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|, ROBERT POUND, of the City of Calgary, in the Province of Alberta, SWEAR THAT:

1.

| am a director and shareholder of the Defendants, McArthur Furniture (Alberta) Ltd.
(“McArthur’) and MTK Properties Ltd. (“MTK”), and as such have personal knowledge of
the facts and matters hereinafter deposed to, save and except where stated to be based
upon information and belief, in which case | do verily believe the same to be true.

2. | have been authorized by McArthur and MTK to swear this Affidavit.

McArthur Furniture

3. McArthur, founded in 1938, is an independent family-owned small business that has
been a staple of the Calgary community for over 80 years.

4, Three generations of our family have owned and operated McArthur's since my
grandfather, Ernie Sissons, bought the company in 1961 from Gerry McArthur, who
started the business in 1938.

5. Since its inception, McArthur has been one of the premiere furniture and mattress
retailers in Calgary.

6. McArthur currently has one retail location in Calgary, located at 67 Glenbrook Place SW

(“McArthur Calgary”), and one location in Airdrie, located at 141 Gateway Drive NE
(“McArthur Airdrie”).
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Between its two locations, McArthur currently has 14 employees.

Indebtedness, Security and Guarantors

8.

10.

11.

12.

| have reviewed the Affidavit of Marlene Starenky, sworn on January 9, 2020 (the
“Starenky Affidavit”), and acknowledge that McArthur and MTK are indebted to Royal
Bank of Canada (“RBC”) in the amounts described as the McArthur Indebtedness and
the MTK Indebtedness.

As described in paragraphs 11 to 17 of the Starenky Affidavit, McArthur and MTK have
granted security to RBC in respect of their obligations to RBC, which security includes
land charges against the McArthur Calgary land and the McArthur Airdrie land.

As against the McArthur Calgary land, which is legally described as:

PLAN 8110923

BLOCK K

LOT 2

EXCEPTING THEREOUT ALL MINES AND MINERALS

MTK, the registered owner, granted RBC mortgage security in the amount of
$4,900,000.00, which is registered in first position as Instrument No. 121 012 134 (the
“McArthur Calgary Mortgage”).

As against the McArthur Airdrie land, which is legally described as:

PLAN 0810892

BLOCK 5

LOT 1

EXCEPTING THEREOUT ALL MINES AND MINERALS

MTK, the registered owner, granted RBC mortgage security in the amount of
$4,900,000.00, which is registered in first position as Instrument No. 121 012 117 (the
“McArthur Airdrie Mortgage”).

In addition to the security specifically identified in the Starenky Affidavit, the McArthur
Indebtedness is also secured by the following:

(a) Guarantee given by my mother, Theresa Pound, which is limited to a maximum of
$375,000.00, and includes a postponement of any future debts owed to Ms.
Pound by McArthur;

(b) Guarantee given by my father, Edwin Pound, which is limited to a maximum of
$375,000.00, and includes a postponement of any future debts owed to Mr.
Pound by McArthur; and

(c) Guarantee given by MTK, which is limited to a maximum of $1,150,000.00, and
includes a postponement of any future debts owed to MTK by McArthur.
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In addition to the McArthur Calgary Mortgage, the McArthur Airdrie Mortgage and other
security identified in the Starenky Affidavit, the MTK Indebtedness is also secured by the
following:

(@) Guarantee of the McArthur Calgary Mortgage given by Ms. Pound, which is
limited to $187,500.00;

(b) Guarantee of the McArthur Calgary Mortgage given by Mr. Pound, which is
limited to $187,500.00;

(c) Guarantee of the McArthur Calgary Mortgage given by McArthur;
(d) Guarantee of the McArthur Airdrie Mortgage given Ms. Pound;
(&) Guarantee of the McArthur Airdrie Mortgage given by Mr. Pound; and

0] Guarantee of the McArthur Airdrie Mortgage given by MTK.

McArthur Calgary Marketing Efforts

14.

15.

16.

As part of an overall restructuring and reorganization plan to address the challenges that
McArthur was facing as a result of the downturn in the Alberta economy, and to address
the shift in consumers shopping online, in 2017 McArthur embarked on a strategy to
reduce the square footage of its retail operations, which included exploring options to sell
the McArthur Calgary and McArthur Airdrie lands and buildings. The strategy included
the option of becoming a tenant of a smaller portion in one or both building after a sale
or, alternatively, selling the lands and buildings and leasing smaller retail space in a
different location within Calgary and Airdrie.

In 2017, as part of the restructuring and reorganization plan, MTK hired Altus Group Inc.
(“Altus”) to conduct an appraisal of the McArthur Calgary lands. Based on the appraisal
provided by Altus, in the opinion of the appraiser, the fair market value of the McArthur
Calgary lands was $10,100,000.00. Attached hereto and marked as Exhibit “A” to this
my Affidavit is a copy of the Altus appraisal for McArthur Calgary (excluding the
appendices).

With the appraisal in hand, in August of 2017 MTK retained Jones Lang Lasalle Real
Estate Services, Inc. (“JLL") to be its exclusive listing agent for the sale of McArthur
Calgary. Attached hereto and marked as Exhibit “B” to this my Affidavit is a copy of the
most recent marketing materials produced by JLL for McArthur Calgary.

McArthur Airdrie Marketing Efforts

17.

In addition to retaining the services of Altus to appraise McArthur Calgary, MTK hired
Altus to conduct an appraisal of the McArthur Airdrie lands. Based on the appraisal
provided by Altus, in the opinion of the appraiser, the fair market value of the McArthur
Calgary lands was $8,700,000.00. Attached hereto and marked as Exhibit “C” to this my
Affidavit is a copy of the Altus appraisal of McArthur Airdrie (excluding the appendices).
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In August 2017, MTK retained JLL to be its exclusive listing agent for the sale of
McArthur Airdrie. Pursuant to the sale listing agreement, MTK authorized JLL to sell
McArthur Airdrie for $5,950,000.00. Attached hereto and marked as Exhibit “D” is a copy
of the listing agreements between MTK and JLL.

As of March 6, 2019, McArthur Airdrie has been listed for sale by JLL for $4,950,000.00.
Attached hereto and marked as Exhibit “E” to this my Affidavit is a copy of the most
recent marketing materials produced by JLL for McArthur Airdrie.

Accepted Offer to Purchase McArthur Calgary

20.

21.

22.

23.

24.

On October 29, 2019, Reddy Innovative Health Care Inc. (the “Calgary Purchaser’)
made a conditional offer to purchase McArthur Calgary for the purchase price of
$5,500,000, plus GST, which MTK accepted on November 1, 2019 (the “Calgary Offer”).
Among other things, the Calgary Offer included the following terms and conditions:

(a) on or before November 5, 2019, the Calgary Purchaser would pay a deposit of
$100,000.00 by bank draft to Remax Landan Real Estate in trust, which would
form part of the purchase price (the “Initial Deposit”);

(b) on or before December 11, 2019, the Calgary Purchaser would pay an additional
deposit of $50,000.00 by bank draft to Remax Landan Real Estate in trust, which
would form part of the purchase price (the “Second Deposit”);

(c) 6 conditions in favour of the Calgary Purchaser, including, among others, due
diligence, financing and the execution of a lease between the Calgary Purchaser
and MTK, with a condition waiver date of December 10, 2019 (the “Condition
Date”), and

(d) a closing date of December 31, 2019 (the “Closing Date”).

Attached hereto and marked as Exhibit “F” to this my Affidavit is a copy of the Calgary
Offer.

In accordance with the terms of the Calgary Offer, on November 4, 2019, the Calgary
Purchaser paid the Initial Deposit of $100,000.00. Now shown to me and marked as
Exhibit “G” to this my Affidavit is a copy of the receipt for the Initial Deposit.

In accordance with the terms of the Calgary Offer, on December 6, 2019, the Calgary
Purchaser paid the Second Deposit of $50,000.00. Now shown to me and marked as
Exhibit “H” to this my Affidavit is a copy of the bank draft for the Second Deposit.

On December 10, 2019, MTK agreed to the Calgary Purchaser’s request to extend the
Condition Date from December 10, 2019, to January 28, 2020, and to extend the Closing
Date from December 31, 2019, to February 25, 2020. Attached hereto and marked as
Exhibit “I” to this my Affidavit is a copy of the agreed upon amendments.

On January 27, 2020, the Calgary Purchaser requested a further amendment to the
Calgary Offer, requesting an extension of the Condition Date from January 28, 2020 to
February 11, 2020, and an extension of the Closing Date from February 25, 2020, to
March 11, 2020.
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Based on information contained in an email from the Calgary Purchaser’s agent, George
Wilson at Remax Commercial dated January 27, 2020, the need for an extension was
due to an unforeseen delay in the Calgary Purchaser receiving a firm commitment letter
and an appraisal on a property in New York State from City National Bank New York. In
his email, Mr. Wilson reiterated the Calgary Purchaser's commitment to purchase
McArthur Calgary. Attached hereto and marked as Exhibit “J” to this my Affidavit is a
copy of Mr. Wilson’s January 27, 2020 email.

On January 28, 2020, MTK received a waiver of the Calgary Purchaser's various
conditions contained in the Calgary Offer, with the exception of its conditions relating to
financing and a lease agreement between MTK and the Calgary Purchaser. Attached
hereto and marked as Exhibit “K” to this my Affidavit is a copy of a cover email from Mr.
Wilson along with the waiver of conditions described above.

Based on information provided to me by MTK'’s legal counsel for the sale of McArthur
Calgary, Aron Balakrishnan, | am advised that the terms of the lease agreement between
MTK and the Calgary Purchaser have been agreed to, and that the waiver of the lease
condition will be forthcoming.

As referenced above, the Calgary Offer includes a condition that MTK and the Calgary
Purchaser enter into a lease agreement. Based on advice and information provided to
me by JLL, the possibility of having McArthur as an anchor tenant immediately upon the
closing of a sale is a very important selling feature of the McArthur Calgary lands.

Based on the information received to date, | do verily believe that the Calgary Purchaser
is committed to purchasing McArthur Calgary.

Accepted Offer to Purchase McArthur Airdrie

30.

31.

32.

33.

On January 29, 2020, MTK and 572843 Alberta Ltd. (“572 Alberta” or the “Airdrie
Purchaser”), entered into a conditional offer to purchase McArthur Airdrie, for a purchase
price of $4,800,000 (the “Airdrie Offer”).

The Airdrie Offer has a scheduled closing date of March 31, 2020. Attached hereto and
marked as Exhibit “L” to this my Affidavit is a copy of the Airdrie Offer.

The Airdrie Offer is subject to the following conditions in favour of Airdrie Purchaser:
(a) at closing, MKT is the legal and beneficial owner of McArthur Airdrie;

(b) confirmation to the satisfaction of the Airdrie Purchaser that McArthur Airdrie is
free and clear of all encumbrances;

(c) procurement of adequate financing by the Airdrie Purchaser on terms satisfactory
to the Airdrie Purchaser; and

(d) execution of a lease agreement between MTK and the Airdrie Purchaser, on such
terms and conditions as the parties may mutually agree.

On January 29, 2020, 572 and MTK executed a lease agreement with respect to
McArthur Airdrie, for a 5 year term (and an option to renew for 5 years), with a
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commencement date of March 15, 2020. Attached hereto and marked as Exhibit “M"” to
this my Affidavit is a copy of the said lease.

572 Alberta and McArthur Resolution

34.
35.

36.

37.

38.

39.

40.

Edwin Pound is the sole director and shareholder of 572 Alberta.

As part of the complex divorce settlement between Edwin Pound and Theresa Pound in
2016, it was agreed that Mr. Pound’s company, 572 Alberta, is to be paid $2,200,000.00
by McArthur (the “Pound Indebtedness”).

Insofar as | am aware, the Pound Indebtedness was evidenced by a promissory note
entered into between 572 Alberta and McArthur.

In addition, McArthur and MTK entered into General Security Agreements in favour of
572 Alberta to secure the Pound Indebtedness. Now shown to me and marked as
Exhibit “N” to this my Affidavit is a copy of a Personal Property Registry search for
McArthur and MTK, which confirms the registration of 572 Alberta’s security interest.

As part of the payment of the $4,800,000.00 purchase price under the Airdrie Offer, 572
Alberta will be using $1,800,000 of the Pound Indebtedness. Based on information
provided to me by Mr. Pound, it is my understanding that 572 Alberta is working with
Canadian Western Bank to finance the balance of the $4,800,000.00 purchase price,
being $3,000,000.00.

Now shown to me and marked as Exhibit “N” to this my Affidavit is a copy of
correspondence that Mr. Pound has received from Canadian Western Bank outlining the
discussions that he has had regarding financing the $3,000,000.00 to close the Airdrie
Offer.

The Airdrie Offer is a private sale, so no real estate commissions will be payable.

Plan to Pay Out RBC Indebtedness

41.

42.

Upon the successful completion of the sale of McArthur Calgary to the Calgary
Purchaser, | have calculated the net sale proceeds as follows:

Purchase price $5,500,000.00
Less commissions ($165,000.00)
Less estimated closing costs ($10,000.00)
Net sale proceeds (approx.) $5,325,000.00

The net sale proceeds from the sale of McArthur Calgary, in the approximate amount of
$5,325,000.00 would be paid to RBC and applied to the MTK Indebtedness and
McArthur Indebtedness, which according to the Starenky Affidavit was $7,847,458.10 as
at January 6, 2019. This would leave an approximate balance owing to RBC of
$2,522,458.10.
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Upon the successful completion of the sale of McArthur Airdrie to the Airdrie Purchaser,
MTK would receive $3,000,000.00 less closing costs, which would then be paid to RBC
to retire the balance of the MTK Indebtedness and the McArthur Indebtedness.

Balance of Convenience and Just and Convenient

44.

45.

46.

47.

48.

| do verily believe there is no prejudice to RBC if its application is dismissed, adjourned
or, if a Receivership Order is granted, that it be stayed pending the closing of the sales
contemplated herein.

This is particularly the case because with the exception of a payment in December 2019,
which McArthur authorized to be taken out of its account, but apparently missed by RBC,
McArthur and MTK have made all monthly interest payments on the MTK Indebtedness
and McArthur Indebtedness since the parties entered into the Forbearance Agreement.

McArthur has already deposited sufficient funds into its account with RBC to cover the
interest payments on the MTK Indebtedness and McArthur Indebtedness for February
2020, and provided a Receivership Order is not granted and enforced, McArthur will be
able to deposit sufficient funds into its account to cover the interest payments for March
2020.

On the other hand, if this Honourable Court grants a Receivership Order, | do verily
believe that:

(@) both the Calgary Offer and the Airdrie Offer will be lost;

(b) without McArthur as an anchor tenant, any sale of McArthur Calgary and/or
McArthur Airdrie will be even more difficult, creating the potential for the
properties to languish on the market for a lengthy period of time given the current
commercial real estate market conditions;

(c) 14 McArthur employees will eventually lose their jobs; and

(d) the Guarantors will be prejudiced given the real likelihood of losing the Calgary
Offer and the Airdrie Offer and having the significant costs of a Receiver and the
additional legal fees added to the MTK Indebtedness and the McArthur
Indebtedness.

For all of the above reasons, | believe that the appointment of a Receiver and resulting
liquidation of assets would have significantly less value for all parties, and would be
particularly prejudicial to the Defendants.
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49, I make this my Affidavit in response to the Application of RBC to appoint a Receiver and
for no improper purpose.

SWORN BEFORE ME at Calgary, Alberta, this
3\ day of January, 2020

Province of Alberta

MICHAEL J. WHITING
Barristor & Solicitor

(029987711}



This is Exhibit “A”
referred to in the Affidavit of Robert Pound
Sworn before me this 31% day of January, 2020

foner in & for the Province of Alberta

MICHAEL J. WHITING
Barrister & Solicitor
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AltusGroup

October 25, 2017 Project No.: 102594

Mr. Robert Pound
67 Glenbrook Place SW
Calgary, AB T3E 6W4

RE: McArthur Fine Furniture Facility
67 Glenbrook P1 SW, Calgary, AB

Mzr. Pound:

Further to your request, we have inspected the above-noted property and have completed our investigations
and analyses in accordance with the stated Scope of Work in order to provide our opinion of the current
market value of the fee simple interest in the property on an all-cash basis, as defined herein. The intended user
of this report is 572843 Alberta Ltd. The intended use is to provide 572843 Alberta Ltd. with a basis for
financing and no other use. No additional Intended Users are identified or intended by the appraiser.

Subject to the Extraordinary Assumptions and Standard Conditions in Appendix A, it is our opinion that the
current market value of the subject property, as of the effective date, August 17, 2017, is:

Ten Million One Hundred Thousand Dollars
$10,100,000

Based on this estimate of current market value liquidity is considered “good”. We estimate a normal exposure
time of 3 to 6 months to have sold this property at its current market value. Should you have any questions,
please feel free to contact us.

Respectfully submitted,
Altus Group Limited

2020 4th Street SW Suite 310, Calgary, AB T2S 1W3
Altus E)(pert SﬁfVices T: 403.508.7770 | E: info@altusgroup.com | altusgroup.com
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McArthur Fine Furniture A

67 Glenbrook P1 SW, Calgary, AB
102594

Executive Summary

T

67 Glenbrook P1 SW, Calgary, AB

Subject property consists of a two storey commercial building comprising 45,915 sq. ft. in total, of which
30,687 sq. ft. is above grade and 15,228 sq. ft. is a full basement below grade. The building is situated on a
63,598 sq. ft. (1.46 acre) C-COR3 £0.97 h19 (Commercial Corridor 3) classified site located in the southwest
Calgary District of Glenbrook.

Final Value Conclusion? as at: August 17, 2017 $10,100,000
Unit Value = $220 per sq. ft.

Stabilized NOI = $613,082

Stabilized NOI per Sq. Ft. ® $13.00

Capitalization Rate " 6.25%

Exposure Time = 3 to 6 months

Conclusions

Direct Capitalization = $10,100,000

Direct Comparison = $9,800,000

1Value is subject to the Extraordinary Assumptions and the Standard Conditions listed in this report.
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McArthur Fine Furnifure
67 Glenbrook P1 SW, Calgary, AB
102594

Analysis and Commentary

Location
= The subject property occupies a high profile corner = Limited single-point access from Glenbrook Place.
location with exposure to Sarcee Trail SW. ® Freestanding street front retailers face competition
= Good synergy from competing retail / quasi retail from power centres and big box retailers.

tenants in the district. The immediate area is
developed with several high profile retail properties
that generate large amounts of traffic.

= Excellent linkage and access to local arterials and
major roadways / highways.

= Established Glenbrook and surrounding areas have a

good trade area population.

Physical Characteristics

= Total of 45,915 sq. ft. split between two above grade = Second storey showroom and basement area have

and one below grade levels as follows; Main floor more limited market appeal and utility compared to
retail 15,625 sq. ft., 2nd floor retail 15,062 sq. ft. new more modern single-storey commercial
Basement level retail and storage space 15,228 sq. ft. buildings.

= Currently improvements represent site coverage of = Single tenant or user building design would be
25% and approximate site density of 48%. Owner- difficult to demise for smaller users.

occupied and built for the specific use of the current
owner.

= Single-tenant/user building provides good exposure
and strong retail presence.

= Attractive building features including freight
elevator.

= Good on-site parking.

= Ongoing capital expenditures including a new roof
surface in 2017 along with 4 HVAC units.

Liquidity
Liquidity is the measure of the typical buyer’s desire and ability to purchase the property. An estimate of
market value should include an assessment of liquidity. Overall, we consider the liquidity of the subject

property to be “good” at the value reported herein. A detailed definition of “good” liquidity is presented
in Appendix A.

8



McArthur Fine Furniture A

67 Glenbrook P1 5W, Calgary, AB
102594

Introduction

Date and Purpose of the Appraisal

The purpose of this appraisal is to estimate the current market value of the fee simple interest in the
subject property as at August 17, 2017. The intended use of this appraisal is to assist in financing and no

other use.

We refer you to Appendix A of this report for a detailed description of the Terms of Reference, including
definitions of Market Value, Liquidity, and Highest and Best Use.

Assumptions and Limiting Conditions

The reader’s attention is drawn to certain Contingent and Limiting Conditions that are outlined at

Appendix A.

Financing For the purpose of this appraisal we have assumed that the property is free and clear

of all financing.

Encumbrances A full search and interpretation of the title are beyond the scope of this appraisal and
the report is contingent on the expectation that there are no material encumbrances
that would affect value unless otherwise noted. However, as these can have a
significant impact on the market value and / or marketability, legal advice is

recommended.

Extraordinary Assumptions

The estimated value included herein will potentially be impacted if any of the following Extraordinary

Assumptions are not realized as of the effective date.

Environmental We are not experts in environmental matters and make no representations regarding
Issues them. It is assumed for the purpose of this report that there is no environmental

contamination. A formal environmental audit should be conducted for certainty.



McArthur Fine Furniture
67 Glenbrook P1 SW, Calgary, AB
102594

Ownership and History of the Property

The subject property is currently owned by MTK Properties Ltd.

Our research indicates that there has been no sales activity on this property within the past three years.

To the best of our knowledge, the property is not listed for sale on the open market or under contract for

sale.
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McArthur Fine Furniture A

67 Glenbrook P1 SW, Calgary, AB
102594

Property Description

Neighbourhood Description

The subject property is located in the Glenbrook District, approximately seven kilometres southwest of
downtown Calgary. The Glenbrook area is bounded by Sarcee Trail on the west, 37th Street on the east,
26th Avenue on the north and Richmond Road on the south. Surrounding subdivisions include Signal
Hill to the west, Glendale Meadows to the north, Killarney to the east and Glamorgan to the south. Sarcee
Trail SW, at this location, has a daily traffic count of 46,000 vehicles per day, according to the City of
Calgary Traffic Study (2016).

Glenbrook is a well-developed community, located east of Sarcee Trail and north of Richmond Road SW.
Development in the general area is predominantly residential, however, a retail node at the intersection
of Richmond Road and Sarcee Trail SW contains a number of strip shopping centres as well as one of the

largest power centres (Westhills) in Calgary.

The primary trade area consists of the communities located west of the downtown core. This region of the
City generally consists of newer residential development and is host to a number of upper scale

communities.

The area is well served by local and regional transportation routes, as well as public transportation. The
subject has easy access to several high traffic corridors including Sarcee Trail and Glenmore Trail SW.
Sarcee Trail is a major north/south traffic artery that connects Glenmore Trail SW to the TransCanada
Highway on the northwest end of the City. Glenmore Trail is also a major traffic artery, which connects
the east and west parts of the City. Richmond Road and 37th Street SW relate more towards traffic in
residential communities in the area and are considered to be linking roadways rather than major traffic
arteries. The Calgary Transit system has a stop northbound on 39th Avenue SW and 51st Street SW,

southeast of the subject.

11



MceArthur Fine Furniture
67 Glenbrook P1 SW, Calgary, AB
102594

Adjacent Land Uses

North Glenbrook Place SW, Honda West car dealership

West Sarcee Trail; Signal Hill Centre

South Richmond Square box/ strip mall, Home Outfitters

East Glenbrook Plaza office/ retail complex, Richmond Square Medical Centre
Land Use Controls

Zoning / Land Use C-COR3 £0.97 h19 (Commercial Corridor 3)

Permitted Uses The C-COR 3 District is intended to be characterized by:
(a) sites of various sizes;
(b) locations along major roads;

- (c) locations in industrial areas to accommodate mid-scale retail, and medium
to large eating and drinking uses;

(d) motor vehicles having direct access from the road to the development;

12



McArxthur Fine Furniture
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67 Glenbrook P1 SW, Calgary, AB

102594

Permitted Height

Allowable Density

Excess Density

Site Description

Legal Description

Site Area

Site Position

Topography

Configuration

(e) perimeter landscaping that separates commercial activities from the road

and surrounding development;
(f) uses of various sizes;
(g) limited large retail uses and no residential uses;

(h) varying building density established through maximum floor area ratio for

individual parcels;
(i) and varying building heights established through maximum building height

for individual parcels.

The maximum building height for parcels designated Commercial — Corridor 3
District is the number following the letter “h” indicated on the Land Use

District Maps, expressed in metres. The subject height is 19 metres.

The maximum Floor Area Ratio (FAR) for parcels designated Commercial —
Corridor 3 District is the number following the letter “f” indicated on the Land
Use District Maps. The subject FAR is 0.97.

Given the building’s position on the site and existing density, the property
appears to be effectively built out. Legal and planning advice is advised for

certainty.

Plan 8110923 Block K Lot 2
Excepting thereout all mines and minerals

This description was obtained from the Title and is assumed to be correct.
146 acres

Site occupies an end of street position. The location of the subject parcel is
considered one of its strongest attributes providing excellent exposure to Sarcee
Trail SW which has a daily traffic count of 46,000 vehicles per day, according to
the City of Calgary Traffic Study (2016).

The site is generally level and at grade with adjoining properties.

Irregular.
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Frontage

Special Features

Services

Environmental

Parking

Access

Site Coverage

315 feet of frontage onto Sarcee Trail SW on the west side of the site. The site

has direct access from, but limited exposure to Glenbrook Drive SW.

Site improvements include a fully paved site, with good landscaping on the
perimeter of the site. Concrete sidewalk runs the length of the building on the

west elevation, with concrete curbing on the perimeter.

Full municipal services are provided including storm sewers, sanitary, water,
natural gas, telephone and hydro. Street lighting is present and surrounding

roadways are asphalt paved and sidewalks have concrete curbs.

We are not experts in environmental matters and make no representations
regarding them. It is assumed for the purpose of this report that there is no
environmental contamination. A formal environmental audit should be
conducted for certainty. Any costs associated with contamination would need

to be deducted from the final value concluded herein.

Extensive parking is provided with an estimated 101 stalls. There is ample
parking space for use by the current owner-user, and as such, an unspecified
number of stalls on the south side of the site are rented to the neighbouring
property holder, Honda West at $2,000 per month, or $24,000 per annum.
Information provided indicates that the agreement is informal in nature and

can be terminated at any time.

The subject property has narrow frontage due to its single-point of vehicular
access via a curb cut onto Glenbrook Place SW, however, the full west side of

the subject property has exposure to busy Sarcee Trail SW.

25%.

Building Description

The following is based on our inspection and data obtained from the client.

Property Type

The subject property consists of a two-storey building with a developed
basement. The building has been owner-occupied since construction in 1981
by the same company. The main floor consists primarily of showroom space
with some office development and a small receiving / warehouse area. The
majority of the second floor and basement space is utilized as a showroom with

the balance of the basement space used as a warehouse area.
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Year Built 1981
Number of Storeys Two above grade

One below grade

Typical Floor Plate Basement Level 15,228 Sq. Ft.
Main Floor 15,625 Sq. Ft.
Second Floor 15,062 Sq. Ft.

Total Area 45,915 Sq. Ft.

Net Rentable Area The rentable area of the subject property is summarized in the following chart:

Rentable Area

Area Type Area (sq.ft.) Percentage of NRA
Office Area 500 1.09%
Retail Area 40,415 88.02%
Industrial Area o © 5000 O 10.89%
Other - 0 " 0.00%
Net Rentable Area (NRA) 45,915 100.00%
Storage Aréa 0
Parking The parking ratio of 2.2 stalls per 1,000 sq. ft. is considered to be superior to

other similar buildings/complexes in similar locations.

Construction Steel frame construction on a poured in-place concrete foundation. The 2nd
floor is a poured concrete floor over metal decking. Exterior walls are brick
veneer. Concrete columns provide a distinctive and recognisable feature. Glass
windows / doors are encased in aluminum frames providing a typical

storefront fenestration.

The roof is assumed to be covered with an EPDM rubber roof compound

covered in gravel. It is reported to be resurfaced in 2017.

The main floor consists primarily of showroom space with some office
development and a small receiving/ warehouse area. This receiving/
warehouse area has access to both loading doors and the freight elevator that
runs from the basement to the second floor. The majority of the second floor
and basement space is utilized as a showroom with the balance of the

basement space used as a warehouse area.
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Heating of the showroom and 2nd floor offices is provided by rooftop units.

Four rooftop units have been replaced within the last year.

Life safety and security include fire extinguishers, smoke detectors, emergency

lighting and a security system.

Additional Information McArthur Fine Furniture is a local supplier of medium-high to high end

furniture. Established in 1938, McArthur has remained a family-owned and
operated operation. They moved to the subject location in 1981 and have
become well established, being one of the only high-end furniture providers in
the west end of Calgary. The 45,915 sq ft building is primarily showroom
space, with about one-third of the basement used for warehouse purposes. The
warehouse space consists of concrete flooring, t-bar ceilings, concrete walls and
track lighting. The showroom spaces are a mix of various floor coverings
(carpet, tile, laminate, and exposed concrete), t-bar ceiling, track lighting, and
painted drywall walls. Previous interior improvements include the conversion

of basement warehouse space to additional showroom space.

Special Features Amenities in the building include the following:
e Conveyor access to the 2nd floor
e Heavy Power (1000 Amyp 120/280 volt (must be verified)
» Four skylights on 2nd floor
o Grade Loading
o Exterior building lighting and signage
Condition The building is in very good condition throughout with the owner reporting no
major physical problems. General maintenarce appears to be adequate and the
building offers good utility for retail use.
Property Commentary

Overall, the building is in good condition and compares well with other buildings in the area.
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Municipal Assessment and Taxes

Total Per Sq. ft.

Total Assessment (2017) $6,210,000 $135.25

2017 Tax Levy: $110,193.35 $2.40

Local Improvement Charges: $0 $0.00

Total Levy: $110,193.35 $2.40
Commentary

Establishing reasonableness of assessed value and realty tax costs associated with the subject property is

beyond the scope of this appraisal assignment. Municipal assessment information is provided here for

informational purposes only.
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Highest and Best Use

We refer the reader to Appendix A for the definition of Highest and Best Use.

Highest and Best Use as Improved

The subject property is a suburban retail building. The subject property consists of a two-storey building
with a developed basement. The building has been owner-occupied since construction in 1981 by the
same company. The main floor consists primarily of showroom space with some office development and
a small receiving/ warehouse area. The majority of the second floor and basement space is utilized as a
showroom with the balance of the basement space used as a warehouse area. The building is of very good
quality and generates a positive cash flow which we expect to continue. Investment demand for this asset

type is good. Therefore the current use is concluded to be both physically possible and financially viable.

