit Certificates, provided that any Affected
Unsecured Creditors or Interim Lenders who are Non-Residents shall be deemed to have
authorized and directed the Trustee io hold their BR LP Unit Certificates until the Non-
Resident LP Unit Transfers become effective;

twelfth, the conversion of the Principal Amounts owing to the Affected Unsecured
Creditors and Interim Lenders shall become effective and the BR LP Unit Certificates
representing the Affected Claim Pool Units and Interim Financing Pool Units to be
distributed pursuant to Sections 4.1(a){ii)(B) and 4.1(a)(fii{B) shall become releasable
and may thereafter be distributed by the Trustee in accordance with Section 6.4, and
upon the Trustee being authorized to make such distribution under Section 6.4 such
Principal Amounts shall he deemed to be fully satisfied and the Affected Unsecured
Creditors and Interim Lenders entitled thereto shall be deemed to be BR Limited Pariners
pursuant to such Affected Claim Pool Units and Interim Financing Pool Units, whether or
not they have received such BR LP Unit Ceriificates, provided that any Affected
Unsecured Creditors or Interim Lenders who are Non-Residents shall be deemed to have
authorized and directed the Trustee to hold their BR LP Unit Certificates untii the Non-
Resident Unit Transfers become effective; and

thirteenth, the Non-Resident LP Unit Transfer shall become effective, the issuance of the
ULC Shares to the Affected Unsecured Creditors and Interim Lenders who are Non-
Residents shall become effective, the BR LP Unit Certificates in respect of the Affected
Claim Pool Units and Interim Financing Poel Units transferred thereby shall beceme
releasable and may thereafter be distributed by the Trustee in accordance with Section
6.4 to the ULC, and the ULC Share Certificates shall become releasable and may
thereafter be distributed by the Trustee in accordance with Section 6.4 to the Affected
Unsecured Creditors, Interim Lenders and Fre-Implementation Partners who are Non-
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Residents, each of whom shall be deemed to be ULC Shareholders whether or not they
received such ULC Share Certificates.

6.4 Distributions by the Trustee
As soon as reasonably practicable following the later of:
{(a) the Implementation Date; or
{b) the satisfaction of the Condition Subseguent,

the Trustee shall make reasonable commercial efforts to effect the distributions of the implementation
Cash Amounts contemplated by Sections 8.3(a) and 6.3(j) and the distributions of the BR LP Unit
Certificates and ULC Share Certificates contemplated by Sections 6.3(k}), 6.3(l) and 6.3(m).

8.5 Withholding Taxes

The Trustee shall be entitled to deduct and withhold from any distribution to any Affected Creditor under
this Proposal any amounts required to be deducted and withheld therefrom under the provisions of the
income Tax Act and any corresponding provisions of provincial law, and remit such amounts to the
applicable Governmentat Authority, and such withheld, deducted and remitted amount shall be treated
for all purposes of this Proposal as having been paid to such Affected Creditor as the remainder of the
payment in respect of which such withhoiding and deduction were made.

6.6 Post Proposal Period Equity Funding

For greater certainty, nothing in this Proposal shall prevent BR LP from, after the !mplementation Date,
obtaining additional equity funding pursuant to subscriptions for and issuance of additional BR LP Units
in accordance with the BR Limited Partnership Agreement.

ARTICLE 7
EFFECT OF IMPLEMENTATION OF PROPOSAL

7.1 Binding Effect of this Proposal

(a) This Propesal shall become binding upon the Debtors upon satisfaction of the Conditions
Precedent in Sections 5.5(a){(i) and 5.5(a){ii).

{b) Effective upon Implementation, this Proposal shall become binding upon alf Affected
Creditors, Employees with Priority Employee Claims, Governmental Authorities with
Priority Governmental Ciaims, Interim Lenders with Interim Financing Debt and their
respective heirs, executors, administrators, legal personal representatives, successors
and assigns, and the distributions and conversions provided for in Sections 4.1, 4.2,
6.3(a), 6.3(), 6.3(k), 8.3() and 8.3(m) shalt fully, finally and completely satisfy any and
ali Affected Claims, Priority Empioyee Claims, Interim Financing Debt and Priority
Governmental Claims.

{c) All Affected Creditors, BR Limited Partners and Affiliate Shareholders will provide such
acknowledgements, agreements, discharges or other documentation as may be
requested by the Debtors or the Trustee in writing and as are necessary to give effect to
the intent of this Proposal.
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7.2 Effect of Proposal on Contracts

Upen Implementation, notwithstanding the term or condition of any Contract entered into before the
Filing Date to which a BR Entity is party:

(a)

(b}

(c)

any breach or default under such Contract that occurred prior to the Filing Date that
related 1o a payment default or that is contemplated by subsections 65.1(1) and (2) of
the BiA shall be deemed to have been cured and shait continue fo be binding upon and
enforceable against the Counterparty thereto,

any such Contract shall be deemed to be amended to the extent necessary {o give effect
to all the terms and conditions of this Proposal; and

in the event of any conflict or inconsistency between the terms of this Proposal and the
terms of any such Confract, the ierms of this Proposat shall govern.

7.3 Releases

Effective on Implementation:

(a)

(b}

the Debtors shall be released from:

{i all Affected Unsecured Claims, Preferred Claims, Priority Employee Claims,
Priority Governmental Claims and Interim Financing Debt, and all Security
therefor and rights, remedies and recourses based thereon shall be irrevocably
and forever discharged, extinguished, released and barred, and any and all
proceedings, orders, judgments, executions, garnishments, charges or actions in
respect of such Claims shall be deemed to be extinguished, discharged,
dismissed, vacated and of no force or effect, in taw or in equity, on or against the
Debtors or any of their Property, other than the Debtors’ duty te fully perform their
obligations under this Proposal, including to cause the distributions contemplated
by Sections 4.1 and 4.2; and

(i} all Equity Claims and all rights, remedies and recourses based thereon shall be
fully, finally, irrevocably and forever, discharged, extinguished, released,
cancelled and barred and any and all proceedings, orders, judgments,
executions, garnishments, charges or actions in respect of such Claims shall be
deemed to be extinguished, discharged, dismissed, vacated and of no force or
effect, in law or in equity, on or against the Debtors or any of their Property;

the Trustee, counsel for the Trustee and counsel for the Debtors, and all of their
respective affiliates, employees, agents, directors, officers, shareholders, advisors,
consultants (each being herein referred to individually as a “Released Party”) shall be
released and discharged from any and all demands, claims, actions, causes of action,
counterclaims, suits, debts, sums of money, accounts, covenants, damages, judgments,
orders, including for injunctive relief or specific performance and compliance orders,
expenses, executions, liens and other recoveries on account of any Liabilities arising
from this Proposal, the Proposal Proceedings, the operation or administration of the
Debtors during the Proposal Proceedings or the manner in which any Person is affected
by or under this Proposal, the Proposal Proceedings, the Approval Orders or any other
Order, other than arising as a result of gross negligence or wilful misconduct of a
Released Party; and
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{c) the Directors shall be released from any and all Director Claims of any kind whatsoever
and all such Director Claims shall be forever released, discharged and barred, provided
that such release shall not release any Director or Officer from any Liabilities that:

(i relate fo contractual rights of one or more Creditors arising from contracts with
such Director; or

(if} are based on allegations of misrepresentation made by such Director or on
wrongful or oppressive conduct by such Director.

7.4  Completion of Proposal and Discharge of Trustee

Upon completion of the distributions contemplated by Article 6, this Proposal shall be fully performed
and the Trustee shall file with the Court and post on its website a certificate confirming such full
performance. Thereafter, the Trustee may apply for its discharge.

7.5 Sections 85 to 101 of the BIA

In conformity with section 101.1 of the BIA, sections 95 to 101 of the BIA and any provincial statute
related to preference, frauduient conveyance, transfer at undervalue, or the like shall not apply to this
Proposal.

ARTICLE 8
MISCELLANECUS

8.1 Modification of Proposal

{a) Subject to the prior consent of Trustee, acting reasonably, the Debtors reserve the right,
at any time and from time to time, to amend, restate, modify and/or suppiement this
Proposal, provided that any such amendment, restatement, medification or supplement
must be contained in a written document which is filed with the Court and (i) if made prior
to the Creditors’ Meeting, posted on the Trustee’s website; and (i) if made following the
Creditors’ Meeting, approved by the Court.

(b} Notwithstanding Section 8.1(a), any amendment, restatement, modification or
supplement of this Proposat may be made by the Debtors with the prior consent of the
Trustee, acting reasonably, and pursuant to an Order following the issuance of the
Approval Orders, provided that it concerns a matter which, in the opinion of the Debtors
and the Trustee, acting reasonably, is of an administrative nature required to better give
effect to the implementation of this Proposal and the Approval Orders or to cure any
errors, omissions or ambiguities and is not materially adverse to the financial or economic
interests of the general body of Affected Credifors.

(c) Any amendment, restatement, modification or supplement of this Proposal filed with the
Court and, if required by this Section, approved by the Court shall for all purposes be and
be deemed to be a part of and incorporated in this Proposal.
8.2 Non-implementation

If Implementation does not occur by the Qutside Date:

{a) this Proposal shall be nult and void in ali respects; and
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nothing contained in this Proposal, and no acts taken in preparation for Implementation
of this Proposal, shall (i} constitute or be deemed {o constitute a waiver or release of any
Claims by or against any Debtor or any other Person; (ii) prejudice in any manner the
rights of any Debtor or other Person in any further proceedings invelving the Debtors; or
(iii) constitute an admission of any sort by the Debtors or any other Person.

8.3 Notices

Any notices or communication to be made or given hereunder shall be in writing and shall refer to this
Proposal and may, subject as hereinafter provided, be made or given by personal delivery, by prepaid
mail or by receipted email (except for Proofs of Claim which may only be sent by personal delivery,
receipted email or registered mail) addressed to the respective parties as follows:

(a)

{b)

©

(d)

if to the Debtors:

# 324, 370, 5222 — 130 Avenue SE

Calgary, Alberta T2Z 0G4

Attention: James Lawson

Email: jlawson@icehealthsystems.com

With a copy to:

Gowling WLG (Canada) LLP

Suite 1600, 421 7™ Ave SW

Calgary, Alberta T2P 4K9

Aftention: Tom Cumming / Stephen Kroeger

Emaik: tom.cumming@gowlingwlg.com / stephen.kroeger@gowlingwlg.com

if to a Creditor, to the address or email address for such Creditor specified in the Proof
of Claim filed by Creditor or, if no Proof of Claim has been filed, to such other address or
email address at which the notifying party may reasonably believe that such Creditor may
be contacted:

if to a Counterparty {other than a Creditor), to the address or email address at which the
notifying party may reasonably believe that such Counterparty may be contracted; and

if to the Trustee:

KPMG Inc.

#3100 - 205 5 Ave SW

Calgary, Alberta T2P 4B9

Attention. Neil A. Honess Ph.D, CIRP
Email: neilhcness@kpmg.ca

With a copy to:

Osler, Hoskin & Harcourt LLP

Suite 2700, Brookfield Place

225 - 6th Avenue S.W.

Calgary, Alberta, Canada T2P 1N2
Attention: Randal Van de Mosselaer
Email: rvandemosselaer@osler.com
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or to such other address or email address as any party may from fime fo time notify the others in
accordance with this section. In the event of any strike, lock-out and other event which interrupts postal
service in any part of Canada, all notices and communications during such interruption may only be
given or made by personal delivery or by receipted email and any notice or other communication given
or made by prepaid mail within the five (5) Business Day period immediately preceding the
commencement of such interruption will be deemed not to have been given or made. All such notices
and communications will be deemed to have been received, in the case of notice by email or by delivery
prior to 5:00 p.m. (local time) on a Business Day, when received or if received after 5:00 p.m. {local
time) on a Business Day or at any time on a non-Business Day, on the next foliowing Business Day and
in the case of notice mailed as aforesaid, on the fifth (5) Business Day following the date on which
such notice or other communication is mailed. The unintentional failure to give a notice contemplated
hereunder to any patticular Creditor will not invalidate this Proposal or any action taken by any Person
pursuant to this Proposal. -

8.4 Severability
Each Section of this Proposal is distinct and severable. If any Section of this Proposal, in whole or in
part, is or becomes illegal, invalid, void, voidable or unenforceable, the Hlegality, invalidity or

unenforceability of that Section, in whotle or in part, will not affect the legality, validity or enforceability of
the remaining Sections of this Propesal, in whole or in part.

8.5 Capacity of the Trustee

KPMG Inc. is solely acting in its capacity as Trustee under the BIA, the Proposal Proceedings and this
Proposal, and not in its personal or corporate capacity, and will not be responsible or liabie for any
Claims against or Liabilities of the Debtors.

8.6 Electronic Signatures

This Proposal may be signed by manual, digital or other electronic signatures and delivered or
transmitted by any digital, electronic or other intangible means, including by e-mail or other functionally
equivalent electronic means of tfransmission, and such execution, delivery and transmission will be a
legally execution and delivery by the Debtors.

[the remainder of this page is intentionally blank]
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DATED at the City of Calgary, In the Province of Alberta, this 13" day of January, 2023.

BR Capital Limited Partnership, by its
general partner, BR. Capital Inc.
By:

imrnan Liwisies LA LN, 000 OF 4 ek

Mame: James E. Lawson
Title: Chief Financial Officer

ICE Health Systems Limited
Partnership, by its general pariner ICE
Health Systems GP Limited
Partnership, by iis general pariner ICE
Health Systems Inc.

By:

AR
MName: James E. Lawson
Title: Chiaf Financial Officer

ICE Health Systems Inc,
By:

e L asrpes Ligs |5 U0 OFF FY EEL i
MName: James E. Lawson
Title: Chief Financial Officar

First Response International Limited
Partnership, by its general partner First
Response International GP Limited
Partnership, by its general partner First
Responsea International Inc.

By

e | wwian [ 11, 2057 0F I8 MET]
Mame: James E. Lawson
Title: Chiaf Financial Officer

First Response International Inc.
By:

A Lt L 1L RO P 5
Mame: James E. Lawson
Title: Chief Financial Officer

BR Capital Inc.
By:

Laerary Lmaryr L Liee 0 J00OF 10 W0

Mame: James E. Lawson
Title: Chief Financial Officer

ICE Health Systems GP Limitad
Partnership, by its general pariner ICE
Health Systems Inc,

By:

b= | peaon Lisa 11 3030 - H BT
Mame; James E, Lawson
Title: Chief Financial Officer

First Response International GP
Limited Partnership, by [ls general
partner First Response International
Ine.

By:

Ty Lywenen Cige 11, JTU) 8% 19 WL
Mame: James E. Lawson
Titte: Chief Financial Officer

Signalire page to BR Capifal Group Proposal
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Health Education Limited Partnership, Health Education GP Limited
by its general partner Health Education Partnership, by its general pariner Help
GP Limited Partnership, by its general General Partner Inc.
partner Help General Partner Inc. By:
By:
Mtém Fpain | et 10 B TR0 @00 W]
Liwmirh L dewi: LA 0. Rl b ok WRT HEI‘I'IB'. Jﬂm E- L-EWE"JH
Mame: James E. Lawson Title: Chief Financial Officer

Title: Chief Financial Officer
Help General Partner Ing.
By:

P, | dsinge | ey LB BATE BRSR HET
MName: James E. Lawsan
Title: Chief Financial Officer

ICE Health Systems Ltd.
By:

\igs L im0 20000 P RIS

Name: James E. Lawson
Title: Chiaf Financial Officer

SESCI Health Services Inc.
By:

Jirray gt [ 10, 00 dr 2 AT
MName: James E, Lawsan
Titla:  Chief Financial Officer

Skgnature page fo BR Capital Group Proposal
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Schedule “A”
First Amending Agreement

See attached.
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BR CAPITAL LIMITED PARTNERSHIP
FIRST PARTNERSHIP AMENDING AGREEMENT

Made the 8" day of December, 2022

BETWEEN:
BR CAPITAL INC., a corporation crcated pursuant to the law of Alberta, as
general partner
and
Each of the Limited Partners {(as defined below)
CONTEXT:

A Under the limited partnership agreement dated February 28, 2006 (the “Partnership Agreement”)
between BR Capital Inc. as general partner (in such capacity, the “General Partner”) and Peter Hoven and certain
other Persons as limited partners (collectively, together with any Persons who subsequently became limited
partners, the “Limited Partners”), the partics created a limited partnership carrying business under the name BR
Capital Limited Partnership (the “Partnership™).

B. NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the General Partner and Limited Partners agrec as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions

In this Amending Agrcement, unless otherwise defined, capitatized terms have the meaning set out n the
Partnership Agreement, or the following meanings:

(a) “Amending Agreement” means this amending agreement, as it may be amended, extended,
renewed or restated by written agreement between the Partics.

{b) “Parties” means the General Partner and Limited Partners.

(c) “Person” will be broadly interpreted and includes a natural person, whether acting in their own
capacity, or in their capacity as executor, administrator, estate trustee, trustee or personal or legal
representative, and the heirs, executors, administrators, cstate trustees, trustces or other personal
or legal representatives of 4 natwral person, and a corporation or a company of any kind, a
partnership of any kind, a sole proprictorship, a trust, a joint venture, an association, an
unincorporated association, an unincorporated syndicate, an unincorporated organization ot any
other association, organization or entity of any kind.

1.2 Certain Rules of Interpretation
(a) In this Amending Agreement, words signifying the singular number include the plural and vice
versa, and words signifying gender include all genders. Every use of the word “including” or

“includes” in this Amending Agreement is to be construed as meaning “including, without
limitation” or “includes, without limitation”, respectively.
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{b) The division of this Amending Agreement into Articles and Sections and the insertion of headings
arc for convenience of reference only and do not affect the construction or interpretation of this
Amending Agrcement.

(c} References in this Amending Agreement to an Article or Section are to be consirued as references
to an Article or Section of this Amending Agreement or the Partnership Agreement.

(d) Unless otherwise specified, any reference in this Amending Agreement to any statute includes all
regulations and ministerial orders made in connection with that statute, and s to be construed as
a reference to that statutc as amended, supplemented or replaced from time to time.

i.3 Governing Law

This Amending Agreement is govermned by, and is to be construed and interpreted in accordance with, the laws of
the Province of Alberta and the laws of Canada applicable in that Province.

1.4 Entire Agreement

This Amending Agreement, together with the Partnership Agreement, constitutes the entire agreement between
the Parties pertaining to the subject matter of this Amending Agreement and superscdes all prior agreements,
understandings, negotiations and discussions, whether oral or written, of the Partics, and there are no
representations, warranties or other agreements between the Parties, in connection with the subject matter of this
Amending Agreement except as specifically set out in this Amending Agreement or in the Partnership Agreement.
No Party has been induced to enter into this Amending Agrecment in reliance on, and there will be no liability
assessed, either in tort or contract, with respect to, any warranty, representation, opinion, advice or assertion of
fact, cxcept to the extent it has been reduced to writing and included as a term in this Amending Agrcement or in
the Partnership Agreement.

ARTICLE 2
AMENDMENTS TO THE PARTNERSHIP AGREEMENT

2.1 Amendments to the term “Agreement” and related terms

The Partnership Agreement is amended such that any reference thevein to “this Agreement”, “hereto”, “hercof”,
“herein”, “hereby”, “hereunder” and similar terms mean and refer to the Partnership Agreement, as amended by
this Amending Agreement.

2.2 Amendments fo Section 1.1

{(a) Subsections 1.1(j}, 1.1{z} and (1.1)(aa) are amended as follows, whereby the underlined words are
added and the crossed out words are deleted:

“4) “Extraordinary Resolution” means:

{1) a resolution passed by 90% of the votes cast at a duly constituted
meeting of Limited Partners or any adjourament thereof in
respect of which each holder of Units is entitled to one vole for
each Unit held; or

(i1) a written resolution in one or more counterparts signed by
Limited Partners holding at least 90% of the issued and

outstanding Units;

{z) “Ovrdinary Resolution” means:
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{i) a resolution passed by a majority of the votes cast at a duly
constituted meeting of Limited Parlners or any adjournment
thereof in respect of which each holder of Units is entitled to one
vote for each Unit held; or

(ii) a written resolution in one or mare counterparts signed by
Limited Partners holding at least a majority of the issued and
outstanding Units;

(aa)  “Special Resolution” means:

(i) a resolution passed by 66 2/3% of the votes cast at a duly
constituted meeting of Limited Partners or amy adjournment
thereof in respect of which cach holder of Units is entitled to one
vote for each Unit held; or

{i1} a written resolution 1n one or more counterparts signed by
Limited Partners holding at least 66 2/3% of the issued and
outstanding Units;

2.3 Amendment to Section 2.6
Section 2.6 is amended as follows, whereby the underlined words are added and the crossed out words are deleted:

“The Partnership shall maintain its head office and mailing address, and the
General Partner shalt maintain its registered office and mailing address, at the
address set out in Section 12.2{(a). The General Partner may change the head office
or any mailing address of the Partnership and the registered office or any mailing
address of the General Partner from time to time, provided that the Gengeral
Partner shall notify the Limited Partners of such change in writing within 3¢ days
thereof”

2.4 Amendment to Section 10.2

Section 10.2 of the Parinership Agreement is amended as follows, whereby the underlined words are added and
the crossed out words are deleted:

“BEvery meeting will be held (a) in Calgary, in the Province of Alberta or at such
other place in Canada as may be approved by the Limited Partners by Ordinary
Resolution, or {b) at the option of the General Partner, by way of Zoom, Microsoft
Teams, Webex or a similar web based electronic meeting system.”

2.5 Amendment to Section 10.3

Section 10.3 of the Partnership Agreement, whereby the underiined words are added and the crossed out words are
deleted:

“Notice of any meecting will be given by the General Partner to each Limited
Partner in accordance with Section 12.2 not less than 7 days and not more than 60

days prior to such meeting, and shall state:

(2) the time, date and place of such meeting, or if such meeting 1s to take
place by way of Zoom, Microsoft Teams, Webex or similar web based
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clectronic meeting system, the website address and login and password
requirements to participate in such meeting; and

) in general terms, the nature of business to be transacted at the meeting.”

2.6 Amendnient to Section 10.6
Section 10.6 is amended as follows, whereby the vnderlined words are added and the crossed out words are deleted:

“If proxies are solicited from Limited Partners, the person or persons soliciting
such proxies will prepare an information circular and, in the case of solicitations
by a person other than the General Partner, if such information circular is
delivered to the General Partner at {east 7 days before any such meeting, the
General Partner will promptly cause the information circular to be sent to Limited
Partners whosc proxics are solicited. An mformation circular prepared by the
General Partner shall be sent to Limited Partners with the notice of meeting other
than for meetings called by the General Partner solely at the request of Limited
Partners.”

2.7 Section 10.15

Section 10,15 is amended as follows, whereby the underlined words are added and the crossed out words are
deleted:

“All proceedings at all meetings of the Limited Partners shall be recorded in the
minute book by the General Pariner, which minute book shall be available tor
inspection by the Limited Partners at ail in person meetings of Limited Partners
and at all other reasonable times during normal business howrs at the offices of
thie General Partoer.”

2.8 Amendment to Section 18.16(b)

Section 10.16(b) is amended as follows, whereby the underlined words are added and the crossed out words are
deleted:

“(by  if called by the General Partner, will be held at the same tune and, if
available, the same place not less than 7 days nor more than 21 days later
{or if that date is not a Business Day, the first Business Day afier that
date), and the General Partner will give at least five days’ notice to all
Limited Partners of the date of the reconvening of the adjourned meeting.
Such notice need not set forth the matters to be considered uniess they are
different from those for which the original mecting was called. At such
reconvened meeting the quorum for the meeting will consist of two or
more persons present in person who collectively hold or represent by
proxy not less than 15% of the outstanding Units.”

2.9 Amendment te Section 10.17(b)

Section 10.17{b) is amended as follows, whereby the underlined words are added and the crossed out words are
deleted:

“b}y  which does not require a Special Resolution or an Extraordinary

Resolution will, other than as otherwise provided in this Agreement, be
decided by an Ordinary Resolution on a show of hands unless a poil is
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required by the General Partner or demanded by a Limited Partner, in
which casc a poll will be taken;”

2.10  Amendment to Section 12.2
Section 12.2 is amended as follows, whereby the underlined words are added and the crossed out words are deleted:
“fa)  Notice to the General Partuer:

Except as otherwise provided in this Agreement, any notice to the
General Partner under this Agreement shall be sufficiently given if in
writing and served personally on an officer of the General Partner or sent
by digital, electronic or other intangible means, or by letter, postage
prepaid (unless at the time of mailing or within four days thereafter there
shall be a strike, interruption or lockout in the Canadian postal scrvice, in
which casc the notice shall be given by personal delivery or digital,
electronic or other intangible means) addressed to:

BR CAPITAL ENC. {Gencral Partner)
120, 1289 Mighfield Crescent, SE.
Calgary, Alberta, T2G 5SM2,

Fax number {403) 537-9695,
Attention: Mark Genuis
Email: mgenuis@icehealthsystems.com

and such notice shall be considered to have been given, if delivered or
sent by digital, elecironic or other intangible means, on the date of
delivery or the date of sending of the digital, electronic or other intangible
notice ot, if sent by letter, on the thivd Business Day foltowing the date
of mailing the lctier. The General Partner shall advise the Limited
Partners of any change in the above address.

{b) Notice to the Limited Pariners:

Except as otherwise provided in this Agrecment, any notice to a Limited
Partner under this Agreement shall be sufficiently given if in writing and
served personaily on the Limited Partner or an officer thereof ox, if sent
by digital, electronic or other itangible means or by letter, postage
prepatid, to the address of the Limited Partuer in the Register of Limited
Partners {unless at the time of mailing or within four days thereafter there
shall be a strike, interruption or lockout in the Canadian postal scrvice, in
which case notice shall be given by personal delivery or digital, electronic
or other intangible means). Any notice, if delivered or sent by digital,
electronic or other ntangible means, shall be considered to have been
given on the date of delivery or ihe date of sending of the digital,
electronic or other intangible notice or, if sent by letter, on the third
Business Day following the date of mailing the letter. Each Limited
Partner shall advise the Transfer Agent of any change in his address as
then shown on the Register of Limited Partners.”
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ARTICLE 3
GENERAL

31 Partnership Agreement

Except as cxpressly amended by this Amending Agreement, the Partnership Agrecment remains in full force and
effect. Nothing in this Amending Agreement affects the continued existence of the Partnership or results in any
termination or dissolution thereof.

32 Severability

Each Section of this Amending Agreement is distinct and severable. If any Section of this Amending Agreement,
in whole or in part, is or becomes illegal, invalid, void, voidable or unenforceable in any jurisdiction by any court
of competent jurisdiction, the illegality, invalidity or unenforceability of that Section, in whole or in part, will not
affect the legality, validity or enforceability of the remaining Sections of this Amending Agreement, in whole or
in part, or the legality, validity or enforccability of that Section, n whole or in part, in any other jurisdiction.

33 Amendment and Waiver

No amendment, discharge, modification, restatement, supplement, termination or waiver of this Amending
Agreement or any Section of this Agreement is binding unless it s in writing and executed by the General Partner
and approved by a Special Resolution, nor does any waiver constitute a contimiing waiver uniess otherwise
expressly provided.

34 Further Assurances

Each Limited Partner will execute and deliver any further agreements and documents and provide any further
assurances, undertakings and information as may be reasonably required by the General Partner to give effect to
this Amending Agreement.

35 Electronic Signatures and Delivery

This Amending Agreement and any counterpart of it may be signed by manual, digital or other electronic signatures
and delivered or transmitted by any digital, clectronic or other intangible means, including by e-mail or other
functionally equivalent clectronic means of transmission, and that execution, delivery and transmission will be

valid and legally effective to create a valid and binding agreement between the Parties.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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The General Partner has executed and delivered this Amending Agreement as of the date set out above.

BR CAPITAL INC,, as General Pariner
By:

Name:
Title:

BR CAPITAL INC., as General Partner, for and on
behalf of the Limited Partners
By:

Name:
Title
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Schedule “B”
Second Amending Agreement

See attached.
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BR CAPITAL LIMITED PARTNERSHIP
SECOND PARTNERSHIP AMENDING AGREEMENT

Made the @ day of e, 2023

BETWEEN:
BR CAPITAL INC,, a corporation created pursuant to the law of Alberta, as
general partner
and
Each of the Limited Partners (as defined below)
CONTEXT:
A. Under the limited partnership agreement dated February 28, 2006 (which, as amended December 7, 2022,

is referred to herein as the “Partnership Agreement™) between BR Capital Inc. as general pariner (in such
capacity, the “General Partner”) and Peter Hoven and certain other Persons as limited pariners (collectively,
together with any Persons who subscquently became limited partners, the “Limited Partners”), the parties created
a limited partnership carrying business under the name BR Capital Limited Partnership (the “Partnership”). The
Partnership directly or indirectly owns all of the limited partnership units in three limited partnerships, and all of
the shares in certain corporations {collectively, the “Affiliates”), which carry on the business of developing and
licensing software systems to support dental practices and medical information systems (the “Business™).

B. Under the Partnership Agreement, Taxable Income and Tax Losses for any Fiscal Year were allocated,
and distributions of Taxable Income and Capital Distributions were made on the basis of the proportion of each
Limited Partner’s capital contributions to the aggregate of all capital contributions by Limited Partners (the
“QOriginal Allocation Model”).

C. The Business has suffered significant cash flow and financial difficulties over a number of years and in
particular since the beginning of the global COVID 19 pandemic, and as a result the indebtedness of the Partnership
and its Affiliates exceeded the realizable value of their assets.

D. In order to resolve the financial difficulties of the Partnership and its Affiliates, the Partnership and the
material Affiliates (collectively, the “Proposal Parties”) filed notices of intention to file a proposal under the
Bankrupicy and Insolvency Act, RSC 1985, ¢ C-8, as ainended {the “BIA4”). Pursuant to a proposal of the Proposal
Parties under the BI4 (the “Proposal”, and thc procecdings commenced by the NOIs being the “Proposal
Proceedings™), the majority of the indebtedness of the Proposal Parties was converted into newly issued Units
and additional Units were issued to certain Persons providing funding in during the Proposal Proceedings {such
indebtedness being the “Converted Debt”, such conversion being the “Conversion”, the issuance of new Units
to such funders being the “Propoesal Funding Issuance”, the Units issued to the Persons under the Conversion
and Proposal Funding Issuance being the “New Units”, the Persons holding the New Units being the “New
Limited Partners”) and the Limited Partners nnmediately before the Conversion being the “Pre-Conversion
Limited Partners™), whereby the New Limited Partners held 80% of the issued and outstanding Units in the
Partnership and the Pre-Proposal Limited Partners held 20% of the issued and outstanding Units in the Partnership.

E. Because the QOriginal Allocation Model would allocate significantly more Taxable Income, Tax Losses
and capital confributions 0 the Pre-Conversion Limited Partners than io the New Limited Partners,
notwithstanding that the Pre-Conversion Limited Partners only held 20% of the issued and outstanding Units in
the Parinership, a Special Resolution was deemed to have been approved under the Proposal immediately
following its Implementation {as such terin is defined in the Proposal}, under which the Partnership Agreement
was amended by this Amending Agreement to replace the Original Allocation Model such that Taxable Income
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and Tax Losses for any Fiscal Year were allocated, and distributions of Taxable Income and Capital Distributions
were made, on the basis of the proportion of cach Limited Partner’s Units to all of the issued and outstanding
Units.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the General Partner and Limited Pariners agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions

In this Amending Agreement, unless otherwise defined, capitalized terms have the meaning set out in the
Partnership Agreement, or the following meanings:

(a) “Amending Agrecement” means this amending agreement, as it may be amended, extended,
renewed or restated by written agreement between the Parties.

{b) “Parties” means the General Partner and Limited Partners.

(c) “Person™ will be broadly interpreted and includes a natural person, whether acting in their own
capacity, or in their capacity as executor, administrator, estate frustee, trustee or personal or legal
representative, and the heirs, executors, administrators, estate trustees, trustees or other personal
or legal representatives of a natural person, and a corporation or a company of any kind, a
partnership of any kind, a sole proprietorship, a trust, a joint venture, an association, an
unincorporated association, an unincorporated syndicate, an unincorporated organization or any
other association, organization or entity of any kind.

i.2 Certain Rules of Interpretation
(a) In this Amending Agreement, words signifying the singular number include the plural and vice
versa, and words signifying gender include all genders, Every use of the word “including™ or
“meludes” in this Amending Agreement is to be construed as meaning “including, without

limitation” or “includes, without limitation”, respectively.

(b The division of this Amending Agreement into Articles and Sections and the insertion of headings
are for convenience of reference only and do not affect the construction or interpretation of this
Amending Agreement.

(c) References in this Amending Agreement fo an Article or Section are to be construed as references
to an Article or Section of this Amending Agreement or the Partnership Agreement.

(dy Unless otherwise specified, any reference in this Amending Agreement to any statute includes ali
regulations and ministerial orders made in connection with that statute, and is to be construed as
a reference to that statute as amended, supplemented or replaced from time to time.

1.3 Governing Law

This Amending Agreement is governed by, and is to be construed and interpreted in accordance with, the laws of
the Province of Alberta and the laws of Canada applicable in that Province.

i.4 Entire Agreement

‘This Amending Agreement, together with the Partnership Agreement, constitutes the entire agreement between
the Parties pertaining to the subject matter of this Amending Agreement and supersedes ali prior agrecments,
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understandings, negotiations and discussions, whether oral or written, of the Patties, and there are no
representations, warranties or other agreements between the Parties, in connection with the subject matter of this
Amending Agreement except as specifically set out in this Amending Agreement ot in the Partnership Agreement.
No Party has been induced to enter into this Amending Agreement in rcliance on, and there will be no liability
assessed, either in fort or contract, with respect to, any warranty, representation, opinion, advice or assertion of
fact, except to the cxtent it has been reduced to writing and included as a term in this Amending Agreement or in
the Partnership Agreement.

ARTICLE 2
AMENDMENTS TO THE PARTNERSHIP AGREEMENT

2.1 Amendments to the tferm “Agreement” and refated terms

The Partnership Agreement is amended such that any reference therein to “this Agreement”, “hereto”, “hereof”,
“herein”, “hereby”, “hereunder” and similar terms mean and refer to the Partnership Agreement, as amended by
this Amending Agreement.

2.2 Amendments fo Section 1.1

{a) The following subsections containing new definitions are added to section 1.1 of the Partnership
Agreement, and inserted in alphabetical order:

“(f.1) “Capital” means any money or other property, valued at fair market value,
coniribuled by a Limited Partner to the Partnership;

(f2)  “Capital Account” mcans, with reference to a Limited Partner, the aggregate
amount from time to time equal 1o the amount of Capital contributed by such
Limited Partner to the Partnership, plus such Limited Partner’s Pro Rara Share
of any Net Income, less such Limited Partner’s Pro Rata Share of any Net Loss,
and less such Limited Partner’s Pro Rafa Share of any distributions of Net
Income;

(z.1)  “Pro Rata Share” means, at any time, a Limited Partner’s proportionate iterest
in the Partnership bascd on the proportion of such Limited Partner’s Units to all
issued and outstanding Units;”

{b) Subsections 1.1{g) (the definition of Capital Coniribution), 1.1(m) (the definition of General
Partner Incentive Aliocation) and 1.1{v) (the definition of Management Fee) of the Partnership
Agreement are deleted.

() Subsections 1.1(b) and 1.1{n) are amended as follows, whereby the underiined words arc added
and the crossed out words are deleted:

“(b)  “Adjusted Net Income” means, the annual Net Income of the
Partnership calculated in accordance with generally accepted accounting
principles but excluding interest income, amortization of deferred
charges, depreciation, and any capital gain realized by the Partnership
{rom the nvestee Entities as a result of a disposition of capital assets apd

General Pastner LncentiveAllocat ! ble:
(n)  “Gross Revenue” mcans, for a particular period, the aggregate of ail

amounts received during such period from all sources by the Partneiship,
but excluding any Capital Centibution or other equity investment in the
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Partnership and any debt financing secured by the Partnership in the
ordinary course of business;”

23 Amendment to Section 3.7

Section 3.7 of the Partnership Agreement is amended as follows, whereby the underlined woids are added and the
crossed out words are deleied:

“In—addition—to—the-General Partner Incentive-Adlecation—the The General Partner is
entitled to reimbursement by the Partnership for all reasonable costs and expenses that
are actually incurred by the General Partner on behalf of the Partnership in the ordinary
course of business of the Partnership or other costs and expenses incidental to acting as
General Partner to the Partnership, including but not limited to ali expenses, fees and costs
incurred in connection with the organization of the Partnership, so long as the General
Partner is not in default of its duties hereunder in connection with such costs and
expenses.”

2.4 Amendment to Section 4.4
Section 4.4 of the Partnership Agreement is amended as follows, whereby the crossed out words are deleted:

“Subject to paragraph 4.7, in the event the General Partner commits fraud, wilful
misconduct, or negligence refating to iis capacity as general partner of the Partnership or
wilful breach of the terms of this Agreement or breach of fiduciary duty that it is in default
of any obligation or duty hereunder, the General Partner shall give written notice thereof
fo the Limited Pariners within 10 days of becoming aware of such default. If such default
is not rectified within 30 days after the giving of notice thereof by the General Pariner,
the General Partner may be removed as the general partner of the Partnership by a Special
Resolution of the Limited Partners, which Special Resolution shall also appoint a new
General Partner. The appointment of the new General Pariner and the removal of the
General Partner shall be effective upon the date specified in such Special Resolution.
Upon the removal of the General Partner pursuant to this section 4.4, the General Partner,
in its capacity as the Generat Partner, shall not be entitled to any interest or distribution
related 1o the Partnership other than a distribution which has been declared but not

dlstnbuted aade&he&ﬂm&@%s@ham—&b&mg—%h&preﬁeﬁmhmaﬂm-ﬂumba-eﬁé&y&m%

paymentto-the-General Partner-of the General Partner lncentive-Allecationassetoutin
section—F4-hereof have-been-met. Under no circumstances will the General Partner, if
removed, be entitled to any compensation for loss of any future entitlement or for the
value of its interests in the Partnership {cxclusive of its interest as a Limited Partner, if
any). The Limited Partners shalt not otherwise be entitled to remove or replace the
General Partner, except in accordance with this paragraph.”

2.5 Amendment to Subsection 6.7(b)

Subsection 6.7(b) of the Partnership Agreement is amended as follows, whereby the underlined words arc added
and the crossed cut words are deleted:

“(by  maintain a register to record the names and addresses of the Limited Partners, the

number of Units held by each Limited Partaer, each Limited Partner’s Capital
Account Centribation and particulars of registration and assignment of Units;”
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26 Amendment to Subsection 6,15(d){iv)

Subsection 6.15(d){iv) of the Partnership Agreement is amended as follows, whereby the crossed oul words are
deleted:

“(iv)  any such person will have no right to inspect the Partnership’s books and records,
to be given any information about matters affecting the Partnership or to be given
an accounting of the Partnership’s affairs but will only be entitled to receive the
share of the profits or other compensation by way of income or the return of
Capital Contributien to which the transferor would otherwise be entitled.”

2.4 Amendment to Section 7.1

Subsection 7.1 of the Partnership Agreement is amended as follows, whereby the underlined words are added and
the crossed out words are deleted:

“7.1 Capital-Centribution

The initial capital of the Partnership shall be the aggregate amount of the Capital eapal
contributed by the General Partner and the Initial Limited Partner. The initial Capital
Contributien of the General Partner is $1.00. The initial Capital Contributien of the [nitial
Limited Partner is $10.00.”

2.7 Amendments to Subsections 7.4(a)(0)(B) and 7.4(a)(ii)

Subsections 7.4(a)(1¥B) and 7.4(a)ii) of the Parinership Agreement are amended as foilows, whereby the
underlined words are added and the crossed out words are deleted:

“(1) (B) the balance of the Adjusted Net Income for that Fiscal Year shall be
allocated to the Limited Partners in amounis equal fo NINETY NINE POINT
NINE (99.9%) PERCENT, such amount to be dlstnbutcd in accmdancc w1th ceach
Limited Par tnel s Pro Rara Share

(in Tax Loss for any Fiscal Year shall be allocated entirely to the Limited Partners
in accordance with the Pro Rafa Shalc of cdch leltcd Partner. ﬂee—i:;m&ed

&
- . . . L]
G%tﬂ‘b‘f}t‘!'eﬁ_eﬂ—a‘ﬁl"e—"&;ﬂ—b%, o g

2.8 Amendment to Subsection 7.5¢a)(v)(2)

Subsection 7.5(a)(v)(2) of the Partnership Agreement is amended as follows, whereby the underlined words are
added and the crossed out words are deleted:

“(2)  NINETY NINE POINT NINE (99.9%) PERCENT to the Limited Pariners in
acccidancc w1th cach lextcd Partner’s Pro Rafa Share the-Limited-Pariners”

£l

2.9 Amendment to Section 7.7

Section 7.7 of the Partnership Agreement is amended as follows, whereby the undeslined words are added and the
crossed out words are deleted:

“A separate eapital-account Capifal Account shall be cstablished and maintained on the
books of the Partnership for each Limited Partner.”

595



2.10 Amendment to Section 7.9

Section 7.9 of the Partnership Agreement is amended as follows, whereby the underlined words are added and the
crossed out words are deleted:

“No Limited Partner shall be entitled to receive interest on the amount of his Capital
Centribution or any balance in his current account from the Partnership. No Limited
Partner shail be liable to pay interest to the Partnership on any negative balance of capital
or on any negative balance in his current account.”

2.11 Amendment to Section 7.12

Section 7.12 of the Partnership Agreement is amended as follows, whereby the underlined words are added and
the crossed out words are deleted:

“Subject to section 8.1 hereof with respect to the Initial Limited Partuer, a Limited Partner
is entitled to demand a withdrawal or receive a return of its eapital-contributien Capital
only upon the dissolution, winding-up or liquidation of the Partnership as provided in
section 11.2 hereof.”

ARTICLE 3
GENERAL

3.1 Partnership Agreement

Except as expressly amended by this Amending Agreement, the Partnership Agreement remains in full ferce and
effect. Nothing in this Amending Agreement affecis the continued existence of the Partnership or resulfs in any
termination or dissolution thereof.

32 Severability

Each Section of this Amending Agreement is distinct and severable. If any Section of this Amending Agreement,
in whole or in part, is or becomes illegal, invalid, void, voidable or unenforceable in any jurisdiction by any court
of competent jurisdiction, the illegality, invalidity or unenforceability of that Section, in whole or in part, will not
affect the legality, validity or enforceability of the remaining Sections of this Amending Agreement, in whole or
in part, or the legality, validity or enforceability of that Section, in whole or in part, in any other jurisdiction.

3.3 Amendmenf and Waiver

No amendment, discharge, modification, restatement, supplement, termination or waiver of this Amending
Agreement or any Section of this Agreement is binding unless it is in writing and executed by the General Partner
and approved by a Special Resolution, nor does any waiver constitute a continuing waiver unless otherwise
expressly provided.

3.4 Further Assurances

Fach Limited Partner will execute and deliver any further agreements and documents and provide any further
assurances, undertakings and information as may be reasonably required by the General Partner to give effect to
this Amending Agreement.

3.5 Electronic Signatures and Delivery

This Amending Agreement and any counterpart of it may be signed by manual, digital or other electronic
signatures and delivered or transmitted by any digital, electronic or other intangible means, including by e-mail or
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other functionally equivalent electronic means of transmission, and that execution, delivery and transiission will
be valid and legally effective to create a valid and binding agreement between the Parties.

THE REMAINDER OF THIS PAGE [S INTENTIONALLY LEFT BLANK
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The General Partner has executed and delivered this Amending Agreement as of the date set out above.

BR CAPITAL INC., as General Partner
By:

Name:
Title:

BR CAPITAL INC., as General Partner,
for and on behalf of the Liumited Partners
By:

Name:
Title
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Scheduile “C”
BR GP 2023 Articles

See atlached.
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Articles Of Amalgamation

Business Corporalians Act

1. Name of Amalgamated Corporation

BR CAPITAL (2023} INC.

2. The classes of shares, and any maximum number of shares that the corporation is authorized to issue:

See Share Structure Schedule attached hereto.

3. Restrictions en share transfers {if any}):

No shares in the capital stock of the Corporation shall be transferred to any person without the
approval of the Board of Directors.

4, Number, or minimum and maximum number of directors:

Minimum 1 - Maximum 15

5. i the corporation is restricted FROM carrying on a certain business or restricted TO carrying on a certain
business, specify the restriction{(s):

No Restrictions.
6. Other provisions {if any}:

No securities of the Corporation, other than non-convertible debt securities, shall be transferred to
any person without the approval of the Board of Directors.

7. Name of Amalgamating Corporations Corporate Access Number
First Response International inc. 2012278010
BR Capital Inc. 2011933401
Mame of Person Authorizing {please prind) Signature
Title {please print) Date

This information is baing collecled for the purposes of corporale registry records in accordance with the Business Corporations Acl. Questions
about the colleclion of this infarmation can be directed 1o the Freedom of Informalion and Proteclion of Privacy Coordinator for Alberta Registves,
REG 3068 {2001/09) Research and Program Support, Box 3140, Edmonlon, Alberla T5/4L4, (780) 427-7013.
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SHARE STRUCTURE SCHEDULE
REFERRED TO IN THE FOREGOING
ARTICLES OF AMALGAMATION

COMMON SHARES

The Corporation is authorized to issue an unlimited number of Commeon shares without nominal
or par value.

Subject to the rights of any other shares of the Corporation which are expressed to rank prior to
the Common shares, the Common shares shall be subject o the following rights, privileges,
restrictions and conditions, namely:

(a) The holders of the Common shares shall be entitled to vote at any meeting of
shareholders of the Corporation;

(b} The holders of the Common shares shall be entitled to receive any dividend
declared by the Corporation; and

{c} The holders of the Commen shares shall be entifled to receive the remaining
property of the Corperation on dissolution.
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Articles Of Arrangement

Business Corporations Act

Saction 193
1.  Name of Corporation 2. Corporate Access Number
BR CAPITAL (2023) INC.
3. In accordance with the order approving the arrangement, the articles of the corporation are amended as

follows:

In accordance with the Final Qrder of the Court of King's Bench of Alberta dated
2023, a copy of which is attached hereto as Schedule "A", the plan of arrangement involving BR
Capital inc., First Response International inc., ICE Health Systems Ltd., ICE Health Systems Inc.,
Help General Partner Inc. and SESCI Health Ser\nces Inc. {the "Plan of Arrangement”), a copy of
which is attached herefo as Schedule "B" {(which is incorporated into and forms part hereof}, is hereby
effected pursuant to Section 193 of the Business Corporations Act (Alberta).

The Plan of Arrangement, among other things, effects the amalgamation of BR Capital Inc. and First
Response international Inc. to form BR Capital (2023} Inc.

Mame of Parson Authorizing (please pring) Signatura

Title {please prnt) Dale

This Infarmaftion f= being colfected for the pwrposes of corporale regisiry records in accordance with e Business Corporations Act
Ouestions about the coltection of s information can be direcled 1o the Freedom of Informafion and Protection of Privacy Coordinator for
Afhera Registies, Box 3140, Edmanfon, Alberta T5J L4, (780} 4277073,

REG 3059 {2003/05)
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Schedule “D*
Bylaws of BR GP 2023

See attached.
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BY-LAW NUMBER 1
A by-law relating generally to the conduct of the affairs of
BR CAPITAL {2023) INC.
(the "Corporation™}.

CONTENTS

Interpretation
Administration

Borrowing and Securities
Directors

Commiitees

Officers

Protection Of Directors, Officers and Others
Shares

, Dividends and Rights

0. Meetings Of Shareholders
1. Notices

RO NHO R WD

BE iT ENACTED as a by-law of the Corporation as follows.

SECTION 1.
INTERPRETATION

1.01  DEFINITIONS. in the by-faws and all resolutions of the Corporation, unless otherwise specified
or unless the context otherwise requires

(a) "Act" means the Business Corporations Act (Alberta), and any statute that may be
substituted therefor, as from time to time amended,

{b) “affiliate” means an affiliated body corporate within the meaning of Section 2(1} of the
Act;

{c) "appoint” includes "elect” and vice versa;

{d) "Articles” means the original or restated articles of incorporation, articles of amendment,

articles of amalgamation, articles of continuance, articles of reorganization, articles of
arrangement, articles of dissolution, articles of revival, and includes an amendment fo

any of them;
(e) "Board” means the board of directors of the Corporation;
{j] "py-laws" means this by-law and all other by-laws of the Corporation from time to time in

force and effect;

{q) "meeting of shareholders" means an annual meeting of shareholders and a special
meeting of shareholders,

(h) "non-business day” means Saturday, Sunday and any other day that is a holiday as
defined in the interpretation Act (Alberta);

(i) "ordinary resolution" means a resolution:
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0

(m}

{0)

{i) passed by a majority of the votes cast by the shareholders who voted in respect
of that resoluticn, or

(i) signed by all the shareholders entitled fo vote on that resoiution;

"recorded address” means in the case of a shareholder his address as recorded in the
securities register of the Corporation; and in the case of joint shareholders the address
appearing in the securities register of the Corporation in respect of such joint holding or
the first address so appearing if there are more than one; and in the case of a director,
officer, auditor or member of a committee of the board, his latest address as recorded in
the recerds of the Corporation;

“signing officer" means, in relation to any instrument, any person authorized fo sign the
same on behalf of the Corporation by Section 2.04 or by a resolution passed pursuant
thereto;

"special business” means all business transacted at a special meeting of shareholders
and all business transacted at an annual meeting of shareholders, except consideration
of the financial statements, auditor's report, election of directors and reappointment of the
incumbent auditor;

“special meeting of sharehoiders” means a special meeting of all shareholders entitled to
vote at an annual meeting of shareholders;

"special resolution" means a resolution passed by a majority of not less than two-thirds
(2/3) of the votes cast by the sharehoiders who voted in respect of that resolution or
signed by all the shareholders entitled to vote on that resolution;

"unanimous shareholder agreement” means:

{i) a written agreement to which all the sharehoiders of a corporation are or are
deemed to be parties, whether or not any other person is aiso a party, or

{H) a written declaration by a person who is the beneficial owner of all the issued
shares of a corporation,

and that provides for any or all of the following:

{(a) the regulation of the rights and liabilities of the shareholders, as shareholders,
among themselves or between themselves and any other party to the agreement;

{b) the regulation of the election of directors;

(c) the management of the business and affairs of the corporation, including the
restriction or abrogation, in whole or in part, of the powers of the directors; and

(d} any other maiter that may be contained in a unanimous shareholder agreement
as provided in the Act.

Save as aforesaid, words and expressions defined in the Act have the same meanings when used
herein; and words importing the singular number include the plural and vice versa, words importing
gender include the masculine, feminine and neuter genders; and words importing persons inctude
individuals, bodies corporate, partnerships, executors, administrators and legal representatives, trusts
and unincorporated organizations.

2
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1.02 HEADINGS. Headings used in the by-laws are inserted for reference purposes only and are not
{0 be considered or {aken into account in construing the terms or provisions thereof or to be deemed in
any way to clarify, modify or explain the effect of any such terms or provisions.

1.03 DEFINED TERMS. All terms defined in the Act have the same meanings in the by-laws and
resolutions of the Corporation.

1.04 CONFLICT WITH THE ACT, THE ARTICLES OR ANY UNANIMOUS SHAREHCLDER
AGREEMENT. To the extent of any conflict between the provisions of the by-laws and the provisions
of the Act, the Articles or any unanimous shareholder agreement relating to the Corperation, the
provisions of the Act, the Articles or the unanimous shareholder agreement shall govern.

1.05 INVALIDITY OF ANY PROVISION OF BY-LAWS. The invalidity or unenforceability of any
provision of the by-laws shall not affect the validity or enforceability of the remaining provisions of the
by-laws.

SECTION 2.
ADMINISTRATION

2.01 REGISTERED OFFICE and SEPARATE RECORDS OFFICE. Until changed in accordance with
the Act, the registered office of the Corporation shall be at a place within Alberta which is accessible to
the public during normal business hours, and at such focation therein as the Board may from time fo
time determine. Unless the Board designates a separate records office, the registered office of the
Corporation shall also be its records office.

2.02 CORPORATE SEAL. Until changed by the Board, the Corporatiocn may adopt a corporate seal
which shall be composed of two concentric circles between the circumference of which the name of the
Corporation is to be inscribed and the centre of the inner circle contains the words "Corporate Seal”, or
a wafer seal with the name of the Corperaticn typed on if.

2.03 FISCAL YEAR. The financial or fiscal year of the Corporation shall be as determined by the
Board from fime to time.

204 EXECUTION OF INSTRUMENTS. The Secretary or any other officer or any director may sign
certificates and similar instruments on the Corporation's behalf with respect to any factual matters
relating to the Corporation's business and affairs, including certificates certifying copies of the Arlicles,
by-laws, resolutions and minutes of meetings of the Corporation. Subject to the foregoing, deeds,
transfers, assignments, contracts, cbligations, certificates and other instruments shall be signed on
behalf of the Corporation by any one officer or director of the Corporation. In addition, and
notwithstanding the foregoing, the Board may from time to time designate any person or persons to
execute deeds, fransfers, assignments, coniracts, obligations, certificates and other instruments or
classes of instruments of any kind and nature on behalf of the Corporation.

2.05 BANKING ARRANGEMENTS. The banking business of the Corporation including, without
limitation, the borrowing of money and the giving of security therefor, shall be transacted with such
banks, trust companies or other bodies corporaie or organizations as may from time to time be
designated by or under the authority of the Board. Such banking business or any part thereof shall be
transacted under such agreements, instructions and delegations of powers as the Board may from time
to time prescribe or authorize.

2.06 VOTING RIGHTS IN OTHER BODIES CORPORATE. The signing officers of the Corporation
may execute and deliver instruments of proxy and arrange for the issuance of voting certificates or other
evidence of the right to exercise the voting rights attaching to any securities held by the Corporation.

3

606



Such instruments, certificates or other evidence shall be in favour of such person or persons as may be
determined by the officers executing such proxies or arranging for the issuance of voting certificates or
such other evidence of the right to exercise such voting rights. [n addition, the Board may direct the
manner in which and the person or persons by whom any particular voting rights or class of voling rights
may or shall be exercised.

207 INSIDER TRADING REPORTS AND OTHER FILINGS. Any cone officer or director of the
Corporation may execute and file on behalf of the Corporation insider trading reports and other filings of
any nature whatsoever required under applicable corporate or securities laws.

2.08 DIVISIONS. The Board may cause the business and operations of the Corporation or any part
thereof to be divided into one or more divisions upon such basis, including without limitation types of
business or operations, geographical territories, product lines, or goods or services, as may be
considered appropriate in each case. In connection with any such division the Board or, subject to any
direction by the Board, the chief executive officer may autharize from time to time, upon such basis as
may be considered appropriate in each case:

(a) Subdivision and Consolidation - the further division of the business and operations of any
such division into sub-units and the consolidation of the business and operations of any
such divisions and sub-units;

(b Name - the designation of any such division or sub-unit by, and the carrying on of the
business and operations of any such division or sub-unit under, a name other than the
name of the Corporation, provided that the Corporation shall set out its name in iegible
characters in all places reguired by law; and

(¢) Officers - the appointment of officers for any such division or sub-unit, the determination
of their powers and duties, and the removal of any of such officers so appeinted, provided
that any such officers shall not, as such, be officers of the Corporation.

SECTION 3.
BCORROWING AND SECURITIES

3.01 BORROWING POWERS. Without limiting the borrowing powers of the Corporation as set forth
in the Act, the Board may from time to time without the authorization of the shareholders:

{a) borrow money upen the credit of the Corporation;

(b} issue, reissue, sell or pledge bonds, debentures, notes or other evidence of indebtedness
or guarantee of the Corporation, whether secured or unsecured;

{c} charge, mortgage, hypothecate, pledge or otherwise create, issue, execute and deliver a
security interest in ait or any currentiy owned or subsequently acquired real or persoenal,
movable or immovabile property of the Corporation, including bock debts, rights, powers,
franchises and undertaking to secure any such bonds, debentures, notes or other
evidences of indebtedness or guarantee or any other present or future indebtedness or
liability of the Corporation; and

() give a guarantee on behalf of the Corporation to secure the cbligation of any person.

Nothing in this Section fimits or restricts the borrowing of money by the Corporation on bills of exchange
or promissory notes made, drawn, accepted or endorsed by or on behalf of the Corporation.
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3.02 DELEGATION. The Board may from time to time delegate to such one or more of the directors
and officers of the Corporation as may be designated by the Board all or any of the powers conferred
on the Board by Section 3.01 or by the Act to such extent and in such manner as the Board shall
determine at the time of each such delegation.

SECTION 4.
DIRECTORS

401 NUMBER OF DIRECTORS AND QUORUM. Untii changed in accordance with the Act, the
Board of Directors shall consist of such number of directors being not less than the minimum nor more
than the maximum number of directors provided in the Articles as shall be fixed from time to time by
resolution of the sharehoiders. A majority of directors shall constitute a quorum for the transaction of
business.

402 QUALIFICATION. The following persons are disqualified from being a director of the
Corporation:

(a) anyone who is less than 18 years of age;
{b) anyone who

(H is not a represented adult as defined in Adult Guardianship and Trusteeship Act
{Alberta) nor is the subject of a certificate of incapacity that is in effect under the
Public Trustee Act (Alberta),

(i) is a formal patient as defined in The Mental Heaith Act (Alberta),

(iii} is the subject of an order under The Mentally Incapacitated Persons Act (Alberta)
appointing a committee of his person or estate or both, or

{iv) has been found to be a person of unsound mind by a court eilsewhere than in
Alberta,

{c) a person who is not an individual,
{d) a person who has the status of bankrupt.

403 ELECTION AND TERM. The election of directors shall take place at the first meeting of
shareholders and at each annual meeting of shareholders and all the directors then in office shall retire,
but, if qualified, shail be eligible for re-election. The number of directors io be elected at any such
meeting shall be the number of directors then in office unless the directors or the shareholders ctherwise
by resolution determine. The election shali be by ordinary resolution. if an election of directors is not
held at the proper time, the incumbent directors shall continue in office until their successors are elected.

4.04 REMOVAL OF DIRECTORS. Subject to the Act, and the Articles, the shareholders may by
ordinary resolution passed at a special meeting remove any director from office and the vacancy created
by such removal may be filled at the meeting of the shareholders at which the director was removed or
if not so filled may be filled by the Board.