There does not appear to be an alternative use that could reasonably be expected to provide a higher
present value than the current use, since the improvements are specifically adapted to the existing use.
The current use is therefore concluded to be the most profitable. Based on the foregoing, we conclude that

the Highest and Best Use of the property, as improved, is its present use.

Highest and Best Use as if Vacant Land

Given the location of the subject property, the size and configuration of the site as well as the current
zoning, it is likely that its use would be consistent with similar properties in the immediate area. Based on
the foregoing, we conclude that the Highest and Best Use of the property, as vacant land, would be for

the development of a retail / commercial project similar to that which currently exists on the site.
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Valuation

Methodology

Three generally recognized methods can be employed to appraise real estate: the Cost Approach, the
Income Approach and the Direct Comparison Approach. We estimate value by the Cost Approach by
adding the land value to the replacement cost (less depreciation) of the improvement. The Income
Approach involves the capitalization of a property’s net income or potential net income, at an appropriate
rate, into an indication of value. The Direct Comparison Approach is applied by comparing the subject
property to similar properties that have sold recently or that are on the market.

Valuation Methodology Selected

The subject is a freestanding commercial building which appeals primarily for retail purposes. The

subject is currently owner-occupied and has been since construction in 1981.

For valuation of the subject, as the building is owner occupied, the completion of the Direct Comparison
Approach will be incorporated. In addition, the Income Approach incorporating the Direct

Capitalization procedure will also be applied as a test of value.
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Direct Comparison Approach

The Direct Comparison Approach has as its basis the comparison of the subject with recent sales of
properties that have similar characteristics in terms of location and building type. A summary of the
most relevant market data is shown below. The data has been analyzed by Altus for this appraisal.
Collection of the data involved research with regional market participants and typical information

sources.

Summary of Relevant Sales

Closing : Land Area Rentable Area Price /sq.
Sale ID Address i Sale Price ;
Date (acres) (Sq. Ft.) ft.
Index # 1 Confidential Pending  $5,175,000 0.55 19,500 $265
Index # 2 2517 5 Ave NW Jun-17 $6,900,000 0.93 22,030 $313
Index # 3 1717 10 St NW Jun-17 $4,550,000 0.45 17,000 $268
Index # 4 5555 Strathcona Hill SW May-17 $2,050,000 0.73 11,601 $177
Index # 5 801 11 Ave SW Oct-16 $6,000,000 0.35 18,723 $320
Sales Analysis

Recent relevant sales show unadjusted unit prices ranging from $177 per sq. ft. to $320 per sq. ft.

The values per sq. ft. are adjusted to consider differences between the subject and the comparable

property sales and to consider changes in value over time, if necessary.

Sale #1 is the pending sale of a 19,500 sq. ft. two storey freestanding retail building which is owner
occupied and sold for $265 per sq. ft. The building was constructed in 1981 and renovated in 2011. At the
time of sale the property was occupied and sold to a local Calgary business. The property features
excellent exposure along Macleod Trail. Downward adjustments are warranted to account for the
comparable's superior location and smaller building size. Relative to the subject, this sale is superior, and

as such the subject is concluded at a lower unit rate.

Sale #2 is the June 2017 sale of a 22,030 sq. ft. leased retail building located near Crowchild Trail and sold
for $313 psf. The building was constructed in 1970 with subsequent renovations in 1992. The property is
demised into two retail units and features a mix of showroom space, office and a large component of the
rentable area is warehouse space. The interior units are reportedly in good physical condition.
Downwards adjustments are warranted to account for the leased nature of the property, location and
smaller building size. Relative to the subject, this sale is superior, and as such the subject is concluded at a

lower unit rate.
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Sale #3 is the June 2017 sale of a 17,000 sq. ft. two storey freestanding retail/office building located near
Capitol Hill and sold for $268 psf. The building was constructed circa 1980. The property features brick
construction with commercial glazed windows and underground parking. This property is zoned C-
COR1{4.0h22 which allows varied uses including office, retail and multi-residential on the upper floors.
Downwards adjustments are warranted to account for the leased nature of the property, location and
smaller building size. Upwards adjustments are made to account for building quality, age and condition.

On balance, this sale is superior, and as such the subject is concluded at a lower unit rate.

Sale #4 is the May 2017 sale of an 11,601 sq. ft. single storey multi-tenant retail strip located in Strathcona
Park and sold for $177 psf. The building was constructed in 1980. The property is reportedly in average
condition. Downwards adjustments are warranted to account for the leased nature of the property and
smaller building size. Upwards adjustments are warranted to reflect the comparable’s inferior location
and building quality, age and condition. On balance, this sale is inferjor, and as such the subject is

concluded at a higher unit rate.

Sale #5 is the October 2016 sale of an 18,723 sq. ft. two storey freestanding retail building which was
owner occupied and sold for $320 psf. This comparable is located centrally in the Beltline. The building
was constructed in 1973 and has been subsequently renovated with front glass curtains, brick exterior
and ample parking space. Downward adjustments are warranted to account for the comparable's
superior location and smaller building size. Relative to the subject, this sale is superior, and as such the

subject is concluded at a lower unit rate.

With regard to the preceding analysis the subject building value is estimated to range from $210 to $230
per sq. ft.
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Direct Comparison Approach

Subject Index # 1 Index # 2 Index # 3 Index # 4 Index # 5
Address 67 Glenbrook PI SW Confidential 2517 5 Ave NW 1717 10 St NW 5555 Strathcona Hill SW 801 11 Ave SW
City Calgary Calgary Calgary Calgary Calgary Calgary
Date of Sale Pending Jun-17 Jun-17 May-17 Oct-16
Sale Price $5,175,000 46,900,000 $4,550,000 $2,050,000 $6,000,000
Size 45,915 sq.ft. 19,500 sq.ft. 22,030 sq.ft. 17,000 sq.ft. 11,601 sq.ft. 18,723 sq.ft.
Price $/psf $265 /sq.ft. $313 /sq.ft. $268 /sq.ft. $177 /sq.ft. $320 /sq.ft.

Comparison

Financing/motivation Similar Superior Superior Superior Similar
Location Superior Superior Superior Inferior Superior
Building Size Smaller Smaller Smaller Smaller Smaller
Building Quality (Age & Condition) Similar Similar Older Similar Similar
Adjusted $ / sq ft $212 /sq.ft. $235 /sq.ft. $228 /sq.ft. $203 /sq.ft. $256 /sq.ft.
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Estimate of Market Value (Direct Comparison Approach)

Accordingly, based on a unit value of $220 per sq. ft, we estimate the value by this approach at
$10,100,000.

Direct Comparison Approach - Valuation

Unit Value/sq. ft. $220
Rentable Area (sq. ft.) 45,915
Value Conclusion $10,101,300
Value Conclusion Rounded $10,100,000
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Income Approach

Tenant Profile

As the building is currently owner occupied, we have forecast a market rental rate. The rent is assumed to

be fully net, with a local or regional tenant covenant, 5 year term and with 1 x 5 renewal option.

Market Rental Rate

Appendix C provides a detailed market rental analysis. The time of lease, location, size, and freestanding
nature of properties are characteristics that affect rents achieved. Freestanding properties such as the
subject offer superior tenant identity relative to multi-use projects but this can be balanced against
synergy in a particular development. Although the location of the comparable leases varies, the users are

from large suburban retail category and hence are considered similar to the subject.

Market rents that would be realized for the second storey space of the subject property would be at a
discounted rate from the main floor. This is typically reflected in cost and utility. The lease comparables
available for analysis are primarily ground level retail area and therefore this should be considered in

comparing these to the subject.

The rental comparables indicate average base lease rates ranging from $15.00 to $20.50 per sq. ft. with
unit sizes ranging from 10,000 to 24,809 sq. ft.

The rental rates shown reflect current rents applicable to large well-appointed and located retail facilities.
On balance, the subject building would appear to be similar to such buildings as these in terms of utility,
location and overall appeal. With all factors considered, an appropriate rental rate in the mid-range of $18
per sq. ft. would appear reasonable for the subject main floor. A discounted rent in the range of $14 per
sq. ft. would be appropriate for the second floor showroom. This equates to an overall blended rate of $16

per sq. ft. for the total gross building area contained above grade.

With respect to determining an appropriate net rental rate for the basement space, we have noted that
there is limited market evidence available for lower level showroom space that would serve as relevant
comparables to the subject. Research indicates that an appropriate net rental rate for basement storage
space should lie within the range of $7 to $10 per sq. ft.

Overall a blended lease rate has been concluded at $16 per sq. ft. for the main level and second floor. A

contributory rent at $9 per sq. ft. is considered for the basement showroom area.

I
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Potential Gross Revenues

Base Rental Revenue

Based on the above market rent conclusion, base rental revenues are estimated at $628,044.

Other Revenue

Additional income of $12,000 per annum is generated for the Access Easement for the benefit of the
property to the east. This agreement is registered on title and is assumed to run in perpetuity. The

nominal income from the leasing of parking stalls to Honda West has not been considered.

Recovery Expense Revenue and Operating Expenses

The lease is assumed to be fully net. Accordingly, all operating expenses (i.e. operating costs including
management and realty taxes) would be fully paid for by the occupant.

Vacancy and Bad Debt Allowance

Both the investor and the appraiser are primarily interested in the annual revenue an income property is
likely to produce over a specified period of time, rather than the income it could produce if it were
always 100 percent occupied and all tenants were paying their rent in full and on time. For valuation

purposes, a general vacancy deduction of 3% was adopted.

Non-Recoverable Operating Expenses

The majority of commercial premises are leased on a net basis except for structural. With consideration
given to the construction components of the subject, a structural allowance of 1% is also considered and
deducted from the effective gross income. As well, an additional Miscellaneous Expense of 0.25% of EGR

is applied that would include all other non-recoverable operating expenses.
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Direct Capitalization Procedure

By this procedure, we convert an estimate of stabilized net operating income (NOI) for a single year into

an indication of value. We use the stabilized net income for the year starting at the appraisal date.
This procedure entails three steps:

= Determine stabilized NOI.

= Capitalize this NOI at the appropriate Capitalization Rate to determine an estimate of value

based on stabilized occupancy.

= Adjust this value estimate, if applicable, for rent abatements, above/below market rent, existing

vacancy, short term leasing costs, capital expenditures and amortized capital expense revenue.

Stabilized NOI
Stabilized Pro Forma - Retail Freestanding
REVENUE
Rent - Commercial
Retail (Ground & 2nd floor) 30,687sf  x $16.00 per sf $490,992
Basement 15228 sf  x $9.00 per sf $137,052
Total Commercial Rent 45,915 sf $628,044
Plus: Other Income' $12,000
[Grosa Potential Income i i m e B e
Less: Vacancy and Collection Loss 3.00% $19,201
[EE‘FECI‘ ifﬂmvéROSS REVENUE FRTEREAD i Prbein i $620_,84431'
Sl St AR e 4 2 SABNETES % }
LESS: OPERATING EXPENSES®
Miscellaneous Expenses 0.25% of EGR $1,552
~ Non-Recoverable Structural Expenses i 1.00% of EGR - %6208
[Total Bxpenses™ o o R R G 87,761

NET OPERATING INCOME $613,082

1 Other Income is stabilized net of vacancy. Access easement at $12,000 per annum.

2 Vacancy of 3% is applied to the total Potential Gross Revenue (excl. other incoime).

3 Total OPEX includes Non-Recoverable Structural Expenses at 1% EGR and Miscellaneous Expenses at 0.25% EGR.
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Selection of Capitalization Rate

Altus InSite Investment Trends Survey

The most recent Altus InSite Investment Trends Survey for (Q2 2017) indicates capitalization rates ranging
from 5.30% to 6.30% for the benchmark Enclosed Community Mall Retail Building. The subject property
consists of a two-storey building with a developed basement. The building has been owner-occupied
since construction in 1981 by the same company. The main floor consists primarily of showroom space
with some office development and a small receiving / warehouse area. The majority of the second floor
and basement space is utilized as a showroom with the balance of the basement space used as a
warehouse area. We expect a similar capitalization for the subject given the strong location of the subject

and the generally positive market tone.

Recent Investment Market Activity and Capitalization Rate Selection

The most relevant sales detailed at Appendix D, and summarized below, provide the greatest support for

a Capitalization Rate (CR) selection.

Market Activity

1 63582  Carrington Lighting Building - Calgary 5.01% Jun-2017
2 64223 Whitewater Place gy 829%  Jun2017
'3 62929 Strathcona Centre  Calgary  675%  May-2017

4 6057 33026AVESW . Calgary ’ 6.26%  Feb-2017
5 62041 . 4440 44 AVE ﬁE ‘ _Caléary 6.64%‘ Dec-iOl&
6 se188 63B1IAVESW  Caigay  528%  feb-2016
"7 62581 BIGWILLOWPARKORSE Calgary  620%  Jan2016

The recent comparable property sales indicate capitalization rates ranging from 5.01% to 6.75%, or an
average of 6.06%. In selecting the comparable information a combination of local retail assets have been

chosen.

The selection of an appropriate capitalization rate will to a great extent depend on the strength of the
covenant, length of the lease and possible rental escalations. Until a formal arms-length lease is struck, all
of these factors are unknown. Nevertheless, with regard to the physical and location features of the
property, it should be possible to attract a suitable tenant or tenants. Based on the foregoing analysis, our

capitalization rate conclusion is 6.25%.
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Estimate of Market Value (Direct Capitalization)

Final Value - Direct Capitalization Procedure

Stabilized NOI $613,082
Selected Capitalization Rate 6.25%
Stabilized Value $9,809,314
Final Value (Rounded) $9,800,000

Based on a capitalization rate of 6.25%, we estimate the subject property’s value by this procedure at
$9,800,000.
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Reconciliation and Conclusion

The estimates of value from the approaches used are:

Valuation Methodology Parameters Conclusion
Direct Comparison Approach Unit Value @ $220/sf $10,100,000
Direct Capitalization Approach Cap Rate @ 6.25% $9,800,000

The Sales Comparison Approach is based on the sale of similar properties that have occurred in the
market, and provides a valuation perspective from an owner user standpoint. In this instance, reasonable

market evidence was available to estimate land and building value.

The Income Approach reflects the value to an investor based on the desired rate of return and the

property’s potential cash flow. In this instance, the Income Approach indicates a similar value range.

With regard to the market data at hand, most weight was placed on the Direct Comparison valuation

approach with market value concluded at $10,100,000.

Final Value Conclusion

Further to our analysis of the subject property and of the market data outlined in this report, we estimate
the current market value of the property located at 67 Glenbrook P1 SW, Calgary, as at August 17, 2017,
subject to the Extraordinary Assumptions listed in this report and the Standard Conditions outlined in
Appendix A to be:

Ten Million One Hundred Thousand Dollars
$10,100,000

Based on this estimate of current market value, liquidity is expected to be “good”. We estimate a

reasonable exposure time of 3 to 6 months to have sold the property at current market value.

b
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Certification

I certify that, to the best of my knowledge and belief:

The statements of fact contained in this report are true and correct

The reported analyses, opinions, and conclusions are limited only by the reported Extraordinary
Assumptions and Limiting Conditions and Contingent and Limiting Conditions, and are our
personal, unbiased professional analyses, opinions and conclusions

I have no present or prospective interest in the property that is the subject of this report, and we
have no personal interest or bias with respect to the parties involved

Compensation is not contingent upon the reporting of a predetermined value or direction in value
that favours the cause of 572843 Alberta Ltd., the amount of the value estimate, the attainment of a
stipulated result, or the occurrence of a subsequent event

To the best of our knowledge and belief, the reported analyses, opinions and conclusions were
developed, and this report has been prepared, in conformity with the Canadian Uniform Standards
of Professional Appraisal Practice (“The Standards”)

The property was inspected on August 17, 2017 by Tammy Magny McDowell. The content, form,
and reasoning have been prepared and reviewed by Tammy Magny McDowell. A detailed
inspection was not completed to report building condition. We have not knowingly withheld any
comments or observations that might affect the opinions of value stated in this report

I have the knowledge and experience to complete the assignment competently
No one provided significant professional assistance to the undersigned

The confidentiality of our client’s individual subject property data is of paramount importance to
Altus Group Limited and we have taken reasonable and appropriate measures to safeguard client
data against unauthorized access. A full description of our Client Data Policy appears on our web

page www.altusgroup.com.

Tammy Magny McDowell, B. A. (Econ), AACI, P. App is currently certified under the continuing
education program of the Appraisal Institute of Canada, and is a licensed real estate appraiser in the
Province of Alberta, pursuant to the Real Estate Act of Alberta.

In my opinion, the current market value of the fee simple interest in the subject property, subject to the
Extraordinary Assumptions and Limiting Conditions listed on page 9 of this report and the Standard Terms
and Limiting Conditions at Appendix A as at August 17, 2017 is $10,100,000.

Altus Group Limited

" Digitally signed by Tammy Magny

Tammy Magny, ox cwrarmy sago scoowet

G=Altus Group, cu=Valuation,

MCDOWG” ",v _,::.-I:l:;mmy.miqnyoalmgrwp.:

Date: 2017.10.25 1625:27 -06'00"

Tammy Maény McDowell, B.A. (Econ), AACL P.App
Date: October 25, 2017
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This is Exhibit “B”
referred to in the Affidavit of Robert Pound
Sworn before me this 31% day of January, 2020

Qf8ef inéafid for the Province of Alberta

MICHAEL J. WHITING
Barrister & Solicitor

{02907387-1}



2 SRR AN RN S a0

<<
[
o
w
o0
-
<
>
o
<
(L)
-
<L
(S}

S
[ -
——
-
[—
o
o
(=W
(=
o
[ —-—
=
Ll
=
a.
o
—_—
La
—
L
[ ]
Ld
[= =
|
=T
[—
Lt
[= =
SN
—
=T
o
(=]
L
=

—
e
Ll
>
=T
I
o
S
=
(=
==
=a
—
Lol
—
(1}
N~
o




EDICAL/RETAIL REDEVELOPMENT OPPORTUNITY

THE OPPORTUNITY

‘I Glenbrock Place SW (the "Properly") p an Il ity to acquire a medical/retail
yinan district, The htghl’y desirable, 46,587 square foot
“SFT) Properly, wmch occupies a 1.46-acre site with exposure to the major arterial of Sarcee Trail SW,

PR

offers 2 high demand lacation, with an of retail, enter service and transit offerings on
ts doorstep. The Vendor is prepared to lease-back ~10,000 SF at market rental rates,

JonesLangLaSalle Real Estate Services, Inc. (the “Advisor") has been exclusively d by MTKF i
-td. (the “Vendor”) to seek proposals to acquire me Property. Interested pames will be required to execuu
snd submit the Vendor's form of Confidentiali prior ta g detailed inf jon about
:he Property. The Property is being marketed by way of a conventional marketmg process, without a list
arice and without a fixed date for the sub ion of interest ta purchase, The Vendor is currently prepared
‘0 respond to expressions of interest as they are received.

INPESTMENT HIGHLIGHTS

Medical use approved

Highly desirable west-end location

Exceptmnal exposure to 40,000 vehndes per day

Pg p d at Sarcee and Richmond Road; will enhance

access and tmfﬂc flow
Close proximity to retail and service amenities

Three levels of retail showroom space

Highly desirable demographic profile within the trade area
New roof replaced in 2017 and HVAC system in 2014

PROPERTY SUMMARY

9/?\'1.@']

PROPERTY SITE SITE PROPERTY

ADDRESS AREA DISTRICT TAXES (2018) AVAILABLE
67 Glenbrook 146Acres Glenbrook $119,096.12 Immediately
Place sW

22
& @b &b

L &

GURRENT PARKING ELEVATOR LOADING

ZONING ~88 Stalls Freight elevator 1(8'X 8"} Drive-in

C-COR3 services all three 1(8"X8') Dock

floors

PROPERTY SUMNM.AR)

67 GLENBROOK FLACE SW

LGARY, ALBERTA




IEDICAL/RETAIL REDEVELOPMENT OPPORTUNITY ) 67 GLENBROOK PLACE SW, CALGARY, ALBERTA

LOCATION HIGHLIGHTS. BESTBUY | Np
2 g REAL CANADIAN SUPERSTORE"
=8 e i B - s CINEPLEX . G T o | l‘ L
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OFFERING PROCESS

Jones Lang LaSalle Real Estate Services Inc. (the “Advisor”) has been exclusively retained by the Vendor to seek proposals
to acquire the Property. Prospective purchasers should also be aware that a virtual data room (Box account) is setup to
facilitate access to key property-related documents. Please contact either of the undersigned to arrange access to this
website. Interested parties will be required to execute and submit the Vendor’s form of Confidentiality Agreement prior to
receiving detailed information about the Property.

Allinquiries regarding the Property should be directed to:

( JLL JLL CAPITAL MARKETS MARSHALL TONER RYAN MURPHY
) jll.ca | 403-456-2233 JLL Industrial, Calgary JLL Capital Markets, Calgary
Suite 500 - 301 8th Ave SW Executive Vice President Senior Sales Associate

Calgary, AB T2P 1C5 (403) 456-2214 (403) 456-5582
Marshall.Toner@am.jll.com  RyanJ.Murphy@am.jll.com

DISCLAIMER

© 2019 Jones Lang LaSalle IP, Inc. All rights reserved. Information set out herein (the “Information”) has not been verified by Jones Lang LaSalle Real Estate Services, Inc., Brokerage and
any and all of its real estate agents/staff, and to all other divisions of the company (collectively “JLL"), JLL does not represent, warrant or guarantee the accuracy, correctness and complete
ness of the Information. Given the limitations of the investigations, inquiries and verification that JLL have undertaken, the reliability of this Information must be treated with a suitable
degree of caution and neither JLL or any of their affiliates accept any liability or responsibility for the accuracy or completeness of the information contained herein and no reliance should
be placed on the information contained in this document. JLL does not accept or assume any responsibility or liability, direct or consequential, for the Information or the recipient’s
reliance upon the Information. The recipient of the Information should take such steps as the recipient may deem necessary to verify the Information prior to placing any reliance upon the
Information. The Information may change and any property described in the Information may be withdrawn from the market at any time without notice or obligation to the recipient from JLL.
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This is Exhibit “C”
referred to in the Affidavit of Robert Pound
Sworn before me this 31* day of January, 2020

MICHAEL J. WHITING
Barrister & Solicitor
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October 25, 2017 File No.: 102594

Mr. Robert Pound
McArthur Facilities
141 Gateway Drive NE
Airdrie, AB T3E 6W4

RE: McArthur Fine Furniture
141 Gateway Drive NE, Airdrie, AB

Mr. Pound:

Further to your request, we have inspected the above-noted property and have completed our investigations
and analyses in accordance with the stated Scope of Work in order to provide our opinion of the current
market value of the fee simple interest in the property on an all-cash basis, as defined herein. The intended user
of this report is 572843 Alberta Ltd. The intended use is to provide 572843 Alberta Ltd. with a basis for
financing and no other use. No additional Intended Users are identified or intended by the appraiser.

Subject to the Standard Conditions in Appendix A, it is our opinion that the current market value of the subject

property, as of the effective date, August 17, 2017, is:

Eight Million Seven Hundred Thousand Dollars
$8,700,000

Based on this estimate of current market value liquidity is considered “good”. We estimate a normal exposure
time of 3 to 6 months to have sold this property at its current market value. Should you have any questions,

please feel free to contact us.

Respectfully submitted,
Altus Group Limited

2020 4" Street SW Suite 310, Calgary, AB T2S 1W3

A|tl.lS Expert SEWices T: 403.508.7770 | E: info@altusgroup.com | altusgroup.com
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McArthur Fine Furniture A

141 Gateway Drive NE, Airdrie, AB
102594

Executive Summary

141 Gateway Drive NE, Airdrie, AB

Subject property consists of a single storey with mezzanine commercial retail warehouse building
comprising 36,080 sq. ft. of space. The building is situated on a 2.01 acre DC 27 (Direct Control 27/ IB-1)
classified site located in the Gateway district in the north of the City of Airdrie.

Final Value Conclusion® as at: August 17, 2017 $8,700,000
Unit Value = $240 per sq. ft.

Stabilized NOI = $518,402

Stabilized NOI per sq. ft. = $14.37

Capitalization Rate = 6.25%

Exposure Time = 3 to 6 months

Conclusions

Direct Comparison = $8,700,000

Direct Capitalization = $8,300,000

1Value is subject to the Extraordinary Assumptions and the Standard Conditions listed in this report.
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Analysis and Commentary

. The subJectproi)erty occup"ieQ a corner

position.

= Emerging commercial industrial node and
natural extension of other districts such as
Highland and Eastlake Industrial parks.

= Excellent exposure to Hwy 2.

= Excellent linkage to important local and
regional transportation routes including

Highway 2.

Location

« Developing nature of Gateway Commercial

Physical Characteristics

Centre. The district has seen the construction
of larger retail projects but has yet to
commence the development of other
commercial industrial projects.

The City of Airdrie has implemented tight
development restrictions, particularly in the
new parks resulting in higher vacancy rates

and numerous undeveloped sites.

= New design-build construction.

commercial/industrial businesses.

= High quality building featuring 32 ft clear
height, 5 dock level doors and two O/H
drive-in doors, high efficiency lighting,
elevator and a specially designed racking
system. 28% developed with retail ‘

showroom and offices.

sf.

= Freestanding building attractive to a range of

= Average parking ratio of 0.83 stalls per 1,000

None noted.

Liquidity

Liquidity is the measure of the typical buyer’s desire and ability to purchase the property. An estimate of

market value should include an assessment of liquidity. Overall, we consider the liquidity of the subject
property to be “good” at the value reported herein. A detailed definition of “good” liquidity is presented

in Appendix A.
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141 Gateway Drive NE, Airdrie, AB
102594

Introduction

Date and Purpose of the Appraisal

The purpose of this appraisal is to estimate the current market value of the fee simple interest in the
subject property as at August 17, 2017. The intended use of this appraisal is to assist in financing and no

other use.

We refer you to Appendix A of this report for a detailed description of the Terms of Reference, including
definitions of Market Value, Liquidity, and Highest and Best Use.

Assumptions and Limiting Conditions
The reader’s attention is drawn to certain Standard Conditions that are outlined at Appendix A.

Financing For the purpose of this appraisal we have assumed that the property is free and clear
of all financing.

Encumbrances A full search and interpretation of the title are beyond the scope of this appraisal and
the report is contingent on the expectation that there are no material encumbrances
that would affect value unless otherwise noted. However, as these can have a
significant impact on the market value and / or marketability, legal advice is

recommended.

Extraordinary Assumptions

The estimated value included herein will potentially be impacted if any of the following Extraordinary
Assumptions are not realized as of the effective date.
Environmental We are not experts in environmental matters and make no representations regarding
Issues them. It is assumed for the purpose of this report that there is no environmental

contamination. A formal environmental audit should be conducted for certainty.
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102594

Ownership and History of the Property

The subject property is currently owned by MTK Properties Ltd.

The current owners purchased the site in October 2008 for $1,306,750 and constructed the subject building
in 2009. Our research indicates that there has been no other sales activity on this property within the past
three years. To the best of our knowledge, the property is not listed for sale on the open market or under

contract for sale.
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141 Gateway Drive NE, Airdrie, AB
102594

Property Description

Neighbourhood Description

Airdrie is located just 5 kilometres north of Calgary city limits off of Highway 2 (a divided six lane
freeway through the city). The subject property is located in the newly developing area of Gateway

Commercial in Airdrie.

Gateway Commercial Centre is strategically located on the west side of Hwy 2 at the north entrance to
Airdrie. Gateway is in the marketing stage, initially offering 27 industrial parcels totalling 44 acres.
Currently 13 lots have sold to companies such as Atco Gas and Wander Car and Truck Wash. 14 lots
remain available at prices from $425,000 to $525,000 per acre. The immediate surrounding area is a
natural extension of Airdrie’s residential neighbourhoods, the developing Highland Business Park, and
the established East Lake Industrial district. Highland Business Park is currently being serviced and has
already seen the development of a large distribution centre for Costco. East Lake Industrial was initially
developed in the 1970’s and is now essentially fully built out with a variety of businesses ranging from
auto dealerships to heavy manufacturing plants. In addition, Beedie Development Corporation is in the
preliminary stages of developing a 260 acre commercial industrial business park located along the east
side of Hwy 2, north of Irricana Road at the north entrance to Airdrie. Beedie intends to fully develop the
park, offering a combination of design build for lease and spec buildings. None of the proposed lots will
be available for sale.

The district is well served by local and regional transportation routes, including immediate access to
Highway #2. This is considered an important aspect of Gateway Commercial Centre. The location of the
park at the north entrance to Airdrie is also very convenient for companies who do business along the

Hwy 2 Corridor between Calgary and Edmonton.

The City of Airdrie is one of the fastest growing communities in Alberta and has witnessed an expansion
in its population base over the past twelve years, which has resulted in several major retail and
commercial developments including The Edge, redevelopment of Towerlane Mall, The Breeze, Crown
Shores, the adjacent Railtown, Wal-Mart, Sobey’s, Home Depot, Yankee Valley Crossing, Sierra Springs
retail development and Kingsview Market.
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Neighbourhood Map
Adjacent Land Uses
North Motel Airdrie AB, Motel 6, Public Storage.
West Gateway Drive NE and vacant land.
South Gateway Road NE and vacant land.
East Highway 2/QEIl Highway.
Land Use Controls
Municipal Plan City of Airdrie Land Use Bylaw B-09/2005
Zoning /Land Use Direct Control 27(IB-1)

Permitted Uses

Permitted Height

Parking

Requirements

Range of industrial and commercial uses

Current zoning controls permit construction of improvements with heights up
to 26 metres for Hotels and Motels; and 17 metres for all other sites.

The municipality requires parking to be provided on the basis of a minimum
parking ratio of 1 stall per 37 sq. m. of retail floor area plus 1 stall per 93 sq. m.

of storage area.
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Site Specific By-Law
Allowable Density

Excess Density

Site Description

Legal Description

Site Area

Site Position

Topography
Configuration

Frontage

Special Features

Services

Section 8-28; Direct Control 27 District
The Floor Area Ratio is not permitted to exceed 1.0 for the subject property.