405 CEASING TC HOLD OFFICE. A director ceases o hold office when he dies, when he is
removed from office by the shareholders, when he ceases to be qualified for election as a director, or
when his written resignation is sent or delivered to the Corporation, or if a time is specified in such
resignation, at the time so specified, whichever is later. Provided always that, subject to the Act, the
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shareholders of the Corporation may by ordinary resolution at a special meeting remove any director or
directors from office.

4.06 VACANCIES. Subject to the Act, a quorum of the Board may fill a vacancy in the Board, except
a vacancy resulting from an increase in the minimum number of directors or from a failure of the
sharehoiders to elect the minimum number of directors. In the absence of a quorum of the Board, or if
the vacancy has arisen from a failure of the shareholders to elect the minimum number of directors, the
Board shall forthwith call a special meeting of the shareholders to fill the vacancy. If the Board fails to
call such meeting or if there are no such directors then in office, any shareholder may call the meeting.

4.07 ACTION BY THE BOARD. Subject to any unanimous shareholder agreement, the Board shall
manage the business and affairs of the Corporation. Subject to the provisions of these by-laws reiating
to participation by telephone, electronic or other communication facility means, the powers of the Beard
may be exercised by a meeting at which the quorum is present. Where there is a vacancy in the Board,
the remaining directors may exercise all the powers of the Board so long as a quorum remains in office.

408 RESOLUTIONINLIEU OF MEETING. A resolution in writing, signed by all the directors entitled
to vote on that resolution at a meeting of directors or committee of directors, is as valid as if it had been
passed at a meeting of directors or committee of directors. A copy of every such resolution shall be kept
with the minutes of the proceedings of the directors or committee of directors. A director may signify his
assent to such resolution electronically and such assent shall be as effective as if such director had
originally signed such resolution in his own hand and shalt be legally effective to create a valid and
binding resolution. Any resolutions may be executed in separate counterparts and all such executed
counterparts when taken together shail constitute one resolution.

409 ONE DIRECTOR MEETING. If the Corporation has only one director, that director may
constitute a meeting.

4.10 PARTICIPATION ELECTRONICALLY OR BY TELEPHONE. A director may participate in a
meeting of the Board or of a committee of the Board by means of such telephone, electronic or other
communication facility means as permit all persons patticipating in the meeting to hear each other, and
a director participating in such a meeting by such means is deemed to be present at the meeting.

411 PLACE OF MEETINGS. Meetings of the Board may be held at any place in or cuiside Canada.

412 CALLING OF MEETINGS. Meetings of the Board shall be held from time to time at such time
and at such place as the Board, the Chairman of the Board, the Chief Executive Officer or any two
directors may determine. Provided always that should more than one of the above named call a meeting
at or for substantially the same time there shail be held only one meeting and such meeting shall occur
at the time and place determined by, in order of priority, the Board, the Chairman or the Chief Executive
Officer.

413 NOTICE OF MEETING. Notice of the time and place of each meeting of the Board shail be given
to each director not less than two {2) clear business days, excluding any part of a non-business day,
before the time when the meeting is to be held, but if any one of the Chairman or the Chief Executive
Officer considers it a matter of urgency that a meeting of the Board be convened, they may give notice
of a meeting by means of any telephone, electronic or other communication facility no less than one
hour before the meeting. A notice of a meeting of directors need not specify the purpose of or the
business to be transacted at the meeting except where the Act requires such purpose or business to be
specified, including any proposal to.

{a) submit to the shareholders any guestion or matter requiring approvat of the shareholders;
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{b) fill a vacancy among the directors or in the office of auditor,

(c) issue securities;

(d} declare dividends;

{(e) purchase, redeem, or otherwise acquire shares of the Corporation,
H pay a commission for the sale of shares;

{g) approve a management proxy circular,

(h) approve any annual financial statements;

)] adopt, amend or repeal by-laws;
)] demand or accept the resignation of or make the appointment of any officer or officers;
or

(k} call a meeting or a special meeting of shareholders.

A director may in any manner waive notice of a meeting of directors or otherwise consent thereto, and
attendance of a director at a meeting of directors is a waiver of notice of the meeting, except when a
director attends a meeting for the express purpose of objecting to the transaction of any business on the
grounds that the meeting is not lawfully catied.

414 FIRST MEETING OF NEW BOARD. Provided a quorum of directors is present, each newiy
elected Board may without notice hold its first meeting immediately following the meeting of shareholders
at which such Board is elected.

415 ADJOURNED MEETING. Notice of an adjourned meeting of the Board is not required if the time
and place of the adjourned meeting is announced at the original meeting.

416 REGULAR MEETINGS. The Board may appoint a day or days in any month or months for
regular meetings of the Board at a place and hour to be named. A copy of any resolution of the Board
fixing the place and time of such regular meetings shall be sent to each director forthwith after being
passed, but no other notice shall be required for any such regufar meeting except where the Act requires
the purpose thereof or the business to be transacted thereat to be specified.

417 CHAIRMAN AND SECRETARY. The Chairman of the Board, or, in his absence, the Chief
Executive Officer, or in his absence, the Chief Financial Officer shall be chairman of any meeting of the
Board. If none of the said officers are present, the directors present shali choose one of their number
to be chairman. The Secretary of the Corporation shall act as secretary at any meeting of the Board,
and if the Secretary of the Corporation be absent, the chairman of the meeting shall appoint a person,
who need not be a director, to act as secretary of the meeting.

418 VOTES TO GOVERN. At all meetings of the Board every question shail be decided by a majority
of the votes cast on the question. The chairman shall be entitled o vote and in the case of an equality
of votes the chairman of the meeting shail be entitled to a second or casting vote.

419 CONFLICT OF INTEREST. A director or officer who is a party to, or who is a director or officer
of or has a material interest in any person who is a party to, a material contract or proposed material
contract with the Corporation shail disclose the nature and extent of his interest to the Board at the time
and in the manner provided by the Act. Any such contract or proposed contract shall be referred to the
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Board for approval even if such contract is one that in the ordinary course of the Corporatien's business
would not reguire approval by the Board, and a director interested in a contract so referred to the Board
shall not vote on any resolution to approve the same except as provided by the Act.

420 REMUNERATION. The directors shall be paid such reasonable remuneration as may from time
to time be determined by the Board. Such remuneration shall be in addition to any salary or professional
fees payable o a director who serves the Corporation in any other capacity. In addition, directors shall
be paid such sums in respect of their out-of-pocket expenses incurred in attending Board, committee or
shareholders' meetings or otherwise in respect of the performance by them of their duties as the Board
may from time to time determine. Nothing herein contained shalt preclude any director from serving the
Corporation in any other capacity and receiving remuneration therefore.

SECTION 5.
COMMITTEES

501 COMMITTEE OF DIRECTORS. The Board may appoint a committee of directors, however
designated, and delegate to such committee any of the powers of the Board except those which, under
the Act, a commitiee of directors has no authority to exercise.

5.02 TRANSACTION OF BUSINESS. Subject to the provisions of these by-laws relating to
participation by telephone, electronic or other communication facility means, the powers of a commitiee
of directors may be exercised by a meeting at which a quorum is present or by resolution in writing
signed by all the members of such committee who would have been entitled to vote on that resolution
at a meeting of the committee. Meetings of such committee may be held at any place in or cuiside
Canada and may be called by any one member of the committee giving notice in accordance with the
by-laws governing the calling of directors meetings.

5.03 PROCEDURE. Uniess otherwise determined herein or by the Board, each committee shall have
the power to fix its quorum at not less than a majority of its members, to elect its chairman and to regulate
its procedure.

SECTION 6.
OFFICERS

8.01 APPOINTMENT OF QFFICERS. Subject to any unanimous shareholder agreement, the Board
may from time to time appoint a chairman of the Board, a chief executive officer, a chief financial officer,
a secretary and such other officers as the Board may determine, including one or more assistants to any
of the officers so appointed. The Board may specify the duties of and, in accordance with this by-law
and subject to the provisions of the Act, delegate to such officers powers to manage the business and
affairs of the Corporation. Except for a chairman of the Board, an efficer may but need not be a director
and one person may hold more than cne office.

6.02 CHAIRMAN OF THE BOARD. The Board may from time to time appoint a chairman of the Board
who shall be a director. If appointed, the Board may assign fo him any of the powers and duties that
are by any provisions of this by-law assigned to the Chief Executive Officer; and he shall, subject to the
provisions of the Act, have such other powers and duties as the Board may specify but he shall not have
the power to do anything referred to in Section 115(3) of the Act. He shall preside at all meetings of the
shareholders at which he is present. During the absence or disability of the Chairman of the Board, his
duties shaill be performed and his powers exercised by the Chief Executive Officer.

6.03 CHIEF EXECUTIVE OFFICER. If appointed, the Chief Executive Officer shall have general
supervision of the business of the Corporation; and he shall have such other powers and duties as the
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Board may specify, but he shall not have the power to do anything referred to in Section 115(3) of the
Act.

8.04 SECRETARY. The Secretary shall attend and be the secretary of all meetings of the Board,
shareholders and committees of the Board and shall enter or cause to be entered in records kept for
that purpose minutes of all proceedings thereat; he shall give or cause to be given, as and when
instructed, all notices to sharehoiders, directors, officers, auditors and members of commitiees of the
Board: he shall be the custedian of the stamp or mechanical device generally used for affixing the
corporate seal of the Corporation and of all books, papers, records, documents and insfrumernits
belonging to the Corporation, except when some other officer or agent has been appointed for that
purpose; and he shall have such other powers and duties as the Board or the chief executive officer
may specify.

6.05 CHIEF FINANCIAL OFFICER. The Chief Financial Officer shail keep proper accounting records
in compliance with the Act and shall be responsible for the deposit of money, the safekeeping of
securities and the disbursement of the funds of the Corporation; he shali render to the Board whenever
required an account of all his transactions as officer of the Corporation and of the financial position of
the Corporation; and he shall have such other powers and duties as the Board or the chief executive
officer may specify.

6.06 POWERS AND DUTIES OF OTHER OFFICERS. The powers and duties of all other officers
shall be such as the terms of their engagement call for or as the Board or the chief executive officer may
specify. Any of the powers and duties of an officer to whom an assistant has been appointed may be
exercised and performed by such assistant, uniess the Board or the chief executive officer otherwise
directs.

6.07 VARIATION OF POWERS AND DUTIES. The Board may from time to time subject to the
provisions of the Act, vary, add to or limit the powers and duties of any officer.

6.08 TERM OF OFFICE. The Board, in its discretion, may remove any officer of the Corporation,
without prejudice to such officer's rights under any employment contract. Otherwise each officer
appoeinted by the Board shall hold office until his successor is appointed.

6.08 TERMS OF EMPLOYMENT AND REMUNERATION. The terms of employment and the
remuneration of officers appointed by the Board shall be settled by it from time to #ime. The fact that
any officer is a director or shareholder of the Corporation shail not disqualify him from receiving such
remuneration as an officer as may be determined. All officers shall be subject to removal by Resolution
of the Board at any time, with or without cause, notwithstanding any agreement to the contrary, provided
however, that this right of removal shall not limit in any way such officer's right to damages by virtue of
such agreement or any other rights resulting from such removal in law or in equity.

810 CONFLICT OF INTEREST. An officer shall disclose his interest in any material contract or
proposed material contract with the Corporation in accordance with Section 4.20.

6.11 AGENTS AND ATTORNEYS. The Board shall have power from time to time to appoint agents
or attorneys for the Corporation in or outside Canada with such powers of management, administration
or otherwise (including the power to sub-delegate) as may be thought fit.

6.12 FIDELITY BONDS. The Board may require such officers, employees and agents of the

Corporation as the Board deems advisable to furnish bonds for the faithful discharge of their powers and
duties, in such forms and with such surety as the Board may from time to fime determine.
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SECTION 7.
PROTECTION OF DIRECTORS, OFFICERS AND OTHERS

7.01  LIMITATION OF LIABILITY. Every director and officer of the Corporation in exercising his
powers and discharging his duties shali act honestly and in good faith with a view to the best interests
of the Corporation and exercise the care, diligence and skill that a reasonably prudent persen would
exercise in comparable circumstances. Subject to the foregoing, no director or officer shail be liable for
the acts, receipts, neglects or defaults of any other director or officer or employee, or for joining in any
receipt or other act for conformity, or for any loss, damage or expense happening to the Corporation
through the insufficiency or deficiency of title to any property acquired for or on behalf of the Corporation,
or for the insufficiency or deficiency of any security in or upon which any of the monies of the Corporation
shall be invested, or for any loss or damage arising from the bankruptcy, insclvency or tortious acts of
any person with whom any of the monies, securities or effects of the Corporation shall be deposited, or
for any loss occasioned by any error of judgment or oversight on his part, or for any other loss, damage
or misfortune whatsoever which shall happen in the execution of the duties of his office or in relation
thereto, unless the same are occasioned by his own wilful neglect or default; provided that nothing herein
shall relieve any director or officer from the duty to act in accordance with the Act and the regulations
thereunder or from liability for any breach thereof.

No act or proceeding of any director or officer or the Board shall be deemed invaiid or
ineffective by reason of the subsequent ascertainment of any irregularity in regard to such act or
proceeding or the qualification of such director or officer or Board.

Directors may rely upon the accuracy of any statement or report prepared by the
Corporation's auditors, internal accountants or other responsible officials and shall not be responsible
or held liable for any loss or damage resuiting from the paying of any dividends or otherwise acting upon
such statement or report.

7.02 INDEMNITY. Subject to the limitations contained in the Act, the Corporation shall indemnify a
director or officer, a former director or officer, or a person who acts or acted at the Corporation’s request
as a director or officer of a body corporate of which the Corporation is or was a shareholder or creditor
(or a person who undertakes or has undertaken any fiability on behalf of the Corporation or any such
body corporate} and his heirs and legal representatives, against all costs, charges and expenses,
including an amount paid to settie an action or satisfy a judgment, reasonably incurred by him in respect
of any civil, criminal or administrative action or proceeding to which he is made a party by reason of
being or having been a director or officer of the Corporation or such body corporate, if:

(a) he acted honestly and in good faith with a view to the best interesis of the Corporation;
and

{b) in the case of a criminal or administrative action or proceeding that is enforced by a
monetary penalty, he had reasonable grounds for believing that his conduct was lawtful.

7.03 INSURANCE. Subject to the fimitations contained in the Act, the Corporation may purchase and
maintain such insurance for the benefit of its directors and officers as such, as the Board may from time
to time determine.

SECTION 8.
SHARES

8.01 ALLOTMENT. The Board may from time to time allot shares of the Corporation or grant options
to purchase the whole or any part of the authorized and unissued shares of the Corporation at such
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times and to such persons and for such consideration as the Board shall determine, provided that no
share shall be issued until it is fully paid as provided by the Act.

8.02 COMMISSIONS. The Board may from time to time authorize the Corporation to pay a
commission to any person in consideration of his purchasing or agreeing to purchase shares of the
Corporation, whether from the Corporation or from any other person, or procuring or agreeing to procure
purchasers for any such shares.

8.03 REGISTRATION OF TRANSFER. Subject to the Act, no transfer of shares shall be registered
in a securities register except upon presentation of the certificate representing such shares with a
transfer endorsed thereon or delivered therewith duly executed by the registered holder or by his
attorney or successor duly appointed, together with such reasonable assurance or evidence of
signature, identification and authority to transfer as the Board may from time to time prescribe, upon
payment of all applicable taxes and any fees prescribed by the Board, upon compliance with such
restrictions on transfer as are authorized by the Articles and upon satisfaction of any lien referred to in
Section 8.04.

8.04 LIEN FOR iINDERTEDNESS. If the Articies provide that the Corporation shall have a lien on
shares registered in the name of a shareholder indebted to the Corporation, such lien may be enforced,
subject to any other provision of the Articles and to any unanimous shareholder agreement, by the sale
of the shares thereby affected or by any other action, suit, remedy or proceeding authorized or permitted
by taw or by equity and, pending such enforcement, may refuse to register a transfer of the whole or any
part of such shares.

8.05 NON-RECOGNITION OF TRUSTS. Subject to the provisions of the Act, the Corporation shall
treat as absolute owner of any share the person in whose name the share is registered in the securities
register as if that person had full legal capacity and authority to exercise all rights of ownership
irrespective of any indication to the contrary through knowledge or notice or description in the
Corporation's records or on the share certificate.

8.06 SHARE CERTIFICATES. Every hoider of one or more shares of the Corperation shall be
entitled, at his option, to a share certificate, or to a non-transferable written acknowledgment of his right
to obtain a share certificate, stating the number and class or series of shares held by him as shown on
the securities register. Share certificates and acknowledgments of a shareholder's right fo a share
certificate, respectively, shall be in such form as the Board shail from time to time approve. Any share
certificate shall be signed in accordance with Section 2.04 and need not be under the corporate seal.
The signatures of the signing officers may be printed or mechanically reproduced in facsimile upon share
certificates and every such facsimile signature shall for all purposes be deemed to be the signatures of
the officer whose signature it reproduces and shall be binding upon the Corporation. A share certificate
executed as aforesaid shall be valid notwithstanding that one or both of the officers whose facsimile
signature appears thereon no longer holds office at the date of issue of the certificate.

8.07 REPLACEMENT OF SHARE CERTIFICATES. The Board or any officer or agent designated by
the Board may in its or his discretion direct the issue of a new share certificate in lieu of and upon
canceliation of a share certificate that has been mutilated or in substitution for a share certificate claimed
to have been lost, destroyed or wrongfully taken on payment of such fee, not exceeding THREE
DOLLARS ($3.00), and on such terms as to indemnity, reimbursement of expenses and evidence of
loss and of title as the Board may from time to time prescribe, whether generally or in any particular
case.

8.08 JOINT SHAREHOLDERS. If two or more persons are registered as joint holders of any share,
the Corporation shall not be bound to issue more than one certificate in respect thereof, and delivery of
such certificate to one of such persens shall be sufficient delivery to ait of them. Any one of such persons
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may give effectual receipts for the certificates issued in respect thereof or for any dividend, bonus, return
of capital or other money payable or warrant issuable in respect of such shares.

8.09 DECEASED SHAREHCLDERS. Inthe event of the death of a holder, or one of the joint holders,
of any share, the Corporation shall not be required to make any entry in the register of shareholders in
respect thereof except on production of all such documents as may be required by faw and upon
compliance with the reasonable requirements of the Corporation and its transfer agents.

8.10 SECURITIES RECORDS. The Corporation shall maintain, at its registered office or any other
place designated by the Board, a register of shares and other securities in which it records the shares
and other securities issued by it in registered form, showing with respect to each class or series of shares
and other securities:

(a) the names, alphabetically arranged, and the latest known address of each person who is
or has been a holder,

(b) the number of shares or other securities held by each helder; and
(c) the date and particulars of the issue and transfer of each share or other security

SECTION 8.
DIVIDENDS AND RIGHTS

801 DIVIDENDS. Subject to the provisions of the Act, the Board may from time fo time declare
dividends payable to the shareholders according to their respective rights and interest in the Corporation.
Dividends may be paid in money or property or by issuing fully paid shares of the Corporation.

8.02 DIVIDEND CHEQUES. A dividend payable in cash shall be paid by cheque drawn on the
Corporation's bankers or one of them to the order of each registered holder of shares of the class or
series in respect of which it has been declared and mailed by prepaid ordinary mail to such registered
holder at his recorded address, uniess such holder otherwise directs. In the case of joint holders the
cheque shall, unless such joint holders otherwise direct, be made payabie to the order of all such joint
‘holders and mailed to them at their recorded address. The mailing of such cheque as aforesaid, unless
the same is not paid on due presentation, shall satisfy and discharge the liability for the dividend to the
extent of the sum represented thereby plus any amounts which the Corporation has withheld pursuant
to a legal cbligation or right to do so.

8.03 NON-RECEIPT CF CHEQUES. Inthe event of non-receipt of any dividend cheque by the person
to whom it is sent as aforesaid, the Corporation shall issue to such person a replacement cheque for a
like amount on such terms as to indemnity, reimbursement of expenses and evidence of hon-receipt
and of title as the Board may from time to time prescribe, whether generally or in any particular case.

804 RECORD DATE FOR DIVIDENDS AND RIGHTS. The Board may fix in advance a date,
preceding by not more than fifty (50} days the date for the payment of any dividend as a record date for
the determination of the persons entitled to receive payment of such dividend, provided that notice of
any such record date is given, not less than seven (7} days before such record date, by newspaper
advertisement in the manner provided in the Act. Where no record date is fixed in advance as aforesaid
the record date for the determination of the persons entitied to receive payment of any dividends shall
be at the close of business on the day on which the resolution retating to such dividend is passed by the
Board.

805 UNCLAIMED DIVIDENDS. Any dividend unciaimed after a period of six (6) years from the date
on which the same has been declared to be payable shall be forfeited and shall revert to the Corporation.
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SECTION 10.
MEETINGS CF SHAREHOLDERS

10.01 ANNUAL MEETINGS. Subject to Section 132 of the Act, the annual meeting of shareholders
shall be held at such time in each year and, subject to Section 10.03, at such ptace as the Board may
from time to time determine, for the purpose of hearing and receiving the financial statements and reports
required by the Act to be read at and placed before the annual meeting, electing directors, appointing
auditors and for the fransaction of such other business as may properly be brought before the meeting.

10.02 SPECIAL MEETINGS. The Board shall have the power to call a special meeting of shareholders
at any time, for the transaction of any business which may be properly brought before such a meeting
of shareholders. All business transacted at an annual meeting ¢f shareholders, except consideration of
the financial statements, auditors’ report, election of directors and reappointment of the incumbent
auditor, is deemed to be special business.

10.03 PARTICIPATION ELECTRONICALLY OR BY TELEPHONE. A shareholder or any other perso
n entitied to attend a meeting of shareholders may participate in the meeting by means of Zoom,
Microsoft Teams, Webex or similar web-based electronic systems, telephone or other communications
facilities that permit ail persons participating in the meeting to hear each other and a person
participating in such a meeting by those means is deemed to be present at the meeting.

10.04 PLACE OF MEETINGS. Meetings of shareholders may be held electrenically by way of Zoom,
Microsoft Teams, Webex or simitar web-based electronic meeting system, at the registered office of the
Corporation or elsewhere in the municipality in which the registered office is situate or, if the Board shall
so determine, at some other place in Alberta or, If all the shareholders entitied to vote at the meefing so
agree, at some place outside Alberta, and a shareholder who attends a meeting outside Alberta is
deemed to have so agreed except when he attends such meeting for the express purpose of objecting
to the transaction of any business on the grounds that the meeting is not lawfully held.

10.05 NOTICE OF MEETINGS. Notice of the time and place of each meeting of shareholders shali be
sent not less than seven (7) days and no more than sixty (60) days before the meeting to each
shareholder entitled to vote at the meeting, each director and the auditor of the Corporation. Such notice
may be sent by email or similar digital means, by mail, or delivered personally, to the shareholder, at his
latest address as shown in the records of the Corporation or its transfer agent, to the director, at his
latest address as shown in the records of the Corporation or in the last notice filed pursuant to Section
106 or 113 of the Act, or to the auditor at his most recent address as shown in the records of the
Corporation. A notice of meeting of shareholders sent in accordance with the foregoing is deemed to
be sent on the day on which it was emailed or digitally sent, deposited in the mail or personally delivered,
as applicable. Failure to receive a notice does not deprive a shareholder of the right to vote at a meeting.
A notice of a meeting is not required to be sent to sharehoiders who were not registered on the records
of the Corporation or its transfer agent on the record date as determined according to Section 16.07
herein. Notice of a meeting of shareholders at which special business is to be transacted shall state the
nature of such business in sufficient detail to permit the shareholder to form a reasoned judgment
thereon and shall siate the text of any special resolution to be submitted io the meeting. In the event a
meeting is 1o be held electronically, notice of the meeting shail contain the website address, login and
password requirements to participate in such meeting.

10.06 LIST OF SHAREHOLDERS ENTITLED TO NOTICE. in the event the Corporation has greater
than fifteen (15) shareholders entitied to vote at a meeting, for every meeting of shareholders, the
Corporation shail prepare a list of sharehoiders entitled to receive notice of the meeting, arranged in
alphabetical order and showing the number of shares held by each shareholder. if a record date for the
meeting is fixed pursuant to Section 10.07 by the Board, the sharehoiders listed shali be those registered
at the close of business on the record date. If no record date is fixed by the Board, the shareholders
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listed shall be those tisted at the close of business on the last business day immediately preceding the
day on which notice of the meeting is given, or where no such notice is given, the day on which the
meeting is held. The list shall be available for examination by any sharehoider during usual business
hours at the registered office of the Corporation or at the place where the securities register is kept and
at the place where the meeting is held.

10.07 RECORD DATE FOR NOTICE. The Board may fix in advance a record date, preceding the date
of any meeting of shareholders by not more than fifty (50) days and not less than seven (7) days, for the
determination of the shareholders entitled to notice of the meeting, provided that such notice of any such
record date is given not less than seven (7) days before such record date, in a manner permitted by the
Act. If no record date is so fixed, the record date for the determination of the shareholders entitled to
notice of the meeting shall be the close of business on the last business day immediately preceding the
day on which the notice is given or if no notice was given, the day on which the meeting is held.

10.08 MEETINGS WITHOUT NOTICE. A meeting of shareholders may be held without notice at any
time and place permitted by the Act:

(a) if all the sharehoiders entitied to vote thereat are present in person or represented by
proxy or if those not present or represented by proxy waive notice of or otherwise consent
to such meeting being held; and

(b) if the auditors and the directors are present or waive notice of or otherwise consent to
such meeting being held.

At such meeting any business may be fransacted which the Corporation at a meeting of shareholders
may transact. If the meeting is held at a place outside Canada, shareholders not present or represented
by proxy, but who have waived notice of or otherwise consented to such meeting, shall also be deemed
to have consented to the meeting heing held at such place.

10.09 CHAIRMAN, SECRETARY AND SCRUTINEERS. The chairman of any meeting of shareholders
shall be the first mentioned of such of the foliowing officers as have been appointed and who is present
at the meeting. Chairman of the Board, Chief Executive Officer or Chief Financial Officer. If no such
officer is present within fifteen {15) minutes from the time fixed for holding the meeting, the persons
present and entifled to vote shall choose one of their number to be chairman. If the Secretary of the
Corporation is absent, the chairman shall appoint some person, who need not be a shareholder, o act
as secretary of the meeting. If desired, one or more scrutineers, who need not be shareholders, may
be appointed by a resolution or by the chairman with the consent of the meeting.

10.10 PERSONS ENTITLED TO BE PRESENT. The only persons entitled 1o be present at a meeting
of shareholders shall be those persons entitled to vote thereat, the directors and auditors of the
Corporation, others who, although not entitled to vote, are entitled or required under any provision of the
Act or the Articles or by-laws to be present at the meeting, legal counsel to the Corporation when invited
by the Corporation to attend the meeting, and any other person on the invitation of the chairman of the
meeting or with the consent of the meeting.

10.11 QUORUM/ADJOURNMENT. A quorum for the fransaction of business at any meeting of
shareholders shall be two persons present in person, each being a shareholder entitled to vote thereat
or a duly appointed proxyholder for an absent shareholder so entitled, and together hoiding or
representing by proxy not less than twenty percent (20%) of the outstanding shares of the Corporation
entitled to vote at the meeting. If a quorum is present at the opening of any meeting of shareholders,
the shareholders present or represented by proxy may proceed with the business of the meeting. if a
quorum is not present at the opening of any meeting of shareholders, the shareholders present or
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represented by proxy may adjourn the meeting to a fixed time and place but may not transact any other
business.

10.12 RIGHT TO VOTE. Subject to the provisions of the Act as to authorized representatives of any
other body corporate, at any meeting of shareholders in respect of which the Corporation has prepared
the list referred to in Section 10.08, every person who is named in such list shali be entitled to vote the
shares shown thereon opposite his name except to the extent that such person has transferred any of
his shares after the record date set pursuant to Section 10.07 and the transferee, upon producing
properly endorsed certificates evidencing such shares or otherwise establishing that he owns such
shares, demands at any time before the meeting that his name be included to vote the transferred shares
at the mesting. [n the absence of a list prepared as aforesaid in respect of a meeting of shareholders
every person shall be entitled fo vote at the meeting who at the time is entered in the securities register
as the holder of one or more shares carrying the right to vote at such meeting. Each share of the
Corporation entitles the holder of it to one vote at a meeting of shareholiders.

10.13 PROXIES. Every shareholder entitled to vote at @ meeting of shareholders may appeint a
proxyhelder, or one or more alternate proxyholders, who need not be shareholders, to attend and act at
the meeting in the manner and to the extent authorized and with the authority conferred by the proxy. A
proxy shall be in writing executed by the sharehoider or his atiorney and shall conform with the
requirements of the Act.

10.14 TIME FOR DEPOSIT OF PROXIES. The Board may specify in a notice calling a meeting of
shareholders a time, preceding the time of such meeting by not more than forty-eight (48) hours
exclusive of non-business days, before which time proxies to be used at such meeting must be deposited
with the Corperation or its agent. A proxy shall be acted upon only if, prior to the time so specified, it
shail have been deposited with the Corporation or an agent thereof specified in such notice or, if no such
time is specified in such notice, unless it has been received by the Secretary of the Corporation or by
the chairman of the meeting or any adjournment thereof prior to the time of voting.

10.15 JOINT SHAREHOLDERS. Where two or more persons hold the same shares jointly, any one of
such persons present or represented by proxy at a meeting of shareholders has the right in the absence
of the other or others to vote in respect of such shares, but if more than one of such persons are present
or represented by proxy, they shall vote as one on the shares held jointly by them.

10.16 VOTES TO GOVERN. Except as otherwise required by the Act, all questions proposed for the
consideration of shareholders at a meeting of shareholders shall be determined by the majority of the
votes cast and in the event of an equality of votes at any meeting of shareholders either by web-based
voting methods or upon a show of hands or upon a ballot there shall be no second or casting vote.

10.17 SHOW OF HANDS OR SIMILAR ELECTRONIC VOTING. Subject to the provisions of the Act,
any question at a meeting of shareholders shall be decided by web-based voting methods or by a show
of hands, unless a ballot thereon is required or demanded as hereinafter provided. Whenever a vote by
a show of hands shali have been taken upon a guestion, unless a ballot thereon is so required or
demanded, a declaration by the chairman of the meeting that the vote upon the guestion has been
carried or carried by a particutar majority or not carried and an entry to that effect in the minutes of the
meeting shall be prima facie evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against any resolution or other proceeding in respect of the said question, and
the result of the vote so taken shall be the decision of the sharehotders upon the said guestion.

10.18 BALLOTS. On any guestion proposed for consideration at a meeting of shareholders, and
whether or not a show of hands has been taken thereon, any shareholder or proxyholder entitled o vote
at the meeting may require or demand a ballot. A ballot so required or demanded shall be taken in such
manner as the chairman shall direct. A requirement or demand for a ballot may be withdrawn at any
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fime prior to the taking of the ballot. {f a ballot is taken each person present shall be entitled, in respect
of the shares which he is entitled to vote at the meeting upon the question, to that number of votes
provided by the Act or the Articles, and the resuli of the ballot so taken shall be the decision of the
shareholders upon the said question.

10.18 ADJOURNMENT. The chairman at a meeting of the shareholders may, with the consent of the
meeting and subject to such conditions as the meeting may decide, adjourn the meeting from time to
time and from place to place. If a meeting of shareholders is adjourned for less than thirty (30) days, it
shall not be necessary to give notice of the adjourned meeting, other than by announcement at the
earliest meeting that is adjourned. If a meeting of shareholders is adjourned by one or more
adjournments for an aggregate of thirty (30) days or more, notice of the adjourned meeting shall be
given as for an original meeting. Unless the meeting is adjourned by one or more adjournments for an
aggregate of more than ninety (90) days the management of the Corporation need not concurrently with
giving notice of a meeting of shareholders send a form of proxy in prescribed form to each sharehoider
who is entitled to receive notice of the meeting.

10.20 RESQLUTION IN LIEU OF MEETING. A resclution in wiiting signed by all the shareholders
entitled fo vote on that resolution at a meeting of shareholders is as valid as if it had been passed at a
meeting of the shareholders; and a resolution in writing dealing with all matters required to be dealt with
at a meeting of shareholders, and signed by all the shareholders entitled to vote at such meetings,
satisfies all the requirements of the Act relating to meetings of shareholders. A copy of every such
resolution in writing shall be kept with the minutes of the meetings of shareholders. Any such resolution
in writing is effective for all purposes at such time as the resolution states regardless of when the
resolution is signed. A shareholder may signify his assent to such resolution electronically and such
assent shall be as effective as if such shareholder had originally signed such resolution in his own hand
and shall be legally effective to create a valid and binding resolution. Any resoclutions may be executed
in separate counterparts and all such executed counterparts when faken together shail constitute one
resolution.

10.21 ONLY ONE SHAREHOLDER. Where the Corporation has only one shareholder or only one
holder of any class or series of shares entitled or required to vole at a meeting of shareholders, the
shareholder present in person or by proxy constitutes a meeting.

SECTION 11.
NOTICES

11.01 METHOD OF GIVING NOTICES. Notice of the time and place of each meeting of the Board
shall be made pursuant to Section 4.14. Notice of the ime and place of each meeting of shareholders
shall be made pursuant to Section 10.05. Any other notice, communication or document to be given,
sent, delivered or served pursuant to the Act, the regulations thereunder, the Articles, the by-laws or
otherwise to a shareholder, director, officer, auditor or member of a committee of the Board shall be
sufficiently given if emailed or sent digitally to such person, delivered personally to the person to whom
it is to be given or if delivered to his recorded address or if mailed to him at his recorded address by
prepaid ordinary or air mail or if sent fo him at his recorded address by any means of prepaid transmitied,
recorded, electronic or other forms of telecommunication. A notice so delivered shall be deemed to
have been given when it is emailed or sent digitally, delivered personally or o the recorded address as
aforesaid, as applicable; a notice mailed shall be deemed to have been given at the time it would be
delivered in the ordinary course of mail unless there are reasenable grounds for believing that the person
did not receive the notice or document at the time or at all; and a notice so sent by any means of
tfransmitied, recorded, electronic or other forms of telecommunication shall be deemed to have been
given when dispaiched or defivered to the appropriate communication company or agency or its
representative for dispatch. The Secretary may change or cause 1o be changed the recorded address

16

619



of any shareholder, director, officer, auditor or member of a committee of the Board in accordance with
any information believed by him to be reliable.

11.02 NCTICE TO JOINT SHAREHOLDERS. If twe or more persons are registered as jeint holders of
any share, any notice shall be addressed to all of such joint holders but notice to one of such persons
shall be sufficient notice to alt of them.

11.03 COMPUTATION OF TIME. In computing the date when notice must be given under any
provision requiring a specified number of days' notice of any meeting or other event, the date of giving
of the notice shall be excluded and the date of the meeting or other event shall be included.

11.04 UNDELIVERED NOTICES. i any notice given to a shareholder pursuant to Section 11.01 is
returned on three consecutive occastons because he cannot be found, the Corporation shall not be
required to give any further notices to such sharehoider untit he informs the Corporation in writing of his
new address.

11.05 OMISSIONS AND ERRORS. Irregularities in the notice of any meeting of directors or
shareholders, or in the giving thereof, or the accidental omission to give any notice to any shareholder,
director, officer, auditor or member of a committee of the Board or the non-receipt of any notice by any
such person or any error in any notice not affecting the substance thereof shall not invalidate any action
taken at any meeting heid pursuant to such notice or otherwise founded thereon.

11.06 PERSONS ENTITLED BY DEATH OR OPERATION OF LAW. Every person who, by operation
of law, transfer, death of a shareholder or any other means whatscever, shall become entitied fo any
share, shall be bound by every notice in respect of such share which shall have been duly given to the
shareholder from whom he derives his title to such share prior to his name and address heing entered
on the securities register (whether such notice was given before or after the happening of the event
upon which he became so entitled) and prior to his furnishing to the Corporation the proof of authority
or evidence of his entitlement prescribed by the Act.

11.07 WAIVER OF NOTICE. Any shareholder {or his duly appointed proxyholder), director, officer,
auditor or member of 2 commitiee of the Board may at any time waive any notice, ¢r waive or abridge
the time for any notice, required ¢ be given {o him under any provision of the Act, the regulations
thereunder, the Articles, by-laws or otherwise and such waiver or abridgment shali cure any default in
the giving or in the time of such notice, as the case may be. Any such waiver or abridgment shall be in
writing except a walver of ngtice of a meeting of shareholders or of the Board which may be given in any
manner. Attendance of a director at a meeting of directers or of a shareholder or any other person
entitled to aftend a meeting of shareholders is a waiver of notice of the meeting except where such
director, shareholder or other person, as the case may be, attends a meeting for the express purpose
of objecting to the fransaction of any business on the grounds that the meeting is not fawfully called.

11.08 SIGNATURES TO NOTICES. The signatures to any notice to be given by the Corporation may
be written, stamped, typewritien or prinfed or written, stamped, typewritien or printed in whole or in part.

ENACTED by the Board of Directors on , 2023.

Chief Executive Officer
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CONFIRMED by the Shareholders in accordance with the Act on

[Placeholder for FRI Inc. Shareholders and BR GP Shareholders signature blocks]

, 2023.
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Schedule “E”
ICE GP Corp. Articles

See attached.
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BUSINESS CORPORATIONS ACT FORM 4

ALBERTA REGISTRIES ARTICLES OF AMENDMENT
1. NAME OF CORPORATION Z CORPORATE ACCESS NO.
HELP GENERAL PARTNER INC. 2011383292

3. THE ARTICLES OF THE ABOVE NAMED CORPORATION ARE AMENDED AS
FOLLOWS:

Pursuant to Section 192(2} of the Business Corporations Act {Alberta), the Articles of the
Corporation are hereby amended as follows:

(a) by changing the name of the Corporation from HELP GENERAL PARTNER INC.
to:

ICE GP CORP.

() by replacing the rights, privileges, restrictions and conditions attached {o the
unlimited number of Commaon shares of the Corporation with the rights, privileges,
restrictions and conditions as set out in the Share Structure Schedule attached
hereto.

{c) by cancelling the unlimited number of Preferred Shares of the Corporation as there
are no issued or outstanding shares of this class;

{d) by replacing the current schedule under the provision entitled "Share Transfers
Restrictions” with the following wording:

“No shares in the capital stock of the Corporation shall be transferred to
any person without the approval of the Board of Directors.”, and

{e) by replacing the current schedule under the provision entitled "Other Provisions”
with the following wording:

"No securities of the Corporation, other than non-convertible debt
securities, shall be transferred to any person without the approval of the
Board of Directors.”.

DATE SIGNATURE TITLE

, 2023

FOR DEPARTMENTAL USE FILED
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SHARE STRUCTURE SCHEDULE
REFERRED TO IN THE FOREGQOING
ARTICLES OF AMENDMENT

COMMON SHARES

The Corporation is authorized to issue an untimited number of Common shares without nominat
or par value.

Subject to the rights of any other shares of the Corporation which are expressed fo rank prior to
the Common shares, the Common shares shall be subject to the following rights, privileges,
restrictions and conditions, namely:

(a) The holders of the Common shares shall be entitled to vote at any meeting of
shareholders of the Corporation;

() The holders of the Common shares shall be entitled to receive any dividend
declared by the Corporation; and

(c) The holders of the Common shares shall be entitled to receive the remaining
property of the Corporation on dissolution.

624



Articles Of Arrangement

Business Corporations Act
Section 183

1. Name of Corporation 2. Corporate Access Number

HELP GENERAL PARTNER INC. 2011383282

3. In accordance with the order approving the arrangement, the articles of the corporation are amended as
follows:

In accordance with the Final Order of the Court of King's Bench of Alberta dated

2023, a copy of which is attached hereto as Schedule "A", the plan of arrangement involving Help
General Partner In¢. and BR Capital inc., ICE Health Systems Lid., ICE Health Systems Inc., First
Response International inc. and SESCI Hea!th Services Inc. {the "Plan of Arrangement"}, a copy of
which is attached hereto as Schedule "B" (which is incorporated into and forms part hereof), is hereby
effected pursuant to Section 192 of the Business Corporations Act (Alberta).

The Plan of Arrangement, among other things, effects the name change of Help General Partner Inc.
to ICE GP Corp., along with the amendments as set out in the Articles of Amendment aftached hereto
as Schedule "C".

Wame of Person Autharizing {please prind) Signature

Tiie (please print} Dale

This information is being coffected for the purposes of corporale regislry records in accordance wilth the Business Corporalians Ast
Questions aboul he colfection of this information cap be directed fo the Freedom of Information and Protection of Privacy Coordinator for
Alberta Registries, Box 3140, Edmonion, Afbarla T5JS 4L4, (780) 427-7013.

REG 3059 {2003/05)
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Schedule “F”
Bylaws of ICE GP Corp.

See attached.
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BY-LAW NUMBER 1
A by-law refating generally to the conduct of the affairs of
ICE GP CORP.
{the "Corporation”).

CONTENTS

Interpretation
Administration

Borrowing and Securities
Cirectors

Committees

Officers

Protection Of Directors, Officers and Others
Shares

) Dividends and Rights

. Meetings Of Shareholders
1. Notices

22O NHTRWN

BE IT ENACTED as a by-law of the Corporation as follows:

SECTION 1.
INTERPRETATION

1.01 DEFINITIONS. in the by-laws and all resolutions of the Corporation, unless otherwise specified
or unless the context otherwise requires

(a) "Act” means the Business Corporations Act (Alberta), and any statute that may be
substituted therefor, as from time to time amended;

(b) "affiliate" means an affiliated body corporate within the meaning of Section 2(1) of the
Act;

{c} "appoint” includes "efect” and vice versa;

{d) "Articles" means the original or restated articles of incorporation, articles of amendment,

articles of amalgamation, articles of continuance, articles of reorganization, articles of
arrangement, articles of dissolution, articles of revival, and includes an amendment o

any of them;
(e) "Board" means the board of directors of the Corporation,
{H “"by-laws" means this by-law and all other by-laws of the Corporation from time to time in

force and effect;

{g) "meeting of shareholders" means an annual meeting of shareholders and a special
meeting of shareholders;

(h) "non-business day" means Saturday, Sunday and any other day that is a holiday as
defined in the Inferpretation Act (Alberta);

M “ordinary resolution” means a resolution:
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(k)

{h

{(m)

)

(i) passed by a majority of the votes cast by the shareholders who voted in respect
of that resolution, or

(i} signed by all the shareholders entitled to vote on that resolution;,

"recorded address” means in the case of a shareholder his address as recorded in the
securities register of the Corporation; and in the case of joint sharehoiders the address
appearing in the securities register of the Corporation in respect of such joint holding or
the first address so appearing if there are more than one, and in the case of a director,
officer, auditor or member of a committee of the board, his latest address as recorded in
the records of the Corporation;

"signing officer” means, in relation to any instrument, any person authorized fo sign the
same on behalf of the Corporation by Section 2.04 or by a resolution passed pursuant
thereto;

“special business” means alt business transacted at a special meeting of shareholders
and all business transacted at an annual meeting of shareholders, except consideration

of the financial statements, auditar's report, election of directors and reappointment of the
incumbent auditor;

“special meeting of shareholders" means a special meeting of all shareholders entitled to
vote at an annual meeting of shareholders,

“special resolution” means a resolution passed by a majority of not less than two-thirds
(2/3) of the votes cast by the shareholders who veted in respect of that resolution or
signed by all the shareholders entitled to vote on that resolution;

“unanimous sharehglder agreement” means:

(i a written agreement fo which all the shareheclders of a corporation are or are
deemed to be parties, whether or not any other person is alse a party, or

(if} a written declaration by a person who is the beneficial owner of all the issued
shares of a corporation,

and that provides for any or ali of the following:

(a) the regulation of the rights and liabilities of the sharehoiders, as shareholders,
among themselves or between themselves and any other party to the agreement;

{b) the regulation of the election of directors;

{c) the management of the business and affairs of the corporation, including the
restriction or abrogation, in whole or in part, of the powers of the directors; and

{d) any other matter that may be contained in a unanimous shareholder agreement
as provided in the Act.

Save as aforesaid, words and expressions defined in the Act have the same meanings when used
herein; and words importing the singular number include the plural and vice versa, words importing
gender include the masculine, feminine and neuter genders; and words importing persons include
individuals, bodies corporate, partnerships, executors, administrators and legal representatives, trusts
and unincorporated organizations.
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1.02 HEADINGS. Headings used in the by-laws are inserted for reference purposes only and are not
to be considered or taken into account in construing the terms or provisions thereef or to be deemed in
any way to clarify, modify or explain the effect of any such terms or provisions.

1.03 DEFINED TERMS. All terms defined in the Act have the same meanings in the by-laws and
resolutions of the Corporation.

1.04 CONFLICT WITH THE ACT, THE ARTICLES OR ANY UNANIMOUS SHAREHOLDER
AGREEMENT. To the extent of any conflict between the provisions of the by-laws and the provisions
of the Act, the Articles or any unanimous shareholder agreement relating to the Corporation, the
provisions of the Act, the Articles or the unanimous sharehoider agreement shall govern.

1.06 INVALIDITY OF ANY PROVISION OF BY-LAWS. The invalidity or unenforceability of any
provision of the by-laws shall not affect the validity or enforceability of the remaining provisions of the
by-taws.

SECTION 2.
ADMINISTRATION

2.01 REGISTERED OFFICE and SEPARATE RECORDS CFFICE. Until changed in accordance with
the Act, the registered office of the Corporation shall be at a place within Alberta which is accessible to
the public during normal business hours, and at such jocation therein as the Board may from time to
time determine. Unless the Board designates a separate records office, the registered office of the
Corporation shall also be its records office.

2.02 CORPORATE SEAL. Until changed by the Board, the Corporation may adopt a corporate seal
which shall be composed of two concentric circles between the circumference of which the name of the
Corporation is to be inscribed and the centre of the inner circle contains the words "Corporate Seal”, or
a wafer seal with the name of the Corporation typed on it.

203 FISCAL YEAR. The financial or fiscal year of the Corporation shall be as determined by the
Board from time to time.

204 EXECUTION OF INSTRUMENTS. The Secretary or any other officer or any director may sign
certificates and similar instruments on the Corporation's behalf with respect to any factual matters
retating to the Corporation's business and affairs, including certificates certifying copies of the Articles,
by-laws, resolutions and minutes of meetings of the Corporation. Subject to the foregoing, deeds,
transfers, assignments, contracts, obligations, certificates and other instruments shalfl be signed cn
behalf of the Corporation by any one officer or director of the Corporation. In additicn, and
notwithstanding the foregoing, the Board may from time to time designate any person or persons to
execute deeds, fransfers, assignments, contracts, obligations, certificates and other instruments or
classes of instruments of any kind and nature on behalf of the Corporation.

2.05 BANKING ARRANGEMENTS. The banking business of the Corporation including, without
limitation, the borrowing of money and the giving of security therefor, shall be transacted with such
banks, trust companies or other bodies corporate or organizations as may from time to time be
designated by or under the authority of the Board. Such banking business or any part thereof shall be
transacted under such agreements, instructions and delegations of powers as the Board may from time
o time prescribe or authorize.

2.06 VOTING RIGHTS IN OTHER BODIES CORPORATE. The signing officers of the Corporation
may execute and deliver instruments of proxy and arrange for the issuance of voting certificates or other
evidence of the right to exercise the voting rights attaching to any securities held by the Corporation.
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Such instruments, certificates or other evidence shall be in favour of such person or persons as may be
determined by the officers executing such proxies or arranging for the issuance of voting certificates or
suich other evidence of the right to exercise such voting rights. In addition, the Board may direct the
manner in which and the person or persons by whom any particular voting rights or class of voting rights
may or shall be exercised.

2.07 INSIDER TRADING REPORTS AND OTHER FILINGS. Any cne officer or director of the
Corporation may execute and file on behaif of the Corporation insider trading reports and other filings of
any nature whatscever required under applicable corporate or securities laws.

2.08 DIVISIONS. The Board may cause the business and operations of the Corporation or any part
thereof to be divided into one or more divisions upon such basis, including without limitation types of
business or operations, geographical terrifories, product lines, or goods or services, as may be
considered appropriate in each case. In connection with any such division the Board or, subject to any
direction by the Board, the chief executive officer may authorize from time to time, upon such basis as
may be ceonsidered appropriate in each case:

{a) Subdivision and Consolidation - the further division of the business and operations of any
such division into sub-units and the consolidation of the business and operations of any
such divisions and sub-units;

{b} Name - the designation of any such division or sub-unit by, and the carrying on of the
business and operations of any such division or sub-unit under, a name other than the
name of the Corporation, provided that the Corporation shall set out its name in legible
characters in all places required by law, and

{c} Officers - the appointment of officers for any such division or sub-unit, the determination
of their powers and duties, and the removal of any of such officers so appointed, provided
that any such officers shall not, as such, be officers of the Corporation.

SECTION 3.
BORROWING AND SECURITIES

3.01 BORROWING POWERS. Without limiting the borrowing powers of the Corporation as set forth
in the Act, the Board may from time fo time without the authorization of the shareholders:

{a) borrow meney upen the credit of the Corporaticn;

(b} issue, reissue, sell or pledge bends, debentures, notes or other evidence of indebtedness
or guarantee of the Corporation, whether secured or unsecured;

{c} charge, mortgage, hypothecate, pledge or otherwise create, issue, execute and deliver a
security interest in all or any currently owned or subsequently acquired real or personal,
movable or immovable property of the Corporation, including book debts, rights, powers,
franchises and undertaking to secure any such bends, debeniures, notes or other
evidences of indebtedness or guarantee or any other present or future indebtedness or
liability of the Corporation; and

{d) give a guarantee on behalf of the Corporation to secure the obligation of any person.

Nothing in this Section limits or restricts the borrowing of money by the Cerporation on bills of exchange
or promissory notes made, drawn, accepted or endorsed by or on behalf of the Corporation.
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3.02 DELEGATION. The Board may from time to time delegate to such one or more of the directors
and officers of the Corporation as may be designated by the Board all or any of the powers conferred
on the Board by Section 3.01 or by the Act to such extent and in such manner as the Board shall
determine at the time of each such delegation.

SECTION 4.
DIRECTORS

401 NUMBER OF DIRECTORS AND QUORUM. Until changed in accordance with the Acf, the
Board of Directors shafl consist of such number of directors being not less than the minimum nor more
than the maximum number of directors provided in the Articles as shall be fixed from time to time by
resolution of the shareholders. A majority of directors shall constitute a quorum for the fransaction of
business.

4.02 QUALIFICATION. The following persons are disqualified from being a director of the
Corporation:

(a) anyone who is less than 18 years of age;
(b) anyone who

(i) is not a represented adult as defined in Adult Guardianship and Trusteeship Act
(Alberta) nor is the subject of a certificate of incapacity that is in effect under the
Public Trustee Act {Alberta),

{ii) is a formal patient as defined in The Mental Health Act (Alberta},

{iif) is the subject of an order under The Mentally Incapacitated Persons Act (Alberta)
appointing a committee of his person or estate or both, or

{iv) has been found to be a person of unsound mind by a court eisewhere than in
Alberta;

(<) a person who is not an individual,
(d) a person who has the status of bankrupt.

403 FELECTION AND TERM. The election of directors shall take place at the first meeting of
shareholders and at each annual meeting of shareholders and all the directors then in office shall retire,
but, if qualified, shail be eligible for re-election. The number of directors to be elected at any such
meeting shall be the number of directors then in office unless the directors or the sharehelders otherwise
by resolution determine. The election shall be by ordinary resolution. If an election of directors is not
held at the proper time, the incumbent directors shaft continue in office untit their successors are elected.

404 REMOVAL OF DIRECTORS. Subject to the Act, and the Articles, the shareholders may by
ordinary resclution passed at a special meeting remove any director from office and the vacancy created
by such removat may be filled at the meeting of the shareholders at which the director was removed or
if not so filled may be filled by the Board.

4.05 CEASING TO HOLD OFFICE. A director ceases to hold office when he dies, when he is
removed from office by the shareholders, when he ceases to be qualified for election as a director, or
when his written resignation is sent or delivered to the Corporation, or if a time is specified in such
resignation, at the time so specified, whichever is later. Provided always that, subject to the Act, the
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shareholders of the Corporation may by ordinary resolution at a special meeting remove any director or
directors from office.

406 VACANCIES. Subject to the Act, a quorum of the Board may fill a vacancy in the Board, except
a vacancy resulting from an increase in the minimum number of directors or from a failure of the
shareholders to efect the minimum number of directors. In the absence of a guorum of the Board, or if
the vacancy has arisen from a failure of the shareholders to elect the minimum number of directors, the
Board shall forthwith call a special meeting of the shareholders to fill the vacancy. [f the Board fails o
call such meeting or if there are no such directors then in office, any shareholder may call the meeting.

407 ACTION BY THE BCARD. Subject to any unanimous shareheolder agreement, the Board shall
manage the business and affairs of the Corporation. Subject to the provisions of these by-laws relating
to participation by telephone, electronic or other communication facility means, the powers of the Board
may be exercised by a meeting at which the quorum is present. Where there is a vacancy in the Board,
ihe remaining directors may exercise all the powers of the Board so long as a quorum remains in office.

4.08 RESOLUTION IN LIEU OF MEETING. A resolution in writing, signed by all the directors entitled
to voie on that resolution at a meeting of directors or committee of directors, is as valid as if it had been
passed at a meeting of directors or committee of directors. A copy of every such resoiution shall be kept
with the minutes of the proceedings of the directors or committee of directors. A director may signify his
assent to such resolution electronically and such assent shall be as effective as if such director had
originally signed such resolution in his own hand and shall be legaily effective to create a valid and
binding resolution. Any resolutions may be executed in separate counterparts and all such executed
counterparts when taken together shall constitute one resolution.

408 ONE DIRECTOR MEETING. If the Corporation has only one director, that director may
constitute a meeting.

410 PARTICIPATION ELECTRONICALLY OR BY TELEPHONE. A director may participate in a
meeting of the Board or of a committee of the Board by means of such telephone, electronic or other
communication facility means as permit ail persons participating in the meeting to hear each other, and
a director participating in such a meeting by such means is deemed to be present at the meeting.

411 PLACE OF MEETINGS. Meetings of the Board may be held at any place in or outside Canada.

4.12 CALLING OF MEETINGS. Mestings of the Board shall be held from time to time at such time
and at such place as the Board, the Chairman of the Board, the Chief Executive Officer or any two
directors may determine. Provided always that should more than one of the above named call a meeting
at ar for substantially the same time there shall be held only one meeting and such meeting shall occur
at the time and place determined by, in order of prierity, the Board, the Chairman or the Chief Executive
Officer.

413 NOTICE OF MEETING. Notice of the time and place of each meeting of the Board shall be given
to each director not less than two (2) clear business days, excluding any part of a non-business day,
before the time when the meeting is to be held, but if any one of the Chairman or the Chief Executive
Officer considers it a matter of urgency that a meeting of the Board be convened, they may give notice
of a meeting by means of any telephone, electronic or other communication facility no less than one
hour before the meeting. A notice of a meeting of directors need not specify the purpose of or the
business to be transacted at the meeting except where the Act requires such purpose or business to be
specified, including any proposal to:

(a} submit to the shareholders any question or matter requiring approval of the shareholders;
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(b} fill 2 vacancy among the directors or in the office of auditor;

(c) issue securities;

{d} declare dividends;

(e) purchase, redeem, or otherwise acquire shares of the Corporation;
{f) pay a commission for the sale of shares;

(9) approve a management proxy circular,

(h} approve any annual financial statements;

(1) adopt, amend or repeal by-laws,
® demand or accept the resignation of or make the appointment of any officer or officers;
or

() call a meeting or a special meeting of shareholders.

A director may in any manner waive notice of a meeting of directors or otherwise consent thereto, and
attendance of a director at a meeting of directors is a waiver of notice of the meeting, except when a
director attends a meeting for the express purpose of objecting to the transaction of any business on the
grounds that the meeting is not lawfully called.

414 FIRST MEETING OF NEW BOARD. Provided a guorum of directors is present, each newly
elected Board may without notice hold its first meeting immediately following the meeting of shareholders
at which such Board is elected.

415 ADJOURNED MEETING. Netice of an adjourned meeting of the Beard is not required if the time
and place of the adjourned meeting is announced at the original meeting.

416 REGULAR MEETINGS. The Board may appoint a day or days in any menth or months for
regular meetings of the Board at & place and hour to be named. A copy of any resclution of the Board
fixing the place and time of such regular meetings shall be sent to each directer forthwith after being
passed, but no other notice shall be required for any such regular meeting except where the Act requires
the purpose thereof or the business to be fransacted thereat to be specified.

417 CHAIRMAN AND SECRETARY. The Chairman of the Board, or, in his absence, the Chief
Executive Officer, or in his absence, the Chief Financial Officer shall be chairman of any meeting of the
Board. If none of the said officers are present, the directors present shall choose one of their number
to be chairman. The Secretary of the Corporation shali act as secretary at any meeting of the Board,
and if the Secretary of the Corporation be absent, the chairman of the meeting shall appoint a person,
who need not be a director, to act as secretary of the meeting.

418 VOTES TO GOVERN. At all meetings of the Board every questicn shall be decided by a majority
of the votes cast on the question. The chairman shall be entitled to vote and in the case of an equality
of votes the chairman of the meeting shall be entitled to a second or casting vote.

419 CONFLICT OF INTEREST. A director or officer who is a party o, or whe is a director or officer
of or has a material inierest in any person who is a party to, a material contract or proposed material
contract with the Corporation shall disclose the nature and extent of his interest to the Board at the time
and in the manner provided by the Act. Any such contract or proposed contract shall be referred to the
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Board for approval even if such contract is one that in the ordinary course of the Corporation's business
would not require approval by the Board, and a director interested in a contract so referred to the Board
shall not vote on any resolution to approve the same except as provided by the Act.

420 REMUNERATION. The directors shall be paid such reascnable remuneration as may from time
to time be determined by the Board. Such remuneration shall be in addition to any salary or professional
fees payable to a director who serves the Corporation in any other capacity. In addition, directors shall
be paid such sums in respect of their out-of-pocket expenses incurred in attending Board, committee or
shareholders' meetings or otherwise in respect of the performance by them of their duties as the Board
may from time to time determine. Nothing herein contained shali preclude any director from serving the
Corporation in any other capacily and receiving remuneration therefore.

SECTION 6.
COMMITTEES

501 COMMITTEE OF DIRECTORS. The Board may appeoint a committee of directors, however
designated, and delegate to such committee any of the powers of the Board except those which, under
the Act, a committee of directors has no authority to exercise.