Given the building’s position on the site and existing density, the property
appears to be effectively built out. Legal and planning advice is advised for

certainty.

Plan 081892, Block 5, Lot 1 Excepting thereout all mines and minerals
This description was obtained from the Title and is assumed to be correct.

2.01 acres

Site occupies a corner position. The location of the subject parcel is considered
one of its strongest attributes. This location provides excellent exposure to
Queen Elizabeth Highway #2.

The site is generally level and at grade with adjoining properties.
Rectangular

395 feet of frontage along Gateway Road NE.

223 feet of frontage along Gateway Drive NE.

30 parking stalls.

Site improvements include a fully paved site with loading area, with good
landscaping on the perimeter of the site. Concrete sidewalk runs the length of
the building on the east and south elevations, with concrete curbing on the

perimeter.

Full municipal services are provided including storm sewers, sanitary, water,
natural gas, telephone and hydro. Street lighting is present and surrounding

roadways are asphalt paved and sidewalks have concrete curbs.
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Environmental

Site Coverage

irdrie, AB

We are not experts in environmental matters and make no representations
regarding them. It is assumed for the purpose of this report that there is no
environmental contamination. A formal environmental audit should be
conducted for certainty. Any costs associated with contamination would need

to be deducted from the final value concluded herein.

32% based on building footprint of 28,385 sq. ft.

Building Description

The following is based on our inspection and data obtained from the client.

Property Type
Year Built
Number of Storeys
Typical Floor Plate

Net Rentable Area

10

Owner occupied commercial industrial
2009

Single storey plus mezzanine.

28,385 sq. ft.

The rentable area of the subject property is summarized in the following chart:

Rentable Area

Area Type Area (sq.ft.) Percentage of NRA
Office Area 0 0.00%
Retail Area 9,936 27.54%
Industtial Area 26,144 72.46%
Other 0 0.00%
.Net Rentable Area (NRA) S 56',080 ------- ) 100.00%
Storage Area 0

The subject building is a single storey plus mezzanine commercial industrial
facility which was purpose built in 2009 by the current owners to accommodate
the sales and storage operations of their fine furniture business. The main level
is 28,385 square feet in size demised as approximately 5,285 square feet of retail
space and 23,100 square feet of warehouse space. The mezzanine is 7,695
square feet in size, demised as 4,651 square feet of retail space and 3,044 square
feet of warehouse storage space. Total square footage for the entire building is

36,080 square feet.
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Parking

Construction

The parking ratio of 0.83 stalls per 1,000 sq. ft. is considered to be comparable

to other similar buildings/complexes in similar locations.

Steel frame construction on a poured in-place concrete foundation. The
mezzanine floor is a poured concrete floor over metal decking. Exterior walls
are combination insulated stucco panels with brick accent veneer. Concrete
columns provide a distinctive and recognisable feature. Glass windows / doors

are encased in aluminum frames providing a typical storefront fenestration.

The roof is assumed to be covered with an EPDM rubber roof compound

covered in gravel.

The main floor retail area comprises a reception area, showroom and several
offices and elevator at the north end of the building. A janitor room, staff area
and 2 washrooms are located near the south side. Lighting in the majority of
the showroom area is recessed and suspended fluorescent fixtures. Heating of

the showroom is provided by rooftop units.

There are two entrances to the warehouse area from the main floor retail area
and one entrance to the warehouse area from the mezzanine. The warehouse
area is heated by rooftop HVAC units, as well as infrared heaters and
circulation fans. The building has 800 amp electrical service and lighting is by
T-8 daylight spectrum florescent lighting. There are 5 dock level doors and two

overhead drive-in doors.

Life safety and security include fire extinguishers, sprinkler system, emergency
lighting and a security system.

Additional Information McArthur Fine Furniture is a local supplier of medium-high to high end

Special Features

furniture. Established in 1938, McArthur has remained a family-owned and

operated operation.

Amenities in the building include the following:

o Elevator access to the 2nd floor

o Heavy Power (800 Amp 120/208 volt)
o Added insulation

o Dock loading

o Grade Loading

o Exterior building lighting and signage

11
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Condition The building is in excellent condition. The retail component comprises 28% of
the total gross building area. Interior finishing is above average quality and
includes broadloom carpetirlg, painted drywall, LED track lighting, and
peripheral offices.

The warehouse comprises 72% of the total gross building area. Interior features
include a 32 ft clear height, a specially designed racking system, T-8 daylight
spectrum lighting, infrared heaters, five dock level doors and two drive-in

doors.

Property Commentary

Overall, the building is in excellent condition and competes well with other buildings in the area.

Municipal Assessment and Taxes

Total Per Sq. ft.
Total Assessment (2017) $3,500,000 $179.49
2017 Tax Levy: $62,105.75 $3.18
Local Improvement Charges: $0 $0.00
Total Levy: $62,105.75 $3.18

Commentary

Establishing reasonableness of assessed value and realty tax costs associated with the subject property is
beyond the scope of this appraisal assignment. Municipal assessment information is provided here for

informational purposes only.

12
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Highest and Best Use

We refer the reader to Appendix A for the definition of Highest and Best Use.

Highest and Best Use as Improved

The subject property is an owner-occupied commercial/industrial building of excellent quality which is
owner occupied. Investment demand for this asset type is good. Therefore the current use is concluded to

be both physically possible and financially viable.

There does not appear to be an alternative use that could reasonably be expected to provide a higher
present value than the current use, since the improvements are specifically adapted to the existing use.
The current use is therefore concluded to be the most profitable. Based on the foregoing, we conclude that

the Highest and Best Use of the property, as improved, is its present use.

Highest and Best Use as if Vacant Land

Given the location of the subject property, the size and configuration of the site as well as the current
zoning, it is likely that its use would be consistent with similar properties in the immediate area. Based on
the foregoing, we conclude that the Highest and Best Use of the property, as vacant land, the

development of a commercial industrial project similar to that which currently exists on the site.

13
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Valuation

Methodology

Three generally recognized methods can be employed to appraise real estate: the Cost Approach, the
Income Approach and the Direct Comparison Approach. We estimate value by the Cost Approach by
adding the land value to the replacement cost (less depreciation) of the improvement. The Income
Approach involves the capitalization of a property’s net income or potential net income, at an appropriate
rate, into an indication of value. The Direct Comparison Approach is applied by comparing the subject

property to similar properties that have sold recently or that are on the market.

Valuation Methodology Selected

The subject is a freestanding commercial industrial building which would appeal to an owner-user and

investor. The subject is currently owner-occupied and has been since construction in 2009.
For valuation of the subject, as the building is owner occupied, the completion of the Direct Comparison

Approach will be incorporated. In addition, the Income Approach incorporating the Direct
Capitalization procedure will also be applied as a test of value.

15
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Direct Comparison Approach

The Direct Comparison Approach has as its basis the comparison of the subject with recent sales of
properties that have similar characteristics in terms of location and building type. A summary of the
most relevant market data is shown below. The data has been analyzed by Altus for this appraisal.
Collection of the data involved research with regional market participants and typical information

sources.

Summary of Relevant Sales

: Closing : Land Area Rentable Area Price/sq.
Sale ID Address Sale Price ELgi
Date (acres) (Sq. Ft.)
62260 3 Kingsview Rd SE Feb-17 $5,432,000 4.46 27,535 $197
63804 105-109 East Lake Cr NE Nov-16 ~ $2,275,000 1.09 8,500 $268
56809 2964 Kingsview Blvd SE Oct-16 $2,825,000 1.68 12,464 $227
61466 518 East Lake Rd NE Aug-16 $1,050,000 0.55 6,000 $175
62284 35 Mackenzie Way SE Mar-17  $24,400,000 18.87 73,501 $332
62056 400 Main St N 105 Nov-16 ~ $9,500,000 2.62 28,859 $329
Sales Analysis

Recent relevant sales show unadjusted unit prices ranging from $175 per sq. ft. to $332 per sq. ft. for
buildings which range in size from 6,000 to 73,501 square feet in size.

Due to the style and quality of construction in addition to the high percentage of very good quality
showroom space exhibited by the subject building, exact comparables are scarce. As such examples of

sales transactions from both the retail and industrial asset classes have been presented herein.

The values per sq. ft. are adjusted to consider differences between the subject and the comparable

property sales and to consider changes in value over time, if necessary.

Sale #1 is the February 2017 sale of a 27,535 sq. ft. two storey multi-tenanted industrial property which
sold for $158 per sq. ft. The building was constructed in 2009. At the time of sale the property was fully
leased. The property well located in the southeast near HWY 2. Downward adjustments are warranted to
account for the comparable's leased nature and superior location. Upwards adjustments are warranted to
account for the comparable’s inferior building quality, age and condition. On balance, this sale is inferior,

and as such the subject is concluded at a higher unit rate.

Sale #2 is the November 2016 sale of an 8,500 sq. ft. owner occupied industrial building located in East
Lake District and sold for $268 psf. The building was constructed in 1988 with subsequent renovations in
2017. The property features an office/showroom space estimated at 30% of the building area. Additional

17
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updates included extensive renovations of the building’s facade and paved parking. Downwards
adjustments are warranted to account for smaller building size and upwards adjustments account for the

comparable’s inferior location. On balance, a lower unit rate is concluded for the subject.

Sale #3 is the October 2016 sale of a 12,464 sq. ft. freestanding industrial building located in the southeast
of Airdrie and sold for $227 psf. The building was constructed in 2013. The property features steel
framed construction with metal exterior, 20% developed office, paved parking and irrigated landscaping.
Downward adjustments are warranted to account for the comparable's superior location and smaller
building size. Relative to the subject, this sale is inferior, and as such the subject is concluded at a higher

unit rate.

Sale #4 is the August 2016 sale of a 6000 sq. ft. single storey industrial building located in East Lake
Industrial and sold for $175 psf. The building was constructed in 1981 and is an example of a more
traditional industrial project. The property is constructed with steel frame structure and insulated metal
clad exterior. Downwards adjustments are warranted to account for the smaller building size. Upwards
adjustments are warranted to reflect the comparable’s inferior location and building quality, age and

condition. On balance, this sale is inferior, and as such the subject is concluded at a higher unit rate.

Sale #5 is the March 2017 sale of a 73,501 sq. ft. multi-tenant retail strip located west of downtown Airdrie
and sold for $281 psf. At the time of sale, the property was fully leased. The building was constructed in
2010 and features a high level buildout. Downward adjustments are warranted to account for the
comparable’s leased nature, superior location and superior building quality, age and condition. Upwards
adjustments account for the larger building size. On balance, this sale is superior, and as such the subject

is concluded at a lower unit rate.

Sale #6 is the November 2016 sale of a 28,859 sq. ft. multi-tenant retail strip located on the main street of a
busy central business district and sold for $329 psf. At the time of sale, the property was reportedly 96%
leased with rental rates at close to market. The building was constructed in 1980 and was reportedly in
good condition and features 14 retail units within an L-shaped retail plaza. Downward adjustments are
warranted to account for the comparable’s leased nature and superior location. Upwards adjustments
account for the building quality, age and condition. On balance, this sale is superior, and as such the

subject is concluded at a lower unit rate.

With regard to the preceding analysis, the indicated unit value of the subject is estimated to range from

$230 to $250 psf. For valuation purposes, a mid range unit value of $240 psf is concluded.

18
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Direct Comparison Approach

Subject Index # 1 Index # 2 Index # 3 Index # 4 Index # 5 Index # 6
Address 141 Gateway Dr NE 3 Kingsview Rd SE 105-109 East Lake Cr NE 2964 Kingsview Blvd SE 518 East Lake Rd NE 35 Mackenzie Way SE 400 Main St N 105
City Airdrie Airdrie Airdrie Airdrie Airdrie Airdrie Airdrie
Date of Sale Feb-17 Nov-16 Oct-16 Aug-16 Mar-17 Nov-16
Sale Price $5,432,000 $2,275,000 $2,825,000 $1,050,000 $24,400,000 $9,500,000
Size 36,080 sq.ft. 27,535 sq.ft. 8,500 sq.ft. 12,464 sq.ft. 6,000 sq.ft. 73,501 sq.ft. 28,859 sq.ft.
Price $/psf $197 /sq.ft. $268 /sq.ft. $227 /sq.ft. $175 /sq.ft. $332 /sq.ft. $329 /sq.ft.

Comparison

Financing/motivation Superior Similar Similar Similar Superior Superior
Location Superior Inferior Superior Inferior Superior Superior
Building Size Similar Superior Superior Superior Inferior Similar
Building Quality (Age & Condition) Inferior Similar Similar Inferior Superior Inferior
Adjusted $ / sq ft $197 /sq.ft. $254 /sq.ft. $193 /sq.ft. $219 /sq.ft. $266 /sq.ft. $296 /sq.ft.
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Estimate of Market Value (Direct Comparison Approach)

Accordingly, based on a unit value of $240 per sq. ft., we estimate the value by this approach at
$8,700,000.

Direct Comparison Approach - Valuation

Unit Value/sq. ft. $240
Rentable Area (sq. ft.) 36,080
Value Conclusion $8,659,200
Value Conclusion Rounded $8,700,000
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Income Approach

Tenant Profile

As the building is currently owner occupied, we have forecast a market rental rate. The rent is assumed to

be fully net, with a local or regional tenant covenant, 5 year term and with 1 x 5 renewal option.

Market Rental Rate

Appendix C provides a detailed market rental analysis. The time of lease, location, size, and freestanding
nature of properties are characteristics that affect rents achieved. Freestanding properties such as the
subject offer superior tenant identity relative to multi-use projects but this can be balanced against
synergy in a particular development. Although the location of the comparable leases varies, the rental

transactions chosen are considered similar to the subject.

Due to the style and quality of construction in addition to the high percentage of very good quality
showroom space exhibited by the subject building, exact comparables are scarce. As such examples of

lease transactions from both the retail and industrial asset classes have been presented herein.

The retail lease comparables available for analysis indicate average base lease rates ranging from approx.
$24.00 to $29.00 per sq. ft. with unit sizes ranging from approx. 17,000 to 38,000 sq. ft. of well-located
100% retail space.

The industrial lease comparables available for analysis indicate average base lease rates ranging from

$11.00 to $22.00 per sq. ft. on sizes ranging from 7,500 to 35,000 sq. ft. of industrial space.

With consideration given to the physical features of the subject and composition of commercial industrial
features, market rent is estimated in the range of $14.00 to $16.00 psf. This is above standard industrial
but below pure retail. For valuation purposes a rental rate of $15.00 psf is forecast.

Potential Gross Revenues

Base Rental Revenue

Based on the above market rent conclusion, base rental revenues are estimated at $541,200.
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Other Revenue

Based on information provided by the client, the subject property does not generate any other revenue.

Recovery Expense Revenue and Operating Expenses

The lease is assumed to be fully net. Accordingly, all operating expenses (i.e. operating costs including
management and realty taxes) would be fully paid for by the occupant.

Vacancy and Bad Debt Allowance

Both the investor and the appraiser are primarily interested in the annual revenue an income property is
likely to produce over a specified period of time, rather than the income it could produce if it were
always 100 percent occupied and all tenants were paying their rent in full and on time. For valuation

purposes, a general vacancy deduction of 3% was adopted.

Non-Recoverable Operating Expenses

The majority of commercial premises are leased on a net basis except for structural. With consideration
given to the construction components of the subject, a structural allowance of 1% is also considered and
deducted from the effective gross income. As well, an additional Miscellaneous Expense of 0.25% of EGR
is applied that would include all other non-recoverable operating expenses

Capital Expenditures

A detailed capital expenditure forecast for the property has not been provided. A Building Condition
Report is recommended. Any non-recoverable capital expenditures discovered would need to be

deducted from the value concluded herein.
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Direct Capitalization Procedure

By this procedure, we convert an estimate of stabilized net operating income (NOI) for a single year into

an indication of value. We use the stabilized net income for the year starting at the appraisal date.
This procedure entails three steps:

= Determine stabilized NOL

= Capitalize this NOI at the appropriate Capitalization Rate to determine an estimate of value
based on stabilized occupancy.

= Adjust this value estimate, if applicable, for rent abatements, above/below market rent, existing

vacancy, short term leasing costs, capital expenditures and amortized capital expense revenue.

Stabilized NOI
Stabilized Pro Forma - 141 Gateway
REVENUE
Rent - Commercial

Commercial/Industrial 36,080 sf X $15.00 per sf $541,200
[ P enEa e A I D e iRt (i IO o S S s SR 521500
Less: Vacancy and Collection Loss’ 3.00% $16,236
[EXEEGTIVE GROSS REVENUE e o i Tse2a 0ed)
LESS: OPERATING EXPENSES?

Miscellaneous Expenses 0.25% of EGR $1,312
____Non-RecoverableStructural Expenses __________1.00% of EGR $5250
Total Expenses ) A A IR a5 86,562

NET OPERATING INCOME
! Vacancy of 3% is applied to the Gross Potential Income

2 Total OPEX includes Non-Recoverable Sturctural Expenses at 1% of EGR and Miscelleneous Expenses at 0.25% of EGR
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Selection of Capitalization Rate

Altus InSite Investment Trends Survey

The most recent Altus InSite Investment Trends Survey for (Q1 2017) indicates capitalization rates ranging
from 5.50% to 6.50%, with a mean of 5.90% for the benchmark Greater Calgary Single Tenant Industrial
property. We expect a similar capitalization for the subject property given the assumed fully leased

nature of the subject and its modern finishes.

Recent Investment Market Activity and Capitalization Rate Selection

The most relevant sales detailed at Appendix C, and summarized below, provide the greatest support for

a capitalization rate selection.

Summary of Relevant Sales

Index Sale 1D Address Sale Date
1 62260 3 Kingsview Rd SE Airdrie 6.05% Feb-17
2 61696 8010 44 St SE Calgary 6.73% Jan-17
3 60968 381532 St NE Calgary 6.27% Jan-17
4 59133 9540-9550 Endeavor Dr SE Rocky View County 6.73% Jan-17
5 57474 2820 Centre Ave NE Calgary 6.69% Sep-16
6 50962 2890 Kingsview Blvd, 104 Airdrie 6.00% Oct-14

The CRs indicated by the recent comparable property sales indicate capitalization rates ranging from
6.00% to 6.73%. In selecting the comparable information a combination of retail and industrial assets have

been chosen.

The selection of an appropriate capitalization rate will to a great extent depend on the strength of the
covenant, length of the lease and possible rental escalations. Until a formal arms-length lease is struck, all
of these factors are unknown. Nevertheless, with regard to the physical and location features of the
property, it should be possible to attract a suitable tenant.

Based on the foregoing analysis, our capitalization rate conclusion is 6.25%.
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Estimate of Market Value (Direct Capitalization)

Final Value - Direct Capitalization Procedure

Stabilized NOI $518,402
Selected Capitalization Rate 6.25%
Stabilized Value $8,294,438
Final Value (Rounded) $8,300,000

Based on a capitalization rate of 6.25%, we estimate the subject property’s value by this procedure at

$8,300,000.
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Reconciliation and Conclusion

The estimates of value from the approaches used are:

Valuation Methodology Parameters Conclusion
Direct Comparison Approach Unit Value @ $240/sf $8,700,000
Direct Capitalization Approach Cap Rate @ 6.25% $8,300,000

The Sales Comparison Approach is based on the sale of similar properties that have occurred in the
market, and provides a valuation perspective from an owner user standpoint. In this instance, reasonable

market evidence was available to estimate land and building value.

The Income Approach reflects the value to an investor based on the desired rate of return and the

property’s potential cash flow. In this instance, the Income Approach indicates a similar value range.

With regard to the market data at hand, most weight was placed on the Direct Comparison valuation
approach with market value concluded at $8,700,000.

Final Value Conclusion

Further to our analysis of the subject property and of the market data outlined in this report, we estimate
the current market value of the property located at 141 Gateway Drive NE, Airdrie, as at August 17, 2017,
subject to the Extraordinary Assumptions listed in this report and the underlying Standard Conditions
outlined in Appendix A to be:

Eight Million Seven Hundred Thousand Dollars
$8,700,000

Based on this estimate of current market value, liquidity is expected to be “good.” We estimate a

reasonable exposure time of 3 to 6 months to have sold the property at current market value.
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Certification

I certify that, to the best of our knowledge and belief:

The statements of fact contained in this report are true and correct

The reported analyses, opinions, and conclusions are limited only by the reported Extraordinary
Assumptions and Standard Conditions, and are our personal, unbiased professional analyses,
opinions and conclusions

I have no present or prospective interest in the property that is the subject of this report, and we
have no personal interest or bias with respect to the parties involved

Compensation is not contingent upon the reporting of a predetermined value or direction in value
that favours the cause of 572843 Alberta Ltd., the amount of the value estimate, the attainment of a
stipulated result, or the occurrence of a subsequent event

To the best of my knowledge and belief, the reported analyses, opinions and conclusions were
developed, and this report has been prepared, in conformity with the Canadian Uniform Standards
of Professional Appraisal Practice (“The Standards”)

The property was inspected on August 17, 2017 by Tammy Magny McDowell. A detailed inspection

was not completed to report building condition. We have not knowingly withheld any comments or
observations that might affect the opinions of value stated in this report

I have the knowledge and experience to complete the assignment competently
No one provided significant professional assistance to the undersigned.

The confidentiality of our client’s individual subject property data is of paramount importance to
Altus Group Limited and we have taken reasonable and appropriate measures to safeguard client
data against unauthorized access. A full description of our Client Data Policy appears on our web
page www.altusgroup.com.

As of the date of this report the undersigned had fulfilled the requirements of the Appraisal Institute
of Canada Continuing Professional Development Program for members. Pursuant to the Real Estate
Act of Alberta Tammy Magny McDowell is a licensed appraiser.

In my opinion, the current market value of the fee simple interest in the subject property, subject to the
Extraordinary Assumptions and Hypothetical Conditions listed on page 5 of this report and the Standard
Conditions at Appendix A as at August 17, 2017 is $8,700,000.

Altus Group Limited

Digkally signed by Tammy Magny

Tammy Magny Samtimes s uoow
owARes Gooun, ounValuation,

McDowell

J/_.-l--mvm-wﬁhummm.
A"
Date: 2017.1025 162454 060"

Tammy Magny McDowell, B.A. (Econ), AACI, P.App

Date: October 25, 2017
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This is Exhibit “D”
referred to in the Affidavit of Robert Pound
Sworn before me this 31% day of January, 2020

omdxSsiedher €andffo

MICHAEL J. WHITING
Barrister & Solicitor

Province of Alberta




TO:

EXCLUSIVE SALE LISTING AGREEMENT

JONES LANG LASALLE REAL ESTATE SERVICES, INC,
Suite 500, 301 — 8" Aveniue SW
Calgary, Alberta T2P 1C5

Attention: Marshall Toner

Re:

Dear Sir:

Exclusive Sale Listing Agreement (the “Agreement”) for the property located at 141
Gateway Drive NE, Airdrie, Alberta (the “Property” as legally described in Schedule
“Al.:)

In considsrston of Jones Lang LaSalle Real Estate Services, Inc. ("JLL") agreeing to market
the Properly for sale, MTK PROPERTIES LTD. (the “Vendor") hereby authorizes and
appoints JLL as its Exclusive Agent to sell the Property for the sum of five million nine
hundred and fifty thousand ($5,950,000.00) DOLLARS cash or such other terms as may
be agreed upon between JLL and the Vendor and the Vendor agrees to pay to JLL the
commission as defined herein. All deposits shall be forwarded to JLL to be held in trust.

The commssicn payable to JLL (the "Commission™ shall be calculated on the following
basis:

| Purchaser Purchaser
Represented | Represented By
By JLL Only Qutside Broker

Cormmission
Payable 3% 1.5%
(JLL)
Commission |
| Payable
(Outside 0% 1.5%
Broker)

The Commission shall be paid by the Vendor to JLL upori the cornpletion of the sale. Any
Commission payabie sha! be deducted from any deposit held by JLL in trust with any
halance payable by the Vendor forthwith.

Notwithstanding the foreycing table, Commission paid to the co-operating broker shall be in the
sole discretion of JLL bt the total amount of the Commission owed by the Vendor outlined in the

table above shall remain as cutlined herein.

In the event of a Sale not being completed and the deposit being forfeited by the Purchaser,
the Vendor agrees to pay to JLL forthwith one-half of the deposit, up to a sum equivalent fo a
full Commiigsica.

if the Vendor {zils, for any reason whatsoever, to complete a Sale upon JLL procuring a
purchaser ready, willing and able to complete the Sale unconditionally, or upon all conditions
having being salisfied or waived for the said sum of five million nine hundred and fifty
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11.

12.
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thousand (55,450,000.00) DOLLARS, or at such other price and upon such other terms as
may be agreed upon, the Vendor shall pay JLL the Commission, such Commission
becoming due and payable to JLL upon the Vendor's failure to complete the sale, including
the delivery of all documents, reports, leases and agreements contemplated by the Sale
transaction.

This is an Exclusive Listing and should a Sale be made by whomsoever during the currency
hereof, or as a result of negotiations or inquiries originating during such currency, the
Commission shall be payable to JLL.

For the puposss of showing the Property, the Vendor agrees to give JLL quick and
convenisrt mecess al reasonable timas.

JLL, at itz cost, shall be aliowed o erect "For Sale” and “Sold By” signs on the Property.
acdifion, JLL shall be permitted to announce the completion of the transaction following the
Sale of the Property by way of printed matter, facsimile communication or electronic mail.

The Vendor agrees w forward, and shall direct its property manager to forward, to JLL all
inquiries and sy offers or letters of intent recelved by it directly with regard to the Sale of the

Property.
Thiz Eyelusive Listig shall remzin in full force and effect for ONE HUNDRED EIGHTY

DAYS ("80 da ays ) e “Ll gting Penod") from the date hereof. Notwithstanding anything
cofained erain o f2 contrary, i¥ an offer to puichase or sell (the “Cier”) has been
accepted by the Vendor and purchaser, and the Offer is subject to any conditionis, and if the
date for ramoval uf the conditicon or cenditions (the “"Condition Removal Date") extends
beyond hb tisting F eno&, then the Vendor shall continue to be obligated fo pay JLL the
Commiiszion pursuant fo this Exciusive Listing Agreement upon the successful removal of tall
coditions corzinad within such Offer, regardless of the expiry of the Listing Period as

cutlied herein.

Uron s explation of the Listing Period outlined herein, this Agreement shall confinue on a
month-o-mond: basis.  This month-to-month extension, if apolicable, shall be subject to

THIRTY (30} days wridean notice of termination by either party.

s undersived that JLL shall have a period of THIRTY (30} days from the date of
o i’ul of lis mg pau Aars to market the Property exclusively. Thereafter, JI.L agrees to
i enu _cocp \mte thh oﬂ*cr ’“r'ﬁ«; ::sn a Com;‘“isaion vharing

Upaon fermination of this /-\greement JLL may, by delivery in writing to the Vendor within
FOROE S, bivwiness ceye of termination, register a fist of those prospective Purchasers that
zre whor active negotialen a® the time of termineton.  Should an acceplable offer fo
PGSR 20 BDY of Uie regieta ad prospective Purtheseis be delivered then JLL shall be
paid 2 conwiission in accordance with this Agreement.

i nireass  thet all of e in‘orm:ztion rent rolks, lease ferms and other
Sul kb LU & true and correct and, o the best of the knowledge of the
Yonder, ro anul gy gy £J of hazardous suost'mve kave been stored or remain on

the Property and JLL shall be indemnified and saved harmless from any claims, actions,
proceedings, liability, cosis, including solicitor and its own client costs, which result from or
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relate to the actions, negligence or misconduct of the Vendor or the Vendor withholding any
information.

JLL recommends that the Vendor obtain independent legal, tax or other professional advice
relating to this Agreement and the Sale of the Property, as well as the condition and/or
legality of the Property, including, but not limited fo, the Property’s improvements, equipment,
soil, tenancies, title, environmental aspects and compliance. JLL will have no obligation to
investigate any such matters unless expressly otherwise agreed to in writing by the Vendor
and JLL. JLL is not responsible or liable in any mafter whatsoever related to any legal
documnentation or income tax consequences related to or resulting from the sale of the
Froperly. The Vendor fudher agrees that, in determining the financial soundness of any
prospective purchaser, the Vendor will rely solely upon the Vendor's own investigation and
evaluation, notwithstanding the assistance of JLL in gathering any financial information.

This Agreement shall be goverred by and construed in accordance with the laws of the
Province of Alberte. If any provision is invalid or unanforceable in any jurisdiction where this
Agresment is to ba performed, such provision shall be deamed deleted and the remaining

portions of this Agreement shall remain valid and binding.

Far the ourposes of this Exclusive Listing Agreement. the following terms shall have the
following meanings:

“Gross Sale Price” means the full, true aggregate consideration, exclusive of GST, without
duplication, received or receivable by the Vendor, or paid or payable to or at the direction of the
Yendor, in consideration of the Sale of the Property, denominated in Canadian dollars.

“Sale” means any sale, exchange or trade of the Property or any interest therein, directly or
indirectly, by the Vendor and includes, without limitation, any trade of Property or any issue or
transfer of shares or other securities which results in any direct or indirect change of legal or
beneficial ownership of any of the shares of the Vendor, whether by sale, exchange or trade of
such shares or hy way of merger, amalgamation, or reorganization of the Vendor.

Any notice. document or communication required or permitted to be given hereunder shall be in
wiiting and shat! he deemed io hava been duly given if delivered by hand fo the party to which it
is to bhe given as follows:

Fio JLi:

Jonas Lang Laballe Real Estate Services, inc.
Suite 500, 3071 - 8% Avenue SW

Calgary, Alberta TZP 1CE

Attention: Marshall Toner

f to the Vendon MTK PROPERTIES LTD.