502 TRANSACTION OF BUSINESS. Subject to the provisions of these by-laws relating to
participation by telephone, electronic or other communication facility means, the powers of a committee
of directors may be exercised by a meeting at which a quorum is present or by resolution in writing
signed by all the members of such committee who would have been entitled to vote on that resolution
at a meeting of the committee. Meetings of such committee may be held at any place in or outside
Canada and may be called by any one member of the committee giving notice in accordance with the
by-laws governing the calling of directors meetings.

5.03 PROCEDURE. Unless otherwise determined herein or by the Board, each committee shall have
the power to fix its quorum at not less than a majority of its members, to elect its chairman and to regulate
its procedure.

SECTION 6.
OFFICERS

6.01 APPOINTMENT OF OFFICERS. Subject to any unanimous shareholder agreement, the Beard
may from time to time appoint a chairman of the Board, a chief executive officer, a chief financial officer,
a secretary and such other officers as the Board may determine, including one or more assistants to any
of the officers so appointed. The Board may specify the duties of and, in accordance with this by-law
and subject to the provisions of the Act, delegate to such officers powers to manage the business and
affairs of the Corporation. Except for a chairman of the Board, an officer may but need not be a director
and one person may hold more than one office.

6.02 CHAIRMAN OF THE BOARD. The Board may from time {o time appoint a chairman of the Board
who shall be a director. If appointed, the Board may assign to him any of the powers and duties that
are by any provisions of this by-law assigned to the Chief Executive Officer; and he shali, subject to the
provisions of the Act, have such other powers and duties as the Board may specify but he shall not have
the power to do anything referred to in Section 115(3) of the Act. He shall preside at all meetings of the
shareholders at which he is present. During the absence or disability of the Chairman of the Board, his
duties shall be performed and his powers exercised by the Chief Executive Officer.

.03 CHIEF EXECUTIVE OFFICER. If appointed, the Chief Executive Cfficer shali have general
supervision of the business of the Corporation; and he shall have such other powers and duties as the
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Board may specify, but he shall not have the power to do anything referred to in Section 115(3) of the
Act.

6.04 SECRETARY. The Secretary shall attend and be the secretary of all meetings of the Board,
shareholders and committees of the Beard and shall enter or cause to be entered in records kept for
that purpose minutes of ali proceedings thereat, he shall give or cause to be given, as and when
instructed, all notices to shareholders, directors, officers, auditors and members of commitiees of the
Board; he shall be the custodian of the stamp or mechanical device generaily used for affixing the
corporate seal of the Corporation and of all books, papers, records, documenis and instruments
belonging fo the Corporation, except when some other officer or agent has been appointed for that
purpose; and he shali have such other powers and duties as the Board or the chief executive officer
may specify.

6.05 CHIEF FINANCIAL OFFICER. The Chief Financial Officer shall keep preper accounting records
in compliance with the Act and shall be responsible for the deposit of money, the safekeeping of
securities and the disbursement of the funds of the Cerporation; he shall render fo the Board whenever
required an account of aii his transacticns as officer of the Corperation and of the financial position of
the Corporation; and he shall have such other powers and duties as the Board or the chief executive
officer may specify.

8.08 POWERS AND DUTIES OF OTHER QFFICERS. The powers and duties of all other officers
shall be such as the terms of their engagement call for or as the Board or the chief executive officer may
specify. Any of the powers and duties of an officer to whom an assistant has been appointed may be
exercised and performed by such assistant, unless the Board or the chief executive officer otherwise
directs,

8.07 VARIATION OF POWERS AND DUTIES. The Board may from time to time subject to the
provisions of the Act, vary, add to or fimit the powers and duties of any officer.

6.08 TERM OF OFFICE. The Board, in its discretion, may remove any officer of the Corporation,
without prejudice to such officer's rights under any employment contract. Otherwise each officer
appointed by the Board shall hold office until his successor is appointed.

5.09 TERMS OF EMPLOYMENT AND REMUNERATION. The terms of employment and the
remuneration of officers appointed by the Board shall be settled by it from time fo time. The fact that
any officer is a director or shareholder of the Corporation shall not disqualify him from receiving such
remuneration as an officer as may be determined. All officers shall be subject to removal by Resolution
of the Board at any time, with or without cause, notwithstanding any agreement to the contrary, provided
however, that this right of removal shali not limit in any way such officer's right to damages by virtue of
such agreement or any other rights resulting from such removal in law or in equity.

6.10 CONFLICT OF INTEREST. An officer shail disclose his interest in any material contract or
proposed material contract with the Corporation in accordance with Section 4.20.

6.11 AGENTS AND ATTORNEYS. The Board shall have power from time to time to appoint agents
or attorneys for the Corporation in or outside Canada with such powers of management, administration
or otherwise {including the power to sub-delegate} as may be thought fit.

6.12 FIDELITY BONDS. The Board may require such officers, employees and agents of the

Corporation as the Board deems advisable to furnish bonds for the faithful discharge of their powers and
duties, in such forms and with such surety as the Board may from time to time determine.
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SECTION 7.
PROTECTION OF DIRECTORS, OFFICERS AND OTHERS

7.01  LIMITATION OF LIABILITY. Every director and officer of the Corporation in exercising his
powers and discharging his duties shall act honestly and in goed faith with a view to the best interests
of the Corporation and exercise the care, diligence and skill that a reasonably prudent person wouid
exercise in comparable circumstances. Subject to the foregoing, no director or officer shall be liable for
the acts, receipts, neglects or defaults of any other director or officer or employee, or for joining in any
receipt or other act for conformity, or for any loss, damage or expense happening to the Corporation
through the insufficiency or deficiency of title to any property acquired for or on behalf of the Corporation,
or for the insufficiency or deficiency of any security in or upon which any of the monies of the Corporation
shall be invested, or for any loss or damage arising from the bankruptcy, insolvency or tortious acts of
any person with whom any of the monies, securities or effects of the Corporation shall be deposited, or
for any loss occasioned by any error of judgment or oversight on his part, or for any other loss, damage
or misfortune whatsoever which shall happen in the execution of the duties of his office or in relation
thereto, unless the same are occasioned by his own wilful neglect or default; provided that nothing herein
shall relieve any director or officer from the duty to act in accordance with the Act and the regulations
thereunder or from liability for any breach thereof.

No act or proceeding of any director or officer or the Board shall be deemed invalid or
ineffective by reason of the subsequent ascertainment of any irregularity in regard to such act or
proceeding or the qualification of such director or officer or Board.

Directors may rely upon the accuracy of any statement or report prepared by the
Corporation's audiors, internal accountants or other responsible officials and shall not be responsible
or held liable for any loss or damage resulting from the paying of any dividends or otherwise acting upon
such statement or report.

7.02 INDEMNITY. Subject to the limitations contained in the Act, the Corporation shall indemnify a
director or officer, a former director or officer, or a person who acts or acted at the Corporation's request
as a director or officer of a body corporate of which the Corporation is or was a shareholder or creditor
(or a person who undertakes or has undertaken any liability on behalf of the Corporation or any such
body corporate) and his heirs and legal representatives, against all costs, charges and expenses,
including an amount paid to settle an action or satisfy a judgment, reasonably incurred by him in respect
of any c¢ivil, criminal or administrative action or proceeding to which he is made a party by reason of
being or having been a director or officer of the Corporation or such body corporate, if:

{a) he acted honestly and in good faith with a view to the best interests of the Corporation,;
and

(b) in the case of a criminal or administrative action or proceeding that is enforced by a
monetary penalty, he had reasonable grounds for befieving that his conduct was lawfui.

7.03 INSURANCE. Subject to the limitations contained in the Act, the Corporation may purchase and
maintain such insurance for the benefit of its directors and officers as such, as the Board may from time
to time determine.

SECTION 8.
SHARES

8.01 ALLOTMENT. The Board may from time {o time allot shares of the Corporation or grant options
to purchase the whole or any part of the authorized and unissued shares of the Corporation at such
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times and to such persons and for such consideration as the Board shall determine, provided that no
share shall be issued until it is fully paid as provided by the Act.

8.02 COMMISSIONS. The Board may from time to time authorize the Corporation {0 pay a
commission to any person in consideration of his purchasing or agreeing fo purchase shares of the
Corporation, whether from the Corporation or from any other persen, or procuring or agreeing to procure
purchasers for any such shares.

8.03 REGISTRATION OF TRANSFER. Subject to the Act, no transfer of shares shall be registered
in a securities register except upon presentation of the certificate representing such shares with a
transfer endorsed thereon or delivered therewith duly executed by the registered holder or by his
attorney or successor duly appointed, together with such reasonable assurance or evidence of
signature, identification and authority to transfer as the Board may from time to time prescribe, upon
payment of all applicable taxes and any fees prescribed by the Board, upon compliance with such
restrictions on transfer as are authorized by the Articles and upon satisfaction of any lien referred to in
Section 8.04.

8.04 LIEN FOR INDEBTEDNESS. If the Articles provide that the Corporation shall have a lien on
shares registered in the name of a shareholder indebted to the Corporation, such lien may be enforced,
subject 1o any other provision of the Articles and to any unanimous shareholder agreement, by the sale
of the shares thereby affected or by any other action, suit, remedy or proceeding authorized or permitted
by law or by equity and, pending such enforcement, may refuse to register a transfer of the whole or any
part of such shares.

8.05 NON-RECOGNITION OF TRUSTS. Subject to the provisions of the Act, the Corporation shali
treat as absolute owner of any share the person in whose name the share is registered in the securities
register as if that person had full legal capacity and authority to exercise ail rights of ownership
irrespective of any indication to the contrary through knowledge or notice or description in the
Corporation's records or on the share certificate.

8.06 SHARE CERTIFICATES. Every holder of one or more shares of the Carporation shall be
entitled, at his option, to a share certificate, or to a non-transferable written acknowledgment of his right
to obtain a share certificate, stating the number and class or series of shares held by him as shown on
the securities register. Share certificates and acknowledgments of a shareholder's right to a share
certificate, respectively, shall be in such form as the Board shall from time to time approve. Any share
certificate shall be signed in accordance with Section 2.04 and need not be under the corporate seal.
The signatures of the signing officers may be printed or mechanically reproduced in facsimite upon share
certificates and every such facsimile signature shall for all purposes be deemed to be the signatures of
the officer whose signature it reproduces and shall be binding upon the Corporation. A share certificate
executed as aforesaid shall be valid notwithstanding that one or both of the officers whose facsimile
signature appears thereon no longer holds office at the date of issue of the certificate.

807 REPLACEMENT OF SHARE CERTIFICATES. The Board or any officer or agent designated by
the Board may in its or his discretion direct the issue of a new share certificate in lieu of and upen
cancellation of a share certificate that has been mutilated or in substitution for a share certificate claimed
to have been lost, destroyed or wrongfully taken on payment of such fee, not exceeding THREE
DOLLARS ($3.00}, and on such terms as to indemnity, reimbursement of expenses and evidence of
loss and of title as the Board may from time to time prescribe, whether generally or in any particular
case.

8.08 JOINT SHAREHOLDERS. If two or more persons are registered as joint holders of any share,
the Corporation shall not be bound to issue more than one certificate in respect thereof, and delivery of
such certificate to one of such persons shall be sufficient delivery to all of them. Any one of such persons
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may give effectual receipts for the certificates issued in respect thereof or for any dividend, bonus, return
of capital or other money payable or warrant issuable in respect of such shares.

8.08 DECEASED SHAREHOLDERS. Inthe event of the death of a holder, or one of the joint holders,
of any share, the Corporation shall not be required to make any eniry in the register of shareholders in
respect thereof except on production of ail such documents as may be required by law and upon
compliance with the reasonable requirements of the Corporation and its transfer agents.

8.10 SECURITIES RECORDS. The Corporation shall maintain, at its registered office or any other
place designated by the Board, a register of shares and other securities in which it records the shares
and other securities issued by it in registered form, showing with respect to each class or series of shares
and other securities:

(a) the names, alphabetically arranged, and the latest known address of each person who is
or has been a holder;

{b) the number of shares or other securities held by each holder; and
{c} the date and particulars of the issue and transfer of each share or other security

SECTION 9.
DIVIDENDS AND RIGHTS

9.01 DIVIDENDS. Subject to the provisions of the Act, the Board may from time to time declare
dividends payable to the sharehoiders according to their respective rights and interest in the Corporation.
Dividends may be paid in money or property or by issuing fully paid shares of the Corporation.

9.02 DIVIDEND CHEQUES. A dividend payable in cash shall be paid by cheque drawn on the
Corporation's bankers or one of them to the order of each registered holder of shares of the class or
series in respect of which it has been declared and mailed by prepaid ordinary mail fo such registered
holder at his recorded address, uniess such hoider otherwise directs. in the case of joint holders the
cheque shall, unless such joint holders otherwise direct, be made payable to the order of all such joint
holders and mailed to them at their recorded address. The mailing of such cheque as aforesaid, unless
the same is not paid on due presentation, shall satisfy and discharge the liability for the dividend to the
extent of the sum represented thereby plus any amounts which the Corperation has withheld pursuant
to a legal obligation or right o do so.

9.03 NON-RECEIPT OF CHEQUES. In the event of non-receipt of any dividend cheque by the person
to whom if is sent as aforesaid, the Corporation shall issue to such person a replacement cheque for a
like amount on such terms as to indemnity, reimbursement of expenses and evidence of non-receipt
and of title as the Board may from time to time prescribe, whether generally or in any particular case.

9.04 RECORD DATE FOR DIVIDENDS AND RIGHTS. The Board may fix in advance a date,
preceding by not more than fifty (50) days the date for the payment of any dividend as a reccrd date for
the determination of the persons entitied to receive payment of such dividend, provided that notice of
any such record date is given, not less than seven {7) days before such record date, by newspaper
advertisement in the manner provided in the Act. Where no recerd date is fixed in advance as aforesaid
the record date for the determination of the persens entitled to receive payment of any dividends shall
be at the close of business on the day on which the resolution relating to such dividend is passed by the
Board.

9.05 UNCLAIMED DIVIDENDS. Any dividend unclaimed after a period of six {6) years from the date
on which the same has been declared o be payable shall be forfeited and shall revert to the Corperation.
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SECTION 10,
MEETINGS OF SHAREHOLDERS

10.01 ANNUAL MEETINGS. Subject to Section 132 of the Act, the annual meeting of shareholders
shall be held at such time in each year and, subject to Section 10.03, at such place as the Board may
from time to time determine, for the purpose of hearing and receiving the financial statements and reports
reguired by the Act to be read at and placed before the annual meeting, electing directors, appointing
auditors and for the transaction of such other business as may properly be brought before the meeting.

10.02 SPECIAL MEETINGS. The Board shall have the power o call a special meeting of sharehoiders
at any time, for the transacticn of any business which may be properly brought before such a meeting
of shareholders. All business transacted at an annual meeting of shareholders, except consideration of
the financial statements, auditors’ report, election of directors and reappointment of the incumbent
auditor, is deemed {o be special business.

10.03 PARTICIPATION ELECTRONICALLY OR BY TELEPHONE. A shareholder or any other perso
n entitled to attend a meeting of shareholders may participate in the meeting by means of Zoom,
Microsoft Teams, Webex or similar web-based electronic systems, telephone or other communications
facilities that permit all persons participating in the meeting to hear each other and a person
participating in such a meeting by those means is deemed to be present at the meeting.

10.04 PLACE OF MEETINGS. Mestings of shareholders may be held electronically by way of Zoom,
Microsoft Teams, Webex or similar web-based electronic meeting system, at the registered office of the
Corporation or elsewhere in the municipality in which the registered office is situate or, if the Board shail
so determine, at some other place in Alberta or, if all the shareholders entitled to vote at the meeting so
agree, at some place outside Alberta, and a shareholder who attends a meeting ouiside Alberta is
deemed to have so agreed except when he atfends such meeting for the express purpose of cbjecting
to the transaction of any business on the grounds that the meeting is not lawfully held.

10.05 NOTICE OF MEETINGS. Notice of the time and place of each meeting of shareholders shall be
sent not less than seven (7) days and no more than sixty {60) days before the meeting to each
shareholder entitled to vote at the meeting, each director and {he auditor of the Corporation. Such notice
may be sent by email or similar digital means, by mail, or delivered personally, to the shareholder, at his
latest address as shown in the records of the Corporation or ifs transfer agent, to the director, at his
latest address as shown in the records of the Corporation or in the last notice filed pursuant to Section
106 or 113 of the Act, or to the auditor at his most recent address as shown in the records of the
Corporatiocn. A notice of meeting of shareholders sent in accordance with the foregeing is deemed to
be sent on the day on which it was emailed or digitally sent, deposited in the mail or personally delivered,
as applicable. Failure to receive a notice does not deprive a shareholder of the right to vote at a meeting.
A notice of a meeting is not required to be sent to shareholders who were not registered on the records
of the Corporation or its transfer agent on the record date as determined according to Section 10.07
herein. Notice of a meeting of shareholders at which special business is to be transacted shall state the
nature of such business in sufficlent detail to permit the sharehelder to form a reasoned judgment
thereon and shall state the text of any special resclution o be submifted to the meeting. In the event a
meeting is to be held electronically, notice of the meeting shall contain the website address, login and
password requirements to participate in such meeting.

10.06 LIST OF SHARERQLDERS ENTITLED TC NOTICE. In the event the Corporation has greater
than fifteen (18) shareholders entitled to vole at a meeting, for every meeting of shareholders, the
Corporation shall prepare a list of shareholders entitled to receive notice of the meeting, arranged in
alphabetical order and showing the number of shares held by each shareholder. If a record date for the
meeting is fixed pursuant to Section 10.07 by the Board, the shareholders listed shall be those registered
at the close of business on the record date. If no record date is fixed by the Board, the shareholiders
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listed shali be those listed at the close of business on the last business day immediately preceding the
day on which notice of the meeting is given, or where no such notice is given, the day on which the
meeting is held. The list shall be available for examination by any shareholder during usual business
hours at the registered office of the Corporation or at the place where the securities register is kept and
at the place where the meeting is held.

10.07 RECORD DATE FOR NOTICE. The Board may fix in advance a record date, preceding the date
of any meeting of shareholders by not more than fifty {50} days and not less than seven (7} days, for the
determination of the shareholders entitied to notice of the meeting, provided that such notice of any such
record date is given not less than seven {7} days before such record date, in a manner permitted by the
Act. If nc record date is so fixed, the record date for the determination of the shareholders entitled to
notice of the meeting shall be the close of business on the last business day immediately preceding the
day on which the notice is given or if no notice was given, the day on which the meeting is held.

10.08 MEETINGS WITHOUT NOTICE. A meeting of shareholders may be held without notice at any
time and place permitted by the Act;

(a) if all the shareholders entitled to vote thereat are present in person or represented by
proxy or if those not present or represented by proxy waive notice of or otherwise consent
to such meeting being held; and

{b) if the auditors and the directors are present or waive notice of or ctherwise consent to
such meeting being held.

At such meeting any business may be transacted which the Corporation at a meeting of shareholders
may transact. If the meeting is held at a place outside Canada, shareholders not present or represented
by proxy, but who have waived notice of or otherwise consented to such meeting, shall also be deemed
to have consented to the meeting being held at such place.

10.09 CHAIRMAN, SECRETARY AND SCRUTINEERS. The chairman of any meeting of shareholders
shall be the first mentioned of such of the following officers as have been appointed and who is present
at the meeting: Chairman of the Board, Chief Executive Officer or Chief Financial Officer. If ne such
officer is present within fifteen (15} minutes from the time fixed for holding the meeting, the persons
present and entitied fo vote shall choose one of their number to be chairman. If the Secretary of the
Corporation is absent, the chairman shall appoint some person, who need not be a shareholder, {o act
as secretary of the meeting. If desired, one or more scrutineers, who need not be shareholders, may
be appointed by a resolution or by the chairman with the consent of the meeting.

10.10 PERSONS ENTITLED TO BE PRESENT. The only persons entitled o be present at a meeting
of shareholders shall be those persons entitled to vote thereat, the directors and auditors of the
Corporation, others who, although not entitled to vote, are entitled or required under any provision of the
Act or the Articles or by-laws to be present at the meeting, legal counsel to the Corporation when invited
by the Corporation to attend the meeting, and any other person on the invitation of the chairman of the
meeting or with the consent of the meeting.

10.11 QUORUM/ADJOURNMENT. A gquorum for the transaction of business at any meeting of
shareholders shall be two persons present in person, each being a shareholder entitled to vote thereat
or a duly appointed proxyholder for an absent shareheclder so entitled, and together holding or
representing by proxy not less than twenly percent (20%) of the outstanding shares of the Corporation
entitled to vote at the meeting. If a quorum is present at the opening of any meeting of shareholders,
the shareholders present or represented by proxy may proceed with the business of the meeting. If a
quorum is not present at the opening of any meeting of sharehoclders, the shareholders present or
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represented by proxy may adjourn the meeting to a fixed time and place but may not transact any other
business.

10.12 RIGHT TO VOTE. Subject to the provisions of the Act as to authorized representatives of any
other body corporate, at any meeting of shareholders in respect of which the Corporation has prepared
the list referred to in Section 10.06, every perscn who is named in such list shall be entitled te vote the
shares shown thereon opposite his name except to the extent that such person has transferred any of
his shares after the record date set pursuant to Section 10.07 and the transferee, upon producing
properly endorsed certificates evidencing such shares or otherwise establishing that he owns such
shares, demands at any time before the meeting that his name be included to vote the transferred shares
at the meeting. In the absence of a list prepared as aforesaid in respect of a meeting of shareholders
every person shail be entitled to vote at the meeting who at the time is entered in the securities register
as the holder of one or more shares carrying the right to vote at such meeting. Each share of the
Corporation entitles the holder of it to one vote at a meeting of shareholders.

10.13 PROXIES. Every shareholder entitled to vote at a meeting of shareholders may appoint a
proxyhoider, or one or more alternate proxyholders, who need not be shareholders, to attend and act at
the meeting in the manner and to the extent authorized and with the authority conferred by the proxy. A
proxy shall be in writing executed by the shareholder or his attorney and shali conform with the
requirements of the Act.

10.14 TIME FOR DEPOSIT OF PROXIES. The Board may specify in a notice calling a meeting of
shareholders a time, preceding the time of such meeting by not more than ferty-eight (48) hours
exclusive of non-business days, before which time proxies to be used at such meeting must be deposited
with the Corporation or its agent. A proxy shall be acted upon only if, prior to the time so specified, it
shall have been deposited with the Corporation or an agent thereof specified in such netice or, if no such
time is specified in such notice, unless it has been received by the Secretary of the Corporation or by
the chairman of the meeting or any adjournment thereof prior to the time of voting.

10.15 JOINT SHAREHOLDERS. Where two or mare persons hold the same shares jeintly, any one of
such persons present or represented by proxy at a meeting of shareholders has the right in the absence
of the other or others to vote in respect of such shares, but if more than one of such persons are present
or represented by proxy, they shall vote as one on the shares held jointly by them.

10.16 VOTES TO GOVERN. Except as otherwise required by the Act, all questions proposed for the
consideration of shareholders at a meeting of shareholders shall be determined by the majority of the
voies cast and in the event of an equality of votes at any meeting of shareholders either by web-based
voting methods or upon a show of hands or upon a ballot there shall be no second or casting vote.

10.17 SHOW OF HANDS OR SIMILAR ELECTRONIC VOTING. Subject to the provisions of the Act,
any guestion at a meeting of shareholders shall be decided by web-based voting methods or by a show
of hands, unless a batlot thereon is required or demanded as hereinafter provided. Whenever a vote by
a show of hands shall have been taken upon a guestion, unless a ballet thereon is so required or
demanded, a declaration by the chairman of the meeting that the vote upon the question has been
carried or carried by a particular majority or not carried and an entry to that effect in the minutes of the
meeting shall be prima facie evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against any resolution or other proceeding in respect of the said question, and
the result of the vote so taken shall be the decision of the sharehelders upon the said question.

10.18 BALLOTS. On any question proposed for consideration at a meeting of shareholders, and
whether or not a show of hands has been taken thereon, any shareholder or proxyholder entitied to vote
at the meeting may require or demand a ballet, A ballot so required or demanded shall be taken in such
manner as the chairman shall direct. A requirement or demand for a ballot may be withdrawn at any
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time prior to the taking of the ballot. If a baliot is taken each person present shail be entitled, in respect
of the shares which he is entitled to vote at the meeting upon the question, to that number of votes
provided by the Act or the Articles, and the result of the ballot s taken shall be the decision of the
shareholders upon the said guestion.

10.19 ADJOURNMENT. The chairman at a meeting of the shareholders may, with the consent of the
meeting and subject to such conditions as the meeting may decide, adjourn the meeting from time to
time and from place to place. If a meeting of shareholders is adjourned for less than thirty (30) days, it
shall not be necessary to give notice of the adjourned meeting, other than by announcement at the
earliest meeting that is adjourned. If a meeting of shareholders is adjourned by one or more
adjournments for an aggregate of thirty (30) days or more, notice of the adjourned meeting shall be
given as for an original meeting. Unless the meeting is adjourned by one or more adjournments for an
aggregate of more than ninety (90) days the management of the Corporaticn need not concurrently with
giving notice of 2 meeting of shareholders send a form of proxy in prescribed form to each shareholder
who is entitied to receive notice of the meeting.

10.20 RESOLUTION IN LIEU OF MEETING. A resolution in writing signed by all the shareholders
entitled to vote on that resolution at a meeting of shareholders is as valid as if it had been passed at a
meeting of the shareholders; and a resolution in writing dealing with ail matters required o be dealt with
at a meeting of shareholders, and signed by ali the shareholders entitled to vote at such meetings,
satisfies all the requirements of the Act relating to meetings of shareholders. A copy of every such
resolution in writing shall be kept with the minutes of the meetings of sharehalders. Any such resolution
in writing is effective for all purposes at such time as the resolution states regardless of when the
resolution is signed. A shareholder may signify his assent to such resolution electronically and such
assent shall be as effective as if such shareholder had originally signed such resolution in his own hand
and shall be legally effective to create a valid and binding resolution. Any resclutions may be executed
in separate counterparts and all such executed counterparts when taken together shali constitute one
resolution.

10.21 ONLY ONE SHAREHOLDER. Where the Corporation has only one shareholder or only one
holder of any class or series of shares entitled or reguired to vote at a meeting of shareholders, the
sharehoider present in person or by proxy constitutes a meeting.

SECTION 11.
NOTICES

11.01 METHOD OF GIVING NOTICES. Notice of the time and place of each meeting of the Board
shall be made pursuant to Section 4.14. Notice of the time and place of each meeting of shareholders
shafl be made pursuant to Section 10.05. Any other notice, communicaticn or decument o be given,
sent, delivered or served pursuant to the Act, the regulations thereunder, the Articles, the by-laws or
otherwise to a shareholder, director, officer, auditor or member of a committee of the Board shall be
sufficiently given if emailed or sent digitaily to such person, delivered personally to the person to whom
it is to be given or if delivered to his recorded address or if mailed to him at his recorded address by
prepaid ordinary or air mait or if sent to him at his recorded address by any means of prepaid transmitted,
recorded, electronic or other forms of telecommunication. A notice s¢ delivered shali be deemed to
have been given when it is emailed or sent digitally, delivered personally or to the recorded address as
aforesaid, as applicable; a notice mailed shall be deemed to have been given at the time it would be
delivered in the ordinary course of mail unless there are reasonable grounds for believing that the person
did not receive the notice or document at the time or at all; and a notice so sent by any means of
fransmitted, recorded, electronic or other forms of telecommunication shall be deemed fo have been
given when dispatched or delivered to the appropriate communication company or agency or its
representative for dispatch. The Secretary may change or cause to be changed the recorded address

16

642



of any shareholder, director, officer, auditor or member of a committee of the Board in accordance with
any information helieved by him to be refiabie.

11.02 NOTICE TO JOINT SHAREHOLDERS. if fwo or more persons are registered as joint holders of
any share, any notice shall be addressed to all of such joint holders but notice {o one of such persons
shall be sufficient notice to all of them.

11.03 COMPUTATION OF TIME. In computing the date when notice must be given under any
provision requiring a specified number of days' notice of any meeting or other event, the date of giving
of the notice shall be excluded and the date of the meeting or other event shall be included.

11.04 UNDELIVERED NOTICES. If any notice given to a shareholder pursuant to Section 11.01 is
returned on three consecutive occasions because he cannot be found, the Corporation shall not be
required to give any further notices to such shareholder until he informs the Corporation in writing of his
new address.

11.05 OMISSIONS AND ERRORS. Imregularities in the notice of any meeting of directors or
shareholders, or in the giving thereof, or the accidental omission to give any notice to any shareholder,
director, officer, auditor or member of a committee of the Board or the non-receipt of any notice by any
such person or any errof in any notice not affecting the substance thereof shall not invalidate any action
taken at any meeting held pursuant to such notice or otherwise founded thereon.

11.06 PERSONS ENTITLED BY DEATH OR OPERATION OF LAW. Every person who, by operation
of law, transfer, death of a shareholder or any other means whaisocever, shall become entitled to any
share, shall be bound by every notice in respect of such share which shall have been duly given to the
shareholder from whom he derives his title to such share prior to his name and address being entered
on the securities register (whether such notice was given before or after the happening of the event
upon which he became so entitled) and prior to his furnishing to the Corporation the proof of authority
or evidence of his entitlement prescribed by the Act.