Attention: Flobart Pound
roberipound@mearthurfurniture.com

Notices may aizo be given by ernail. Either party may change its address by written notice to
the other pasiy.


mailto:robertpound@mcarthurfurniture.com

17.  This Agreement constitutes the entire agreement between the Vendor and JLL and
supersedes all prior discussions. No modification of this Agreement will be effective unless
made in writing and signed by both the Vendor and JLL. This Agreement shail be binding
upon and ensure to the benefit of the successors and assigns of the parties hereto.

DATED at C?% ” %@% , /%/4}{][ ’ this @7 day of 7‘%;7 ,/g‘z' , 2017.

MTK PROPERTIES LTD.

/,,,;/4
Per: .f‘f{//%m«
| have the authority to bind the Cormpany

ACCEPTED at C?\?}r\/\l Albertathis 1] day of Aw}( 2017.

JONES LANG LASALLE REAL ESTATE SERVICES, INC.

Per; @)

| have the authgiityto bind the Company
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SCHEDULE “A”
Legal Description of Property

s
LIKC SHORT LEGAL TITLE NUMBER
0033 068 4486 0810892:5;1 081 380 103

LEGAL DESCRIPTION
PLAN 0810892
BLOCK &

oT 1
EXCEPTING THEREOUT ALL MINES AND MINERALS

AREA: 0.812 HECTARES (2.01 ACRES} MORE OR LESS

ESTATE: FEE SIMPIE
ATS REFERENCE: 5;1;27;13;S8SE

MUONICIPALITY: CITY OF AIRDRIE

ffffff BEFERENCE WUMBER: 081 069 208 +18

REGISTERED OWHNER(S)

REGISTRATION DATE (DMY) DOCUMENT TYPE VALUE CONSIDERATION
081 380 103 08/10/2008 TRANSFER OF LAND 81,306,750 §1,306,1750
OWNERS

MTK PROPER{IES LED.

OF 67 GLENBROOX PLACE SW
CALGARY

ALBERTA T3E 6W4




This is Exhibit “E”
referred to in the Affidavit of Robert Pound
Sworn before me this 31% day of January, 2020

—

mwssiérer iddndderthe Province of Alberta

MICHAEL J. WHITING
Barristor & Solicitor
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141 Gateway Drive NE, Airdrie

Property Highlights
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Airdrie’s Tax Advantage:

Airdrie does not charge a municipal business tax for industrial properties, making Airdrie
a much more competitive opportunity than Calgary,

FIRST FLOOR FLAN

SECOND FLOOR PLAN
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This is Exhibit “F”
referred to in the Affidavit of Robert Pound
Sworn before me this 31% day of January, 2020

/( GmeaSiorer in &Y for the Province of Alberta

MICHAEL J. WHITING
Barrister & Solicitor
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COMMERCIAL PURCHASE CONTRACT

h 1]

: THE SELLER and THE BUYER
Name MTK Prapertics Ltd Namve Reddy Innovative Health Cars Inc,
Namo Name
1 THE PROPERTY
14 The Propestyts:

®  theland located

Lalgaey Ab_ T3E 6W4

Logal description: Pian §110923 BlockiUnit K ot 2_

Excepling thateoul all mines and rinsrsls uniess otherwisa stated

{tho "Lands")

[19)] &l bulldings end cther improvemsnts on ths Lands (tha "Bulkdings™);
(9 thess unsttachad goods:

()  the atiached goods exept for:

{8)  thafoliowing tenancles whers the seller is ths landiond and the buyer ls zustaning thass leasss ('Avcepted Tenandiss”), oras
describod In the echedidss salacied es sttached In clavee 9.1

¥ tha Propatly bs a condominlum, the legal dascription and detalls sre as descrtbad In the Commarcial Condominium Proparty
Bcheduls, salacted as atiachad In cisues . belowr,

2, PURCHABE FRICE ARD CORPLETION DAY

29 The purchasa price ts: §.5.500,000.00 pius GST (he *Purchass Price”).
22 Withapact bo GET payabls ¥the buyer ie:

(a) not & GST regisirant under tha Exclse Tax Act (Cannda), than the buyer shalf remit tha appilcable GST t tha salier’s lawyer
on or before the Cottpletion Day. The welior shell remit the GBT fo ths Recelver Ganstal s required by law, snd will
Indomnify anx eave the buyer hanvizss from end agaiel off costs and sxpenses fnciuding lagai feeson s &l
indamnity basic) that the buyer may incur or bacome subject 10 28 & reault of the celic’s falre b remit GST pursusnt to this

or

mmmm«mmmmmmuumzbmwmuummwmmmm
use thiy document do so

I JANGIO_JREND
‘{ Suterty beiels Dare bllcia Pogot olis
Wshronns® ke/2bto




@ AREA ozgzeen
GST nt under the Excles Tex Act{Canada), then the buyer wil provids the sefier wih proof and dstalis of the
® M’&%m Complation Day. Tha buyer wil assuma tha Bably for alf GET payabls puesiant & the
mrummm)mhmummmmwmmmmmmmmm
againat all costs and axpanses fincluding legal fees on a solicliorfoltant full mmm;mm:auwmor
biscoma subject 10 22 & resuit of ths buyer faling to comply with iis obligations pursuant 5o this

mmmmmm,mmmwmmmmmmb thobuyonuznoonon
(&m' Day"), subject to ths righls of tha tenants In the Acoepled
Y, g.a.ﬁ

Alsrths date that escoptance of this contract bs cominunicated; the sollar shall not make any changes to any of the leass
partahning b the Acceplad Tenancies wihott tha buyer’s consant in witing,
mmmeMmmmw.mmmmhwmmmwmumm
conlrect was aocepiod, end the atisched and unatizohied goods wil be i nomnal working ocdsr,

B R B

GENERAL TERMS
3.9 ntafng this coniract, o saller snd huysr agres & act rsezonably and In good fakth and egres that:

{8) unless the selior, orboth have L oltamals the sollersnd oath thelr own
) mwmlwWMMwwwmm brayor a0 repraseniady

{b) e laws of Abecta apply fo this contract;
)  AbestaSme spplies & this contract. Tine k of the essence, which maans mas end detes wif be elrictly followsd snd

»

{d) Business Day means evary day but Selurday, Bunday snd etadubory holldays snd inciudes all e hotre of o day;
o) avefsrenco b the gelar or buyerincludes singular; plural, masculing, famining or an entily s 8 corporetion;

the pellsr will disclose known Malertal Latent Dafects. Materal Lalant Defocts meana a dafect in the Propasty that Is nol
discoverable twough a reasonable nspaction and that will affoo! fhe usa or value of the Property;

@  the sador and buyer sre sach responsibia for conpieling Gk own due dilence and wil Essume all tiaks ¥ they do not
) 0 salior wil encurs the selers rapresaniations and warmnSios ave ua by: ‘
() roviowing documents such &3 a Real Property Rasport (RPR),lend tite, regisirations on tte, leases and conkdts!
()  detormining non-eaident siatus for kicome tex pUTposes;
)  oonducting dus dligance saarochus, such a3 Bigation and personal property ssourily registry searches; and

(v} doing cther neaded nesaanch;

(0 tha buyer may pet independont inspactions oradhice on etna such &3 condominium doctimants, fend s, regisirations on
&, RPR, current end fature use, buliding end machanical systoms, proparty inevranoo, (e Insurencs, elzs of §ia Lands snd
Bulidings, interior snd axtarior meastvemants, lrases, estoppel cerBiicatas pertaining to Accepiod Tenanclss, mpiskations
effacting ths unattachad goods and sitached goods, and cihsr Rems knportant © the buyer;

sections 12 and 18 of the Condominium Proparly Aot {Atboris) relating o sele of unfis by developerw und regoission of
9 purchase agresments 4 NGt epply; )

{)  conirct changes that ere agread © In weliing vl suparssde tha pro-prinied clstises;
() thaeelorand buyer wil read this coniract and seek relevant advice bafors signing I

mmmmwbyummmmuumghmmmmummwmmmm

Pgraefid
VESFammy @ Juni201
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m wmmmmwmmmmpwmmwmmmm
glatistical, propasty evaluation and closing purposes; and
) mnemaxLandmleBsm (esiierser buyer's) briksrago il
pmmmﬁmmwmmmmummdmmm
4 DEPOSITS @
4% Thaselerand agreo that clauses 4.2 through 4.0 sra tha
mmmuwmm Dannsil® maans dm%gx» ?3 Q‘QN 9/\}3%% }r"
&5 brusine (he "Trustae") for i Deposts, //{z
, Which wii form part of the Purchasa Price, b ths Trustea by
onorbefors November 5,.2018 .+
Mwﬂhmpﬁdﬁw?uﬂm%hmm%‘)%
paymand, onorbelore [V 2 evibes” A1 poe -

45 rmmmbm.mumwmmmmmmmmummmmmme
buyer weifton natice, The sofier's oplion explres vhenavar the eoller acosids a deposit, sven ¥lals.

45 The Trusics wil deposit the Beposits ko & bust account within thves Business Days of recelpl.
4.7  iniorest an the Daposits wil notbe paid to the seler or buyer,

48 mmmmmmmnmuwmmmumammmmuwm
pekar nofice, as follows:

(8} fothe buyss, ¥ after this contract ks acceptad:
0) acondition is not satisfiod or walved in gecondance with clauss 8.4;

D the selier voids this contract far the buyer's fallwe o pay an sddiional deposit In the case whera an inltid deposithas
beon pald by the buyes; or

(if) tho sellerfalla to parform fhis conracl;
() tothe seitar, i this contract s acospiad and el candiions are satiafied or walved, end the buyer falls fo perform this confract or

© wwmmmwmmwmmu&mumw;mwmmmh
bust o the saller’s lawyor no lator than theea Business Days priorto tha Complation Day. Fee” moans the amount, plus GST,
owed fo a rea! estaie brokerege under a witian servics agresmant,

{d) i tho soler or buyer fails or refisses t compiste this condrad, $he othar party may sook afl remetios, such aa clalns for deposits
and dantges, end reasonabla costs inchuding legal faes end disbissaments on & ealicliondiont fl indemnily basls,

40  Thedisbursement of Depolls, as agreed i in this dlues, v not pravant the sslar or buyer from pursuing remedios in ciauss 12,
5 LANDTLE
54 muuwwmfmuammmmmmwm

(a) thosa impliad by law;

0} nonfinennisl obligations now on tils, euch as eazomaents, uiBtly fighis-ofaway, covenants and conditions that are normaly found
registored ngaingt properly of this nature; and ) %‘

{c) e following encumbranocs thatthe buysr agreas o acospt:
Cesboihie Coonond 2l 43337, abother Mo Bl L 009 a5 Booilled Frcombonsee

TN!btmMWW%MMWW&NMMhmm’&qcﬂhmm»mmmlﬂ

this documant da 20 st thalr o
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_;’%;nm AR Sy 2ty vassetrs S
i \ WESForme® Jv20t




@ AREA e

¢ REPRESENTATIONS AND WARRANTIES

6.1  The sellor reprassnis and wamanie fo th buyer tha:
(a) the satierhes the lagel right o sell the Property;

)  the saliar is not now nor, wil i be on the Complation Day a non-reskient for the purposas of tha kicams Tex Act{anada),
nor an sgent or a frusiea for any perscn wWith an knterest in the Property who ks anonsesident of Canade;

{)  noone eiss has ajogat right b the included attached and unatiached gouds,

) nwmﬁummmmmnmmwmwmwmm
]

{s) thelocation of tho Bulidings snd land kmprovements:

the Lands end not easament, right-olway or neighbotring lands unless there is & replatered agreement
" ﬁﬁw,hhmﬂ%&?mmmmmm«nmﬁwﬂomm&«mwm

municlpalty has spproved the snoroachment in

@  complios with ony sestristive covanant on §a and municlpal bylews, regulstions and mammm
Inprovsmerds are “hon-confonming bulidings” sa dafinad in the Misvcipe! Governmant Aot (Albesta);

known Malesiz! Lalent Dafocts, ¥ any, have basn disciosad in wriing in this contract;

any governmant and tocal authority nolioss regarding the Property lack of parmils for eny devalopment on the Propasty, of
notioss reganding any environmanial conditions or problams known & the sollor hava basr disclosed iy writing in this conlract

there ks no legal sction oulstanding with respect fo the Proparty;

tha Propedy Is in oaimpiiancs wih all applicabla etvvironmantsl lawes;

the sslior s not in breach of any contract with raspact $a tha Properly which gives iiss to an intareat In fand, ncluding but not
fimitad €3, any isascs refaied fo Accepiod Tenancies

any lazses partaining to the Acospied Tenancies are vald end In good slanding; snd
tho seller s not in breach of sy obligation 1o eny thind party with respedd fo the Property which gives risa o an infanastn land.
2  Tha repreventalions and wamenties In s cordrect inckeding eny atinched Sohedules;

(=) mm&amwmumwumwm
o) mmmmmumwmmwumuwmmhmmm
Emo mits set by tha Limlations Act (Albetia).
% DIBCLOSURE

bA] mg& &mmm»mmmd«-nwukmmnwwmbmm
w_ i agreoments, dooumants, reporis and other W&Mhmh or conirol of the
m&’r«mmm mum::oe&u: wmwma@mhg
i o B o ) e e B

a8sume; ¢l
phm. dn ng, spac:ﬂuﬂcns. nmam cortespondance or work erdsrs; environmental npom' and:
o oo ha / ¥ the Proporly k2 a condominium, the Bisclosure Documants shal inslude

Posshstioy (B

12 mmmmammmuammmmuwmmmmuw
advisors en 8 naad & know basis. Should this franssctiah not be compliad, the

of buyer's employsss, agents snd professional
buyesr wi¥ relurn tha Disdlosure Dootmants inciding efl copias fo the seller inmodiatoly.

2 3 2 g8

2 2

mmmwwmmmmmunm«nmmmmummummmm
s document do 00, o ek,

HINCHEARERR ﬁ . @g Sovers Bl P

WEBFeme® Javaoto



3*\
@©) AREA fezgpiee

7.3 ‘Tha buyer may enter upan the Proparly for the purpose of condisting s investipations ebout tha state of tha Property, nbject o the

{s) tharighis of eny snants;

{b) mmmwmuwmammmmwmmmmammm
shalf renslr off damags rezuting from is lvestigations;

(0}  tha buyer shell obinin the ssiler's priar conssnt as to the iming and length of any inapactions;

() inconduciing its invastigations, tha buyer shal uss commercially remsonablo efforts o minknizs disnsplion of the current use of
the Property; and

(&) the buysr shall indemnlly and save the selier hanmiass fom all datms, damages, lossas or Eabilitias of any kind (noluding
foga! fecs on g solclicnclant full indamnity basis) resuliing from the buyar's investigations upon the Property,

T4 Tho selisr wil provide the buyer with such vattien awtharizations and other sasiztance whan seasonably required by the buyerlo
facBinte the buyer's lnspections, revisws and tests, fo satisfy s conditions.

8, CONDITIONS
84 Thoseliorand buyerwi
{a) actroasonably and ia good it in trying to eatisfy thelr own canditions, inciuding muidng ressonabla efforis fo Gl fem.

)  payor any costs rulatad to their own condifions, exccept for tha providing of documents In the Condominkam Bocuments
Conditfon §f applicabls);, and

(o) wii oblain profassional advico with raspect to GBY epplicable to the tansacion.

62 Buyer's Conditions
The buyer's condiions are for the benafit of o buyer end sre:

{s} Financing .
xmmbmmmeWMamammmmwmm hma
amon coaperate by providing accoss
$_-300_pmo0 Decamber 10 of »
o) Ducm&zam

This coniract is subject to the buyer's eatisTaclion with the results of fa review of the Disclosure Documents end ka inspeciiona
dhm,megﬁm_gmmmmw.mg - The selisr wil cooparsts by providing socoss

See Addendum
bofore___: sn.on 20
83 Ssilar's Conditlons
Tha sa¥er's eondfions are for the baneft of the sallar and ane: 4‘ {-L“". u

Th is a conddion ,& Aacs Commercial Porchusa. Condoac:
l( bava b . l“’i"\ w.\««i € aviend 'Hn S usm-:... caAru(’ »Qsl "‘\sn- bene

mi&mww 5 oP @

This form was develnped by tha Albarta Ren! Estide Aszociation for the tso of ¥ mambers and may hot ba altered slechionically by any person. Gthars who i
ueo this dooumant o ik, :

L INZOAREAD _%/ww % R —

WEDForma ¥ Juni2019
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.AR& Alberta Real Estate

COMMERCIAL PURCHASE CONTRACT

ADDENDUM
This Atondin Is sttuched fo snd foress purt of the Commarclad Purohase Gontract# 3846525
Betweon
THE 8ELLER and THE BUYER
Name MTK Propsrties Lid Nama Reddy Innovative Health Cars Ine,
Name - Name
Win respsot 1o tha Property desoribad as:
Muniolpal Address 67 Glanbrook PLSW
Lalgary Ab TIE 6W4
Fo, ot phohtey e Secton Pt e
Logal Address: Plan 8110923
Conglo, Flan Wua. PL:ﬁwum...._____..
Other

mmbmp«mmswm@ammmm

(a)-all environmenta! laws and regulations have been compliad with;

{b) no hazardous sonditions or substances exist on ths Property;

{0) rio limitations or restrictions affecting the continued uss of the Property exist, other than those specifically

provided for herein; (d) no pending litigation respecting environmental matters or government investigations,
charges or mgudlngmvimmm!mmwm(c)tbsmhubemmpﬂwusemamdw
site; and (f) all applicable licences sre in
Baforss pam., ot Decemberd, 2019
(]

The Buyer, or its authorized agets, shall have the right, after execution of this Contract by the partles, o eater the
Pmpﬁymihmmmdmhommhwmmmmw!m complets surveying, check elevations,

contours, grades and parform other such work in relation to the preparation of a real property report for the Buyer's
use,

Note; This fonm smust be signad by i patties to tw Cammerglal Purchase Comtract.

DATED 2t 1159//%2 2.m. on £ 29 ~ X = 2019
Winess
Witness

4 ~

SSeh/
o)
o)

4’
Q)

IR

O AAD -
WaBFoms® V2010
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COMMERCIAL PURCHASE CONTRACT
. ADDENDUM
This Addencion le ettached to sad fotrma port of Stio Gommetclsl Punchazs Contnast # 3846523
Between
THE BELLER awd THE BUYER

 Name MTK Properties Ltd Name Reddy Innovative Heaith Care Ino.

Name Namo

With tespect 1 the Property described

Municipel Address 67 Glenbrook PI SW

LCalgary Ab TIE 6W4

W, ¢f dorkiton) Pangs Toveetts Saction Pt Aoen
Legal Addrass: Plan 8110923 Blook K Lot 2

- Cther

Upon acceptance of this offer, and after obtaining permission from the Seller, the Buyer shall be allowed to-enter the
mmmﬁmwﬁmmmpm«mmmmmmmmwmwmmmmmm
electrical, heating, ventintion, alr conditioning systems, afr compressors, frefght elevators, conveyor systems,
bnummumomuamﬁpumoaﬁwkwmwcmmoodwwﬁngmmamﬂeﬁwmy

8.1 (b) Dus Diligence Condition

() Within ten (10) Business Days of the Final Signing of this Contract, as per clause 17.1, the Seller will provids to
wswmmmwﬂtwmmwwﬁmmwrymmmummwmmm
Condltions end which are in the posssssion of the Seller or under its controf (the "Documents™). The Documents will
include; sny Permitted Encumbrancas; Accepted Tenancies; financinl records and statements respacting tha Proparty

and any operating agresments that the Buyer is to assume; all enginesring, mechanisal, electrical, plumbing, roof,
Wmmmm«mwmmmmmmwmmm
ondence or work crders; environmental re: e Breyesm plgye X

arF InALsEd  PPI

:?a’mmws \@
- 4 e

m:mmmuwbyummwmmmmm PENS %/FJELVC& /=
P el

DATED a1 11:59 on October 262 29

RBZISF 7/d15’”‘“
/ % Gor2raon o ST RNC
Sollar
Buyer

Pope? ith
WESFoorms® /2016

%
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COMMERCIAL PURCHASE CONTRACT
ADDENDUM
“This Arldendus s atizobe & end forma part of the Commersial Pusotisss Conviant # 3846525
Botwean
THE SELLER and THE BUVER
Name MTK Properties Litd Nama Reddy Innovative Health Care Inc.
Name Nama
- With respect to the Proparty described as:
Muniipal Address 67 Glenbrook PI SW
Calpary Ab TIE 6W4
1w, of glonsas) Rangs Yomants Castion et ves
Laga! Address; Pian 8110923 Block K Lot 2
Other

conaultants to conduct searches and such inspections, reviews and tests and to produce such observations, reposts or
muwmawunmw,mmmmmmmmm

ropresentatives, acting reasonably, will have scoess to the Property after Final Signing and during normal business
bomsmﬁghtsofﬂwmisﬁngmmammbempwcdmwwmwmbampmﬁbbﬁoraudwcawd
by its representatives, The Seller will provide the Buyer with such written authorizations and other essistance when

mwblqummdbyﬁnBuy«wﬁoﬂMkhupwﬁmmmmnb:Mﬁmpmm%
thttholafomation 6o sutisfctuey 10 tha Buyr. Befoo .. o Beecenbor 30-50481 “M!u_( \ﬂ"@
The Buyer shall keop all information obiained in strict confidence and shall only maks the information

the Buyar's employees, agents mmmmmmmmmmmm:wmmofmm

mmmwwm~Wmmmmmemmmmmepmmmmcomaa.

1t is a condition of this Contract of Purchase that the Buyer l review, this entire contract for
e beqatof e Bupes oy 500 4 o 588 3’@
Contract,

Nota: Thiz forn must be signed by el partios to the Rm’tesa

DAYED st 11:59 am. on 29 . ,2019
= SR € SNV,

e

O

IR

Fen

PagaB elts
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COMMERCIAL PURCHASE CONTRACT
ADDENDUM
Tty Acdancue i sttashed fo s formsa part of the Comansrolal Purchass Contract # 3846525
Belwesn
THE SELLER end THE BUYER

Name MTK. Properties Ltd Name Reddy Innovative Health Care Inc.

RName Namo

-With respoct to the Property described as:

Municipa! Address 67 Glenbrook PI SW

Cslgary Ab TR 6W4

! W of DiaAin) Range ) Yoursisip Sopticn Pait Acepd

Legal Address: Plen 8110923 Blook K. Lot2

Condo, Pian O, Faing Unl —

| Other '

It is a condition of this Cantract of Purchase that Remax Landan shall receive a fee of 1.5% of ths selling price of the
:hu;i;jrwwyupmwmﬂedcumdmsymﬁnﬁmtpmﬂonﬁomﬁmklﬂdinﬁm&h&mtmmdmdbr

’GD { ’
it is a Conditlon, for the benefit of the Buyer, that the Seller shall arrange and secept terms and conditions of & new
lease with the Buyer prior to December 30, 2019-for 871.5 square meters of Maln Floor space in the subject buik
£t & rate of $23.00 per square oot Triple Net for a term of § ysars from the date of Completion of this Contract of ¢
Purchase plus the naw landlord shall provide an option to renew the lease to the Saller for an additional 5 year term at
& market rats 1o be agreed to within 6 monihs of expiry of the existing 5 year term, It is the [
name of tho tenant may be McArthur Fine Furniture, Matters pestaining to the Buyes conditions rolated to demising
walls, electrical and HVAC shall be sddressod-inthe-dosos-agroemontr The location of the tenant space shall be the
sams as that daseribed in the City awings exclustvoly, \

ke

7 o ¢

. 18
11s P s .
DATED &t /y-_@gg;zq 219
74//‘% g:cmgﬂa 5054&4_/_»_
Bollar ' Witnass
Seller Winess
D Ay
- -
Buyer Weness C
AOBIIZARIND L )
WESFore® 2019
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COMMERCIAL PURCHASE CONTRACT
ADDENDUM
This Addandsim lo stiached 3 &0d forms part of the Qoounerclal Purchass Cortrat 33846525
Betwsen
THE SELLER and THE BUYER

Name MTK Propesties Ltd_ Name Reddy Innovatlve Health Care Inc,
Neme Neme _

Whth respect 10 the Property deseribed as:

Municipal Address §7 Glenbrook P SW

Calgary Ab TIB6W4

W of (iektn) RERGS Teumaddn Seaton Pest Aowsa
Logal Address: Plan 8110923 Block K Lol 2

Othar

/Z{@

.‘sﬁ%
8
-

DIn the event the buyer, through thsir best efforts, is unable to recelve and review alf documents, engincers roports,

dtyh%mdmyﬂhulnﬁomaﬁonpﬂhﬁng&ﬂwaﬁﬁ&mp«tyby&wcondiﬁonmmwa!dawof
December 19 the Seller sgrees to extend the condition remaval dats for 8 minimum of 30 days from December

72072019, The Buyer agrees that if there is an extension of condition removal date the completion of this

Commercial Purchase Contract shall be 20 (tweaty) days from such new condition removal date,

The buyer will exercise best efforts to remove all conditions precedent in a timely manne,

Kota: This form must b signed by all parties to the Commerdial Purchess Contract.

DATED®1 11:59  am 29 . ,2019
e CRedh 04

Withesse

Sellec
Salor Witness
L )
b S
A‘.’J’*"\
Buyer o Wineas ) W
20,0 ARIAD Paguitalss

WEBFoma® Jurn'2018
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8.4  Each pery witl give the other valtten notics that

(@) & condtion is unfaterally walved orsatiafiad on or bafors the dais upon which i exphes, H nod, this contract will end affar the
tima indicated for that condifon; or

)  wconditionwill not bo walved or gatisiad prior to the dala upon which R expires, This contraot will and upon el notios belng

9. ATTACHMENTS AND ADDIVIONAL TERME

81

22

83 The paitics agros that the fallowing sddifonal termas shaf form a binding part of tis contract:

$0.  CLOSING PROCESS

Clozing Dostments
404 As eppicabla, the cioving tostznents will ba:

() trwsferoliand (the "Transier) in mglstarable formy
$)  siatement of agusiments;

(&) bl of ssis for eny unatiachad goods;
{d)  estoppa! certiicetes for each of the Accspied Tenancies elong uwith gssignmant of leases;

(8) GST Indenmnlty corGiioala;

0 RPR{ not yet provided); end
@)  such other ciosing documents reatonably requeclod by the sellers lawye of he buyer's lewyer

“Closing Documania™), mm«mmm RPR(s) showing Impravamnants on the Property
%bhmmw an n')uwu.wﬂ!mﬂumdmmm:lmu
Mumwwmmmummmmmwmmvm”m

oonformanoe and contioming
structures on the Lands, The buyar of buyes’s fewyes must have a ressonalis amount of ma fo rview e RPR{s) prior 1 subnllting
fha ransfer dooumants o the Land Tikiss Oloe.

Clozing Proosdure
102 mm«mmmumnmwnwm«mmmmmmu
a commaroial delivery vithin & seasonstfe ¥me befora the Completion Day % alow for confimmation of

properdy bunssotion, Including
amauwmmmumammmw«muﬁ«dwm

This form was daveloped by the Alberts Resl Getale Assodlafion for the wae of Rs mermbers and may niot bs alisred clacionicslly by any pacssn, Glhens who
ves fhis dooument do so onn ek,

%‘/ Solce pttels g Syacs ttely Peguriel s

WiEBFeus® Jun2016
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103 r-mwkamammummbmmmmmwmhmm

Tranafor 50 23 %o obteln the advance of morigags finds on the new maorigage, provided howswer that the
2000D1S, %WMWMWWGW%W:WMM %mmmw

Paymants and Costs
104 Ths Purchass Prio (other then Dapostis) shall bo paid by cortfiad chague, bank dralt or seiiciiors trust chogua.

10.8 Al normal edjustmants for the Properly including it not fimited o taxes, local improvement loviss and assessments, municlpal
condominian conlribisions, tanant daposits intorost, prapaid verd, and morigage prindpal

charges, ronts, utitias, monthly Induding
s Inferest that are spplicables with respett lo the Proparty will ba the saller's responsiilily for tha entire Compietion Day sxd

therealisr sssumad by the buyer,

10.8  Tho sellor's lawyer may tae tha Purchase Prico fo pay and discharge ol of the ssliers Snrncl cbligations related to the Property,
Tha sellar's lawyer will provide the buyer's fawyer with evidence of alf disoharges indluding, whore requined, & cerfified copy of 1hs
cartiicals of titls and, ¥ the Properly Is & condominium, an estoppsl cartificals evidencing the payment of af condominium
contributions thit are the selier’s oblipation to pay, within & reasonabla time afiar the Complelion Day,

10.7 #¥the sellerhas ontored into & writtan service egresmantwith a real estela brokerage, $o satier nctructs o satior’s lawyse lo honour
nmdmmmmmmmmmbmmm

10.8  Tha seller will have the right to regisior a saliar’s cavoet sgalnst the e b e Froperty and tha buyer shalf have the sight & register s
buyar's cavaet againet tho tHis t the Propenty, upon the dats thet accaptance of this condract s communicetod, Foht

10.8  The safier wifl pay the cosls to propare the Closing Doouments, 00815 to end any exuling lonsncles that sre not Acospled Tenancies
and provide vazent posgession & fhe buyer and costs bo prapate, register and discharge eny sslier's cavest based on $ils contract

1030 The buysrwill pay the costs do prepare, register and dissharge any buyer's caveat basad on this condmct and o register the Transfer
v morigage, K epplicable,

Complotion Day Dalays
1011 iftha osler falis to daliver ths Closing Documents in ecoondance with dausa 10.2, than;
{s) hw:mmammmmmmwmmuahmummmmm
Documents and has & reasonabie Bma 1o reviow end regislor them, chisin the advance of mosigage Snancing, and
veiily the transfor of olher veiuo Rems, 85 epplioabla; and

)  Fthe buyerls witing snd able & closs in accordancs with this contract and wanis b baka possession of tha ,henthe
sofisr will givo the buyer upon reasonsbis forms which wil include o paymsit of lala interest only on e smount

ormwmmwuwam Ilarost saie of that marfgege.

10,12 i tha solar has compiied with dausss 10,1 and 10.2, but the buyer ks not abla b dosa in acoordance with fhis contmet, then;
{a} i sefor may, bl ks not obligalod o, sccapt kata payment of $a Purciase Price and give the buyer possassion upon
reagorubio torms; and

@)  Uthe selier agross to acoopt iate paymant of the Purchase Proa snd, whothar or not possasalon Is grasded, the buysr wil
pey late nterest at the prims londing rats of tha ATE Finanoia! at the Compiation Day plus 3% celoiSaled dally from and
Complation Pay fo M%@mwymmnwhummwummwm

Insiuding the
wit ba pyment es of tha next Business

1. hSURANCE

1.4 The pelisr bears tha risk of lose or damsgo b the Propasty unil the Purchass Price ks pald, i such ks or damage ocours bekors tha
Purchase Prios la paki, sny insurance procesods wi be hald in fust for the seller and buyer based on thelr interesis,

mhmmmmwmmmammwg&unmdhmmmmmmmuwmomm

use this doctiment do so at thelr ovn
SEINR0IBAREAD :
;?{f/’,/unw % Biyury bisate Patitss
WEDForxs® Ruv2010
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12. REMEDIES
124 xmmammwmbmmmmmmmmamm»mumw
damagas, and ressonshie cosls inckading legal fess and dishursements on a solichoridiant Aull indarnily basls,

122 Onbuysrdafault, i th seller must restora the Proparty e, enforos a len against the Property o regain poasession of be Proparly,
thMdMMuMhW and =X veasonable cosis including lagal faes end disbursemendz on @

123 mmwmmwummhmmmmmmmmumumm
and othar remedies,

3.  HOTICE AHD DOCUMENTS

134 Anciice undar this condract means a wiliten documand, lnckuding naticss required by this conlract, and this contract when scosptad.

122 Anoics bs effectiva at tha &ne tha document ks delivered it pereon or sant by fax or emell,

132 Glving nolice maans the documentis kransmiltad by one of thase mathoda, and regardiass of the method, ths nolice dooument is
tacognized as an ariginal documsrt,

134 For documonts that require a signature, an elackotio signative, as definad i the Elecironic Traneactions Act (Albette), ora
digiired sipnatiurm whi have tha same funclion @3 an kk signaturs,

U AUTHORIZATION

449 The seller and buyer may sach alfhorize a rapresantative 1o send antt renoive noices es desoribed abova, Onoe authorizsd, notices
wiil be effactiva ton being dalivered In porson or sent by fx of emall o tha authodzed represendative.

‘The sefier authortras: Tha buysr authorizss: Georgs Wilson

Satiar's Beckornge: Biyer's Brokounge!

Wama:  JLL Hame: X LANDAN REAL BESTATE

Addes: 855200 BtreetSW #3900 reve: §102, I9MIDPARK WAY SR
Calpary T2P4KT CALGARY T2X IM2

Brokerays Rapreseniatives Brokeragy Represexdative:

Wems:  RyanJ. Murphy veme:  oorge Wikson

Phona: 403 456-5582 Pt Poose:  (403) 888-7569 e

Gt ryanimumhy@sm.jil.com Ewak  edmin@peorpewiisonca

942 ¥ihe saler or the buyer doss not eutiiorizs & brokerago, then: )

The sefier authorizes: The buyer authorizes:

Hame: Hamae

Phona; Fec Phons: Fae

Addrorns Adenan:

Emalty St

143 - if tha atdhoekeation hiomnation changes, tha saller and buyer agrea 10 give wilitan nofice (o the ofher party as soon as §a chenps Is
m»mmmmumbummmm

This form was daveioned by the Alberts Fleal Ectats Assaciation for the use of s members and may not be elamd elactronionlly by rny person. Othars who
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48,  CONFIRMATION OF CONTRACT TERMS
154 mmmmmmmmmuammmmwmwwmmmdm

Propesty snd that:
(o) this coniract s the entire agresment batwaen then; end

{b) ucless axpressly made part of thia contract, In wriling:
verhal or written collalarsd or side greements or represantations or wisrahitlas meda by elther the selieror buyer, o
o ﬁamswuwammmmmmmwmmmmuummtpmofmmmw

oF warranties, howsoever mads, thet Inducad elther the seller or buyer info mading

()  anypro-coneaciual rapresentsiions
this contraot ere of no lepal force or effact.
Buyar’s nitlals rﬁ’

Colersiniats _

18.  LEGAL OBLIGATIONS BEGHN

181 Ths legal cbiigations In this contrect bagin whan the ascaplod tontract Is delivened i pereon or sent by fax or emasil, The obigations
bind the seffar and the buyer as wolf a2 thelirhelrs, edministraton;, exsculare, successors and assigns.

11’ m

174 10 buy the Property ticcosding to the terms of #8s confract, 9\7 @
W 10,00 avn  Novedosed

2 shell ba opan for acceplsncs In writing unti me st .

SIGNED AND DATED st ga) calgary (Abertaet 11::59 g Jmon Octobor 26
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18. ACCERTANCE
181 Thoe solier agress 1o eell the Propaity according o tha terms of this candract.

SIGNED AND DATED atetaw/Z o0 odmon_Alzpnler /. 0/4

Firink Harnn o1 Beller o Nothortosd Bignaloty o Se3a1 Frioh Fone of WALAGSS
Bignators of Beer o AeiHonzod Bigrlory f Betar Sowkios of Winees
Print Naze of Sudar or Aharized Gionatory of GoBor Feiad Finae of Wibes
satersGsTE IS5 396

INFORMATION

Tha following is for Infornsation piurpuses end ks ro effact on the contract's tenuu:

REJECTION

Wwe do not accept this affenoountar offer. No countar offor Is balng made.

SIGNED AND DATED at ,Abortaet___: m.on 20,
BRorttune of Gater or Anthoraod Bgnelory of Beter Thnetive of Bayor or AuDvrond GGREory of Bayer

Signetara of Balier or Ahorized Glgneiory of GaRaT Tonuie of Diayes o AHodEed BGANINY Of Bupar
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This is Exhibit “G”
referred to in the Affidavit of Robert Pound
Sworn before me this 31 day of January, 2020

MICHAEL J. WHITING
Barristar & Solicitor
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Receipt of Funds Record

NOTE: A Receipt of Funds record is required by the Proceeds of Crime {(Money Laundering) and Terrorist Financing
Regulation for every amount of funds that a REALTOR® member receives in the course of a single purchase or sale real

estate transaction.

A REALTOR?® does NOT have to complete a Receipt of Funds Record if:
() thefunds are received from a financial entity, very large corporation or a public body that is buying or selling; or,
(i) a Large Cash Transaction Record must be completed; or,

(i) the deposit does not go into the trust account of a licensed practitioner. In other words, if the deposit goes
directly into the account of a builder, lawyer or notary, or developer, a Receipt of Funds Record doss not have to be
completed by a member acting as the buyers’ agent.

When this Record is completed, it is the responsibility of the broker to ensure that a record is kept for five years from
the date it was created. When both the buyer and seller are represented, it is the agent of the buyer who is required to
complete and retain a Receipt of Funds Record in respect of the deposit made, regardiess of who retains the deposit.

A. BASIC TRANSACTION INFORMATION

..................................................................................................

Sales Representative/Broker Name: .George Wilson

..................................................................................

RE/MAX LANDAN_)REAL ESTATE

............ Lol

Type of funds received:
[]Cheque [] Certified Cheque []Cash ;XBank Draft [] e-transfer

] Other, @XPIaiN: ... ittt e e e e e e e

*Including whether other individuals or entities were involved in the transaction

C. INFORMATION ON INDIVIDUAL/ENTITY PROVIDING FUNDS

When a REALTOR® member completes a Receipt of Funds Record, they must aiso complete an Identification information
Record at the same time on the individual (or entity) from whom you receive the funds. Complete that record and attach it

to this record.

This documaent has been prepared by The Canadian Real Estate Association (“CREA") to assist members in complying with requirements of
Canada's Proceeds of Crime (Money Laundering) and Terrorist Financing Regulations,
REALTOR" The REALTOR®trademark Is controlied by CREA. ©® 2014-2019.

WEBForms® Mar/2018
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This is Exhibit “H”
referred to in the Affidavit of Robert Pound
Sworn before me this 31 day of January, 2020

A &6mnéiSsiorr in 8Ad o the Province of Alberta

MICHAEL J. WHITING
Barrister & Solicitor
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Royal Bank of Canada ‘f ; }_ r,» 1 ,.‘ j i
Banque Royale du Canada DATE MM DU

335 8TH AVE SW-3RD FLR
CALGARY, AB

o 0, o 0 i, s ‘,;,,»mu LR o
PAvEr A HoroRE b Retiis LAHEOH TH TRUST #30,000,00

~. » ‘ g, 'a!‘ﬂ g gomey yoeon
ji{“ b ‘}‘,4: ] E{n MB 3@‘5&} é,,,:j EE EALH ll}l | cannpian DoLLARS CANADIENS

AUTHORIZED SIGNATURE REQUIRED FOR AMOUNTS OVER $5,000.00 CANADIAN. / SIGNATURE AUTOR!SEE REQUISE POUR UN MONTANT EXCEDANT 5,000.00 $ CANADIENS

PURCHASER NAME NOM DE L'ACHETEUR AUTHORIZED

RE/OBJET WW(’/ Rt WM_MMWW ,
'se%ﬂ/':\iurae AWW',‘ )

PURCHASER ADDRESS ADRESSE DE L'ACHETEUR g :
COUNTERSIGNED / CONTRES(GNI

wEIEZEATE® 12085 :5«00 318 ORGw0 & Jm Gue

FORMS 16518 (94-2097)
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This is Exhibit “I”
referred to in the Affidavit of Robert Pound
Sworn before me this 31% day of January, 2020

Migfforéf in-and for the Province of Alberta

MICHAEL J. WHITING
Barrister & Solickor
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COMMERCIAL PURCHASE CONTRACT

AMENDMENT
This Amendment Is attached to and forma part of the Commercial Purchasa Contract & 3846525
Between

THE SELLER and THE BUYER
Name MTK Properties Ltd Name Reddy Innovative Health Care Inc.
Name Name
With respect to the Property described as:
Municipal Address 67 Glenbrook Pl SW
Calgary Ab T3E 6W4
W, of {Mesridian) Range Township Seclion Pant Acros
Legal Address: Plan 8110923 Block K Lot 2

Legal Legal

Condo. Plan Unit No. Parking Unit

Other

The following changes shall be made to the above Purchase Contract and, except for such changes noted below, all other terms and
conditions in the Purchase Contract shall remaln as stated therein.

DELETE:

2.3 This contract will be completed, the purchase price fully paid and vacant possession given to the Buyer at 12
noon January 7, 2020, the Completion Day, subject to the rights of the tenants in the Accepted Tenancies, if any
8.2(a) Thiis contract is subject to the buyer securing new financing from a lender of the Buyer's choice and with terms
satisfactory to the Buyer before 6:00 PM December 10, 2019. The Seller will cooperate by providing access to the
property on reasonable times.

INSERT:

2.3 This contract will be completed, the purchase price fully paid and vacant possession given to the Buyer at 12 noon
February 25, 2020, the Completion Day, subject to the rights of the tenants in the Accepted Tenancies, if any

8.2(a) This contract is subject to the buyer securing new financing from-a lender of the Buyer's Choice and with
terms satisfactory to the Buyer, before 6:00 PM January28, 2020. The Seller will cooperate by providing access to
the property on reasonable times.

.m. on //3(//%;,4#&//7 — , 20 / ‘y .
= 8l 1)

Seller Witness

Seller Witnass

DATEDat 11 a.m. on December9 A ey ,2019
STK —— =27

Buyer ' ’/\;Vlmes;s — V

Buyer Witness

33_Oct2012_AREA® Pagatoti
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COMMERCIAL PURCHASE CONTRACT

AMENDMENT
This Amendment is attached to and forms part of the Commercial Purchase Contract # 3846525
Between

THE SELLER and THE BUYER
Name MTK Properties Ltd Name Reddy Innovative Health Care Inc.
Nams Name
With respect to the Property described as:
Municipal Address 67 Glenbrook PI SW
Calgary Ab T3E 6W4
W. of (Meridian) Range Township Saction Part Acres
Legal Address: Plan 8110923 Block K Lot 2
Condo. Plan UnieNo. '5eagkailng Unit

Other

The following changes shall be made to the above Purchase Contract and, except for such changes noted below, all other terms and
conditions in the Purchase Contract shall remain as stated therein.
DELETE:

8.2 (b) This contract is subject to the Buyer's satisfaction with the results of the review of the Disclosure Documents
and it's inspection of the property before 6:00PM on December 10, 2019. The Seller will cooperate by providing
access to the property at reasonable times..

INSERT:

8.2(b) This contract is subject to the Buyer's satisfaction with the results of the review of the Disclosure Documents
and it's inspection of the Property before 6:00PM on January 28, 2020. The Seller will cooperate by providing access
to the property at reasonable times.

DATED até, om.on _ it pn ot ,/ 2
7

Bt

Seller Witness

DATED at .m.on /—\ o , 20

.20/%.

&S
o

P

Seller

Buyer d oo - d/
Buyer Witness
89_Oct2012_AREAD Pagetof$
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COMMERCIAL PURCHASE CONTRACT

AMENDMENT
This Amendment is attached 1o and forms part of the Commercial Purchase Contract # 3840525
Between

THE SELLER and THE BUYER
Name MTK Properties Ltd Name Reddy Innovative Health Care Inc.
Name Name
With respect to the Property described as:
Municipal Address 67 Glenbrook Pl SW
Calgary Ab T3E 6W4
W. of (Meridian) Ranga Township Section Part | Acros
Legal Address: Plan 8110923 ' Block K Lot 2
Condo. Plan b?\?\ageo‘ lé:?ha']ng Unit

Other

The following changes shall be made to the above Purchase Contract and, except for such changes noted below, all other terms and
conditions in the Purchase Contract shall remain as stated therein.

DELETE:

Addendum Page 1This offer is subject to the Buyer determining, at its own expense, that: a) all environmental laws
and regulations have been complied with; b)no hazardous conditions or substances exist on the property; c)no
limitations or restrictions affecting the continued use of the property exist, other than those specifically provided for
herein; d) no pending litigation respecting environmental matters or government investigations, charges or
prosecutions regarding environmental matters exist;..Before 5:00 PM December 10, 2019

INSERT:

This.offer is subject to the Buyer determining, at its own expense, that; a) all environmental laws and

regulations have been complied with; b) no hazardous conditions or substances exist on the property; ¢) no
limitations or restrictions affecting the continued se of the property exist, other than those specifically provided for
herein; d) no pending litigations respecting environmental matters or government investigations, charges or
prosecutions regarding environmental matters exist.....Before 6:00 PM January 28, 2020

=
DATED atfz%.m. on /é L on 54 //7 . 20 /4

Aol Wik

Seller- 5 Witness

Seller Witness

DATED at 11 ___a.m. on December 9 N ,2019
sy %/}

Buyer L ““Witness - e Z

Buyer Witness

38_Oct2012_AREAS Page tof§
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COMMERCIAL PURCHASE CONTRACT

AMENDMENT
This Amendment Is attached 1o and forms part of the Commercial Purchase Contract # 3846525
Between

THE SELLER and THE BUYER
Name MTK Properties Ltd Name Reddy Innovative Health Care Inc.
Name Name
With respect to the Property described as:
Municipal Address 67 Glenbrook Pl SW
Calgary Ab T3E 6W4
W. of (Meridian) Range Township Section Part Acros
Legal Address: Plan 8110923 Block K Lot 2
Condo. Plan b?\?taglo. lffa?lda!ng Unit

Cther
The following changes shall be made to the above Purchase Contract and, except for such changes noted below, all other terms and
conditions in the Purchase Contract shall remain as stated therein,

DELETE:

8.1 (b) Due Diligence Condition
....... It is a Condition Precedent of this offer that the information be satisfactory to the Buyer before S PM on

December 10, 2019

INSERT:

8.2 (b) Due Diligence Condition

............ 1t is a Condition Precedent of this offer that the information be satisfactory to the Buyer before 6:00PM on
January 28, 2020

e /2 A — yZa

= 7

Seller

Setler Witness

DATEDat 11 __a.m. on Decgmber 9 P s ,2019
Buyer \ < \Witness 7

Buyer Witness

39_Oct2012_AREAD Pege 1 of 1
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COMMERCIAL PURCHASE CONTRACT

AMENDMENT
This Amendment is attached to and farms part of the Commercial Purchase Contract # 3846525
Between

_ THE SELLER and THE BUYER
Name MTK Properties Ltd Name Reddy Innovative Health Care Inc.
Name Name
With respect to the Property described as:
Municipal Address 67 Glenbrook Pl SW
Calgary Ab T3E 6W4
W. of (Merician) Range Township Soction Pant Acres
Legal Address: Plan 8110923 ' Block K Lot 2

al Legal
Condo. Plan Unit No. Parking Unit

Other

The following changes shall be made to the above Purchase Contract and, except for such changes noted below, ali other terms and
conditions in the Purchase Contract shall remain as stated therein.

DELETE:

Addendum reference to lease by Seller consisting of the following beginning to the paragraph;

It is a Condition, for the benefit of the Buyer, that the Seller shall arrange and accept terms and conditions of a new
lease with the Buyer prior to December 10, 2019 for 871.5 square meters.........c..ovunaas (balance of this Condition
shall remain as written and adjusted and accepted by the parties prior)

INSERT:
It is a Condition, for the benefit of the Buyer that the Seller shall arrange and accept terms and conditions of a new
lease with the Buyer prior to January 28, 2020 for 871.5 square meters............. (balance of this Condition shall

remain as written and adjusted and accepted by the parties prior)

DATED at Q/Am.on %{/M.Af /2 : 20/7 .
/ %\éﬂ/\@i& l/le/,(] u/J

Seller ~ =

Seller Witness

DATEDat 11 am, on December9 —_— N ,2019
Buyer 4 658 - 1 ’—\ |

Buyer Witness

39_Oct2012_AREAD Page1ot1
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Real Estate

@l ASSOCIATION

COMMERCIAL PURCHASE CONTRACT

AMENDMENT
This Amendmant is attached ta and forms part of the Commerclal Purchase Contract # 3846525
Between

THE SELLER and THE BUYER
Name MTK Properties Lid Name Reddy Innovative Health Care Inc.
Name Name
With respect to the Property described as:
Municipal Address 67 Glenbrook Pl SW
Calgary Ab T3E 6W4
W. of (Meridian) Range Township Section Part Acres
Legal Address: Plan 8110923 Block K Lot 2

L Legal

Condo. Plan Uinit No. Parking Unit

Other

The foliowing changes shall be made to the above Purchase Contract and, except for such changes noted bslow, all other terms and
conditions In the Purchase Contract shall remain as stated therein.

DELETE:

In the event the Buyer, through their best efforts, is unable to receive and review all documents, engineers reports,
city information, and any other information pertaining to the subject property by the condition removal date of
December 10, 2019 the Seller agrees to extend the condition removal date for a minimum of 30 days from December
10, 2019. The Buyer agrees that if there is an extension of condition removal date the completion of this Commercial
Purchase Contract shall be 20 (Twenty) days from such new condition removal date. ........... (Last sentence to remain)

INSERT:

In the event the Buyer, through their best efforts, is unable to receive and review all documents, engineers reports,
city information and any other information pertaining to the subject property by the condition removal date of
January 28, 2020 the Seller agrees to extend the condition removal date for a minimum of 30 days from January 28,
2020. The Buyer agrees that if there is an extension of condition removal date the completion of this Commercial
Purchase Contract shall be 20 (Twenty) days from such new condition removal date. ........... (Last sentence to remain)

DATEDatLQ_jém.on &%’/m{&ff /ﬁ .20/4.

=T (%\Agﬁa (/QL/IWV)

Seller = Witness

Selier Witness

DATED at 11 am.on December 9 N / ,2019

Buyer - \ g5s
Buyer Witness
39_Oct2012_AREA® Pagaiof f
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This is Exhibit “J”
referred to in the Affidavit of Robert Pound
Sworn before me this 31% day of January, 2020

MICHAEL J. WHITING
Barristar & Solicitor



-------- Original Message --------

From: "admin georgewilson.ca"

Date: Mon., January 27, 2020 5:09 p.m. -0700

To: "Murphy, RyanJ"

CC: "admin georgewilson.ca"

Subject: [EXTERNAL] 67 Glenbrook Pi SW Descriptive Email, Attachments 6 re extension

Sirs:
With this email you will find, executed by Purchaser, Amendments to the Commercial Purchase Contract between MTK
Properties and Reddy Innovative Health Care Inc.

For all parties and third parties related to the Commercial Purchase Contract described, my client feels the need to
explain the reasoning behind their requirement to have the Seller execute the Amendments and return them. The
request is due to an unforeseen delay in receiving a firm commitment letter from City National Bank New York ( An RBC
Company).



The purchase of the subject property began mid October 2019 and resulted in an accepted by all parties Commercial
Purchase Contract November 05, 2019. Included in the Commercial Purchase Contract were a number of Conditions
Precedent including receipt of various documents and examination and review of same by the Purchaser, Discussions
with various Engineering Professionals, Discussions with an, approved by Banks, Appraiser from Altus Appraisals,
contracting of Altus appraisals to conduct a detailed appraisal of the subject property. The appraisal was completed and
provided to the Purchaser January 10, 2020.

During the due diligence period, the Purchaser was in discussions with various banks and lending institutions regarding
the anticipated purchase of the subject property. After receiving the Appraisal from Altus Appraisals, the purchaser
provided documents, including the Appraisal, to various commercial lenders and entered into discussions to avail
themselves of an acceptable commitment from a bona fide lender. To date, the Purchaser has the commitment for the
largest percentage of the required funds and is awaiting the commitment letter related to the lessor portion of the
required funds to complete the purchase. The lessor portion of the funds is currently awaiting the receipt of an appraisal
on a property in New York State.

The Purchaser currently is dealing with The Royal Bank of Canada and has a long standing relationship with Sean
Ogunsola, Regional VP RBC Wealth Management, Calgary and his associate Van Thai Private Banker RBC, Calgary. The
property in New York State awaiting appraisal information and commitment is being handled by City National Bank New
York { An RBC Company) and representative Scott Raphael, VP Residential Loan Consultant . Our information is the New
York Bank is a division of Royal Bank of Canada. The representative from City National Bank advised the Purchaser Friday
January 24, 2020 that the Bank required an appraisal of the New York property. The Purchaser immediately discussed
this matter with their personal Royal Bank of Canada banker and arranged for a rush appraisal plus paid for same. At this
time the Purchasers and by default, all parties to the Commercial Purchase Contract and third parties, are awaiting the
appraisal and the commitment letter from City National Bank New York { An RBC Company).

At all times during this process the Purchasers have been forthright with all parties concerned and have responded
quickly to any request for information or detail. The Purchasers are committed to purchasing the subject property and
are only delayed by late requests from financial institutions.

The Purchasers undertake, immediately they are made aware of the commitment from City National Bank for the funds
requested, to remove all Conditions Precedent and to complete the Commercial Contract of Purchase on March 11,
2020.

We trust this meets with your approval.

Regards,
George Wilson




One of the 2019 World’s Most Ethical Companies®

Jones Lang LaSalle
For more information about how JLL processes your personal data, please click here.

This email is for the use of the intended recipient(s) only. If you have received this email in error, please notify the
sender immediately and then delete it. If you are not the intended recipient, you must not keep, use, disclose, copy or
distribute this email without the author's prior permission. We have taken precautions to minimize the risk of
transmitting software viruses, but we advise you to carry out your own virus checks on any attachment to this message.
We cannot accept liability for any loss or damage caused by software viruses. The information contained in this
communication may be confidential and may be subject to the attorney-client privilege. If you are the intended recipient
and you do not wish to receive similar electronic messages from us in the future then please respond to the sender to
this effect.

L'une des entreprises les plus éthiques au monde en 2019

Jones Lang LaSalle
Pour obtenir de plus amples renseignements sur la maniére dont JLL traite vos données personnelles, veuillez cliquer ici.

Ce message électronique est destiné uniqguement au(x) destinataire(s) désigné(s). Si vous avez regu ce message
électronique par erreur, veuillez en informer immédiatement {'expéditeur puis supprimer le message. Si vous n'étes pas
le destinataire désigné, vous ne devez pas conserver, utiliser, divulguer, copier ou distribuer ce message électronique
sans l'autorisation préalable de son auteur. Nous avons pris des mesures pour minimiser les risques de transmission de
logiciels comportant des virus. Cependant, nous vous conseillons d’effectuer vos propres vérifications quant a toute
piéce jointe a ce message, en utilisant votre propre logiciel de détection de virus. Nous ne sommes pas responsables de
toute perte ou dommage causés par des logiciels comportant des virus. Les informations contenues dans ce message
électronique pourraient étre confidentielles et assujetties au privilége avocat—client. Si vous étes le destinataire désigné
et que vous ne souhaitez plus recevoir de messages électroniques semblables de notre part, veuillez répondre a
l'expéditeur en spécifiant que vous ne souhaitez plus recevoir ce type de message.
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This is Exhibit “K”
referred to in the Affidavit of Robert Pound
Sworn before me this 31 day of January, 2020

MICHAEL J. WHITING
Barristor & Soligiia;



From: admin georgewilson.ca <admin@georgewiison.ca>

Sent: Tuesday, January 28, 2020 4:08 PM

To: Murphy, Ryan] <Ryan).Murphy@am.jil.com>

Cc: admin georgewilson.ca <admin@georgewilson.ca>

Subject: [EXTERNAL] RE: 2 pages of non financial waivers re 67 Glenbrook PI SW,

Ryan

Attached are two pages of non financial waivers of Conditions Precedent re 67 Glenbrook Pl SW.

There is a remaining waiver related to receiving and reviewing a duly executed by all parties Lease between the Buyer
and Seller. Immediately | receive confirmation for the Buyer and their chosen legal counsel that ali is in order | will
provide a waiver of the lease Condition Precedent.

| have received the Addendum with a Schedule A. We acknowledge the Schedule A forms a part of Amendment Page
1(B)

FY! I witnessed the signatures of the authorized signatory.



mailto:admin@georgewilson.ca
mailto:RyanJ.Murphy@am.jll.com
mailto:admin@georgewilson.ca

Thank you
| trust all is in order until next we have a deadline.
Regards

eorge Wilson

From: Murphy, Ryan)

Sent: January 28, 2020 3:35 PM

To: admin georgewilson.ca <admin@georgewilson.ca>
Subject:

See attached.

Ryan Murphy, B.A., AACI, P.App

Senior Sales Associate

Bankers Hall East, 855 - 2" Street SW, Suite 3900, Calgary, AB T2P 4K7
JLL Capital Markets, Calgary

Tel +1 403 456 5582 mob +1 403 969 1049 fax +1 587 880 9966
Ryand.Murphy@am.jll.com

www.joneslanglasalle.ca

One of the 2019 World's Maost Ethical Companies®

Jones Lang LaSalle

For more information about how JL.L processes your personal data, please click here.

This email is for the use of the intended recipient(s) only. If you have received this email in error, please notify the sender immediately and then delete it. If you are
not the intended recipient, you must not keep, use, disclose, copy or distribute this email without the author's prior permission. We have taken precautions to
minimize the risk of transmitting software viruses, but we advise you to carry out your own virus checks on any attachment to this message. We cannot accept
liability for any loss or damage caused by software viruses. The information contained in this communication may be confidential and may be subject to the
attorney-client privilege. If you are the intended recipient and you do not wish to receive similar electronic messages from us in the future then please respond to
the sender to this effect.

L'une des entreprises les plus éthigues au monde en 2019
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Jones Lang LaSalle

Pour obtenir de plus amples renseignements sur la maniére dont JLL fraite vos données personnelles, veuillez cliguer ici.

Ce message électronique est destiné uniquement au(x) destinataire(s) désigné(s). Si vous avez regu ce message électronique par erreur, veuillez en informer
immédiatement 'expéditeur puis supprimer le message. Si vous n'étes pas le destinataire désigné, vous ne devez pas conserver, utiliser, divulguer, copier ou
distribuer ce message électronique sans l'autorisation préalable de son auteur. Nous avons pris des mesures pour minimiser les risques de transmission de
logiciels comportant des virus. Cependant, nous vous conseillons d'effectuer vos propres vérifications quant a toute piéce jointe a ce message, en utilisant votre
propre logiciel de détection de virus. Nous ne sommes pas responsables de toute perte ou dommage causés par des logiciels comportant des virus. Les
informations contenues dans ce message électronique pourraient étre confidentielles et assujetties au privilege avocat—client. Si vous étes le destinataire désigné
et que vous ne souhaitez plus recevoir de messages électroniques semblables de notre part, veuillez répondre a l'expéditeur en spécifiant que vous ne souhaitez
plus recevoir ce type de message.



d Alberta

Real Estate
ASSOCIATION

COMMERCIAL PURCHASE CONTRACT
NOTICE

(Re: Walver/Satisfaction of Conditions)

This Notice is attached to and forms part of the Commercial Purchase Contract # 3846525

Notice to: MTK Properties Ltd. Via Email to Ryan Murphy - JLL

Seller/Buyer of the Proparty

Municipal Address 67 Glenbrook P1 SW

Calgary Ab TIE6W4
Legal Address: Plan 8110923 Block/Unit K Lot 2
1. I am the Seller/Buyer of the Property in the Commercial Purchase Contract # 3846525

(the “Contract").
The condition(s) in that Contract that | now unilaterally waive or have satisfied is (are):

This offer is subject to the Buyer determining, at its own expense, that: a) all environmental laws and
regulations have been complied with; b) no hazardous conditions or substances exist on the property; ¢)no
limitations or restrictions affecting the continued use of the property exist, other than those specifically
provided for herein; d) no pending litigation respecting environmental matters or government investigations,
charges or prosecutions regarding environmental matters exist; ) there has been no prior use as a waste
disposal site; and f) all applicable licences are in force. Before 5:00PM January 28, 2020.