11.07 WAIVER OF NOTICE. Any shareholder (or his duly appointed proxyholder), director, officer,
auditor or member of a committee of the Board may at any time waive any notice, or waive or abridge
the time for any notice, required to be given to him under any provision of the Act, the regulations
thereunder, the Articles, by-laws or otherwise and such waiver or abridgment shall cure any default in
the giving or in the time of such notice, as the case may be. Any such waiver or abridgment shal be in
writing except a waiver of notice of a meeting of sharehoiders or of the Board which may be given in any
manner. Attendance of a director at a meeting of directors or of a shareholder or any other person
entitied to attend a meeting of shareholders is a waiver of notice of the meeting except where such
director, shareholder or other person, as the case may be, atlends a meeting for the express purpose
of objecting to the transaction of any business on the grounds that the meeting is not lawfully called.

11.08 SIGNATURES TO NOTICES. The signatures fo any notice to be given by the Corporation may
be written, stamped, typewritten or printed or written, stamped, typewritten or printed in whole or in part.

ENACTED by the Board of Directors on , 2023,

Chief Executive Officer
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CONFIRMED by the Shareholders in accordance with the Act on

[Placeholder for ICE GP Corp. Shareholder signature blocks]

, 2023.
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Schedule “G”
SESCI 2023 Articles

See attached.
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Articles Of Amalgamation

Business Corporations Act

1. _Name of Amalgamated Corporation

SESCI (2023} CORP.

2. The clagses of shares, and any maximum number of shares that the corporation is authorized to issue:

See Share Structure Schedule attached hereto.

3. Restrictions on share transfers (if any):

No shares in the capital stock of the Corporation shall be transferred to any person without the
approval of the Board of Directors.

4. Number, or minimum and maximum rnumber of directors:

Minimum 1 - Maximum 15

5. If the corporation is restricted FROM carrying on a certain business or restricted TO carrying on a certain
business, specify the restriction{s):

No Restrictions.

6. Other provisions {if any}):

No securities of the Corporation, other than non-convertible debt securities, shall be transferred to
any person without the approval of the Board of Directors.

7. Name of Amalgamating Corporations Corporate Access Number
{CE Health Systems inc. 2011246580
SESCI Health Services Inc. 2021039892
Name of Persan Authorizing (please prnt) Signalure
Title {ploase print) Date

This informaltion is being collected for the purposes of corporale regisiry records in accordance wilh the Business Corporations Act,  Questions
about the collection of this information can be directed o the Freedom of Information and Prolection of Privacy Coordinator for Afberta Registiies,
REG 3068 (2001/09) Research and Program Suppor, Box 3140, Edmonlon, Afberta TSJ 4L4, (780) 427-7013.
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SHARE STRUCTURE SCHEDULE
REFERRED TO IN THE FOREGOING
ARTICLES OF AMALGAMATION

COMMON SHARES

The Corporation is authorized to issue an unfimited number of Commen shares without nominal
or par value.

Subject to the rights of any other shares of the Corporation which are expressed to rank prior fo
the Common shares, the Common shares shall be subject to the following rights, privileges,
restrictions and conditions, namely:

{a) The holders of the Common shares shall be entitied to vote at any meeting of
shareholders of the Corporation;

{b) The holders of the Common shares shali be entitled to receive any dividend
declared by the Corporation; and

{c) The hoiders of the Common shares shall be entitled to receive the remaining
property of the Corporation on dissolution.
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Articles Of Arrangement

Business Corporalions Act
Section 183

1. Name of Corporation 2. Corporate Access Number

SESCI (2023) CORP.

3. Inaccordance with the order approving the arrangement, the articles of the corporation are amended as
follows:

In accordance with the Final Order of the Court of King's Bench of Alberta dated

2023, a copy of which is attached hereto as Scheduie "A", the plan of arrangement involving SESCI
Health Services Inc., ICE Health Systems Inc., First Response Internationai Inc., Help General
Partner Inc., BR Capital Inc. and ICE Health Systems Ltd. (the “Plan of Arrangement"), a copy of
which is attached hereto as Schedule "B" (which is incorporated into and forms part hereof}, is hereby
effected pursuant to Section 193 of the Business Corporations Act (Alberta).

The Plan of Arrangement, among other things, effects the amaigamation of SESCI Health Services
Inc. and ICE Heaith Systems Inc. to form SESCI {2023} Corp.

Name of Person Authorizing (please prinf} Signature
Title {please print} Date
This information is being coffected for the pug of corporale regishy records in accordance willr the Business Corporations Acl,

Questions aboul e colfection of Ihis information can be directed to the Freedom of Information and Prolection of Privacy Coordinator for
Alberta Registries, Box 3140, Edmonton, Albera T5 4L4, (780) 427-7013.

REG 3058 {2003/05)
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Schedule “H”
Bylaws of SESCI 2023

See attached.
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BY-LAW NUMBER 1
A by-law relating generally to the conduct of the affairs of
SESC! (2023) CORP.
{the "Corporation").

CONTENTS

Interpretation
Administration

Borrowing and Securities
Directors

Committees

Officers

Protection Of Directors, Officers and Others
Shares

) Dividends and Rights

0. Meetings Of Shareholders
1. Notices

220N TRLOND

BE [T ENACTED as a by-law of the Corporation as foliows:

SECTION 1.
INTERPRETATION

1.01 DEFINITIONS. In the by-laws and ali resolutions of the Corporation, unless otherwise specified
or unless the context otherwise requires

(a) "Act" means the Business Corporations Act {Alberta), and any statute that may be
substituted therefor, as from time to time amended;

(b) "affiliate” means an affiiated body corporate within the meaning of Section 2(1) of the
Act;

(c) "appoint” includes "elect” and vice versa,

{d) "Articles" means the original or restated articles of incorporation, articles of amendment,

articles of amalgamation, articles of continuance, articles of reorganization, articles of
arrangement, articles of dissolution, articles of revival, and includes an amendment fo

any of them;
{e) "Board" means the board of directors of the Corporation;
) "ny-laws” means this by-law and all other by-laws of the Corporation from time to time in

force and effect:

(o) "meeting of shareholders” means an annual meeting of shareholders and a special
meeting of shareholders;

(h) "non-business day” means Saturday, Sunday and any other day that is a holiday as
defined in the Inferpretation Act {Alberta},

{iy "grdinary resolution" means a resolution:
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(k)

O

{m)

(m

i passed by a majority of the votes cast by the shareholders who voted in respect
of that resclution, or

(i) signed by all the shareholders entitled to vote on that resolution;

"recorded address" means in the case of a shareholder his address as recorded in the
securities register of the Corporation; and in the case of joint shareholders the address
appearing in the securities register of the Corporation in respect of such joint holding or
the first address so appearing if there are more than one; and in the case of a director,
officer, auditor or member of a committee of the board, his latest address as recorded in
the records of the Corporation,;

"signing officer" means, in relation to any instrument, any person authorized to sign the
same on behalf of the Corporation by Section 2.04 or by a resolution passed pursuant
thereto;

"special business” means all business transacted at a special meeting of shareholders
and all business transacted at an annual meeting of shareholders, except consideration
of the financial statements, auditor's report, election of directors and reappeintment of the
incumbent auditor;

"special meeting of shareholders" means a special meeting of all sharehoiders entitled {o
vote at an annual meeting of shareholders;

"special resolution” means a resolution passed by a majority of not less than two-thirds
(2/3) of the votes cast by the shareholders who voted in respect of that resolution or
signed by all the shareholders entitled to vote on that resolution;

"unanimous shareholder agreement" means:

(i a written agreement to which ali the shareholders of a corporation are or are
deemed to be parties, whether or not any other persen is also a party, or

(i} a written declaration by a person who is the beneficial owner of all the issued
shares of a corporation,

and that provides for any or all of the foliowing:

(a) the regulation of the rights and liabilities of the shareholders, as sharehoiders,
among themselves or between themselves and any other party to the agreement;

{b) the regulation of the election of directors;

(c) the management of the business and affairs of the corporation, including the
restriction or abrogation, in whole or in part, of the powers of the directors; and

{d) any other matter that may be contained in a unanimous shareholder agreement
as provided in the Act.

Save as aferesaid, words and expressions defined in the Act have the same meanings when used
herein; and words importing the singular number inciude the plural and vice versa, words importing
gender include the masculine, feminine and neuter genders; and words importing persons include
individuals, bodies corporate, partnerships, executors, adminisirators and legal representatives, trusts
and unincorporated organizations.
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1.02 HEADINGS. Headings used in the by-laws are inserted for reference purposes only and are not
to be considered or taken into account in construing the terms or provisions thereof or to be deemed in
any way to clarify, modify or explain the effect of any such terms or provisions.

1.03 DEFINED TERMS. Ali terms defined in the Act have the same meanings in the by-laws and
resoiutions of the Corporation.

1.04 CONFLICT WITH THE ACT, THE ARTICLES OR ANY UNANIMOUS SHAREHOLDER
AGREEMENT. To the extent of any conflict between the provisions of the by-laws and the provisions
of the Act, the Articles or any unanimous shareholder agreement relating to the Corporation, the
provisions of the Act, the Articles or the unanimous shareholder agreement shail govern.

105 INVALIDITY OF ANY PROVISION OF BY-LAWS. The invalidity or unenforceability of any
provision of the by-laws shall not affect the validity or enforceability of the remaining provisions of the
by-laws.

SECTION 2.
ADMINISTRATION

2.01 REGISTERED OFFICE and SEPARATE RECORDS OFFICE. Until changed in accordance with
the Act, the registered office of the Corporation shali be at a place within Alberta which is accessibie to
the public during normal business hours, and at such iocation therein as the Board may from time {o
time determine. Unless the Board designates a separate records office, the registered office of the
Corporation shall also be its records office.

2.02 CORPORATE SEAL. Until changed by the Board, the Corporation may adopt a corporate seal
which shall be composed of two concentric circles between the circumference of which the name of the
Corporation is to be inscribed and the centre of the inner circle contains the words "Corporate Seal”, or
a wafer seal with the name of the Corporation lyped on it.

2.03 FISCAL YEAR. The financial or fiscal year of the Corperation shali be as determined by the
Board from time to time.

2.04 EXECUTION OF INSTRUMENTS. The Secretary or any other officer or any director may sign
certificates and similar instruments on the Corporation's behalf with respect to any factual matiers
relating to the Corporation’s business and affairs, including certificates certifying copies of the Articles,
by-laws, resolutions and minutes of meetings of the Corporation. Subject to the foregoing, deeds,
transfers, assignments, contracts, obligations, certificates and other instruments shall be signed on
behalf of the Corporation by any one officer or director of the Corporation. in addition, and
notwithstanding the foregoeing, the Board may from time to time designate any person or persons to
execute deeds, transfers, assignments, coniracts, obligations, ceriificates and other instruments or
classes of instruments of any kind and nature on behalf of the Corporation.

2.05 BANKING ARRANGEMENTS. The banking business of the Corporation including, without
limitation, the borrowing of money and the giving of security therefor, shall be transacted with such
banks, trust companies or other bodies corporate or organizations as may from time o time be
designated by or under the authority of the Board. Such banking business or any part thereof shall be
transacted under such agreements, instructions and delegations of powers as the Board may from time
to time prescribe or authorize.

2.06 VOTING RIGHTS IN OTHER BODIES CORPORATE. The signing officers of the Corporation
may execute and deliver instruments of proxy and arrange for the issuance of voting certificates or other
evidence of the right to exercise the voting rights attaching to any securities held by the Corporation.
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Such instruments, certificates or other evidence shall be in favour of such person or persons as may be
determined by the officers executing such proxies or arranging for the issuance of voting certificates or
such other evidence of the right to exercise such voting rights. In addition, the Board may direct the
manner in which and the person or persons by whom any particular voting rights or class of voling rights
may or shall be exercised.

207 INSIDER TRADING REPORTS AND OTHER FILINGS. Any one officer or director of the
Carporation may execute and file on behalf of the Corporation insider trading reports and other filings of
any nature whatsoever required under applicable corporate or securities laws.

2.08 DIVISIONS. The Board may cause the business and operations of the Corperation or any part
thereof to be divided into one or more divisions upon such basis, including without limitation types of
business or operations, geographical territories, product lines, or goods or services, as may be
considered appropriate in each case. In connection with any such division the Board or, subject to any
direction by the Board, the chief executive officer may authorize from time to time, upon such basis as
may be considered appropriate in each case:

(a) Subdivision and Consolidation - the further division of the business and operations of any
such division into sub-units and the consolidation of the business and operations of any
such divisions and sub-units;

(b Name - the designation of any such division or sub-unit by, and the carrying on of the
business and operations of any such division or sub-unit under, a name other than the
name of the Corporation, provided that the Corporation shall set out its name in legible
characters in all places required by law; and

{c) Officers - the appointment of officers for any such division or sub-unit, the determination
of their powers and duties, and the removal of any of such officers so appointed, provided
that any such officers shall not, as such, be officers of the Corporation.

SECTION 3.
BORROWING AND SECURITIES

3.01 BORROWING POWERS. Without limiting the borrowing powers of the Corporation as set forth
in the Act, the Board may from time to time without the authorization of the shareholders:

(a) borrow money upon the credit of the Corporation,

(b} issue, reissue, sell or pledge bonds, debentures, notes or other evidence of indebtedness
or guarantee of the Corporation, whether secured or unsecured;,

{c) charge, mortgage, hypothecate, pledge or otherwise create, issue, execute and deliver a
security interest in all or any currently owned or subsequently acquired real or personal,
movable or immovable property of the Corporation, including book debts, rights, powers,
franchises and undertaking to secure any such bonds, debentures, notes or other
evidences of indebtedness or guarantee or any other present or future indebtedness or
liability of the Corporation; and

(d) give a guarantee on behalf of the Corporation to secure the obligation of any person.

Nothing in this Section limits or restricts the borrowing of money by the Corporation on bills of exchange
or promissory notes made, drawn, accepted or endersed by or on behalf of the Corporation.
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3.02 DELEGATION. The Board may from time to time delegate to such one or more of the directors
and officers of the Corporation as may be designated by the Board all or any of the powers conferred
on the Board by Section 3.01 or by the Act to such extent and in such manner as the Board shall
determine at the time of each such delegation.

SECTION 4.
DIRECTORS

401 NUMBER OF DIRECTORS AND QUORUM. Until changed in accordance with the Act, the
Board of Directors shall consist of such number of directors being not less than the minimum nor more
than the maximum number of directors provided in the Articles as shall be fixed from time to time by
resolution of the shareholders. A majority of directors shall constitute a quorum for the transaction of
business.

402 QUALIFICATION. The following persons are disqualified from being a director of the
Corporation:

{a) anyone who is less than 18 vears of age;
{s)] anyone who

(i) is not a represented adult as defined in Adult Guardianship and Trusteeship Act
(Alberta) nor is the subject of a certificate of incapacity that is in effect under the
Public Trustee Act (Alberta),

(i) is a formal patient as defined in The Mental Heaith Act {Alberta),

{iii} is the subject of an order under The Mentaily incapacitated Persons Act (Alberta)
appointing a committee of his person or estate or both, or

{iv) has been found to be a person of unsound mind by a court elsewhere than in
Alberta;

{c) a perscn who is not an individual;
{d) a person who has the status of bankrupt.

403 ELECTION AND TERM. The election of directors shall take place at the first meeting of
sharehoiders and at each annua! meeting of shareholders and all the directors then in office shall retire,
but, if qualified, shall be eligible for re-election. The number of directors o be elected at any such
meeting shall be the number of directors then in office unless the directors or the shareholders otherwise
by resolution determine. The election shall be by ordinary resolution. If an election of directors is not
heid at the proper time, the incumbent directors shall continue in office until their successors are elected.

4.04 REMOVAL OF DIRECTORS. Subject to the Act, and the Articles, the sharehoiders may by
ordinary resolution passed at a special meeting remove any director from office and the vacancy created
by such removal may be filled at the meeting of the shareholders at which the director was removed or
if not so filled may be filled by the Board.

405 CEASING TO HOLD OFFICE. A director ceases to hold office when he dies, when he is
removed from office by the shareholders, when he ceases to be gqualified for election as a director, or
when his wriiten resignation is sent or delivered to the Corporation, or if a time is specified in such
resignation, at the time so specified, whichever is later. Provided always that, subject to the Act, the
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sharehoiders of the Corporation may by ordinary resolution at a special meeting remove any director or
directors from office.

406 VACANCIES. Subject to the Act, a quorum of the Board may fill 2 vacancy in the Board, except
a vacancy resulting from an increase in the minimum number of directors or from a failure of the
shareholiders to elect the minimum number of directors. In the absence of a quorum of the Board, or if
the vacancy has arisen from a failure of the shareholders to elect the minimum number of directors, the
Board shall forthwith call a special meeting of the shareholders to fill the vacancy. If the Board fails to
call such meeting or if there are no such directors then in office, any shareholder may call the meeting.

4.07 ACTION BY THE BOARD. Subject to any unanimous shareholder agreement, the Board shali
manage the business and affairs of the Corporation. Subject to the provisions of these by-laws relating
to participation by telephone, electronic or other communication facility means, the powers of the Board
may be exercised by a meeting at which the quorum is present. Where there is a vacancy in the Board,
the remaining directors may exercise all the powers of the Board so long as a quorum remains in office.

4.08 RESCLUTION IN LIEU OF MEETING. A resolution in writing, signed by all the directors entitled
to vote on that resolution at a meeting of directors or committee of directors, is as valid as if it had been
passed at a meeting of directors or committee of directors. A copy of every such resolution shail be kept
with the minutes of the proceedings of the directors or committee of directors. A director may signify his
assent to such resolution electronically and such assent shall be as effective as if such director had
originally signed such resolution in his own hand and shall be legally effective to create a valid and
binding resolution. Any resolutions may be executed in separate counterparts and all such executed
counterparts when taken together shall constitute one resclution.

4.08 ONE DIRECTOR MEETING. If the Corporation has only one director, that director may
constitute a meeting.

410 PARTICIPATION ELECTRONICALLY OR BY TELEPHONE. A director may participate in a
meeting of the Board or of a committee of the Board by means of such telephone, electronic or other
communication facility means as permit all persons participating in the meeting to hear each other, and
a director participating in such a meeting by such means is deemed to be present at the meeting.

411 PLACE OF MEETINGS. Meetings of the Board may be held at any place in or outside Canada.

412 CALLING OF MEETINGS. Meetings of the Board shall be held from time to time at such time
and at such place as the Board, the Chairman of the Board, the Chief Executive Officer or any two
directors may determine. Provided always that should more than one of the above named call a meeting
at or for substantially the same time there shall be held only one meeting and such meeting shall occur
at the time and place determined by, in order of priority, the Board, the Chairman or the Chief Executive
Officer,

4.13 NOTICE OF MEETING. Notice of the time and place of each meeting of the Board shall be given
to each director not less than two {2) clear business days, excluding any part of a non-business day,
before the time when the meeting is to be held, but if any one of the Chairman or the Chief Executive
Officer considers it a matter of urgency that a meeting of the Board be convened, they may give notice
of a meeting by means of any telephone, electronic or other communication facility no tess than one
hour before the meeting. A notice of a meeting of directors need not specify the purpose of or the
business to be transacted at the meeting except where the Act requires such purpose or business to be
specified, including any preposal to:

(a) submit to the shareholders any question or matter requiring approvat of the shareholders,
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(b) fill a vacangy among the directors or in the office of auditor,;

{c} issue securities;

{d) declare dividends;

(e) purchase, redeem, or otherwise acquire shares of the Corporation;
H pay a commission for the sale of shares;

(@) approve a management proxy circular;

(k) approve any annual financial statements;

(i) adopt, amend or repeal by-laws,
0 demand or accept the resignation of or make the appointment of any officer or officers;
or

(k) call a meeting or a special meeting of sharehoiders.

A director may in any manner waive notice of a meeting of directors or otherwise consent thereto, and
attendance of a director at a meeting of directors is a waiver of notice of the meeting, except when a
director attends a meeting for the express purpose of objecting to the transaction of any business on the
grounds that the meeting is not lawfully calied.

4.14 FIRST MEETING OF NEW BOARD. Provided a quorum of directors is present, each newly
elected Board may without notice hold its first meeting immediately following the meeting of shareholders
at which such Board is elected.

415 ADJOURNED MEETING. Notice of an adjourned meeting of the Board is not required if the time
and place of the adjourned meeting is announced at the original meeting.

4.16 REGULAR MEETINGS. The Board may appoint a day or days in any month or menths for
regular meetings of the Board at a place and hour to be named. A copy of any resolution of the Board
fixing the place and time of such regular meetings shall be sent to each director forthwith after being
passed, but no other notice shall be required for any such regular meeting except where the Act requires
the purpose thereof or the business to be transacted thereat to be specified.

4.7 CHAIRMAN AND SECRETARY. The Chairman of the Beard, or, in his absence, the Chief
Executive Officer, or in his absence, the Chief Financial Officer shali be chairman of any meeting of the
Board. If none of the said officers are present, the directors present shali chocse one of their number
1o be chairman. The Secretary of the Corporation shall act as secrefary at any meeting of the Board,
and if the Secretary of the Corporation be absent, the chairman of the meeting shall appoint a person,
who need not be a director, to act as secretary of the meeting.

418 VOTES TO GOVERN. At all meetings of the Board every question shall be decided by a majority
of the votes cast on the question. The chairman shali be entitled to vote and in the case of an equality
of votes the chairman of the meeting shall be entitled to a second or casting vote.

4.19 CONFLICT OF INTEREST. A director or officer who is a party to, or who is a director or officer
of or has a material interest in any person who is a party to, a material contract or proposed material
contract with the Corporation shall disclose the nature and extent of his interest to the Board at the time
and in the manner provided by the Act. Any such contract or proposed contract shall be referred to the
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Board for approval even if such contract is one that in the ordinary course of the Corporation's business
would not require approval by the Board, and a director interested in a contract so referred to the Board
shall not vote on any resclution to approve the same except as provided by the Act.

4.20 REMUNERATION. The directors shall be paid such reasonable remuneration as may from time
to time be determined by the Board. Such remuneration shall be in addition to any salary or prefessional
fees payable to a director who serves the Corporation in any other capacity. in addition, directors shatl
be paid such sums in respect of their out-of-pocket expenses incurred in attending Board, committee or
shareholders' meetings or otherwise in respect of the performance by them of their duties as the Board
may from time to time determine. Nothing herein contained shall preclude any director from serving the
Corporation in any other capacity and receiving remuneration therefore.

SECTION 5.
COMMITTEES

501 COMMITTEE OF DIRECTORS. The Board may appoint a committee of directors, however
designated, and delegate to such committee any of the powers of the Board except those which, under
the Act, a committee of directors has no authority fo exercise.

502 TRANSACTION OF BUSINESS. Subject to the provisions of these by-laws relating to
participation by telephone, electronic or other communication facility means, the powers of a committee
of directors may be exercised by a meeting at which a quorum is present or by resolution in writing
signed by all the members of such commitiee who would have been entifled to vote on that resolution
at a meeting of the committee. Meetings of such committee may be held at any place in or outside
Canada and may be calied by any one member of the committee giving notice in accordance with the
by-laws governing the calling of directors meetings.

503 PROCEDURE. Unless otherwise determined herein or by the Board, each committee shall have
the power fo fix its quorum at not less than a majority of its members, {o elect its chairman and to regulate
its procedure.

SECTION 6.
QFFICERS

6.01 APPOINTMENT OF OFFICERS. Subject to any unanimous shareholder agreement, the Board
may from time to time appoint a chairman of the Board, a chief executive officer, a chief financial officer,
a secretary and such other officers as the Board may determine, inciuding one or more assistants to any
of the officers so appointed. The Board may specify the duties of and, in accordance with this by-law
and subject to the provisions of the Act, delegate to such officers powers to manage the business and
affairs of the Corporation. Except for a chairman of the Board, an officer may but need not be a director
and one person may hold more than one office.

6.02 CHAIRMAN OF THE BOARD. The Board may from time to time appoint a chairman of the Board
who shall be a director. [f appointed, the Board may assign to him any of the powers and duties that
are by any provisions of this by-law assigned to the Chief Executive Officer; and he shali, subject to the
provisions of the Act, have such other powers and duties as the Board may specify but he shall not have
the power to do anything referred to in Section 115(3) of the Act. He shali preside at all meetings of the
shareholders at which he is present. During the absence or disability of the Chairman of the Board, his
duties shall be performed and his powers exercised by the Chief Executive Officer.

6.03 CHIEF EXECUTIVE OFFICER. If appointed, the Chief Executive Officer shall have general
supervision of the business of the Corporation; and he shall have such other powers and duties as the
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Board may specify, but he shail not have the power to do anything referred to in Section 115(3) of the
Act.

6.04 SECRETARY. The Secretary shall attend and be the secretary of all meetings of the Board,
shareholders and committees of the Board and shall enter or cause to be entered in records kept for
that purpose minutes of all proceedings thereat; he shall give or cause to be given, as and when
instructed, all notices to shareholders, directors, officers, auditors and members of committees of the
Board; he shall be the custodian of the stamp or mechanical device generally used for affixing the
corporate seal of the Corporation and of all books, papers, records, documents and instruments
belonging to the Corporation, except when some other officer or agent has been appointed for that
purpose; and he shall have such other powers and duties as the Board or the chief executive officer
may specify.

6.05 CHIEF FINANCIAL OFFICER. The Chief Financial Officer shall keep proper accounting records
i compliance with the Act and shall be responsible for the deposit of money, the safekeeping of
securities and the disbursement of the funds of the Corporation; he shall render to the Board whenever
required an account of all his transactions as officer of the Corporation and of the financial position of
the Corporation; and he shall have such other powers and duties as the Board or the chief executive
officer may specify.

6.06 POWERS AND DUTIES OF OTHER QFFICERS. The powers and duties of all other officers
shall be such as the terms of their engagement call for or as the Board or the chief executive officer may
specify. Any of the powers and duties of an officer to whom an assistant has been appointed may be
exercised and performed by such assistant, unless the Board or the chief executive officer otherwise
directs.

6.07 VARIATION OF POWERS AND DUTIES. The Board may from time to time subject to the
provisions of the Act, vary, add to or limit the powers and duties of any officer.

6.08 TERM OF OFFICE. The Board, in its discretion, may remove any officer of the Corporation,
without prejudice fo such officer's rights under any employment contract. Otherwise each officer
appointed by the Board shall hold office until his successor is appointed.

6.08 TERMS OF EMPLOYMENT AND REMUNERATION. The terms of employment and the
remuneration of officers appointed by the Board shall be settled by it from time to time. The fact that
any officer is a director or shareholder of the Corporation shall not disqualify him from receiving such
remuneration as an officer as may be determined. All officers shall be subject to removal by Resolution
of the Board at any time, with or without cause, notwithstanding any agreement to the contrary, provided
however, that this right of removal shall not limit in any way such officer's right to damages by virtue of
such agreement or any other rights resulting from such removal in law or in equity.

610 CONFLICT OF INTEREST. An officer shall disclose his interest in any material contract or
proposed material contract with the Corporation in accordance with Section 4.20.

8.11 AGENTS AND ATTORNEYS. The Board shall have power from time to time to appoint agents
or attorneys for the Corporation in or outside Canada with such powers of management, administration
or otherwise (including the power to sub-delegate) as may be thought fit.

6.12 FIDELITY BONDS. The Board may require such officers, employees and agents of the

Corporation as the Board deems advisable to furnish bonds for the faithful discharge of their powers and
duties, in such forms and with such surety as the Board may from time io time determine.
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SECTION 7.
PROTECTION OF DIRECTORS, OFFICERS AND OTHERS

7.01 LIMITATION OF LIABILITY. Every director and officer of the Corporation in exercising his
powers and discharging his duties shall act honestly and in good faith with a view to the best interests
of the Corporation and exercise the care, diligence and skill that a reasonably prudent person would
exercise in comparable circumstances. Subject to the foregoing, no director or officer shall be iiable for
the acts, receipts, neglects or defauits of any other director or officer or employee, or for joining in any
receipt or other act for conformity, or for any loss, damage or expense happening to the Corporation
through the insufficiency or deficiency of title to any property acquired for or on behalf of the Corporation,
or for the insufficiency or deficiency of any security in or upen which any of the menies of the Corporation
shall be invested, or for any loss or damage arising from the bankruptcy, insolvency or tertious acts of
any person with whom any of the monies, securities or effects of the Corporation shall be deposited, or
for any loss occasioned by any error of judgment or oversight on his part, or for any other loss, damage
or misfortune whatsoever which shalt happen in the execution of the duties of his office or in refation
thereto, unless the same are occasioned by his own wilful neglect or default; provided that nothing herein
shall relieve any director or officer from the duty to act in accordance with the Act and the regulations
thereunder or from liability for any breach thereof.

No act or proceeding of any director or officer or the Board shall be deemed invalid or
ineffective by reason of the subsequent ascertainment of any irreguiarity in regard o such act or
proceeding or the gqualification of such director or officer or Board.

Directors may rely upon the accuracy of any statement or report prepared by the
Corporation's auditors, internal accountants or other responsible officials and shall not be responsible
or held liable for any ioss or damage resulting from the paying of any dividends or otherwise acting upon
such statement or report.