8.2(b)-Due Diligence Condition: It is a Condition Precedent of this offer that the information be satisfactory to
the Buyer before 5PM on January 28, 2020

-8.2 (b) This contract is subject to the Buyer's satisfaction with the results of the review of the Disclosure
Documents and it's inspection of the property before 6:00PM on January 28, 2020. The Seller will co-operate

by providing access to the property at reasonable times,

2. All other provisions in the Contract remain in full force and effect.
3. In this notice, the singular shall be constituted as the plural where the context so requires.
4, This notice shall enure to the benefit and be binding upon my heirs, executors, administrators, successors and assigns.
5. As per the Contracl, If a notice has not been given to the other party before 5 p.m. on or before the stated Condition
Day, then the transaction is ended.
SIGNED in the presence of a witness, and DATED at Calgary , Alberta
at 2 p.m. on January 28 2020
Reddy Innovative Health Care Inc.
/Buyer Witness
/Buyer Witness
If needed for merclal transactions:
. e o’
Per:ﬂ Pal )
Authorized Signing Officer(s) Witness
Pern
Authorized Signing Officer(s) Witness
Page 1 of1
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Alberta
Real Estate

ASSOCIATION

COMMERCIAL PURCHASE CONTRACT
NOTICE

(Re: Waiver/Satisfaction of Conditions)

This Notice is attached to and forms part of the Commercial Purchase Contract # 3846525

Notice to: MTK Properties Ltd. Via Email to Ryan Murphy - JLL

Seller/Buyer of the Proparly

Municipal Address 67 Glenbrook Pl SW

Calgary Ab T3E 6W4
Legal Address: Plan 8110923 Block/Unit K Lot 2
1. | am the Seller/Buyer of the Property in the Commercial Purchase Contract # 3846525

(the “Contract”).
The condition(s) in that Contract that | now unilaterally waive or have satisfied is (are):

In the event the Buyer, through their best efforts, is unable to receive and review all documents, engineers
reports, city information, and any other information pertaining to the subject property by the condition
removal date of January 28, 2020 the Seller agrees to extend the condition removal date for a minimum of 30
days from January 28 2020. The Buyer agrees that if there is an extension of condition removal date the
completion of this Commercial Purchase Contract shall be 20 (Twenty) days from such new condition
removal date. The Buyer will exercise best efforts to remove all conditions precedent in a timely manner

2 Ali other provisions in the Contract remain in full force and effect.

3. In this notice, the singular shall be constituted as the plural where the context so requires.

4, This notice shall enure to the benefit and be binding upon my heirs, executors, administrators, successors and assigns.

5. As per the Contract, If a notice has not been given to the other party before 5 p.m. on or before the stated Condition
Day, then the transaction Is ended.

SIGNED in the presence of a witness, and DATED at_Calgary , Alberta

at2 p.m. on January 28 2020

Reddy Innovative Health Care Inc.

/Buyer Witness

Seller/Buyer Wiiness

if needed fo

ercial fransaetions:
g,/ﬁﬂc}

N

Per N

thorized Signing Officer(s) Witness
Per:
Authorized Signing Officer(s) Witness

Page 1 of1
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This is Exhibit “L”
referred to in the Affidavit of Robert Pound
Sworn before me this 31% day of January, 2020

sioneér in“and f6r the Province of Alberta

MICHAEL J. WHITING
Barristor & Solicior

{02907387-1)



CONDITIONAL OFFER TO PURCHASE
(hereinafter referred to as the “Offer”)

To: MTK PROPERTIES LTD.

572843 Alberta Ltd., or its nominee, (the “Purchaser”) hereby conditionally offer to
purchase from MTK PROPERTIES LTD. (the “Vendor”) the real property located at 141
Gateway Dr. NE, Airdrie, and legally described as Plan 081892; Block 5; Lot 1 (the
“Property”).

The Purchaser offer to purchase the Property-on the following terms and conditions:
1. PRICE

The total purchase price shall be FOUR MILLION EIGHT HUNDRED THOUSAND DOLLARS
($4,800,000.00) payable on such terms and conditions as the Purchaser and Vendor may
hereafter mutually agreed upon.

2. DEPOSIT
A refundable $10,000 will be held in trust.
3. CLOSING & POSSESSION

The date of possession and closing shall be March 31, 2020, or other such date as may be
mutually agreed to in writing between the Purchaser and the Vendor (“Closing”).

4, TITLE

Title to the Property shall be transferred to the Purchaser at Closing free and clear of all
encumbrances whatsoever.

5. CONDITIONS FOR PURCHASE

a. This offer is subject to the following conditions precedent which are inserted for the
sole benefit of the Purchaser and may be removed at the sole discretion of the
Purchaser:

i, The Vendor is at Closing the sole legal and beneficial owner of Property;

ii. Confirmation to the satisfaction of the Purchaser that the Property is free and
clear of all encumbrances;

jii. Procurement of adequate financing by the Purchaser on terms satisfactory to the
Purchaser;



iv. Execution of a lease agreement between the Vendor and Purchaser, on such
terms and conditions as the parties mutually agree

These conditions are inserted for the sole benefit of the purchaser and may be waived
or satisfied by Purchaser. These conditions will be deemed to have been met or waived
only when the Purchaser delivers to the Vendor notice in writing at the address herein
provided.

6. REPRSESENTATIONS AND WARRANTIES & ADDITIONAL COVENANTS

The Vendor hereby represents, warrants and covenants to the Purchaser as follows, and
acknowledges that the Purchaser is relying upon such representations, warranties and
covenants in connection with the purchase of the Property:

a. The Vendor confirms that it has full power and authority to execute this Offer and fully
perform all of its obligations and covenants herein, including the covenant to convey the
Property to the Purchaser herein,

b. No person, firm or corporation other than the Purchaser has any agreement, option or
understanding or any right capable of becoming an agreement, option or right to
purchase all or any part of the Property.

c. No assessment for improvements has been made or filed constituting a lien against the
Property. The Vendor has no knowledge of, nor has it received any notification of any
proceedings respecting condemnation, expropriation, taking or reserving of all or any
portion of Property.

d. No notice of contravention of any statute, by-law, ordinance, rule or regulation of any
regulatory body or authority arising from current use and occupancy of the Property has
been received by the Vendor.

e. There will be no liens, charges or encumbrances whatsoever against the said Property as
at Closing.

f. That the Vendor is not a non-resident of Canada or acting as trustee or agent for a non-
resident of Canada within the meaning of Section 116 of the Income Tax Act (Canada).

g. The Vendor warrants that to its knowledge the Property does not contain hazardous
waste, toxic substances, pollutants, noxious substances which are covered by or are
under federal, provincial or local government regulation, guideline or order on or under
the site.



h. The Property is not the site of any reported release or designated or subject to
designation as a “contaminated site” under the Environmental Protection and
Enhancement Act (Alberta).

i. There are no actions, suits or proceedings {(whether or not purportedly on behalf of the
Vendor) or which the Vendor has knowledge, pending or threatened against or affecting
the Vendor at law or in equity or before by any federal, provincial, municipal or other
government department, commission, board, bureau, agency or instrumentality,
domestic or foreign, which might affect the Property.

7. INSURANCE

Until title of the Property is registered in the name of the Purchaser, the Property shall be at
the sole risk of the Vendor. Upon issuance of title into the name of the Purchaser the
Property shall be at the sole risk of the Purchaser.

8. CLOSING DOCUMENTATION

Prior to Closing, the Vendor agrees to deliver to the Purchaser’s solicitors, in addition to any
other closing documentation reasonably required, transfer document in registerable form
for the Property within sufficient number of business days so as to enable the Purchaser’s
solicitors reasonable time for completion of registration of same.

The documents required to be delivered by the Vendor shall be delivered to the Purchaser’s
solicitors in trust on such conditions as the Vendor’s solicitors may be reasonably require to
protect the interests of the Vendor and to ensure the payment of the balance of the
purchase price on the Closing Date. Such closing documents will be delivered by the
Vendor’s solicitors upon such reasonable and customary trust conditions as the Vendor's
solicitors and the Purchaser’s solicitofs can agree and, failing agreement, as determined by
arbitration. The Vendor’s and Purchaser’s solicitors shall have 48 hours to agree on a
conveyancing solicitor to act as arbitrator for such purposes, failing which the matter is to
be arbitrated by a single arbitrator in accordance with the provisions of the Arbitration Act
(Alberta).

Provided the Vendor is not in default hereunder, if the Purchase Price is not paid on the
Closing Date to the Vendor’'s Solicitors for release to the Vendor upon transfer of title being
registered in accordance with reasonable and customary trust conditions, the Vendor shall
have the option, upon written notice to Purchaser to elect to either

a. terminate this Offer, in which event the Purchaser shall have no interest in the Property
and the Vendor and Purchaser shall have no further claims against each other
whatsoever; or



b. extend the Offer for a period specified by Vendor, in which event, in addition to the
Purchase Price, the Vendor then shall be entitled to interest, on the portion of the
Purchase Price outstanding, at the Royal Bank of Canada rate of Prime per annum
calculated and compounded monthly from Closing until the entire Purchase Price has
been paid and is releasable to the Vendor, pursuant to the terms hereof. Time shall
remain of the essence.

9. GOODS AND SERVICES TAX

Vendor and Purchaser agree that should any goods and services taxes be applicable to the
purchase and sale of the Property then it is included in the Purchase Price and remitted by
the Vendor in dccordance with applicable legislation.

10, NO COLLECTION OF GOODS AND SERVICES TAX

The Purchaser represents ad warrants to the Vendor that the Purchaser is registered
pursuant to subdivision (d) of Division V of Part 9 of the Excise Tax Act (Canada), as
amended, the purposes of remission of GST on taxable supplies made by the Purchaser and
the Purchaser is not an “individual” in accordance with the terms of Section 123 of the
Excise Tax Act (Canada). Accordingly, pursuant to the provisions of Section 221 (2) of the
Act, no amount is required to be remitted or shall be remitted by the Purchaser to the
Vendor in respect of any GST, payable by the Purchaser in relation to its acquisition of the
Property. Purchaser shall provide its GST Number to the Vendor prior to Closing.

11. NOTIFICATION

Any notice to be given under the provision of this Offer shall be given in writing and shall be
delivered by personal delivery by registered mail, or by transmitted by facsimile as follows:

Vendor: MTK PROPERTIES LTD.
c/o 141 Gateway Drive NE
Airdrie, AB T3E 6W4

Purchaser: 572843 Alberta Ltd.
105 Spring Water Close,
Heritage Pointe, AB T1S 4K4
Attention: Edwin Pound

Purchaser’s solicitor: CARSCALLEN LAW FIRM
Centrium Place
900, 332 6 Avenue SW
Calgary, Alberta T2P 0B2
Attention: Aron Balakrishnan



Any notice shall, if mailed, be dement to have been effectively given four business days after
posting, if delivered, be deemed to have been given and received on the date on which it was
delivered to the address provided herein (if a business day and, if not, the next succeeding
business day) and if sent by facsimile transmission be deemed to have been given and received
at the time of receipt unless actually received after 4:00 pm at the point of delivery or on a day
that is not a business day in which case it shall be deemed to have béen given and received on
the next business day. A party may from time to time notify the other party in writing of a
change of address or facsimile number. If the party giving the notice knows or ought reasonably
to know of any difficulties with the postal system which might affect the delivery of mail, any
notice shall not be mailed but shall be given by personal delivery or by facsimile.

12. MISCELLANEOUS
The Vendor and the Purchaser hereby agree that:
a. Time shall be of the essence.

b. This Offer shall ensure to the benefit of and be binding upon the heirs, executors,
administrators, and the assigns of the parties hereto.

¢. The obligations of all parties hereunder shall continue in full force and effect and shall
not be deemed to be merged in any conveyance or conveyances to be given to the
Purchaser.

d. This Offer to Purchase constitutes the entire agreement between the Vendor and the
Purchaser and there is no representations, warranties, collateral agreements or
conditions affecting the Property or the Offer arising out of acceptance of this Offer,
other than as are set forth herein.

e. This Offer shall be governed by the laws of the Province of Alberta.

f. This Offer may be executed in separate counter parts by the parties and each
counterpart shall when executed and delivered be an original document, but all
counterparts shall together constitute one and the same instrument. Executed copies of
the signature pages of this Offer sent by facsimile or transmitted electronically in either
Tagged Image Format Files (TIFF) or Portable Document Format (PDF) shall be treated as
originals, fully binding and with full legal force and effect, and the parties waive any
rights they may have to object to such treatment, provided that this treatment shall be
without prejudice to the obligation of the parties to exchange original signature as
quickly as practicable after execution of this Offer, but failure to do so shall not affect
the validity, enforceability or binding effect of this Offer.

13. FURTHER ASSURANCES



The Vendor and Purchaser covenant and agree to take all steps and sigﬁ all further

documents as are reasonably required or necessary to give effect to the transactions set
forth herein.

14. ACCEPTANCE

Unless otherwise agree to in writing between the Vendor and Purchaser, this offer shall
expire if not accepted by the Vendor by signing below where indicated and returning a
copy of this Offer by facsimile or delivery of the original to the Purchaser on or before
12:00 p.m. (Calgary time) on January 30, 2019.

SIGNED AND DATED BY THE PURCHASER as ofthiﬁday of January, 2020

572843 Alberta Ltd.

C

Per: Ted Pound - President

ACCEPTED AND DATED BY THE VENDOR as of thi@ day of January, 2020

MTK PROPERTIVO.

Per: Robert Pound - Director
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This is Exhibit “M”
referred to in the Affidavit of Robert Pound
Sworn before me this 31* day of January, 2020

isethginérd for the Province of Alberta

A 2%

MICHAEL J. WHITIN
Barristor & Soliokor ¢



572843 ALBERTA LTD.
(Landlord)

-and -

MTK PROPERTIES LTD.

(Tenant)

LEASE

BUILDING:
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LEASE

This Lease dated as of, £;Mu? %; , 2020 is made and entered into by the Landlord and
Tenant named below who agree astfollovs:

ARTICLE 1
BASIC TERMS
1.1 Basic Terms
(a) (i) Landlord: 572843 Alberta Lid.

105 Spring Water Close, Heritage Pointe
Calgary, AB T1S 4K4

(i) Address: 572843 Alberta Ltd.
105 Spring Water Close, Heritage Pointe
Calgary, AB T1S 4K4

(iii) Building Address: 141 Gateway Dr. NE
Airdrie, AB T4B 0J6
(b) i Tenant: MTK Properties Ltd.
Address: 67 Glenbrook Pl SW
Calgary, AB T3E 6W4
Telephone: (403) 246-6266
Fax: (403) 240-2464
Email: robertpound@mcarthurfurniture.com

(c) Rentable Area of the Premises: 35,982 square feet of the entire Building.

(d) Term: 5 Years, plus the part of the calendar month
from the Commencement Date to the first day
of the next calendar month.

(e) ® Commencement Date: The Commencement Date shall be March 15,
2020.
(i) Expiry Date: Five {b) years from the Commencement Date.
) Renewal Period One (1) period of five (5) years as provided in
Schedule F.

(9) Basic Rent
Period Per Sq. Ft. of Rentable Area Per Year

Years 1-5 $26,458 monthly
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(h)  Security Deposit $10,000

m Prepaid Rent The Tenant shall provide a deposit cheque
payable to the Landlord in the amount equal
to the first and sixtieth months Basic Rent,
including GST, which shall be applied to the
first month payable and sixtieth month Basic
Rent of the Term.

() Operating Name of Business McArthur Fine Furniture
(if different from the legal name):

The foregoing basic terms are hereby approved by the parties and each reference in this Lease
to any of the basic terms shall be construed to include the provisions set forth above as well as all
aof the additional terms and conditions of the applicable sections of this Lease where such basic
terms are more fully set forth.

ARTICLE2 -
DEFINITIONS

2.1 Definitions
In this Lease:

(a) “Additional Rent” means all amounts in addition to Basic Rent payable to the
Landiord or any other Person under this Lease, other than GST.

(b) “affiliate” has the meaning given in the Business Corporations Act (Alberta).

{c) “Architect” means such firm of professional architects, engineers or surveyors as
the Landlord may select from time to time engaged for preparation of construction
drawings for the Building or for general supervision of architectural and engineering
aspects and operations thereof or for the measurement of the Building of part or
parts thereof and includes any consultant(s) from time to time appointed by the
Landlord or the Architect whenever such consultant(s) is acting within the scope of
his appointment and specialty.

{d) “Basic Rent” means the amount described in Section 1.1(g) and payable by the
Tenant 1o the Landlord in respect of each Lease Year or any portion thereof under
Section 5.1.

(e) “BOMA Standard” means the American National Standard Method for Measuring
Floor Area in Office Buildings (ANSI/BOMA Z65.1-1996), as such standard may be
amended or replaced from time to time by the Building Owners and Managers
Association International ("BOMA”) or a successor organization to BOMA and as
such standard may be further amended by the Landlord in measuring floor areas
of the Building.
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“Building” means the building located on the Land with the municipal address of 67
Glenbrook Pl SW, Calgary, Alberta in which the Premises are located and all other
structures, improvements, facilities and appurtenances that have been or will be
constructed on the Land (above, at or below grade), including the Building Systems
and the Common Areas, all as may be altered, expanded, reduced or
reconstructed from time to time.

“Building Systems” means at any time: (i) all heating, ventilating and air-
conditioning and other climate control systems and other systems, services,
installations and facilities installed in or servicing the Building including, without
limitation, the following systems, services, installations and facilities: elevators and
escalators, mechanical (including plumbing, sprinkler, drainage and sewage),
electrical and other utilities, lighting, sprinkler, life safety (including fire prevention,
communications, security and surveillance), computer (including environmental,
security and lighting conirol), ice and snow meiting, refuse removal, window
washing and music; (i) all machinery, appliances, equipment, apparatus,
components, computer software and appurtenances forming part of or used for or
in connection with any of such systems, services, installations and facilities
including, but not limited to, boilers, motors, generators, fans, pumps, pipes,
conduits, ducts, valves, wiring, meters and controls, and the structures and shafts
housing and enclosing any of them; and (iii) all Landlord owned or controlled
telecommunications facilities, installations and equipment.

“Business Day” means a day that is not a Saturday, Sunday or a holiday in the
province where the Land is situated.

“Capital Tax” means an amount allocated by the Landlord to the Building in respect
of taxes, rates, duties and assessments presently or hereafter levied, rated,
charged or assessed from time to time upon the Landlord and payable by the
Landlord (or any corporation acting on behalf of the Landlord) on account of the
capital that the Landlord has invested in the Building. Capital Tax shall be
allocated:

® as if the amount of such tax were that amount due if the Building were the
only property of the Landlord; and

(ii) on the basis of the Landlord’s determination of the amount of capital
attributable to the Building.

Capital Tax also means the amount of any capital, sales or place of business tax
levies by any governmental or other applicable taxing authority against the
Landlord with respect to the Building whether known as Capital Tax or by any other
name,

“Ghange of Contral” means, in the case of any corporation or partnership, the
transfer or issue by sale, assignment, subscription, transmission on death,
morigage, charge, security interest, operation of law or otherwise, of any shares,
voting rights or interest which would result in any change in the effective control of
such corporation or partnership, unless such change occurs as a result of trading
in the shares of a public corporation listed on a recognized stock exchange in
Canada or the United States.
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“‘Commencement Date” means the date set out in Section 1.1{e)(i);

“Common Areas” means those areas, facilities, improvements, installations and
equipment (collectively, the “Facilities™) in or around or adjacent to the Building and
the Land existing from time to time that: (i) are neither rented nor designated nor
intended by the Landlord to be rented; and (i) are provided or designated from time
to time by the Landlord for use in common by the Landlord, the Tenant, other
tenants of the Building or their subtenants, agents, employees, customers, invitees
or licensees, whether or not those areas are open to the general public or o all the
tenants of the Building including, without limitation, the Facilities consisting of
{(without limitation) building mechanical systems, entrances, lobbies, access and
service corridors, stairways, indoor and outdoor walkways (both open and
enclosed), malls, courts and arcades (both open and enclosed), public seating
areas and facilities, public washrooms, indoor and outdoor landscaping and
landscaped areas, passageways or tunnels leading to any public walkway or other
facilities or to other buildings or concourses, mailrooms, electrical, telephone,
meter, valve, mechanical, storage and janitor rooms, shipping and receiving areas
and loading docks, package or passenger pick-up areas, waste disposal or
recycling facilities, driveways, laneways and ramps and sidewatks, parks and other
municipal facilities for which the Landlord directly or indirectly is subject to
obligations in its capacity as owner of the Building or an interest in it, and any of
the foregoing Facilities that are shared with any other building as determined by
the Landlord in its sole discretion, all as may be designated by the Landlord from
time to time and as may be altered, expanded, reduced, reconstructed or relocated
from time to time.

“Development” means the Land and the Building.
“Early Termination” has the meaning given in Section 12.3(d)

“Environmental Claim” means ali claims, losses, costs, expenses, fines, penalties,
payments and/or damages (including, without limitation, all solicitors’ fees on a
solicitor and client basis) relating to, arising out of, resulting from or in any way
connected with the presence of any Hazardous Substance at the Premises or the
Development, including, without limitation, all costs and expenses of any
investigation, remediation, restoration or monitoring of the Premises, the Land or
Building andfor any property adjoining or in the vicinity of the Development required
or mandated by Environmental Law.

“Environmental Law” means any law, bylaw, order, ordinance, ruling, regulation,
certificate, approval, policy, guideline, consent or directive of any applicable
federal, provincial or municipal government, governmental department, agency or
regulatory authority or any Court of competent jurisdiction, as well as any common
law obligations or requirements, relating to environmental or health and safety
matters and/or regulating the generation, import, storage, distribution, labelling,
sale, use, handling, transport or disposal of any Hazardous Substance which may
be in force from time to time.

“Events of Default” has the meaning given in Section 20.3.
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“Expert” includes the Architect and also means any engineer, land surveyor or
other professional consultant appointed by the Landlord who, has the necessary
qualifications to perform the function for which he or she is retained.

“Expiry Date” means the date defined or determined in Section 1.1(e)(ii).
“First Extension Period” has the meaning set forth in Schedule F.

“Fiscal Year” means a twelve month period (all or part of which fails within the
Term) from time to time determined by the Landlord, at the end of which the
Landlord’s books in respect of the Development are balanced for auditing and/or
taxation purposes.

“Gross Revenue” means the total of the selling prices of goods sold or services
performed in or from the Premises.

“GST" means the goods and services tax payable under the Excise Tax Act
(Canada).

“Hazardous Substance" means:

(i) any material or substance declared or deemed to be hazardous,
deleterious, caustic, dangerous, a dangerous good, toxic, a contaminant, a
waste, a source of a contaminant, a pollutant or toxic under any
Environmental Law and includes, without limitation, polychlorinated
biphenyl and urea-formaldehyde;

(i) any solid, liquid, gas or odour or combination of any of them that, if emitted
into the air, would create or contribute to the creation of a condition of the

air that:

(A) endangers the health, safety or welfare of Persons or the health of
animal life;

8) interferes with normal enjoyment of life or property; or

(C) causes damage io plant life or to property; and
(i}  any substance which is hazardous tc the environment, including Persons

or properiy and includes, without limiting the generality of the foregoing, the

foliowing:

{A) radioactive materials;

(B)  explosives; or

(9] any substance that, if added o any water, would degrade or alter or
form part of a process of degradation or alteration of the quality of
that water io the extent that it is detrimental to its use by man or by
any animal, fish or plant.

“Intellectual Property” has the meaning given in Section 22.19.
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“Land” means those lands located in the City of Calgary, in the Province of Alberta,
and having a legal description as set out in Schedule B (or for such part as may be
designated by the Landlord from time to time) as altered, expanded or reduced
from time to time.

“Landlord” means the party named as the landlord in Section 1.1(a)(i) and includes
the landlord’s successors and assigns.

“Landlord’s Work" is defined and described in Schedule E.

“Lease” means this lease, any schedules and riders attached hereto, and every
properly executed instrument which by its terms amends, modifies or supplements
this Lease.

“Lease Outline” has the meaning given in Schedule E.

“Lease Year” means: (i) in the case of the first Lease Year, the period beginning
on the Commencement Date and ending on the last day of the 12th consecutive
full month after the expiry of the calendar month in which the Commencement Date
occurs (except that if the Commencement Date occurs on the first day of a calendar
month, the first Lease Year shall end on the day prior to the first anniversary of the
Commencement Date) and; (ii) in the case of each subsequent Lease Year,
consecutive twelve (12) month periods, provided that the final Lease Year shall
end on the Expiry Date.

“Leasehold Improvements” has the meaning given in Schedule D.

“Morigage” means any morigage, charge or security instrument (including a deed
of trust or mortgage securing bonds) and all extensions, renewals, modifications,
consolidations and replacements of any such item which may now or hereafter
affect the Development or any part of it.

“Mortgagee” means a lender under a Mortgage.

“Normal Business Hours” means the business hours set by the Landlord for the
Development from time to time.

“Occupancy Costs” means the Tenant’s Pro-rata Share of the amount of Operating
Expenses, calculated annually.

“Operating Expenses” means without duplication, any amounts paid or payable
whether by the Landlord or by others on behalf of the Landlord, for the operation,
maintenance, repair, replacements to, supervision, administration and
management of the Development or allocated by the Landlord to the Development,
for services provided generally to tenants including, without limitation:

() all costs of insurance which the Landlord is obligated or permitted to obtain
under this Lease;

(i) all costs of security, janitorial, landscaping, window cleaning, garbage
removal, and snow removal services;
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(i)
()

{v)

(vi)

(vii)

(vii)

(x)

)

(i)

(xii)

all-costs of heating, ventilating and air conditioning of the Development;

all costs of fuel, steam, water, electricity, telephone and other utilities used
strictly in the maintenance, operation or administration of the Development,
including charges and imposts related to such utilities to the exient that
such costs and charges are not recovered directly from other tenants;

salaries, wages and other amounts paid or payable for all personnel
employed strictly and specifically in the repair, maintenance, operation,
security, supervisiocn or cleaning of the Development, including fringe
benefits, unemployment and workers’ compensation insurance premiums,
pension plan contributions and other employment costs;

administration, accounting, auditing, legal and other professional and
consulting fees and disbursements specific to the Development;

all costs of operating, repairing and maintaining the Development and of
repairing all equipment thereon or therein, including equipment installed by
the Landlord in order to comply with laws or regulations affecting the
Development and any improvement located thereon;

all costs incurred by the Landlord in providing and installing energy
conservation equipment or systems and life safety systems, provided the
installation of such systems are required to comply with applicable laws and
regulations pertaining to the Development;

all costs incurred by the Landlord to make alterations, replacements or
additions to the Development intended to reduce Operating Expenses,
improve the operation of the Development or maintain its operation as a
first class property;

all costs incurred to replace systems, machinery or equipment which by its
nature requires periodic replacement provided that such costs are fully
chargeable in the fiscal period in which they are incurred in accordance with
generally accepted accounting principles;

all cost of leasing all necessary equipment, vehicles, supplies, tools,
material and signs required strictly for maintenance or operations of the
Development;

depreciation or amortization of the costs referred to in subparagraphs (viii),
(ix) and (x) above as determined by the Landlord in accordance with
generally accepted accounting principles, if such costs have not been
charged fully in the fiscal period in which they are incurred;

Provided that Operating Expenses shall not include or will have deducted
therefrom, as the case may be:

@

all amounts which would otherwise be included in Operating Expenses
which are recovered by the Landlord from tenants of the Development as
a result of any act, omission, default or negligence of such tenants;

Initial

Q=

h)

N




(n

(mm)

(nn)

(00)

(rp)
(qq)

{02934563-3}

(ii) all amounts which otherwise would be included in Additional Rent and
Operating Expenses which are recovered from insurance proceeds; and

(i) interest on debt and capital retirement of debt.

“Permitted Transferee” means any entity which is an affiliate of the originally
named Tenant but only for so long as it remains an affiliate of such original named
Tenant.

“Person” means any person, firm, partnership or corporation, or any group or
combination of persons, firms, partnerships or corporations.

“Premises” is defined in Section Error! Reference source not found..

“Prime Rate” means the variable rate of interest (expressed as a rate per annum)
established by a Canadian chartered bank designated by the Landlord from time
to time as the reference rate of interest which such bank employs in order to
determine the interest rate it will charge for demand loans in Canadian dollars to
its customers in Canada and which it designates as its prime rate.

“Purchaser” has the meaning given in Section 18.4.
“Real Estate Taxes” means:

0 any form of assessment (including any “special” assessment), property tax,
license fee, license tax, business license fee, business license tax,
commercial rental tax, levy, charge, penalty or tax, imposed by any
authority having the direct power to tax, including any city, county,
provincial or federal government, or any school, agricultural, lighting, water
drainage or other improvement or special district thereof, against the
Premises, Building, Lands or the Development or any legal or equitable
interest of the Landlord therein;

(0 any tax on Landlord’s right to rent the Premises or against Landlord's
business of leasing the Premises;

(i) any assessment, tax, fee, levy or charge in substitution, partially or totally,
of or in addition to any assessment, tax, fee, levy or charge previously
included within the definition of Real Estate Taxes which may be imposed
by governmental agencies for such services as fire protection, street,
sidewalk and road maintenance, refuse removal and for other
governmental services provided to property owners or occupants;

{iv) all business taxes and other taxes, if any, from time to time payable by
Landiord with respect to the Common Areas;

(v) Capital Tax as it related to or is attributed by Landlord to the Building;
(vi) any business transfer tax; and

(vily  any goods and services tax and other taxes payable pursuant to Anticle 9.3
of this Lease; and all taxes or business taxes, if any, not recovered, or
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which in Landlord’s opinion are not recoverable, from tenants of the
Building.

It is the intention of the Landlord and Tenant that all new assessments, taxes, fees,
levies and charges be included within the definition of Real Estate Taxes for
purposes of this Lease. The following shall also be included within the definition of
Real Estate Taxes for purposes of this Lease, provided, however, that Tenant shall
pay Landlord the entire amount thereof:

® any tax allocable to or measured by the area of the Premises or the rental
payable hereunder, including without limitation, any gross income,
privilege, sales or excise tax levied by any municipal or provincial or federal
government, with respect to the receipt of such rental, or upon or with
respect to the possession, leasing, operating, management, maintenance,
alteration, repair, use or occupancy by Tenant of the Premises or any
portion thereof;

(i) any tax upon this transaction or any document to which Tenant is a party,
creating or transferring an interest of an estate in the Premises; and

(iif} all costs incurred by the Landlord contesting or appealing the Real Estate
Taxes (including, without limitation, legal appraisal and other professional
fees and costs of the administration and overhead costs). “Real Estate
Taxes” shall not include the Landlord's income, franchise, inheritance or
estate taxes.

“Released Persons” has the meaning given in Section 22.17.

“Rent” means the aggregate of all amounts payable by the Tenant to the Landlord
under this Lease.

“Rentable Area” of the Premises, the Building or any portion thereof means such
area measured in accordance with the BOMA Standard.

“Required Conditions” means that:

® the Tenant is the originally named Tenant, or a Permitted Transferee and
in either case has not undergone a Change of Control and is itself in
occupation of and carrying on business from the whole of the Premises;
and

(ih) the Tenant has paid all Rent when due and there have not been the
occurrence of three (3) or more Events of Default and there is not then an
existing Event of Default that remains unremedied beyond the applicable
curative period other than an Event of Default described in Section 20.3
which is by its nature incurable.

“Security Deposit” has the meaning given in Section 5.7.

“Stipulated Rate” means interest at a rate equal to the Prime Rate pius 3% per
annum, calculated and compounded monthly.

Initial L

Ry 4




xx)

(yy)

(z2)

(aaa)
{bbb)

{cce)

(ddd)
{eee)

(fff)

(9g9)

{02934563-3}

“Structural Elements” means those parts of the Building consisting of the footings
and foundations, structural columns and beams, structural subfloors, bearing
walls, curtain walls, roofs, the component parts of such structural elements and
any other item generally determined by an Expert to be a Structural Element.

“Taxes” and means all taxes, rates, duties, levies and assessments whatsoever,
whether municipal, provincial, federal or otherwise levied, imposed or assessed
against the Development, the Building, the Land and the Leasehold Improvements
or any of them, or upon the Landiord in respect thereof from time to time levied,
imposed or assessed for education, schools and local improvements and including
all costs and expenses (including legal and other professional fees and interest
and penalties on deferred payments) incurred by the Landlord in good faith in
contesting, resisting or appealing any taxes, rates, duties, levies or assessments,
but excluding taxes and license fees in respect of any business carried on by
tenants and occupants of the Development (excluding the Landlord) and income
or profits taxes upon the income of the Landlord to the extent such taxes are not
levied in lieu of taxes, rates, duties, levies and assessments against the Building,
Development or Leasehold Improvements or upon the Landlord in respect thereof
and shall also include any and all taxes which may in the future be levied in lieu of
taxes as hereinbefore defined.

“Tenant” means the party named as the tenant in Section 1.1(b)(i) and includes the
Tenant's successors and permitted assigns.

“Tenant's Claims™ has the meaning given in Section 11.3.
“Tenant's Plans and Specifications” has the meaning given in Schedule E.

“Tenant’'s Pro-rata Share” shall be a fraction, equal to the total Tenant's Rentable
Area, divided by the total Rentable Area in the Building.

“Tenant's Work” is described in Schedule E.
“Term" means the period of time set out in Section 4.1.

“Transfer” means all or any of the following, whether by conveyance, written
agreement or otherwise: (i) an assignment of this Lease in whole or in part; (i) a
sublease of all or any part of the Premises; (jii) the sharing or transfer of any right
of use or occupancy of all or any part of the Premises; (iv) any mortgage, charge
or encumbrance of this Lease or the Premises or any pait of the Premises or other
arrangement under which either this Lease or the Premises become security for
any indebtedness or other obligation; and (v) a Change of Control, and includes
any transaction or occurrence whatsoever (including, but not limited to,
expropriation, receivership proceedings, seizure by legal process and transfer by
operation of law), which has changed or might change the identity of the Person
having use or occupancy of any part of the Premises.

“Transferee” means the Person to whom a Transfer is or is to be made.
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ARTICLE 3
GRANT OF LEASE

3.1 Grant

In consideration of the Rent, covenants and agreements hereinafter reserved and contained on
the part of the Tenant to be paid, observed and performed, the Landlord hereby demises and
ieases the Premises o the Tenant, and the Tenant hereby leases and accepts the Premises from
the Landlord, to have and to hold during the Term, subject to the terms and conditions of this
Lease. The Landlord grants to the Tenant a non-exclusive licence throughout the Term to the
benefit or use (as may be appropriate) of those Common Areas which provide access to the
Premises or which are generally made available to all tenants in the Building, in common with
other tenants of the Building and with all others entitled thereto, subject to the terms and conditions
of this Lease.

3.2  Quiet Enjoyment

The Landlord covenants to provide the Tenant with quiet enjoyment and possession of the
Premises during the Term, subject to the terms and conditions of this Lease.

3.3 Covenanis of the Landlord and the Tenant

The Landlord covenants to observe and perform all of the terms and conditions to be observed
and performed by the Landiord under this Lease. The Tenant covenants to pay the Rent when
due under this Lease, and to observe and perform all of the terms and conditions to be observed
and performed by the Tenant under this Lease.

ARTICLE 4
TERM AND POSSESSION

4.1 Term

Notwithstanding Sections 4.2 and 4.3, the Term of this Lease shall be for the period of time
described in Section 1.1(d) beginning on the Commencement Date and ending on the Expiry Date
uniess terminated earlier as provided in this Lease. If the Commencement Date is not a fixed date
under this Lease but is to be determined by the occurrence of subsequent events, the Tenant
agrees to execute a cettificate confirming the Commencement Date.

4.2  Early Occupancy

The Tenant shall not be permitted by the Landlord to occupy the Premises prior to the
Commencement Date.

43  Delayed Possession

If the Landlord is delayed in delivering possession of all or any portion of the Premises to the
Tenant on the Commencement Date, then unless such delay is principally caused by or
attributable to the Tenant, its servants, agents or independent contractors, then the date on which
the Premises are to be made available to the Tenant, the Commencement Date and the obligation
of the Tenant to pay Basic Rent shall be postponed for a period equal to the duration of the delay.
This Lease shall not be void or voidable nor shall the Landlord be liable to the Tenant for any loss
or damage resulting from any delay in delivering possession of the Premises to the Tenant, and
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the deferment of the obligation of the Tenant to pay Basic Rent shall be accepted by the Tenant
as full compensation for any such delay.

4.4 Landiord’s Work

The Tenant hereby acknowledges that it accepts the Premises and the Building in an “as-is”
condition as of the date possession of the Premises is granted to the Tenant by the Landlord. If
Schedule E specifically requires that certain items of work be performed by the Landlord, the
Landlord’s Work shall be completed in @ good and workmanlike manner and in accordance with
applicable laws and shall consist only of the items of work described under the heading
“Landiord's Work” in Schedule E. All other Leasehold Improvements which do not comprise the
Landlord’s Work that are to be made to the Premises shall be the Tenant's Work and shall be
done at the Tenant's cost in accordance with the terms of this Lease.

4.5 Tenant's Work

The Tenant’s Work is described in Schedule E. The Tenant shall complete all Tenant’s Work in
a good and workmanlike manner to the Landlord’s satisfaction and in accordance with applicable
laws and in accordance with the plans, drawings and specifications approved by the Landlord and
in accordance with the terms of this Lease, including without limitation, Schedule E. Any Tenant's
Work shall be performed during the term of the Lease. There is no fixturing period.

4.6  Acceptance of Premises

Taking possession of all or any portion of the Premises by the Tenant shall be conclusive evidence
as against the Tenant that the Premises or such portion thereof are in satisfactory condition on
the date of taking possession, subject only to latent defects and 1o deficiencies (if any) listed in
writing in a notice delivered by the Tenant to the Landlord within seven (7) days after the later of
the date of taking possession or the Commencement Date.

4.7 Renewal Terms

The Term may be renewed for one (1) period of five (5) years in accordance with the terms and
conditions set forth in Schedule F.

ARTICLE 5
RENT AND OCCUPANCY COSTS

5.1 Basic Rent

The Tenant shall pay to the Landlord as Basic Rent from and after the Commencement Date and
throughout the Term in the amount per square foot of Rentable Area of the Premises set forth in
Section 1.1{(g), payable in equal monthly instalments in advance on the 1st day of each month
during the Term.

52 Additional Rent

The Lease shall be fully net to the Landlord. In addition to the payment of premises realty taxes,
Tenant business taxes, common utility and HVAC charges including depreciation on all capital
iterns which by their very nature require periodic replacement such as by way of example only,
the HVAC system and road replacement, or resurfacing, and all other taxes, costs or charges
applicable to Tenant’s occupation of the Premises, the Tenant shall pay its proportionate share of
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Landlord’s costs and expenses attributable to the ownership, administration, operation (including
fair market rent attributable to utility rooms and service rooms), management, maintenance,
improvement, insuring, cleaning, supervisions, rebuilding, replacement and repair of the
Development (including an administration fee equal to five (5%) percent of the aggregate amount
of all Basic and Additional Rent Payable by the Tenant to the Landiord). The Landlord may
allocate a portion of Landlord’s costs and expenses to the Tenant based on either proportionate
share or based upon an alternative method of calculation which the Landlord, acting reasonably,
deems appropriate. For greater certainty, Additional Rent:

(a) is payable in Canadian funds without deduction, abatement, set-off or
compensation;

{b) is payable (except when this Lease states that it is payable on demand) together
with the monthly instalments of Basic Rent after the Additional Rent begins to
accrue; and

(c) accrues daily.
5.3  Occupancy Costs

In addition 1o Basic Rent and Additional Rent, the Tenant shall pay to the Landlord the Occupancy
Costs.

54  Payment of Rent - General

All amounts payabie by the Tenant to the Landlord under this Lease shall be deemed to be Rent
and shail be payable and recoverable as Rent in the manner herein provided, and the Landiord
shall have all rights against the Tenant for default in any such payment as in the case of arrears
of Rent. Rent shall be paid to the Landiord, without deduction or set off, in legal tender of the
jurisdiction in which the Development is located, at the address of the Landlord as set forth in this
Lease, or to such other Person or at such cther address as the Landlord may from time to time
designate in writing. The Tenant's obligation to pay Rent shall survive the expiration or earlier
termination of this Lease.

5.5 Partial Month's Rent

If the Commencement Date is a day other than the first day of a calendar month, the instaiment
of Rent payable on the Commencement Date shall be that proportion of Rent which the number
of days from the Commencetnent Date to the last day of the month in which the Commencement
Date falls bears o 365. if the Term ends on a day other than the last day of a calendar month,
the instaiment of Rent payable on the first day of the last calendar month of the Term shall be that
proportion of Rent which the number of days from the first day of such last calendar month to the
last day of the Term bears to 365.

5.6 Payment - Occupancy Costs

(a) The Landlord may, from time to time during the Term of the Lease, compute and
deliver to the Tenant a bona fide estimate in writing of the Occupancy Costs forthe
following Fiscal Year or portion thereof, if applicable. Without further notice or
demand, the Tenant shall pay to the Landlord the amount of the Occupancy Costs
in equal monthly instalments, in advance, over the Fiscal Year or portion thereof,
simultaneously with the Tenant's payments on account of Basic Rent and
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Additional Rent. From time to time the Landlord may re-estimate, on a reasonable
basis, the amount of such Occupancy Costs for any fiscal period in which case the
Landlord shall give notice to the Tenant of such re-estimate and fix new equal
monthly instalments for the remaining balance of such fiscal period so that, after
giving credit for the instalments paid by the Tenant on the basis of the previous
estimate or estimates, all the Occupancy Costs as estimated or re-estimated will
have been paid during such fiscal period.

{b) The Landlord may, upon written request of the Tenant, as soon as practicable
following such written request, provide a written statement, setting out in
reasonable detail the amount of Occupancy Costs for such Fiscal Year.

{c) Neither the Landlord nor the Tenant may claim a re-adjustment in respect of
Occupancy Costs for a Fiscal Year for any error of computation or allocation unless
notice is delivered to the other party within 6 months after the date of delivery of
the statement.

5.7  Security Deposit

The Landlord acknowledges that the Security Deposit in the amount described in Section 1.1(h)
{the “Security Deposit”) has been paid by the Tenant and may be applied by the Landlord against
costs incurred by the Landlord which are the Tenant's responsibility under this Lease and to
remedy the faithful performance by the Tenant of its obligations under this Lease. The Tenant
hereby charges, pledges and assigns to the Landlord the Security Deposit. The Landlord shall
not be obliged to pay the Tenant any interest on the Security Deposit. The Landlord may
commingle the Security Deposit with its own funds and shall not hold the Security Deposit as
trustee. Any portion of the Security Deposit may be applied towards the payment of overdue or
unpaid Rent and may also be applied as compensation to the Landlord for any loss or damage
sustained by the Landlord as a result of the breach or non-observance by the Tenant of any of its
obligations under the Lease, provided that in all cases the Landlord’s other rights and remedies
both in law and under the Lease are reserved, and the Tenant’s liability hereunder is not limited
1o the amount of the Security Deposit. If during the Term any portion of the Security Deposit is so
applied, then the Tenant shall, forthwith upon written demand by the Landlord, deliver o the
Landlord within two (2) Business Days of such demand the amount in the form of a bank draft or
by certified cheque payable to the Landlord sufficient to restore the Security Deposit to its original
amount. Provided there is no existing Event of Default, the Landlord shall refund to the Tenant
within thirty (30) days after the Expiry Date any portion of the Security Deposit remaining. If the
Landlord sells the Landiord's interest in the Building or the Lands and transfers the Security
Deposit to the purchaser, then the Landlord shall be discharged from all liability to the Tenant with
respect to the Security Deposit.

5.8 Prepaid Rent

The Landlord acknowledges that the Prepaid Rent in the amount described in Section 1.1(i) has
been paid by the Tenant and will by applied by the Landlord against the first Rent due becoming
due by the Tenant under this Lease.

5.9 Netlease

Except as expressly set out herein:

(a) it is intended that this Lease is a completely carefree net lease for the Landlord;
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(b) the Landlord is not responsible for any costs, charges, expenses or outlays of any
kind arising from or relating to the Development (including the Premises) or to the
use or occupancy of the Premises; and

(c) the Tenant will be liable for and pay all costs, charges, expenses and impositions
of every kind arising from or relating to the Premises and to their use, occupancy
and contents and as provided in this Lease, its share of all costs, charges,
expenses and impositions of every kind arising from or relating to the
Development.

5.10 Promotion Charges
The Tenant agrees to pay their proportionate share of promoting the Development.
5.11 Pre-authorized Debit

The Tenant shall make payments of Rent for such period as the Landiord may request by way of
a pre-authorized debit payment system. The Tenant shall pay all service fees and other charges
in connection with the pre-authorized debit contemplated by this section including any charges or
fees resulting from insufficient funds in the Tenant's account and a late charge and administration
fee of two hundred ($200.00) dollars. If the Tenant changes its financial institution upon which
such pre-authorized debits are drawn, the Tenant shall send a notice to the Landlord at least 30
days prior 1o the date such change is to take place and provide the Landlord with new pre-
authorized debit authorization on the Tenant's new financial institution. The Tenant acknowledges
and agrees that the Tenant shall remain responsible for all payments of Rent even if the Tenant's
bank account is incorrectly debited or not debited for any reason whatsoever including an error by
the Tenant's financial institution.

ARTICLE &
USE OF PREMISES

6.1 Use

The Premises shall be used by the Tenant continuously and occupied as a retail furniture and
accessories store and showroom under the Tenant’s trade name, and for no other purpose or for
such other purposes as the Landlord may specificaily authorize in writing.

6.2  Compliance with Laws

The Premises shall be used and occupied in a safe, careful and proper manner so as not to
contravene any present or future governmental or quasi governmental laws in force or regulations
or orders. If due solely to the Tenant's use of the Premises, improvements are necessary to
comply with any of the foregoing or additional insurance coverage is required by the Landlord,
acting reasonably, or the Mortgagee, the Tenant shall pay the entire cost thereof.

6.3 Abandonment

The Tenant shall not vacate or abandon the Premises at any time during the Term without the
Landlord’s written consent.
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6.4 Nuisance

The Tenant shall not cause or maintain any nuisance in or about the Premises, and shall keep the
Premises free of debris, rodents, vermin and anything of a dangerous, noxious or offensive nature
or which could create a fire hazard (through undue load on electrical circuits or otherwise) or
undue vibration, heat or noise, provided that, notwithstanding anything else contained in this
Lease, any nuisance which could reasonably be expected to result from the Tenant’s use of the
Premises as described in Section 6.1, shall be expressly permitted by the Landiord.

ARTICLE 7
SERVICES, MAINTENANCE, REPAIR AND ALTERATIONS BY LANDLORD

7.1 Control of the Development by Landlord

The Landlord has at all times exclusive control of the Development and its management and
operation. Without limiting the generality of the foregoing, at any time and from time to time, the
Landlord may:

(a) make repairs, replacements, changes or additions to the Structural Elements,
Building Systems, and other systems, facilities and equipment in the Building
(including the Premises) where necessary to serve the Premises or other parts of
the Building;

(b) make changes or additions 1o any part of the Building not in or forming part of the
Premises including, without limitation, dedicating or conveying portions of the
Land, granting easements, rights-of-way, restrictive covenants or other interests in
the Land and constructing additional improvements in or adjoining the Land;

() terminate or amend the Tenant's right of use of any of the Common Areas, change
the location and size of any of the Common Areas or use parts of the Common
Areas for promotional or other activities;

(d) retain contractors and employ all personnel, including supervisory personne! and
managers, that the Landlord considers necessary for the effective maintenance,
repair, operation, management and control of the Building;

(&) prescribe the times, the area, means and designated routes through the Common
Areas for the delivery and shipping of merchandise, supplies, fixtures, and other
materials or goods of whatsoever nature to or from the Premises and all loading,
unloading, and handling thereof; and

4 do and perform such other acts in and to the Building or any of its component parts
as the Landlord considers reasonable for the proper and efficient maintenance,
repair, operation, management and contro! of the Building.

Notwithstanding anything else to the contrary in this Lease or at law, in the course of the
Landlord’s exercise of its rights hereunder, the Landlord shall be deemed not to have re-entered
the Premises nor to have breached any obligation of this Lease nor have any liability to the Tenant
and the Tenant shall not be entitled to any compensation or a reduction or abatement of Rent
provided the Tenant and its customers have unimpeded access tc and from the Premises and the
Tenant continues to have quiet enjoyment thereof. The Landlord shall perform all of its work as
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expeditiously as is reasonably possible so as to interfere as little as is reasonably possible with
the Tenant’s use of the Premises.

7.2  Operation of Building

During the Term the Landlord shall operate and maintain the Building in accordance with
standards from time to time prevailing for shopping centres of a similar age and quality in the area
in which the Building is located and the Landlord shall provide the services set out in Sections 7.3
and 7.4.

7.3  Services to Premises

The Landlord shall arrange for the provision of:

(a) heat, ventilation and air conditioning (included in building standard) as required for
the comfortable use and occupancy of the Premises;

(b) electric power for normal lighting and small business office equipment (but not
equipment using amounts of power disproportionate to that used by other tenants
in the Building);

© replacement of building standard fluorescent tubes, light bulbs and ballasts as
required from time to time at the Tenant’s sole cost as a result of normal usage;
and

{d) maintenance, repair, and replacement as set out in Section 7.5.

For clarification, the Tenant shall be responsible for cleaning the Premises.
7.4  Building Services
The Landlord shall provide in the Building:

(a) domestic hot and cold (or temperate) running water and necessary supplies in
washrooms sufficient for the normal use thereof by occupants in the Building;

(b) heat, ventilation, air conditioning, lighting, electric power, domestic hot and cold (or
temperate) running water, and janitor service in the Common Areas;

(©) a general directory board on which the Tenant shall be entitled to have its name
shown, but the Landlord shall have exclusive conirol thereof and of the area
thereon to be allocaied to each tenant; and

{d) maintenance, repair, and replacement as set out in Section 7.5.
7.5  Maintenance, Repair and Replacement

The Landlord shall operate, maintain, repair and replace the systems, facilities and equipment
necessary for the proper operation of the Building and for provision of the Landlord's services
under Sections 7.3 and 7.4 {except such as may be installed by or be the property of the Tenant),
and shall be responsible for and shall expeditiously maintain and repair the foundations, structure
and roof of the Building provided that:
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(a)

()

(d)

(e)

if all or part of such systems, facilities and equipment are destroyed, damaged or
impaired, the Landlord shall have a reasonable time in which to complete the
necessary repair or replacement, and during that time shall be required only to
maintain such sefvices as are reasonably possible in the circumstances;

the Landlord may temporarily discontinue such services or any of them at such
times as may be necessary due to causes beyond the reasonable control of the
Landiord;

the Landlord shail use reasonable diligence in carrying out its obligations under
this Section 7.5, but shall not be liable under any circumstances for any
consequential damage to any Person or property for any failure to do so;

no reduction or discontinuance of such services under this Section 7.5(a) or (b)
shall be construed as an eviction of the Tenant or (except as specifically provided
in this Lease) release the Tenant from any obligation of the Tenant under this
lease,; and

nothing contained herein shall derogate from the provisions of Article 17.

7.6  Additional Services

(a)

(b)

(©
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The Tenant shall pay to the Landlord the costs of the following services, which may
be provided by the Landlord to the Tenant {plus an administrative charge of 10%
of such costs), at the Tenant's request or otherwise:

0] the provision of processed air, electricity and other utilities and services of
a special nature;

(ii) replacement of non-standard electric light fixtures, ballasts, tubes, starters,
lamps, light bulbs and controls;

(i) special janitorial or cleaning services; and

(iv) construction of any Leasehold Improvements or other work performed at
the request of or on behalf of the Tenant.

The Tenant shall pay for such services within ten (10) days of receipt of an invoice
for any such service.

The Tenant shall not, without the Landlord’s written consent, install in the Premises
equipment (including telephone eguipment) which generates sufficient heat to
affect the temperature otherwise maintained in the Premises by the air conditioning
system as normally operated. The Landlord may install supplementary air
conditioning units, facilities or services in the Premises, or modify its air
conditioning system, as may in the Landlord’s reasonable opinion be required to
maintain proper temperature levels and the Tenant shall pay the Landlord within
ten (10) days of receipt of any invoice for the cost thereof, including installation,
operation and maintenance expense.

If the Landlord determines that the use by the Tenant of electricity or any other
utility or service in the Premises is disproportionate to the use thereof by other
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tenants, the Landlord may separately charge the Tenant for the excess cosis
attributable to such disproportionate use. The Landlord may install and maintain
atthe Landlord’s expense, metering devices for checking the use of any such utility
or service in the Premises. The Tenant shall not be permitted to engage any
Person to provide any utility service to the Premises.

7.7  Alterations by the Landlord
The Landiord may from time to time:

[€)] make repairs, replacements, changes or additions to the structure, systems,
facilities and equipment in the Premises where necessary to serve the Premises
or other parts of the Building;

(b) make changes in or additions to any part of the Building not in or forming part of
the Premises;

(c) change or alter the location of Common Areas; and

(d) may change do and perform such other acts and things with respect thereto and
Landlord determines to be advisable.

Provided that in doing so the Landlord shall not disturb or interfere with the Tenant's use of the
Premises and operation of its business any more than is reasonably necessary in the
circumstances and shall repair any damage ito the Premises caused thereby. Tenant
acknowledges that the depiction of the Development on Schedule A does not constitute a
representation covenant or warranty of any kind by Landlord and Landlord reserves the right to
change the size and dimensions of the Building, the number and locations of buildings in the
Development, the size, location and layout of Common Areas including parking areas and to
change the Premises dimensions, identities, types and tenancies.

7.8  Access by the Landlord

The Tenant hereby permits the Landlord, in case of an emergency, to enter the Premises at any
time outside of Normal Business Hours and during Normal Business Hours. Where no emergency
exists, upon twenty four (24) hour notice to the Tenant, the Landlord may enter the Premises,
provided such entry will not unreasonably disturb or interfere with the Tenant's use of the
Premises and operation of its business, in order to examine, inspect, provide services or make
repairs, replacements, changes or alterations as set out in this Lease, and to take such steps, as
the Landlord may deem necessary for the safety, improvement or preservation of the Premises or
the Development. During the final six (6) months of the Term, the Landlord may, upon reasonable
notice to the Tenant, show the Premises to Persons wishing to lease them. No such entry shall
constitute an eviction or entitle the Tenant to any abatement of Rent.

7.9  Energy Conservation and Security Policies

The Landlord shall be deemed to have observed and performed those things required to be
observed and performed pursuant to the terms of this Lease, including those relating to the
provision of utilities and services, if in doing so it acts in accordance with a directive, policy or
request of a governmental or quasi governmenital authority serving the public interest in the field
of energy conservation or security.
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7.10  Telecommunications [Intentionally Removed]
7.11 Redevelopment

(@) The Landlord may construct additional improvements or renovate existing
improvements on the Land or on any adjacent iand, may renovate the Building and
may add storeys to the Building. Neither the construction, renovation or demolition
by the Landlord or any other Person of any improvement on either the Land or any
land adjacent thereto or within the Building, nor the noise, dust, vibration or other
inconvenience or the reduction of light, air or view occasioned by such
construction, renovation or demolition shall affect the obligations of the Tenant or
result in any liability of the Landlord, provided that Tenant shali continue to have
quiet enjoyment of the Premises with unimpeded access thereto.

ARTICLE 8
MAINTENANCE, REPAIR, ALTERATIONS AND IMPROVEMENTS BY TENANTS

8.1 Condition of Premises

Except to the extent that the Landiord is specifically responsible therefor under this Lease, the
Tenant shall maintain the Premises and all improvements therein in good order and condition,
including:

(a) repainting and redecorating the Premises and cleaning drapes and carpets at
reasonable intervals as needed,;

(b) making repairs, replacements and alterations as needed, including those
necessary to comply with the requirements of any governmental or quasi
governmental authority having jurisdiction, reasonable wear and tear and damage
by fire, lightning and tempest only excepted; and

(c) leaving the Premises in a clean and reasonably tidy condition at the end of each
Business Day.

8.2 Fallure to Maintain Premises

If the Tenant fails to perform any obligation under Section 8.1, then on not less than 10 days’
notice to the Tenant, the Landlord may enter the Premises and perform such obligation without
liability to the Tenant for any loss or damage to the Tenant thereby incurred and the Tenant shall
pay the Landlord for the cost thereof, plus fifteen (15%) percent of such cost for overhead and
supervision, within 10 days of receipt of the Landlord’s invoice therefor.

8.3  Alterations by the Tenant
(& The Tenant may from fime 1o time at its own expense make changes, additions
and improvements in the Premises to better adapt the same to its business,
provided that any such change, addition or improvement shall:

0] comply with the requirements of the Landlord’s insurer and any
governmental or quasi governmental authority having jurisdiction;

(i) comply with the requirements set forth in Schedule D;
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(i) be made only with the prior written consent of the Landlord after detailed
plans and specifications therefor have been submitied to the Landlord;

(iv)  equal or exceed the then current standard for the Building;

(v) be carried out only by Persons selected by the Tenant and approved in
writing by the Landiord. Such Persons shall be compatible with others
employed by or through the Landlord directly or indirectly including the
Landlord's other tenants, contractors and subconiractors and their trade
union affiliations; and

(viy  if required by the Landlord, deliver to the Landlord before commencement
of the work performance and payment bonds as well as proof of workers’
compensation and public liability and property damage insurance
coverage, with the Landlord named as an additional insured, in amounts,
with companies, and in form reasonably satisfactory to the Landiord, which
shall remain in effect during the entire period in which the work will be
carried out.

Any increase in property taxes or fire or casualty insurance premiums for the Development
attributable to such change, addition or improvement shall be borne by the Tenant, In addition,
the Tenant shall pay the Landlord fifteen (15%) percent of the cost of such work (or, if such cost
is not ascertainable, the fair market value of such work) as a fee for the Landlord’s supervision.

(a) In the event any of the following work is required by the Tenant, it shall be carried
out by the Landlord under written contract with the Tenant and at the Tenant’s sole
expense under contract to the Landlord only and by agreement in writing:

(] all approved work relating to heating, cooling, ventilation, exhaust, control,
electrical distribution and life safety systems;

(i) paiching of Building standard fireproofing;

iii) any drilling, cutting, coring and patching for conduit, pipe sleeves, chases,
duct equipment, or openings in the floors, walls, columns or roofs of the
Building which is approved by the Landlord; and

(iv) installation of approved modifications to the sprinkler system.
8.4  Trade Fixtures and Personal Property

The Tenant may install in the Premises its usual trade fixtures and personal property in a proper
manner, provided that no such installation shall interfere with or damage the mechanical or
electrical systems or the structure of the Building.

85  BuildersLiens

The Tenant shall pay before delinquency all costs for work done or caused to be done by the
Tenant in the Premises which could result in any lien or encumbrance being placed on the
Landlord’s interest in the Development or any part thereof, shall keep the title to the Development
and every part thereof free and clear of any lien or encumbrance in respect of such work, and
shall indemnify and hold harmless the Landlord against any claim, loss, cost, demand and legal

{02934563-3} ninitiai




or other expense, whether in respect of any lien or otherwise, arising out of the supply of material,
services or labour for such work. The Tenant shall immediately notify the Landlord of any such
lien, claim of lien or other action of which it has or reasonably should have had knowledge of and
which affects the title to the Development or any part thereof, and shall cause the same to be
removed within five days (or such additional time as the Landlord may consent to in writing), failing
which the Landlord may take such action as the Landlord deems necessary to remove the same
and the entire cost thereof shall be immediately due and payable by the Tenant to the Landlord.

8.6  Signs

The Tenant shall have the right to place signage on the fascia of the Premises, subject to
Landlord’s approval of such signage, such approval which shall not be unreasonably withheld. All
costs related to the design and installations of such signage shall be the expense of the Tenant.

The Tenant shall also have the option to occupy panels on an electrical advertising sign located
on the Land for a reasonable charge to be levied by the Landlord.

8.7 Tenant's Business Hours

Except as otherwise specifically provided in this Lease or by written notice from the Landlord to
the Tenant, Normal Business Hours for the Building shall be from 6:00 a.m. to 6:00 p.m. Monday
through Friday excluding days which are not Business Days.