7.02 INDEMNITY. Subject to the limitations contained in the Act, the Corporation shall indemnify a
director or officer, a former direster or officer, or a person who acts or acted at the Corporation's request
as a director or officer of a body corporate of which the Corporation is or was a shareholder or creditor
{or a person who undertakes or has undertaken any liability on behalf of the Corporation or any such
body corporate) and his heirs and legal representatives, against all costs, charges and expenses,
including an amount paid to settle an action or satisfy a judgment, reasonably incurred by him in respect
of any civil, criminal or administrative action or proceeding to which he is made a party by reason of
being or having been a director or officer of the Corporation or such body corporate, if:

{a) he acted honestiy and in good faith with a view to the best interests of the Corporation;
and

(b} in the case of a criminal or administrative action or proceeding that is enforced by a
monetary penalty, he had reasonable grounds for believing that his conduct was lawful.

7.03 INSURANCE. Subject to the limitations contained in the Act, the Corporation may purchase and
maintain such insurance for the benefit of its directors and officers as such, as the Board may from time
fo time determine.

SECTION 8.
SHARES

801 ALLOTMENT. The Board may from time to time allot shares of the Corperation or grant options
to purchase the whole or any part of the authorized and unissued shares of the Corporation at such
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times and to such persons and for such consideration as the Board shall determine, provided that no
share shall be issued until it is fully paid as provided by the Act.

8.02 COMMISSIONS. The Board may from time to time authorize the Corporation to pay a
commission to any person in consideration of his purchasing or agreeing to purchase shares of the
Corporation, whether from the Corporation or from any other person, or procuring or agreeing tc procure
purchasers for any such shares.

803 REGISTRATION OF TRANSFER. Subject to the Act, no transfer of shares shall be registered
in a securities register except upon presentation of the certificate representing such shares with a
transfer endorsed thereon or delivered therewith duly executed by the registered holder or by his
attorney or successor duly appointed, together with such reasonable assurance or evidence of
signature, identification and authority to transfer as the Board may from time fo time prescribe, upon
payment of all applicable taxes and any fees prescribed by the Board, upon compliance with such
restrictions on transfer as are authorized by the Articles and upon satisfaction of any lien referred to in
Section 8.04.

8.04 LIEN FOR INDEBTEDNESS. if the Articles provide that the Corporation shall have a lien on
shares registered in the name of a shareholder indebted to the Corporation, such tien may be enforced,
subject to any other provision of the Articles and to any unanimous shareholder agreement, by the sale
of the shares thereby affected or by any other action, suit, remedy or proceeding authorized or permitted
by law or by equity and, pending such enforcement, may refuse to register a transfer of the whole or any
part of such shares.

8.05 NON-RECOGNITION OF TRUSTS. Subject to the provisions of the Act, the Corporation shall
treat as absolute owner of any share the person in whose name the share is registered in the securities
register as if that person had full legal capacity and authority to exercise all rights of ownership
irrespective of any indication to the contrary through knowledge or notice or description in the
Corporation's records of on the share certificate.

8.068 SHARE CERTIFICATES. Every holder of one or more shares of the Corporation shall be
entitled, at his option, {o a share certificate, or to a non-fransferable written acknowledgment of his right
to obtain a share certificate, stating the number and class or series of shares held by him as shown on
the securities register. Share certificates and acknowledgments of a shareholder's right to a share
certificate, respectively, shall be in such form as the Board shall from time to time approve. Any share
certificate shall be signed in accordance with Section 2.04 and need not be under the corporate seal.
The signatures of the signing officers may be printed or mechanically reproduced in facsimile upon share
certificates and every such facsimile signature shall for all purposes be deemed to be the signatures of
the officer whose signature it reproduces and shail be binding upon the Corporation. A share certificate
executed as aforesaid shall be valid notwithstanding that one or both of the officers whose facsimile
signature appears thereon no longer holds office at the date of issue of the certificate.

8.07 REPLACEMENT OF SHARE CERTIFICATES. The Board or any officer or agent designated by
the Board may in its or his discretion direct the issue of a new share certificate in lieu of and upon
cancellation of a share certificate that has been mutilated or in substitution for a share certificate claimed
to have been lost, destroyed or wrongfully taken on payment of such fee, not exceeding THREE
DOLLARS ($3.00), and on such terms as to indemnity, reimbursement of expenses and evidence of
loss and of title as the Board may from time to time prescribe, whether generally or in any particular
case.

8.08 JOINT SHAREHOLDERS. If two or more persons are registered as joint holders of any share,
the Corporation shail not be bound to issue more than one certificate in respect thereof, and delivery of
such certificate to one of such persons shall be sufficient defivery to all of them. Any one of such persons
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may give effectual receipts for the certificates issued in respect thereof or for any dividend, bonus, return
of capital or other money payable or warrant issuable in respect of such shares.

800 DECEASED SHAREHCLDERS. Inthe event of the death of a holder, or one of the joint holders,
of any share, the Corperation shall not be required to make any entry in the register of shareholders in
respect thereof except on production of ali such documents as may be required by law and upon
compliance with the reasonable requirements of the Corporation and its transfer agents.

8.10 SECURITIES RECORDS. The Corporation shall maintain, at its registered office or any other
piace designated by the Board, a register of shares and other securities in which it records the shares
and other securities issued by it in registered form, showing with respect to each class or series of shares
and other securities:

(a) the names, alphabetically arranged, and the latest known address of each person who is
or has been a holder;

(b) the number of shares or other securities held by each holider; and
(c) the date and particulars of the issue and transfer of each share or other security

SECTION 9,
DIVIDENDS AND RIGHTS

9.01 DIVIDENDS. Subject to the provisions of the Act, the Board may from time to time declare
dividends payable to the shareholders according to their respective rights and interest in the Corporation.
Dividends may be paid in money or property or by issuing fully paid shares of the Corporation.

802 DIVIDEND CHEQUES. A dividend payable in cash shall be paid by cheque drawn on the
Corporation's bankers or one of them to the order of each registered holder of shares of the class or
series in respect of which it has been declared and mailed by prepaid ordinary mail to such registered
holder at his recorded address, unless such hoider otherwise directs. in the case of joint holders the
cheque shall, unless such joint holders otherwise direct, be made payable to the order of all such joint
holders and mailed to them at their recorded address. The mailing of such cheque as aforesaid, unless
the same is not paid on due presentation, shall satisfy and discharge the liability for the dividend to the
extent of the sum represented thereby plus any amounts which the Corporation has withheld pursuant
to a legal obligation or right o do so.

9.03 NON-RECEIPT OF CHEQUES. Inthe event of non-receipt of any dividend cheque by the person
to whom it is sent as aforesaid, the Corporation shall issue to such person a replacement cheque for a
like amount on such terms as to indemnity, reimbursement of expenses and evidence of non-receipt
and of title as the Board may from time to time prescribe, whether generally or in any particular case.

9.04 RECORD DATE FOR DIVIDENDS AND RIGHTS. The Board may fix in advance a date,
preceding by not more than fifty {50) days the date for the payment of any dividend as a record date for
the determination of the persons entitled to receive payment of such dividend, provided that notice of
any such record date is given, not less than seven {7) days before such record date, by newspaper
advertisement in the manner provided in the Act. Where no record date is fixed in advance as aforesaid
the record date for the determination of the persons entitled to receive payment of any dividends shall
be at the close of business on the day on which the resolution relating to such dividend is passed by the
Board.

805 UNCLAIMED DIVIDENDS. Any dividend unclaimed after a period of six (6) years from the date
on which the same has been declared to be payable shall be forfeited and shail revert to the Corporation.
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SECTION 10.
MEETINGS OF SHAREHOLDERS

10.01 ANNUAL MEETINGS. Subject to Section 132 of the Act, the annual meeting of shareholders
shaft be held at such time in each year and, subject to Section 10.03, af such place as the Board may
from time to time determine, for the purpose of hearing and receiving the financial statements and reports
required by the Act to be read at and placed before the annual meeting, electing directors, appointing
auditors and for the transaction of such other business as may properly be brought before the meeting.

10.02 SPECIAL MEETINGS. The Board shall have the power to cali a special meeting of shareholders
at any time, for the transaction of any business which may be properly brought before such a meeting
of shareholders. All business transacted at an annual meeting of shareholders, except consideration of
the financial statements, auditors' report, election of directors and reappoiniment of the incumbent
auditor, is deemed to be special business.

10.03 PARTICIPATICON ELECTRONICALLY OR BY TELEPHONE. A shareholder or any other perso
n entitled to attend a meeting of shareholders may participate in the meeting by means of Zoom,
Microsoft Teams, Webex or similar web-based electronic systems, telephone or other communications
faciiities that permit all persons participating in the meeting to hear each other and a person
participating in such a meeting by those means is deemed to be present at the meeting.

10.04 PLACE OF MEETINGS. Meetings of shareholders may be held electronically by way of Zoom,
Microsoft Teams, Webex or similar web-based electronic meeting system, at the registered office of the
Corporation or elsewhere in the municipality in which the registered office is situate or, if the Board shall
so determine, at some other place in Alberta or, if all the shareholders entitled {o vote at the meeting so
agree, at some place outside Alberta, and a shareholder whe attends a meeting outside Alberta is
deemed to have so agreed except when he attends such meeting for the express purpose of objecting
to the transaction of any business on the grounds that the meeting is not lawfully held.

10.05 NOTICE OF MEETINGS. Notice of the time and place of each meeting of shareholders shall be
sent not less than seven (7) days and no more than sixty (60} days before the meeting to each
shareholder entitied to vote at the meeting, each director and the auditor of the Corporation. Such notice
may be sent by email or similar digital means, by mail, or delivered personally, to the shareholder, at his
latest address as shown in the records of the Corporation or its transfer agent, to the director, at his
latest address as shown in the records of the Corporation or in the last notice filed pursuant to Section
106 or 113 of the Act, or to the auditor at his most recent address as shown in the records of the
Corporation. A notice of meeting of shareholders sent in accerdance with the foregoing is deemed to
be sent on the day on which it was emailed or digitally sent, deposited in the mail or personally delivered,
as applicable. Failure to receive a notice does not deprive a shareholder of the right to vote at a meeting.
A notice of a meeting is not required to be sent to shareholders who were not registered on the recerds
of the Corporation or its transfer agent on the record date as determined according to Section 10.07
herein. Notice of a meeting of sharehelders at which special business is to be transacted shall state the
nature of such business in sufficient detail to permit the shareholder to form a reasoned judgment
thereon and shall state the text of any special resolution to be submitted to the meeting. In the event a
meeting is to be held electronically, notice of the meeting shall contain the website address, login and
password reguirements to participate in such meeting.

10.06 LIST OF SHAREHCLDERS ENTITLED TO NOTICE. !nthe event the Corporation has greater
than fifteen (15) shareholders entitled to vote at a meeting, for every meeting of shareholders, the
Corporation shali prepare a list of shareholders entitled to receive notice of the meeting, arranged in
alphabetical order and showing the number of shares held by each shareholder. If a record date for the
meeting is fixed pursuant o Section 10.07 by the Board, the shareholders listed shall be those registered
at the close of business on the record date. [f no record date is fixed by the Board, the shareholders
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fisted shall be those listed at the close of business on the last business day immediately preceding the
day on which notice of the meeting is given, or where no such notice is given, the day on which the
meeting is held. The list shall be available for examination by any shareholder during usual business
hours at the registered office of the Corporation or at the place where the securities register is kept and
at the place where the meeting is held.

10.07 RECORD DATE FOR NOTICE. The Board may fix in advance a record date, preceding the date
of any meeting of shareholders by not more than fifty (50) days and not fess than seven {7} days, for the
determination of the shareholders entitled to notice of the meeting, provided that such notice of any such
record date is given not less than seven (7) days before such record date, in a manner permitted by the
Act. If no record date is so fixed, the record date for the determination of the sharehclders entitled to
notice of the meeting shall be the close of business on the last business day immediately preceding the
day on which the notice is given or if no notice was given, the day on which the meeting is held.

10.68 MEETINGS WITHOQUT NOTICE. A meeting of shareholders may be held without notice at any
time and place permitted by the Act;

(a) if all the shareholders entitled to vote thereat are present in person or represented by
proxy or if those not present or represented by proxy waive notice of or otherwise consent
o such meeting being held; and

(b) if the auditors and the directors are present or waive notice of or otherwise consent to
such meeting being heid.

At such meeting any business may be transacted which the Corporation at a meeting of shareholders
may transact. If the meeting is held at a place outside Canada, sharehclders not present or represented
by proxy, but who have waived notice of or otherwise consented to such meeting, shall also be deemed
to have consented to the meeting being held at such place.

10.08 CHAIRMAN, SECRETARY AND SCRUTINEERS. The chairman of any meeting of shareholders
shall be the first mentioned of such of the following officers as have been appointed and who is present
at the meeting: Chairman of the Board, Chief Executive Officer or Chief Financial Officer. If no such
officer is present within fifteen (15) minutes from the time fixed for holding the meeting, the persons
present and entitled to vote shail choose one of their number to be chairman. If the Secretary of the
Corporation is absent, the chairman shall appeint some person, who need not be a shareholder, o act
as secretary of the meefing. If desired, one or more scrutineers, who need not be shareholders, may
be appointed by a resolution or by the chairman with the consent of the meeting.

10.10 PERSONS ENTITLED TO BE PRESENT. The only persons entitled to be present at a meeting
of shareholders shall be those persons entitled to vote thereat, the directors and auditors of the
Corporation, others who, although not entitled to vote, are entitled or required under any provision of the
Act or the Articles or by-laws to be present at the meeting, legal counsel to the Corporation when invited
by the Corporation to attend the meeting, and any other person on the invitation of the chairman of the
meeting or with the consent of the meeting.

10.11 QUORUM/ADJCURNMENT. A quorum for the fransaction of business at any meeting of
shareholders shall be two persons present in person, each being a sharehoelder entitled to vote thereat
or a duly appeinted proxyhoider for an absent shareholder so¢ entitled, and fogether holding or
representing by proxy not less than twenty percent (20%) of the outstanding shares of the Corporation
entitied o vote at the meeting. If a quorum is present at the opening of any meeting of shareholders,
the shareholders present or represented by proxy may proceed with the business of the meeting. If a
quorum is not present at the opening of any meeting of shareholders, the shareholders present or
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represented by proxy may adjourn the meeting to a fixed time and place but may not transact any other
business.

10.12 RIGHT TO VOTE. Subject to the provisions of the Act as to autherized representatives of any
other body corporate, at any meeting of shareholders in respect of which the Cerporation has prepared
the list referred to in Section 10.06, every person who is named in such list shall be entitled to vote the
shares shown thereon opposite his name except to the extent that such person has transferred any of
his shares after the record date set pursuant to Section 10.07 and the transferee, upon producing
properly endorsed certificates evidencing such shares or otherwise establishing that he owns such
shares, demands at any time before the meeting that his name be included to vote the transferred shares
at the meeting. In the absence of a list prepared as aforesaid in respect of a meeting of shareholders
every person shall be entitled to vote at the meeting who at the time is entered in the securities register
as the holder of one or more shares carrying the right to vote at such meeting. Each share of the
Corporation entitles the holder of it to one vote at a meeting of shareholders.

10.13 PROXIES. Every shareholder entitied to vote at a meeting of shareholders may appoint a
proxyholder, or one or more aiternate proxyhoiders, who need not be shareholders, to attend and act at
the meeting in the manner and fo the extent authorized and with the authority conferred by the proxy. A
proxy shall be in writing executed by the shareholder or his atterney and shall conform with the
reguirements of the Act.

10.14 TIME FOR DEPOSIT OF PROXIES. The Board may specify in a notice calling a meeting of
shareholders a time, preceding the time of such meeting by not more than forty-eight {(48) hours
exclusive of non-business days, before which time proxies to be used af such meeting must be deposited
with the Corporation or its agent. A proxy shall be acted upen only if, prior to the time so specified, it
shall have been deposited with the Corporation or an agent thereof specified in such netice or, if no such
time is specified in such notice, unless it has been received by the Secretary of the Corporation or by
the chairman of the meeting or any adjournment thereof prior to the time of voting.

10.15 JOINT SHAREHCLDERS. Where two or more persons hold the same shares jointly, any one of
such persons present or represented by proxy at a meeting of shareholders has the righ{ in the absence
of the other or others to vote in respect of such shares, but if more than one of such persons are present
or represented by proxy, they shall vote as one on the shares held jointly by them.

10.16 VOTES TO GOVERN. Except as otherwise required by the Act, all questions proposed for the
consideration of shareholders at a meeting of shareholders shail be determined by the majority of the
votes cast and in the event of an equality of votes at any meeting of shareholders either by web-based
voting methods or upon a show of hands or upon a ballot there shali be no second or casting vote.

10,17 SHOW OF HANDS OR SIMILAR ELECTRONIC VOTING. Subject to the provisions of the Act,
any question at a meeting of shareholders shall be decided by web-based voting methods or by a show
of hands, unless a ballot thereon is required or demanded as hereinafter provided. Whenever a vote by
a show of hands shall have been taken upon a question, unless a ballot thereon is so required or
demanded, a declaration by the chairman of the meeting that the vote upon the question has been
carried or carried by a particular majority or not carried and an entry to that effect in the minutes of the
meeting shall be prima facie evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against any resclution or other proceeding in respect of the said question, and
the result of the vote so taken shall be the decision of the shareholders upon the said question.

10.18 BALLOTS. On any gquestion proposed for consideration at a meeting of shareholders, and
whether or not a show of hands has been taken thereon, any shareholder or proxyholder entitled to vote
at the meeting may require or demand a ballot. A baliot so required or demanded shall be taken in such
manner as the chairman shall direct. A requirement or demand for a baliot may be withdrawn at any
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time prior to the taking of the ballot. If a ballot is taken each person present shall be entitled, in respect
of the shares which he is entitled to vote at the meeting upon the question, to that number of votes
provided by the Act or the Articles, and the result of the ballot so taken shall be the decision of the
shareholders upen the said question.

10.19 ADJOURNMENT. The chairman at a meeting of the shareholders may, with the consent of the
meeting and subject to such conditions as the meeting may decide, adjourn the meeting from time to
time and from place to place. If a meeting of shareholders is adjourned for less than thirty (30) days, it
shall not be necessary te give notice of the adjourned meeting, other than by announcement at the
earliest meeting that is adjourned. If a meeting of shareholders is adjourned by one or more
adjournments for an aggregate of thirty (30) days or more, notice of the adjourned meeting shall be
given as for an original meeting. Unless the meeting is adjourned by ene or more adjournments for an
aggregate of more than ninety (90) days the management of the Corporation need not concurrently with
giving notice of a meeting of shareholders send a form of proxy in prescribed form to each shareholder
who is entitled to receive notice of the meeting.

10.20 RESOLUTION IN LIEU OF MEETING. A resolution in writing signed by all the shareholders
entitled to vote con that resolution at a meeting of sharehclders is as valid as if it had been passed at a
meeting of the shareholders; and a resolution in writing dealing with all matters required to be dealt with
at a meeting of shareholders, and signed by all the shareholders entitled to vote at such meetings,
satisfies all the requirements of the Act reiating to meetings of shareholders. A copy of every such
resolution in writing shall be kept with the minutes of the meetings of sharehelders. Any such resolution
in writing is effective for all purposes at such time as the resolution states regardless of when the
resolution is signed. A shareholder may signify his assent to such resolution electronically and such
assent shali be as effective as if such shareholder had originally signed such resolution in his own hand
and shall be legally effective to create a valid and binding resclution. Any resolutions may be executed
in separate counterparts and all such executed counterparts when taken together shall constitute one
resolution.

10.21 ONLY ONE SHAREHOLDER. Where the Corporation has only one shareholder or only one
hotder of any class or series of shares entitled or required fo vote at a meeting of shareholders, the
shareholder present in person or by proxy constitutes a meeting.

SECTION 11,
NOTICES

11.01 METHOD OF GIVING NOTICES. Notice of the time and place of each meeting of the Board
shall be made pursuant to Section 4.14. Notice of the time and place of each meeting of shareholders
shall be made pursuant to Section 10.05. Any other notice, communication or document to be given,
sent, delivered or served pursuant to the Act, the regulations thereunder, the Articles, the by-laws or
otherwise fo a shareholder, director, officer, auditor or member of a committee of the Board shall be
sufficiently given if emailed or sent digitally to such person, delivered personally to the person to whom
it is to be given or if delivered to his recorded address or if mailed to him at his recorded address by
prepaid ordinary or air mail or if sent fo him at his recorded address by any means of prepaid transmitted,
recorded, electronic or other forms of telecommunication. A notice so delivered shall be deemed to
have been given when it is emailed or sent digitally, delivered personally or to the recorded address as
aforesaid, as applicable, a notice mailed shall be deemed to have been given at the time it would be
delivered in the ordinary course of mail unless there are reasonable grounds for believing that the person
did not receive the notice or document at the time or at all; and a notice so sent by any means of
transmitted, recorded, electronic or other forms of telecommunication shall be deemed to have been
given when dispatched or delivered to the appropriate communication company or agency or its
representative for dispatch. The Secretary may change or cause to be changed the recorded address
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of any shareholder, director, officer, auditor or member of a committee of the Board in accordance with
any information believed by him to be reliable.

11.02 NOTICE TO JOINT SHAREHOLDERS. If two or more persons are registered as joint holders of
any share, any notice shall be addressed to all of such joint holders but notice to one of such persons
shall be sufficient notice to all of them.

11.03 COMPUTATION OF TIME. In computing the date when notice must be given under any
provision requiring a specified number of days' notice of any meeting or other event, the date of giving
of the notice shall be excluded and the date of the meeting or other event shali be included.

11.04 UNDELIVERED NOTICES. If any notice given to a sharehoider pursuant to Section 11.01 is
returned on three consecutive occasions because he cannot he found, the Corporation shall not he
required to give any further notices to such shareholder until he informs the Corperation in writing of his
new address.

11.05 OMISSIONS AND ERRORS. Irregularities in the notice of any meeting of directors or
shareholders, or in the giving thereof, or the accidental omission to give any notice to any shareholder,
director, officer, auditor or member of a committee of the Board or the non-receipt of any notice by any
such person or any error in any notice not affecting the substance thereof shall not invalidate any action
taken at any meeting held pursuant to such notice or otherwise founded thereon.

11.06 PERSONS ENTITLED BY DEATH OR GPERATION OF LAW. Every person who, by operation
of law, transfer, death of a shareholder or any other means whatsoever, shall become entitled to any
share, shall be bound by every notice in respect of such share which shall have been duly given to the
shareholder from whom he derives his title to such share pricr to his name and address being entered
on the securities register (whether such notice was given before or after the happening of the event
upon which he became so entitled) and prior to his furnishing to the Corporation the proof of authority
or evidence of his entitlement prescribed by the Act.

11.07 WAIVER OF NOTICE. Any shareholder {or his duly appointed proxyholider), director, officer,
auditor or member of a committee of the Board may at any time waive any notice, or waive or abridge
the time for any notice, required to be given to him under any provisicn of the Act, the regulations
thereunder, the Articles, by-laws or otherwise and such waiver or abridgment shall cure any default in
the giving or in the time of such notice, as the case may be. Any such waiver or abridgment shall be in
writing except a waiver of notice of a meeting of shareholders or of the Board which may be given in any
manner. Attendance of a director at a meeting of directors or of a shareholder or any other person
entitled to attend a meeting of shareholders is a waiver of notice of the meeting except where such
director, shareholder or other person, as the case may be, attends a meeting for the express purpose
of objecting to the transaction of any business on the grounds that the meeting is not lawfully called.

11.08 SIGNATURES TO NOTICES. The signatures to any notice to be given by the Corporation may
be written, stamped, typewritten or printed or written, stamped, typewritten or printed in whole or in part.

ENACTED by the Board of Directors on , 2023.

Chief Executive Officer
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CONFIRMED by the sole Shareholder in accordance with the Act on

, 2023.

ICE HEALTH SYSTEMS LTD.

Authorized Signatory

18
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Schedule “1”
Trustee Certificate {5.8(a})

See atfached.
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TRUSTEE'S CERTIFICATE
{Section 5.8(a))

COURT FILE NO. 2201-11627
COURT COURT OF KING'S BENCH OF ALBERTA

JUDICIAL CENTRE CALGARY

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT,
RSC 1985, C C-8, AS AMENDED

AND IN THE MATTER OF THE NOTICE OF INTENTION TO
MAKE A PROPOSAL OF BR CAPITAL LIMITED PARTNERSHIP,
BR CAPITAL INC., ICE HEALTH SYSTEMS LIMITED
PARTNERSHIP, ICE HEALTH SYSTEMS GP LIMITED
PARTNERSHIP, ICE HEALTH SYSTEMS INC., HEALTH
EDUCATION LIMITED PARTNERSHIP, HEALTH EDUCATION
GP LIMITED PARTNERSHIP, HELP GENERAL PARTNER INC.,,
FIRST RESPONSE INTERMNATIONAL LIMITED PARTNERSHIP,
FIRST RESPONSE INTERNATIONAL GP LIMITED
PARTHNERSHIP, FIRST RESPONSE INTERNATIONAL INC., ICE
HEALTH SYSTEMS LTD. AND SESCI HEALTH SERVICES INC.

AND IN THE MATTER OF A PLAN OF ARRANGEMENT OF BR
CAPITAL INC,, ICE HEALTH SYSTEMS LTD., ICE HEALTH
SYSTEMS INC., HELP GENERAL PARTNER INC., FIRST
RESPONSE INTERNATIONAL INC. AND SESCI HEALTH
SERVICES INC. UNDER THE BUSINESS CORPORATIONS ACT,
RSA 2000, CH B-9, AS AMENDED

DOCUMENT TRUSTEE’S CERTIFICATE (Section 5.8(a))
ADDRESS FOR Dsler, Hoskin & Harcourt LLP

SERVICE AND Suite 2700, Brookfield Place

CONTACT Calgary, Alberta TZP 1N2

INFORMATION OF

PARTY FILING Atin:  Randal Van de Mosselaer

THIS DOCUMENT  Tel: 403-260-7 060
Email: rvandemosselaeriosler.com

All capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the
proposal of BR Capital Limited Parinership, BR Capital Inc., ICE Health Systems Limited
Partnership, ICE Health Systems GP Limited Partnership, |CE Health Systems Inc., First Response
International Limited Partnership, First Response International GP Limited Parinership, First
Respense International Inc., Health Education Limited Partnership, Health Education GP Limited
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I

Partnership, Help General Partner Inc., ICE Health Systems Ltd., and SESCI Health Services Inc.
{collectively, the “Debtors”™) and plan of arrangement of BR Capital Inc., ICE Health Systems
Ltd., ICE Health Systems Inc., Help General Partner Inc., First Response International Inc. and
SIESCI Health Services Inc. dated January 13, 2023 (the “Proposal™).

KPMG Inc., in its capacity as Proposal Trustee of the Debtors (the “Proposal Trustee”),
hereby certifies pursuant to section 5.8(a) of the Proposal that the conditions precedent set out in

sections 3.5(a)(1), 5.5(a)(ii), 5.5(a){iii) and 5.5.(a)(v) of the Proposal have been satisfied or waived.

‘This Certificate was delivered by the Proposal Trustee at [Time] on [Date).

KPMG INC., in its capacity as Proposal Trustee of
BR Capital Limited Partnership, BR Capital Inc.,
1CE Health Systems Limited Partnership, ICE
Health Systems GP Limited Partnership, ICE Health
Systems Inc., First Response International Limited
Partnership, First Response International GP
Limited Partnership, First Response International
Inc., Health Education Limited Partnership, Health
Education GP Limited Partnership, Help General
Partner Inc., ICE Health Systems Ltd., and SESCI
Health Services Inc., and not in its personal or
corporate capacity.

Per:

Name:
Title:
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Schedule *J”
Trustee Certificate {5.8(b})

See attached.
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TRUSTEE'S CERTIFICATE
(Section 5.8(b))

COURT FILE NO. 2201-11627
COURT COURT OF KING'S BENCH OF ALBERTA

JUDICIAL CENTRE CALGARY

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT,
RSC 1985, C C-8, AS AMENDED

AND IN THE MATTER OF THE NOTICE OF INTENTION TO
MAKE A PROPOSAL OF BR CAPITAL LIMITED PARTNERSHIP,
BR CAPITAL INC,, ICE HEALTH SYSTEMS LIMITED
PARTNERSHIP, ICE HEALTH SYSTEMS GP LIMITEL
PARTNERSHIP, ICE HEALTH SYSTEMS INC., HEALTH
EDUCATION LIMITED PARTNERSHIP, HEALTH EDUCATION
GP LIMITED PARTNERSHIP, HELP GENERAL PARTNER INC,,
FIRST RESPONSE INTERNATIONAL LIMITED PARTNERSHIP,
FIRST RESPONSE INTERNATIONAL GP LIMITED
PARTNERSHIP, FIRST RESPONSE INTERNATIONAL INC., ICE
HEALTH SYSTEMS LTD. AND SESCI HEALTH SERVICES INC.

AND IN THE MATTER OF A PLAN OF ARRANGEMENT OF BR
CAPITAL INC., ICE HEALTH SYSTEMS LTD., ICE HEALTH
SYSTEMS INC., HELP GENERAL PARTNER INC., FIRST
RESPONSE INTERNATIONAL INC. AND SESCI HEALTH
SERVICES INC. UNDER THE BUSINESS CORPORATIONS ACT,
RSA 2000, CH B-9, A§S AMENDED

DOCUMENT TRUSTEE'S CERTIFICATE (Section 5.8(b))
ADDRESS FOR Osler, Hoskin & Harcourt LLP

SERVICE AND Suite 2700, Brookfield Place

CONTACT Calgary, Alberta T2ZP 1N2

INFORMATION OF

PARTY FILING Atin:  Randal Van de Mosselaer

THIS DOCUMENT  Tel:  403-260-7060
Email: rvandemosselaeri@osler.com

All capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the
proposal of BR Capital Limited Parinership, BR Capital Inc., ICE Health Systems Limited Partnership,
ICE Health Systems GP Limited Parinership, ICE Health Systems Inc., First Response International
Limited Parinership, First Response International GP Limited Partnership, First Response International
Inc., Health Education Limited Partnership, Health Education GP Limited Partnership, Help General
Partner Inc., ICE Health Systems Lid., and SESCI Health Services Inc. (collectively, the *Debtors™) and

plan of arrangement of BR Capital Inc., ICE Health Systems Ltd., ICE Health Systems Inc., Help General
54081122
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Partner Inc., First Response International Inc. and SESCI Health Services Inc. dated January 13, 2023
(the “Proposal”).

KPMG Inc., in its capacity as Proposal Trustee of the Debtors (the “Proposal Trustee”), hereby
certifies pursuant to section 3.8(b} of the Proposal that the Implementation of the Proposal has been
completed and the Debtors have complied with and satisfied the obligations under the Proposal that they

were required to satisfy by and including the Implementation Date.

This Certificate was delivered by the Proposal Trustee at [Time] on [Date].

KPMG INC., in its capacity as Proposal Trustee of
BR Capital Limited Partnership, BR Capital Inc., ICE
Health Systems Limited Partnership, ICE Health
Systems GP Limited Partnership, [CE Health
Systems Inc., First Response International Limited
Partnership, First Response International GP Limited
Partnership, First Response International Inc., Health
Education Limited Partnership, Health Education GP
Limited Partnership, Help General Partner Inc., ICE
Health Systems Ltd., and SESCI Health Services
Inc., and not in its personal or corporate capacity.

Per:

Name;
Title:

5498191212
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Schedule “K"
Trustee Certificate {5.8(c))

See attached.
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TRUSTEE’S CERTIFICATE
{Section 5.8(c))

COURT FILE NO. 2201-11627
COURT COURT OF KING'S BENCH OF ALBERTA

JUDICIAL CENTRE CALGARY

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT,
RSC 1985, C C-8, AS AMENDED

AND IN THE MATTER OF THE NOTICE OF INTENTION TO
MAKE A PROPOSAL OF BR CAPITAL LIMITED PARTNERSHIP,
BR CAPITAL INC,, ICE HEALTH SYSTEMS LIMITED
PARTNERSHIP, ICE HEALTH SYSTEMS GP LIMITED
PARTNERSHIP, ICE HEALTH SYSTEMS INC., HEALTH
EDUCATION LIMITED PARTNERSHIP, HEALTH EDUCATION
GP LIMITED PARTNERSHIP, HELP GENERAL PARTNER INC.,
FIRST RESPONSE INTERNATIONAL LIMITED PARTNERSHIP,
FIRST RESPONSE INTERNATIONAL GP LIMITED
PARTNERSHIP, FIRST RESPONSE INTERNATIONAL INC., ICE
HEALTH SYSTEMS LTD. AND SESCI HEALTH SERVICES INC.

AND IN THE MATTER OF A PLAN OF ARRANGEMENT OF BR.
CAPITAL INC., ICE HEALTH SYSTEMS LTD., ICE HEALTH
SYSTEMS INC., HELP GENERAL PARTNER INC., FIRST
RESPONSE INTERNATIONAL INC. AND SESCI HEALTH
SERVICES INC. UNDER THE BUSINESS CORPORATIONS ACT,
RSA 2000, CH B-9, AS AMENDED

DOCUMENT TRUSTEE'S CERTIFICATE (Section 5.8(c))
ADDRESS FOR Osler, Hoskin & Harcourt LLP

SERVICE AND Suite 2700, Brookficld Place

CONTACT Calgary, Alberta T2ZP 1N2

NFORMATION OF

PARTY FILING Atin:  Randal Van de Mosselaer

THIS DOCUMENT  Tel: A03=-260- 7060
Email: rvandemosselaer@osier.com

All capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the
proposal of BR Capital Limited Partnership, BR Capital Inc., ICE Health Systems Limited Partnership,
ICE Health Systems GP Limited Partnership, ICE Health Systems Inc., First Response International
Limited Partnership, First Response International GP Limited Partnership, First Response International
Inc., Health Education Limited Partnership, Health Education GP Limited Partnership, Help General
Partner Inc., ICE Health Sysiems Lid., and SESCI Health Services Inc. (collectively, the “Debtors™) and

plan of arrangement of BR Capital Ine., ICE Health Systems Lid., ICE Health Systems Inc., Help General
5498215612
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Partner Inc., First Response International Inc. and SESCI Health Services Inc. dated January 13, 2023
(the “Proposal”).

KPMG Inc., in its capacity as Proposal Trustee of the Debtors (the “Proposal Trustee”), hereby
certifies pursuant to section 5.8(c) of the Proposa! that the condition subsequent set out in section 5.7 of

the Propesal has been satisfied.

This Certificate was delivered by the Proposal Trustee at [Time] on [Date].

KPMG INC., i its capacity as Proposal Trustee of
BR Capital Limited Partnership, BR Capital Inc., ICE
Health Systems Limited Partnership, ICE Health
Systems (P Limited Partnership, ICE Health
Systems Inc., First Response International Limited
Partnership, First Response International GP Limited
Partnership, First Response International Inc., Heaith
Education Limited Partnership, Health Education GP
Limited Partnership, Help General Partner Inc., ICE
Health Systems Ltd., and SESCI Health Services
Inc., and not in its personal or corporate capacity.

Per:

Name:
Title:

54982158\2
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Government Personal Property Registry
of Alberta m Search Results Report Page 1 of 1

Search 1D #; 215226783

Transmitting Party
ELDOR-WAL REGISTRATIONS (1987) LTD. Party Code: 50073881

Phone #: 780 428 5989
1200, 10123 99 st NW Reference #
EDMONTON, AB T5J 3H1

Search ID #; 215226783 Pate of Search; 2022-Jul-20 Time of Search: 11:01:16

Business Debtor Search For:
BR CAPITAL LIMITED PARTNERSHIP

No Result(s) Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.

Result Complete




Government Personal Property Registry
of Alberta m Search Results Report Page 1 of 1

Search 1D #: 215226766

Transmitting Party

ELDCR-WAL REGISTRATIONS (1987) LTD. Party Code: 50073881

Phone #: 780 429 5969

1200, 10123 89 st NW Reference #

EDMONTON, AB T5J 3H1

Search ID #: 215226766 Bate of Search: 2022-Jul-20 Time of Search: 11.01:33

Business Debtor Search For:
BR CAPITAL INC.

No Result(s) Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.

Resuit Complete




Government Personal Property Registry

of Alberta m Search Results Report Page 1 of 4
Search |ID #: 215226794
Transmitting Party
ELDOR-WAL REGISTRATIONS (1987) LTD. Party Code; 50073881
Phone #: 780 429 5969
1200, 10123 99 st NW Reference #:
EDMONTON, AB T54 3H1
Search D #: 215226734 Date of Search: 2022-Jul-20 Time of Search: 11:04:08

Business Debtor Search For:
FIRST RESPONSE INTERNATIONAL GP LIMITED PARTNERSHIP

Inexact Result(s) Only Found

NOTE.:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.




Government Personal Property Registry
of Albertam Search Results Report Page 2 of 4

Search [D #: 215228794

Note:

The following is a list of matches closely approximating your Search Criteria,
which is included for your convenience and protection.

Debtor Name / Address

FIRST RESPONSE INC
203 CHURCH RANCHES WAY
CALGARY, AB T3R 1B1

SECURITY AGREEMENT

Debtor Name / Address

FIRST RESPONSE INC
203 CHURCH RANCHES WY
CALGARY, AB T3R1B1

SECURITY AGREEMENT

Debtor Name / Address

FIRST RESPONSE INC
203 CHURCH RANCHES WAY
CALGARY, AB T3R 1B1

SECURITY AGREEMENT

Debtor Name / Address

FIRST RESPONSE INC
203 CHURCH RANCHES WAY
CALGARY, AB T3R 1B1

SECURITY AGREEMENT

Debtor Name / Address

FIRST RESPONSE INC
203 CHRUCH RANCHES WAY
CALGARY, AB T3R1B1

SECURITY AGREEMENT

Debtor Name / Address

FIRST RESPONSE INC.
203 CHURCH RANCHES WAY
CALGARY, AB T3R 1B1

SECURITY AGREEMENT

Debtor Name / Address

Reg.#
20120727126

Reg.#
22041100827

Reg.#
22052611438

Reg.#
22052611646

Reg.#
220711129895

Reg.#
22040422624

Reg.#

681



Government
of Alberta m

FIRST RESPONSE INC.
203 CHURCH RANCHES WAY
CALGARY, AB T3R 181

SECURITY AGREEMENT

Debtor Name / Address

FIRST RESPONSE INC.
203 CHURCH RANCHES WAY
CALGARY, AB T3R 1B1

SECURITY AGREEMENT

Debtor Name / Address

FIRST RESPONSE INC.
203 CHURCH RANCHES WAY
CALGARY, AB T3R 1B1

SECURITY AGREEMENT

Debtor Name / Address

FIRST RESPONSE INC.
203 CHURCH RANCHES WAY
CALGARY, ABT3R 1B1

SECURITY AGREEMENT

Debtor Name / Address

FIRST RESPONSE INC.
203 CHURCH RANCHES WAY
CALGARY, AB T3R 1B1

SECURITY AGREEMENT

Debtor Name / Address

FIRST RESPONSE: INC.
203 CHURCH RANCHES WAY
CALGARY, AB T3R 181

SECURITY AGREEMENT

Debtor Name | Address

FIRST RESPONSE INC.
203 CHURCH RANCHES WAY
CALGARY, AB T3R 181

SECURITY AGREEMENT

Debtor Name / Address

Personal Property Registry

Search Results Report

Search D #: 215226784

Page 3 of 4

22040423215

Reg.#
22040424420

Reg.#
22052406566

Reg.#
22052407782

Reg.#
22052410102

Reg.#
22061707784

Reg.#
220617080841

Reg.#
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Government Personal Property Registry
of Alberta m Search Results Report Page 4 of 4

Search |D #: 215226794
FIRST RESPONSE INC. 22062406346

203 CHURCH RANCHES WAY
CALGARY, AB T3R 1B1

SECURITY AGREEMENT

Debtor Name / Address Reg.#

FIRST RESPONSE TECHNICAL SERVICES 18061431284
INCORPORATED

34 CREEK SPRINGS RD NW
AIRDRIE, AB T4B 2V5

SECURITY AGREEMENT

Result Compiete
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Government Personal Property Registry
of Alberta m Search Results Report Page 1 of 4

Search 1D #: 215226798

Transmitting Party

ELDOR-WAL REGISTRATIONS (1987} LTD. Party Code: 50073881
Phone #: 780 428 5969

1200, 10123 69 st NW Reference #:

EDMONTON, AB T5J 3H1

Search D #: Z15226798 Date of Search: 2022-Jul-20 Time of Search: 11:04:31

Business Debtor Search For:
FIRST RESPONSE INTERNATIONAL INC.

[nexact Result(s) Only Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.




Government Personal Property Registry
of Albertam Search Results Report Page 2 of 4

Search ID #; 215226798

Note:

The following is a list of matches closely approximating your Search Criteria,
which is included for your convenience and protection.

Debtor Name / Address

FIRST RESPONSE INC
203 CHURCH RANCHES WAY
CALGARY, AB T3R 1B1

SECURITY AGREEMENT

Debtor Name / Address

FIRST RESPONSE INC
203 CHURCH RANCHES WY
CALGARY, AB T3R1B1

SECURITY AGREEMENT

Debtor Name / Address

FIRST RESPONSE INC
203 CHURCH RANCHES WAY
CALGARY, AB T3R 1B1

SECURITY AGREEMENT

Debtor Name [ Address

FIRST RESPONSE INC
203 CHURCH RANCHES WAY
CALGARY, AB T3R 1B1

SECURITY AGREEMENT

Debtor Name { Address

FIRST RESPONSE INC
203 CHRUCH RANCHES WAY
CALGARY, AB T3R1B1

SECURITY AGREEMENT

Debtor Name [ Address

FIRST RESPONSE INC.
203 CHURCH RANCHES WAY
CALGARY, AB T3R 1B1

SECURITY AGREEMENT

Debtor Name [ Address

Reg.#
20120727126

Reg.#
22041100827

Reg.#
22052611436

Reqg.#
22052611646

Reg.#
22071112995

Reg.#
22040422624

Reg.#

685
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FIRST RESPONSE INC.
203 CHURCH RANCHES WAY
CALGARY, AB T3R 1B1

SECURITY AGREEMENT

Debtor Name / Address

FIRST RESPONSE INC.
203 CHURCH RANCHES WAY
CALGARY, AB T3R 1B1

SECURITY AGREEMENT

Debtor Name / Address

FIRST REGPONSE INC.
203 CHURCH RANCHES WAY
CALGARY, AB 73R 181

SECURITY AGREEMENT

Debtor Name / Address

FIRST RESPONSE INC.
203 CHURCH RANCHES WAY
CALGARY, AB T3R 1B1

SECURITY AGREEMENT

Debtor Name / Address

FIRST RESPONSE INC.
203 CHURCH RANCHES WAY
CALGARY, AB T3R 1B1

SECURITY AGREEMENT

Debtor Name / Address

FIRST RESPONSE INC.
203 CHURCH RANCHES WAY
CALGARY, AB T3R 181

SECURITY AGREEMENT

Debtor Name / Address

FIRST RESPONSE INC.
203 CHURCH RANCHES WAY
CALGARY, ABT3R 1B1

SECURITY AGREEMENT

Debtor Name / Address

Personal Property Registry

Search Results Report

Search [D#:; 715226798

Page 3of4

22040423215

Reg.#
22040424420

Reg.#
22052406566

Reg#
22052407782

Reg.#
22052410102

Reg.#
22061707784

Reg.#
22061708841

Reg #
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Government Personal Property Registry
of Albertam Search Results Report Page 4 of 4

Search ID #: 2152268798

FIRST RESPONSE INC. 22062406346
203 CHURCH RANCHES WAY
CALGARY, AB T3R 1B1

SECURITY AGREEMENT

Debtor Name / Address Regq.#

FIRST RESPONSE TECHNICAL SERVICES 18061431284
INCORPORATED

34 CREEK SPRINGS RD NW
AIRDRIE, AB T4B 2V5

SECURITY AGREEMENT

Result Complete
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Government Personal Property Registry

of Albertam Search Resuits Report Page 1 of 4
Search ID #: 715226788
Transmitting Party
ELDOR-WAL REGISTRATIONS (1887) LTD. Party Code: 50073881
Phone #: 780 429 5369
1200, 10123 99 st NW Reference #:
EDMONTON, AB T5J 3H1
Search [D #: Z215226788 Date of Search: 2022-Jul-20 Time of Search: 11:.03:47

Business Debtor Search For:
FIRST RESPONSE INTERNATIONAL LIMITED PARTNERSHIP

[nexact Result(s) Only Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.




Government Personal Property Registry
of Alberta m Search Results Report Page 2 of 4

Search |D #: 215226788

Note:

The following is a list of matches closely approximating your Search Criteria,
which is included for your convenience and protection.

Debtor Name / Address

FIRST RESPONSE INC
203 CHURCH RANCHES WAY
CALGARY, AB T3R 1B1

SECURITY AGREEMENT

Debtor Name / Address

FIRST RESPONSE INC
203 CHURCH RANCHES WY
CALGARY, AB T3R1B1

SECURITY AGREEMENT

Debtor Name / Address

FIRST RESPONSE INC
203 CHURCH RANCHES WAY
CALGARY, AB T3R 1B1

SECURITY AGREEMENT

Debtor Name / Address

FIRST RESPONSE INC
203 CHURCH RANCHES WAY
CALGARY, AB T3R 1B1

SECURITY AGREEMENT

Debtor Name / Address

FIRST RESPONSE INC
203 CHRUCH RANCHES WAY
CALGARY, AB T3R1B1

SECURITY AGREEMENT

Debtor Name / Address

FIRST RESPONSE INC.
203 CHURCH RANCHES WAY
CALGARY, AB T3R 1B1

SECURITY AGREEMENT

Debtor Name / Address

Reg.#
20120727126

Reg.#
22041100827

Reg.#
22052611436

Reg.#
22052611646

Reg.#
22071112985

Reg.#
22040422624

Reg.#
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FIRST RESPONSE INC.
203 CHURCH RANCHES WAY
CALGARY, AB T3R 1B1

SECURITY AGREEMENT

Debtor Name / Address

FIRST RESPONSE INC.
203 CHURCH RANCHES WAY
CALGARY, AB T3R 1B1

SECURITY AGREEMENT

Debtor Name / Address

FIRST RESPONSE INC.
203 CHURCH RANCHES WAY
CALGARY, AB T3R 1B1

SECURITY AGREEMENT

Debtor Name / Address

FIRST RESPONSE INC.
203 CHURCH RANCHES WAY
CALGARY, AB T3R 181

SECURITY AGREENMENT

Debtor Name / Address

FIRST RESPONSE INC.
203 CHURCH RANCHES WAY
CALGARY, AB T3R 1B1

SECURITY AGREEMENT

Debtor Name / Address

FIRST RESPONSE INC.
203 CHURCH RANCHES WAY
CALGARY, AB T3R 1B1

SECURITY AGREEMENT

Debtor Name / Address

FIRST RESPONSE INC.
203 CHURCH RANCHES WAY
CALGARY, AB T3R 1B1

SECURITY AGREEMENT

Debtor Name ! Address

Personal Property Registry

Search Results Report

Search ID #: 215226788

Page 3 of 4

22040423215

Reg.#
22040424420

Reg.#
22052406566

Reg.#
22052407782

Reg.#
22052410102

Reg.#
22061707784

Reg.#
22061708841

Reg.#
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Government Personal Property Registry

of Albertam Search Results Report Page 4 of 4

Search ID #: 215226788

FIRST RESPONSE INC. 22062408346
203 CHURCH RANCHES WAY
CALGARY, AB T3R 1B1

SECURITY AGREEMENT

Debtor Name / Address Reg.#

FIRST RESPONSE TECHNICAL SERVICES 18061431284
INCORPORATED

34 CREEK SPRINGS RD NW
AIRDRIE, AB T4B 2V§

SECURITY AGREEMENT

Result Complete
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Government Personal Property Registry
of Alberta m Search Resulfs Report Page 1 of 1

Search 1D #; 715226782

Transmitting Party

ELDOR-WAL REGISTRATIONS (1987) LTD. Party Code: 50073881

Phone #. 780 4286 5860

1200, 10123 99 st NW Reference #

EDMONTON, AB T5J 3H1

Search ID #: Z15226782 Date of Search: 2022-Jul-20 Time of Search: 11:03:07

Business Debtor Search For:
HEALTH EDUCATION GP LIMITED PARTNERSHIP

No Result(s) Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.

Result Complete




Government Personal Property Registry
of Alberta m Search Results Report Page 1 of 1

Search ID #: 27152267381

Transmitting Party

EL DOR-WAL REGISTRATIONS (1987) LTD. Party Code: 50673881
Phone #: 780 428 5969

1200, 10123 86 st NW Reference #:

EDMONTON, AB T5J 3H1

Search [D#; 215226781 Date of Search: 2022-Jul-20 Time of Search: 11:02:48

Business Debtor Search For:
HEALTH EDUCATION LIMITED PARTNERSHIP

No Result(s) Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.

Resuli Complete




Government Personal Property Registry
of Albertam Search Results Report Page 1 of 2

Search ID #: 215226786

Transmitting Party

ELDOR-WAL REGISTRATIONS {1987} LTD. Party Code: 50073881

Phone #: 780 429 5869
1200, 10123 99 st NW Reference #:
ECMONTON, AB Tad 3H1
Search D #: 215226786 Date of Search: 2022-Jul-20 Time of Search: 11:03:25

Business Debtor Search For:
HELP INC,

Inexact Result(s) Only Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.




Government Personal Property Registry
of Alberta m Search Results Report Page 2 of 2

Search |D #: Z15226786

Note:

The following is a list of matches closely approximating your Search Criteria,
which is included for your convenience and protection.

Debtor Name / Address Reg.#
HO LLP 21012924328

107-12222 137 AVE NW
EDMONTON, AB T5L4X5

SECURITY AGREEMENT
Debtor Name [ Address Reg.#
HO LLP 21012824331

107-12222 137 AVE NW
EDMONTON, AB T5L4X5

SECURITY AGREEMENT
Debtfor Name / Address Reg.#
HO LLP 21012924369

107-12222 137 AVE NW
EDMONTON, AB T5L4X5

LAND CHARGE
Debtor Name / Address Reg.#
HO LLP HOLDINGS iNC. 21012924331

107-12222 137 AVE NW
EDMONTON, AB TEL4X5

SECURITY AGREEMENT
Debtor Name / Address Reg.#
HC LLP HOLDINGS INC. 21012924369

107-12222 137 AVE NW
EDMONTON, AB TEL4X5

LAND CHARGE

Resuit Complete
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Government Personal Property Registry
of Alberta m Search Results Report Page 1 of 1

Search ID #: 215226772

Transmitting Party

ELDOR-WAL REGISTRATIONS (1987) LTD. Party Code: 50073881
Phone #: 780 428 5968
1200, 10123 68 st NW Reference #:

ECMONTON, AB T5J 3H1

SearchID#; Z1 5226772' Date of Search: 2022-Jul-20 Time of Search: 11:02:0¢

Business Debtor Search For:
ICE HEALTH SYSTEMS GP LIMITED PARTNERSHIP

No Result(s) Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.

Result Complete




Government Personal Property Registry
of Alberta m Search Results Report Page 1 of 1

Search ID #: Z15228776

Transmitting Party

ELDOR-WAL REGISTRATIONS (1987) LTD. Party Code: 50073881

Phone #: 780 429 5969

1200, 10123 99 st NW Reference #:

EDMONTON, AB T5J 3H1

Search ID #: Z15226776 Date of Search: 2022-Jul-20 Time of Search: 11:02:31

Business Debtor Search For:
ICE HEALTH SYSTEMS INC.

No Resuli(s) Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.

Resuli Compiete




Government Personal Property Registry
of Albertam Search Restults Report Page 1 of 1

Search ID #: 215226771

Transmitting Party

ELDOR-WAL REGISTRATIONS (1887) LTD. Party Code: 50073881
Phone #: 780 429 59885
1200, 10123 9% st NW Reference #:

EDMONTON, AB T5J 3HA1

Search ID #: 215226771 Date of Search: 2022-Jul-20 Time of Search: 11.01:51

Business Debtor Search For:
ICE HEALTH SYSTEMS LTD.

No Result(s) Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.

Result Complete




Government Personal Property Registry
of Altherta m Search Results Report Page 1 of 1

Search D #: 215226801

Transmitting Party

ELDOR-WAL REGISTRATIONS (1987) LTD. Party Code: 50073881

Phone #: 780 429 5968

1200, 10123 99 st NW Reference #:

EDMONTON, AB T5J 3H1

‘ Search (D #: 215226801 Date of Search: 2022-Jul-20 Time of Search: 11:04.55

Business Debtor Search For:
SESCI HEALTH SERVICES INC.

No Result(s) Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.

Result Complete




THIS IS EXHIBIT “Q" TO THE AFFIDAVIT
OF JAMES LAWSON SWORN ON THE
21T DAY OF FEBRUARY, 2023

AN Jlos g

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

TO: BR Capital Limited Parinership (‘BR LP"), BR Capital Inc. ("BR GP"}, ICE Health Systems Limited
Partnership {"ICE LP"}, ICE Health Systems GP Limited Partnership (“ICE GP LP"}, ICE Health
Systems Inc. (*ICE AB Inc.”), Heaith Education Limited Partnership (*HE LP"}, Health Education GP
Limited Partnership ("HE GP LP"), HELP Generai Partner Inc. ("HELP Inc.”), First Response
International Limited Partnership {“FRI LP"), First Response International GP Limited Partnership ("FRI
GP LP") and First Response International Inc. {FRI Inc.™}

RE: Proposal of BR LP, BR GP, ICE LP, ICE GP LP, ICE AB inc,, HE LR, HE GP LP, FRILP, FRI GP LP,
FRi Inc., ICE Health Systems Ltd. ("ICE Ltd."} and SESCI Health Services Inc. (“SESCI") under the
Bankruptey and Insolvency Act, RSC 1985, ¢ C-8, as amended, and plan of arrangement of BR GP,
ICE AB Inc., HELP Inc., FRI inc., ICE Ltd. and SESCI under the Business Corporations Act, RSA 2000,
Ch B-8, as amended {(such proposal and glan of arrangement being the “Proposal”)

CONTEXT:

A. Essential Talk Network Inc. (‘ETN"), James Lawson (“Lawson™), The Bean Family Trust ("BFT"} and
The Carlson Family Trust (“CFT") are the sole limited partners of HE GP LP and FRI GP LP.

B. ETN, Lawson, BFT and 1083780 Alberta Ltd. ("108") are the sole limited partners of ICE GP LP.

C. ETN, Lawson, BFT, Mark Genuis {*Genuis"), Peter Hoven ("Hoven"), CFT and 108 are the sole
shareholders of FRI Inc., HELP Inc., ICE AB Inc. and BR GP, and Lawson, Kevin Carlson ("Carlson™), Warren
Bean ("Bean”) and Genuis are the sole shareholders of BR GP.

D. Under the Proposal, any interest of HE GP LP and HELP Inc. in any property or assets of HE LP is to be
transferred to HE LP, any interest of HE LP in any property is to be distributed to BR LP and BR GP, and HE GP
LP and HE LP are to be dissclved.

E. Under the Proposal, any interest of FRI GP LP and FRI Inc. in any property or assets of FRILP is to be
transferred to FRI LP, any interest of FRI LP in any property is fo be distributed to BR LP and BR GP, and FRI
GP LP and FRI LP are to be dissolved.

F. Under the Proposat, any interest of ICE GP LP in any property or assets of ICE LP is to be transferred fo
ICE LP and ICE GP LP is to be dissolved.

NOW THEREFORE:
1. ETN, Lawson, BFT, CFT and 108 {colleciively, the "Limited Parthers") hereby acknowiedge that:
{a) the facts set out in context paragraphs A and B are accurate;

{b) any interest of FRI GP L.P in any property is held only in its capacity as general partner of FRILP,
ang no distributions to the Limited Pariners of FRI GP LP have ever made by FRI GP LP;

{c) any interest of HE GP LP in any property is held only in its capacity as general partner of HE LP,
and no distributions to the Limited Pariners of HE GP LP have ever made by HE GP LP; and

{d) any interest of iICE GP LP in any property LP is held only in its capacity as general partner of ICE
LP, and no disfributions to the Limited Partners of ICE GP LP have ever made by ICE GP LP;

2. ETN, Lawson, BFT, Genuis, Hoven, CFT, 108, Carlson and Bean {collectively, the “Shareholders”)
hereby acknowiedge that:
{a) the facts set out in Context paragraph C are accurate;

555172072
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(b) any interest of FRI Inc. in any propeity is held only in iis capacity as general partner of FRI GP
LP;
(c) any interest of HELP Inc. in any property is held only in its capacity as generat partner of HE GP
LP;
(d) any interest of ICE AB Inc. in any property is held only in its capacity as general partner of ICE
GP LP; and
)] any interest of BR GP in any property is held only in its capacity as generai pariner of BR LP.
3. The Limited Partners hereby consent to:
(a) the transfer, in accordance with the Proposal, of any interest of (i} FRI GP LP in any property to
FRI LP, {ii) HE GP LP in any property to HE LP, and (iii} ICE GP LP in any property to ICE LP;
and
(b) the dissolution and winding up, in the manner contemplated by the Proposal, of FRI LP, FRI GP
LP, HE LP, HE GP LP and ICE GP LP.
4. The Shareholders hereby consent to;
(a) the transfer in accordance with the Proposal of (i) any interest of FRI Inc. in any property fo FRI
LP, {ii} their shares in FRE Inc. to BR GP, (iii) any interest of HELP Inc. in any property {o HE LP,
{iv}) their shares in HELP inc. to BR GP, (v} any interest of ICE AB Inc. in any property o ICE LP,
and {vi} their shares in ICE AB Inc. to BR GP; and
(b) to all other provisions of the Proposal affecting FRI Inc., HELP Inc., FRI Inc. and BR GP in any
way.
5. This Censent is governed by, and is to be construed and interpreted in accordance with, the laws of the

Province of Alberta and the laws of Canada applicabie in that Province.

8. This Consent and any counterpart of it may be signed by manual, digital or other elecironic signatures
and delivered or transmitted by any digial, electronic or other intangible means, including by e-mail or
other functionally egquivalent electronic means of transmission and that execution, delivery and
fransmission will be valid and legally effective to create a valid and binding consent of the undersigned,
and signed counterparts of this consent shali have the same effect as if each of the undersigned had
signed and delivered the same document, and that execution and delivery will be vaiid and legally
effective.

555172072
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DATED as of February 21, 2023,

Essential Talk Network Inc.
By.

Name:
Title:

The Carlson Family Trust
By.

Name:
Title:

Witness:

Witness:

Witness:

Witness:

Witness:

555172072

The Bean Family Trust
By:

Name:
Tiile:

1083780 Alberfa Ltd.
By:

Name:
Title:

Mark Genuis

James Lawson

Peter Hoven

Kevin Carison

Warren Bean
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