Notwithstanding the aforementioned, the Tenant shall be permitted to operate its business twenty
four (24) hours per day, seven (7) days a week, so long as all access afier Normal Business
Hours, shall be through the exterior entrance to the Premises.

ARTICLE 9
TAXES

9.1 The Landlord's Real! Estate Taxes

The Landlord shall pay before delinquency (subject to participation by the Tenant by payment of
Occupancy Costs) the Real Estate Taxes and other charges (except for the Tenant’s taxes under
Sections 9.2 and 9.3), which is imposed, levied, assessed or charged by any governmental or
quasi governmental authority having jurisdiction and which is payable upon or on account of the
Development, during the Term.

8.2 The Tenant's Real Estate Taxes

The Tenant shall pay before delinquency every tax, assessment, license or privilege fee, excise,
gross receipts or sales tax and other charge, however described, which is imposed, levied,
assessed or charged by any governmental or quasi governmental authority having jurisdiction and
which is payable in respect of the Term.upon or on account of:

(a) operations at, occupancy of, or conduct of business from the Premises by or with
the permission of the Tenant;

(b) fixtures or personal property in the Premises which do not belong to the Landlord;
and
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(©) the Rent paid or payable or reserved by the Tenant to the Landlord for the Premises
or for the use and occupancy of all or any part thereof,

provided that if the Landlord so elects by notice to the Tenant, the Tenant shall add any amounts
payable under this Section 9.2 to the monthly instalments of Rent payable under Article 5 and the
Landlord shall remit such amounts to the appropriate autharities.

9.3 Goods and Services Taxes

The Tenant specifically acknowledges and agrees that the Tenant shall pay to the Landlord any
multi stage sales, sales, use, consumption, value added, GST or other similar taxes imposed by
the Government of Canada, or by any provincial or local government upon the Landlord or the
Tenant or in respect of this Lease, the payments made by the Tenant for the goods and services
provided by the Landlord hereunder including, without limitation, the rental of the Premises or
administrative services provided to the Tenant or to tenants generally.

8.4  Right to Contest

The Landlord and the Tenant shall each have the right to contest in goed faith the validity or
amount of any tax, assessment, license fee, excise fee and other charge which it is responsible
to pay under this Article 9, provided that no contest by the Tenant may involve the possibility of
forfeiture, sale or disturbance of the Landlord’s interest in the Premises and that upon the final
determination of any contest by the Tenant, the Tenant shall immediately pay and satisfy the
amount found to be due, together with any costs, penalties and interest.

ARTICLE 10
INSURANCE

10.1 The Landlord’s Insurance

During the Term, the Landlord shall take out and maintain (subject to participation by the Tenant
by payment of Occupancy Costs) comprehensive general liability insurance, “All Risks” property
insurance, comprehensive boiler and machinery insurance, and such other insurance on the
Development as the Landlord shall deem necessary with coverage and in amounts not less than
those which are from time to time acceptable to a prudent owner in the area in which the
Development is located.

10.2 The Tenant’s Insurance
During the Term, the Tenant shall take out and maintain at its own expense:

(@) “All Risks” property insurance in amounts sufficient to fully cover the Tenant’s
improvements and ali property in the Premises which is not owned by the Landlord
on a full replacement cost basis;

(b comprehensive general liability insurance, with the Landlord, its manager and
Mortgagee, if any, named as an additional insured, against claims for death,
personal injury and property damage in or about the Premises, in amounts which
are from time to time carried by a prudent tenant in the community in which the
Development is located, but in any event not less than $4,000,000 for death or
injury to one Person, $5,000,000 for death or injury to more than one Person, and
$1,000,000 for property damage, in respect of each occurrence;
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© the Tenant's legal liability insurance for the actual cash value of the Premises from
any damage howsoever caused; and

(d) any other form of insurance that the Tenant, or the Landlord, acting reasonably,
requires in amounts and for insurance risks against which a prudent tenant would
insure.

Policies for property and general liability insurance shall be in a form and with an insurer
reasonably acceptable to the Landlord, shall require at least thirty days written notice to the
Landlord of termination or material alteration of the policy during the Term and shall waive any
right of subrogation against the Landlord, its manager and Mortgagee, and cause the Landiord,
its manager and Mortgagee and any other party the Landlord so requests to be named as an
insured in such policies of insurance. At the commencement of the Term of this Lease, and from
time to time thereafter, if requested by the Landlord, the Tenant shall promptly deliver to the
Landlord, certified copies or other evidence of such policies, and evidence satisfactory to the
Landlord that all premiums thereon have been paid and the policies are in full force and effect.

10.3 Placement of the Tenant's Insurance by the Landlord

If the Tenant fails to take out, keep in force or provide written proof of insurance as required by
Section 10.2 above, with regard to the policies of insurance required to be taken out and
maintained by the Tenant under Section 10.2, the Landlord may do so as agent of the Tenant and
the Tenant shall reimburse the Landlord any amount so paid by the Landlord as agent of the
Tenant promptly upon demand by the Landlord.

ARTICLE 11
INJURY TO PERSON OR PROPERTY

11.1  Indemnity by the Tenant

The Tenant shall indemnify and hold harmless the Landlord from and against every demand,
claim, cause of action, judgment and expense (including legal fees and disbursements on a
solicitor and own client full indemnity basis), and all losses and damage arising from:

(a) any injury or damage to the person or property of the Tenant, any other tenant in
the Development or to any other Person rightfully in the Development, where the
injury or damage is caused by negligence or misconduct of the Tenant, its agents,
servants or employees, or of any other Person entering upon the Premises under
express or implied invitation of the Tenant, or resuits from the violation of laws or
ordinances, governmental orders of any kind or of the provisions of this Lease by
any of the foregoing;

(b) any loss or damage to books, records, files, money, securities, negotiable
instruments or papers in or about the Premises, where the loss or damage is
caused by any reason cther than the misconduct of the Landlord, its agents,
servants, or employees

(©) any loss or damage resuiting from interference with or obstruction of deliveries to
or from the Premises, where the injury or damage is caused by any reason other
than the misconduct of the Landlord, its agents, servants, or employees;
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(d) any injury or damage not specified above to the person or property of the Tenant,
its agents, servanis or employees, or any other Person entering upon the Premises
under express or implied invitation of the Tenant, where the injury or damage is
caused by any reason other than the negligence or misconduct of the Landlord, its
agents, servants, or employees; and

(e) the failure by the Tenant to perform its obligations under this Lease or any other
agreement with the Landlord.

11.2 Subrogation

The provisions of this Article 11 are subject to the waiver of any right of subrogation against the
Landiord in the Tenant's insurance.

11.3 Release of the Landlord

The Tenant hereby releases the Landlord from any and all claims, actions, causes of action,
damages, demands for damages and other liabilities, howsoever arising (the “Tenant's Claims”),
that may be made by the Tenant against the Landlord under the provisions of this Lease to the
extent that the Tenant's Claims would be covered by the policies of insurance the Tenant is
obliged to maintain under this Lease if the Tenant had maintained such policies. In addition and
without fimitation, the Tenant agrees that the Landlord, shall not be liable for and hereby releases
the Landlord from:

(a) any and all claims, actions, causes of action, damages, demands for damages and
other liabilities:

0 for or related to any bodily injury, personal injury, illness or discomfort to or
death of the Tenant or any of its agents, officers, contractors, employess,
invitees, licensees and any other Person for whom the Tenant is legally
responsible in or about the Building or the Premises; and

(i) for or related to any loss or damage to property owned by the Tenant or by
others and for which property the Tenant is responsible in or about the
Building or the Premises, and, without limiting the generality of the
foregoing, the Landlord shall not be liable for any damage caused by
steam, water, rain or snow which may leak into, issue or flow from part of
the Building, including the Premises, or from the pipes or plumbing works
thereof, or from any other place or for any damage caused by or attributable
to the condition or arrangement of any electric or other wiring;

(b) any loss or damage caused as a result of any damage, destruction, construction,
alteration, expansion, expropriation, reduction, repair or reconstruction from time
to time of the Building, any parts or components of the Building or of improvements
on adjoining properties or by anything done or omitted to be done by any other
tenant or occupant;

(©) any loss or damage, however caused, to books of account, records, files, money,
securities, negotiable instruments, papers, computer disks, tapes, software, data
and other electronic files and their storage media of any kind or to other valuables
of the Tenant including ant, artworks, statuary, antiques, gems and precious metals
of the Tenant and of others;
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(d) any loss or damage arising from obstruction of deliveries to or from the Premises
or interruption, cessation, faulty operation, breakdown or failure of any Building
Systems, including but not limited to, the supply of any utilities, telecommunication
services {(whether controlled or owned by the Landlord or not) or other services in,
to or serving the Building or the Premises, whether they are supplied by the
Landlord or by others; and

(e) any indirect or consequential damages including, but not limited to, loss of profit.

ARTICLE 12
TRANSFERS BY THE TENANT

12,1 Transfers by the Tenant

The Tenant shall not enter into, consent to, or permit any Transfer without the prior written consent
of the Landlord, which consent shall not be unreasonably withheld but shall be subject to the
Landlord’s rights under Section 12.2. The Tenant shall pay to the Landlord its then current
reasonable charge and ali costs incurred (including iegal fees and disbursements on a solicitor
and own client basis) in respect of the proposed Transfer. Notwithstanding any statutory provision
to the contrary, it shall not be considered unreasonable for the Landlord to withhold its consent if,
without limiting any other factors or circumstances which the Landlord may reasonably take into
account;

(a) an Event of Default on the part of the Tenant hereunder has occurred and is
continuing;

(b) the proposed Transfer would be or could resuit in violation or breach of any
covenants or restrictions made or granted by the Landlord to other tenants or
occupants, or prospective tenants or occupants, of the Building;

(©) in the Landiord’s reasonable opinion:

0] either the financial background or the business history and capability of the
proposed Transferee is not satisfactory;

(i) the nature or character of the proposed business of the proposed
Transferee is such that it might harm the Landlord’s business or reputation
or reflect unfavourably on the Building, the Landlord, or other tenants of the
Building, or the image of any of them, or is unethical, immoral or illegal;

(i) the use of the Premises by the proposed Transferee could be incompatible
with the other businesses or activities being carried on in the Building or
could result in excessive demands being placed on the Building Systems
or other Common Areas; or

(iv)  if the Transfer affects less than all of the Premises, the portion affected or
the portion remaining are not acceptable in respect of size, access or
configuration;

(d) the proposed Transferee or any principal of the proposed Transferee or any
principal shareholder of the proposed Transferee has a history of defaults under
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other commercial leases or does not have a satisfactory history of compliance with
laws;

(e) the Landlord at the time has other premises in the Building suitable for leasing to
the proposed Transferee;

() the basic and additional rent payable by the Transferee is less than the Basic Rent
and Additional Rent payable by the Tenant hereunder as at the effective date of
the Transfer except in the case where the Landiord determines, in its sole
discretion, that payment of lesser rent by the Transferee will not detrimentally affect
the leasing program for the Building; or

(@) the proposed Transfer is to: (i) an existing or recent tenant or occupant of the
Building or of any other building owned or managed by the Landlord or any of its
affiliates within the same market area as determined by the Landlord; or (i) a
consulate, embassy, trade commission or other representative of a foreign
government; (iii) a government, quasi-government or public agency, service or
office; or (iv) a Transferee that has a retail component to its business.

Any consent by the Landlord to a Transfer shall not constitute a waiver of the necessity for the
Landlord’s consent to any subsequent Transfer.

12.2 Tenant's Notice, Landlord's Right to Terminate or Sublet

If the Tenant intends to effect a Transfer the Tenant shall give prior notice to the Landlord of such
intent specifying the identity of the Transferee, the type of Transfer contemplated, the part of the
Premises affected and the financial and other terms of the Transfer, and shall provide such
financial, business or other information relating o the proposed Transferee and its principals as
the Landlord or any Morigagee reasonably requires, together with copies of all documents which
record the particulars of the proposed Transfer. The Landlord shall, within fifteen (15) days after
having received such notice and all requested information, notify the Tenant either that:

(a) it consents or does not consent to the Transfer in accordance with the provisions
of this Lease; or

) the Landlord shall sublease from the Tenant the Rentable Area to be sublet or
assigned under the agreement evidencing the Transfer on the same terms and
conditions as set out in such agreement {except in respect of rent which shall be
the lesser of the Rent paid therefor by the Tenant under this Lease or the rent
specified in such agreement) by giving written notice to the Tenant within fourteen
(14) days of receipt of a true copy of the such agreement; or

(9] it elects to terminate this Lease as to the part of the Premises affected by the
proposed Transfer, or as to the whole Lease and Premises if the proposed Transfer
affects all of the Premises.

If the Landlord elects to terminate this Lease it shall stipulate in its notice the termination date of
this Lease, which date shall be the date of possession contemplated under the proposed Transfer
(provided that if such date is less than thirty (30) days foliowing the giving of notice of such
election, the Landlord may elect to have the termination date thirty (30) days following the giving
of notice). If the Landlord elects to terminate this Lease, the Tenant may notify the Landlord within
ten (10) days following receipt of such notice of the Tenant's intention to refrain from such Transfer
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and, if the Tenant provides such notice within such time period, then the Landlord's election to
terminate this Lease shall become void. If the Tenant fails to deliver such notice within such time
period, then this Lease shall, as to the whole or affected part of the Premises, as the case may
be, be terminated on the date of termination stipulated by the Landlord in its notice of election to
terminate. If the Tenant is required to deliver possession of a part only of the Premises, the Tenant
shall pay all costs incurred in connection with rendering that part functionally separate and suitable
for separate use and occupancy, including partitioning and providing entrances and services.

12.3 Conditions of Transfer
The following terms and conditions apply in respect of a Transfer:

(a) the Tenant and the Transferee shall execute, prior to the Transfer being made, an
agreement with the Landlord in the Landlord’s form including the Transferee's
covenant to be bound by all of the terms of this Lease and to amend the Lease to
incorporate such terms, covenants and conditions as are necessary so that the
Lease will be in accordance with the Landlord’s standard form of lease in use for
the Building at the time of the Transfer;

(b) notwithstanding any Transfer, the Tenant shall remain liable under this Lease and
shall not be released from performing any of the terms of this Lease for the balance
of the Term (excluding renewals). The Tenant's liability shall continue
notwithstanding any amendment of this Lease throughout the Term, regardless of
whether or when an amendment of this Lease is made (however the original
Tenant’s liability will not be increased by any amendment that it is not a party to)
and notwithstanding that the Landlord may collect rent from the Transferee;

(c) if the Rent (net of reasonable out of pocket costs for commissions, for cash
allowances and for alterations required by and made for the Transferee by the
Tenant, amortized on a straight line basis over the term of the Transfer) to be paid
by the Transferee under such Transfer exceeds the Rent payable by the Tenant
hereunder, the amount of such excess shall be paid by the Tenant to the Landlord.
if the Tenant receives from any Transferee, either directly or indirectly, any
consideration other than basic rent or additional rent for such Transfer, either in the
form of cash, goods or services, the Tenant shall immediately pay to the Landlord
an amount equivalent to such consideration;

{d) if the Transfer is a sublease, the Transferee will agree to waive any statutory or
other right to apply to a court or to otherwise elect to: (i) retain the unexpired term
of the Lease or the unexpired term of the sublease; (ii) obtain any right to enter into
any lease or other agreement directly with the Landlord; or (iii) otherwise remain in
possession of any portion of the Premises, in any case where the Lease is
terminated, surrendered or otherwise cancelled, including, without limitation, any
disclaimer, repudiation, surrender or other termination (each of these transactions
being referred to as an "Early Termination”) by any trustee in bankruptcy of the
Tenant or a Transferee, by any court appointed officer, or by the Tenant or a
Transferee in connection with any insolvency proceedings;

(e) if there is an Early Termination, the Tenant and any Transferee (except the
bankrupt or insolvent Tenant or Transferee) to whom the Landlord gives notice
within sixty (60) days after the Early Termination, shall be considered to have
entered into a lease with the Landlord on the same terms and conditions as are
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contained in this Lease except that the term of the lease shall commence on the
date of the Early Termination and shall expire on the date this Lease would have
expired but for the Early Termination; and

] notwithstanding the effective date of any permitted Transfer as between the Tenant
and the Transferee, all Rent for the month in which such effective date occurs shall
be paid in advance by the Tenant so that the Landlord will not be required to accept
partial payments of Rent for such month from either the Tenant or the Transferee.

12.4 Corporate Records

Upon the Landlord's request, the Tenant shall: (a) deliver an Officer’s Certificate by one of its
senijor officers setting forth the details of its corporate and capital structure; and (b) make available
to the Landlord or its representatives all of its corporate or partnership records, as the case may
be, for inspection at all reasonable times, in order to ascertain whether any Change of Control has
occurred.

12.5 Pemmitted Transfers

Notwithstanding Section 12.1 and provided that the Required Conditions are satisfied and the
business of the Permitted Transferee is the same or substantially the same as the originally
named Tenant, the Tenant shall have the right on prior notice to the Landlord, but without being
required to obtain the Landlord’s consent, to effect a Transfer in compliance with Section 12.3 in
favour of a Permitted Transferee and the Landlord’s right to terminate shall not apply to such a
Transfer. A Transfer to a Permitted Transferee shall not be effective until such time as all of the
requirements of Section 12.3 are complied with. The rights under this Section 12.5 are personal
10 the originally named Tenant and any Permitted Transferee and are not otherwise transferable.

126 No Advertising

The Tenant shall not advertise that the whole or any part of the Premises are available for a
Transfer and shall not permit any broker or other Person 1o do so unless the text and format of
such advertisement is approved in writing by the Landlord. No such advertisement shall contain
any reference to the rental rate of the Premises.

ARTICLE 13
SURRENDER

13.1 Possession

At the expiration or earlier termination of the Term, the Tenant shall peaceably surrender and yield
up to the Landiord the Premises and all Leasehold Improvements in good and substantial repair
and condition in accordance with its covenants to maintain and repair the Premises.
Notwithstanding anything contained in this Section 13.1, upon the expiration of the Term and at
the Tenant’s cost, the Tenant shall remove all or any part of the Leasehold Improvements as may
be required by the Landiord in accordance with Schedule D.

132 Merger

The voluntary or other surrender of the Lease by the Tenant or the cancellation of the Lease by
mutual agreement of the Tenant and the Landlord shall not work as a merger, and shall at the
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Landlord's option terminate all or any subleases. The Landlord’'s option hereunder shall be
exercised by notice to the Tenant and all known subtenants in the Premises or any part thereof.

13.3 Payments After Termination

No payments of money by the Tenant to the Landiord after the expiration or other termination of
the Term or after giving of any notice (other than a demand for payment of money) by the Landlord
to the Tenant, shall reinstate, continue or extend the Term or make ineffective any notice given to
the Tenant prior to the payments of such money. After the service of notice or the commencement
of a suit, or after final judgment granting the Landlord possession of the Premises, the Landlord
may receive and collect any sums of Rent due under this Lease, and the payment thereof shall
not make ineffective any notice, or in any manner affect any pending suits or any judgment
therefore obtained.

ARTICLE 14
HOLDING OVER

14.1  Month-to-Month Tenancy

The Tenant has no right to remain in possession of the Premises after the end of the Term. if the
Tenant remains in possession of the Premises after the end of the Term with the consent of the
Landlord but without entering into a new lease or other agreement then, notwithstanding any
statutory provisions or legal presumption to the contrary, there shall be no tacit renewal of this
L.ease or the Term and the Tenant shall be deemed to be occupying the Premises as a tenant
from month to month (with either party having the right to terminate such month to month tenancy
at any time on thirty (30) days’ notice, whether or not the date of termination is at the end of a
rental period) at a monthly Rent payable in advance on the first day of each month equal to 120%
of the monthly amount of Rent payable during the last month of the Term and otherwise upon the
same terms, covenants and conditions as in this Lease insofar as these are applicable to a
monthly tenancy and, for greater certainty, including liability for all Additional Rent.

14.2 Tenancy at Sufferance

If, without the Landiord’s written consent, the Tenant remains in possession of the Premises after
the expiration or other termination of the Term, the Tenant shall be deemed to be occupying the
Premises upon a tenancy at sufferance only, at a monthly rental equal to 150% the Rent
determined in accordance with Article 5. Such tenancy at sufferance may be terminated by the
Landlord at any time by notice of termination to the Tenant and by the Tenant on the last day of
any calendar month by at least 30 days advance notice of termination to the Landlord.

14.3 General

Any month to month tenancy or tenancy at sufferance hereunder shall be subject to all other terms
and conditions of the Lease except any right of renewal or extension and nothing contained in this
Article 14 shall be construed to limit or impair any of the Landlord’s rights of re entry or eviction or
constitute a waiver thereof.

ARTICLE 15
RULES AND REGULATIONS

15.1 Purpose
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The rules and regulations set forth in Schedule C have been adopted by the Landlord for the
safety, benefit and convenience of all tenants and other Persons in the Development.

15.2 Observance

The Tenant shall, at all times, comply with, and shall cause its employees, agents, licensees and
invitees to comply with, such rules and regulations attached as Schedule C hereto and such
further and other reasonable rules and regulations and amendments and changes thereto as may
be made by the Landlord and notified to the Tenant by mailing a copy thereof to the Tenant or by
posting same in a conspicuous place in the Development. All such rules and regulations now or
hereafter in force shall be read as forming part of this Lease.

15.3 Non Compliance

The Landlord shall use its best efforts to secure compliance by all tenants and other Persons with
such rules and regulations from time to time in effect, but shall not be responsible to the Tenant
for failure of any Person to comply with such rules and regulations.

15.4 Loading and Unloading

The delivery and shipping of merchandise, supplies, fixtures, and other materials or goods of
whatsoever nature to or from the Premises and all loading, unloading, and handling thereof shall
be done only at such times, in such areas, by such means, and through such elevators, entrances,
malls and corridors as are designated by the Landlord.

ARTICLE 16
EXPROPRIATION

16.1 Taking of Premises

If during the Term all of the Premises shall be taken for any public or quasi public use under any
statute or by right of expropriation, or purchases under threat of such taking, this Lease shall
automatically terminate on the date on which the expropriating authority takes possession of the
Premises (hereinafter called the “date of such taking”).

16.2 Partial Taking of Development

if during the Term only part of the Development is taken or purchased as set out in Section 16.1,
then:

(@) if in the reasonable opinion of the Landlord substantial alteration or reconstruction
of the Building is necessary or desirable as a result thereof, whether or not the
Premises are or may be affected, the Landlord shall have the right to terminate this
Lease by giving the Tenant at least thirty (30) days written notice of such
termination, and '

(b if more than one third of the number of square feet in the Premises is included in
such taking or purchase, the Landlord and the Tenant shall each have the right to
terminate this Lease by giving the other at least thirty (30) days written notice
thereof.
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If either party exercises its right of termination hereunder, this Lease shall terminate on the date
stated in the notice, provided however, that no termination pursuant to notice hereunder may
occur later than sixty (60) days after the date of such taking.

16.3 Surrender

On any such date of termination under Sections 16.1 or 16.2, the Tenant shall immediately
surrender to the Landlord the Premises and all interest therein under this Lease. The Landlord
may re enter and take possession of the Premises and remove the Tenant therefrom, and the
Rent shall abate on such date in respect of the portion taken. After such termination, and on
notice from the Landlord stating the Rent then owing, the Tenant shall forthwith pay the Landlord
such Rent.

164 Partial Taking of Premises

If any portion of the Premises (but less than the whole thereof) is so taken, and no rights of
termination herein conferred are timely exercised, the Term of the Lease shall expire with respect
to the portion so taken on the date of such taking. In such event the Rent payable hereunder with
respect to such portion so taken shall abate on such date, and the Rent thereafter payable with
respect to the remainder not so taken shall be adjusted pro rata by the Landlord in order to account
for the resulting reduction in the number of square feet in the Premises.

16,5 Awards

Upon any such taking or purchase, the Landlord shall be entitled to receive and retain the entire
award or consideration for the affected lands and improvements, and the Tenant shall not have
nor advance any claim against the Landiord for the value of its property or its ieasehold estate or
the unexpired Term of the Lease, or for costs of removal or relocation, or business interruption
expense or any other damages arising out of such taking or purchase. Nothing herein shall give
the Landlord any interest in or precluds the Tenant from seeking and recovering on its own
account from the condemning authority any award or compensation attributable to the taking or
purchase of the Tenant's improvements, chattels or trade fixtures, or the removal or relocation of
its business. If any such award made or compensation paid to either party specifically includes
an award or amount for the other, the party first receiving the same shall promptly account
therefore to the other.

ARTICLE 17
DAMAGE BY FIRE OR OTHER CASUALTY

17.1 Limited Damage to Premises

if all or part of the Premises are rendered untenantable by damage from fire or other casualty
which, in the reasonable opinion of the Architect, can be substantially repaired under applicable
laws and government regulations within 180 days from the date of such casualty (employing
normal construction methods without overtime or other premium), the Landlord and the Tenant,
as the case may be, according to the nature of the damage and their respective obligations to
repair, shall repair the damage with all reasonable diligence.

17.2 Major Damage to Premises

If all or part of Premises are rendered untenantable by damage from fire or other casualty which,
in the reasonable opinion of the Architect cannot be substantially repaired under applicable laws
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and governmental regulations within 180 days from the date of such casualty (employing normal
construction methods without overtime or other premium), then either the Landlord or the Tenant
may elect to terminate this Lease as of the date of such casualty by written notice delivered to the
other not more than ten (10) days after receipt of the Architect’s opinion, failing which the Landlord
or the Tenant, as the case may be, according to the nature of the damage and their respective
obligations under this Lease, shall repair such damage with all reasonable diligence.

17.3 Abatement

If the Landlord is required to repair damage to all or part of the Premises under Sections 17.1 or
17.2 the Rent payable by the Tenant hereunder shall be proportionately reduced to the extent that
the Premises are thereby rendered unusable by the Tenant in its business, from the date of such
casualty until fifteen (15) days after completion by the Landlord of the repairs to the Premises (or
the part thereof rendered untenantable) or until the Tenant again uses the Premises (or the part
thereof rendered untenantable) in its business, whichever first ocours.

17.4 Major Damage to Building

If all or a substantial part (whether or not including the Premises) of the Building is rendered
untenantable by damage from fire or other casualty to such a material extent that in the reasonable
opinion of the Landiord the Building must be totally or partially demolished or reconstructed
whether or not tc be reconstructed in whole or in part, the Landlord may elect to terminate this
Lease as of the date of such casualty (or on the date of notice if the Premises are unaffected by
such casualty) by written notice delivered to the Tenant not more than sixty (60) days after the
date of such casualty, in which event:

(@) the Tenant shall deliver up possession of the Premises to the Landlord within thirty
(30) days after delivery of the notice of termination; and

(b) Rent shall be apportioned and paid to the date upon which possession has been
delivered up,

but otherwise, the Landlord or the Tenant, as the case may be, according to the nature of the
damage and their respective obligations under this Lease, shall repair such damage with all
reasonable diligence.

17.5 Limitation on the Landlord's Liability

Except as specifically provided in this Article 17, there shall be no reduction of Rent and the
Landlord shall have no liability to the Tenant by reason of any injury to or interference with the
Tenant's business or property arising from fire or other casualty, howsoever caused, or from the
making of any repairs resulting therefrom in or to any portion of the Building or the Premises.
Notwithstanding anything contained herein, Rent payable by the Tenant hereunder shall not be
ahated, if the damage is caused by any act or omission of the Tenant, its agents, servants,
employees or any other Person entering upon the Premises under express or implied invitation of
the Tenant.

ARTICLE 18
TRANSFERS BY LANDLORD

18.1 Sale, Conveyance and Assignment
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Nothing in this Lease shall restrict the right of the Landlord to sell, convey, assign or otherwise
deal with the Development, subject only to the rights of the Tenant under this Lease.

18.2 Effect of Sale, Conveyance or Assignment

A sale, conveyance or assignment (collectively, the “disposition”) of the Development or part
thereof shall operate to release the Landlord from liability from after the effective date of such
disposition upon the assumption by the transferee under such disposition of all the covenants,
terms and conditions of this Lease from and after the effective date of such disposition except as
such may relate to the period prior to such effective date of such disposition, and the Tenant shall
thereafter look solely to such transferee in respect of matters arising under this Lease in respect
of the period arising after the effective date of such disposition. This Lease shall not be affected
by any such disposition, and the Tenant shall attorn to the transferee of such disposition.

18.3 Subordination

This Lease is and shall be subject and subaordinate in all respects to any and all Morigages and
leasehold interests now or hereafter placed on the Development, and to all renewals,
modifications, consolidations, replacements and extensions thereof. In consideration of the
foregoing, the Landlord agrees to use its best efforts to obtain a non-disturbance agreement for
the Tenant from each Mortgagee.

184 Attomment

If the interest of the Landlord is transferred to any Person (the “Purchaser”) by reason of
foreclosure or other proceedings for enforcement of any such mortgage, or by delivery of a deed
in lieu of such foreclosure or other proceedings, the Tenant shall immediately and automatically
attorn to Purchaser.

18.5 Effect of Attomment

Upon attornment under Section 18.4 this Lease shall continue in full force and effect as a direct
lease between Purchaser and the Tenant, upon ali of the same terms, conditions and covenants
as are set forth in the Lease except that, after such attornment, Purchaser shall not be:

(a) liable for any act or omission of the Landlord; or

(b) subject to any offsets or defenses which the Tenant might have against the
Landlord; or

() bound by any prepayment by the Tenant of more than one month’s instalment of
Rent, or by any previous modification of the Lease, unless such prepayment or
modification shall have been approved in writing by Purchaser or any predecessor
in interest except the Landlord.

18.6 Execution of Instruments

The subordination and attornment provisions of this Article 18 shall be self operating and no
further instrument shall be required. Nevertheless the Tenant, on request by and without cost to
the Landlord or any successor in interest, shall execute and deliver any and all instruments further
evidencing such subordination and (where applicable hereunder) attornment.
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ARTICLE 19
NOTICES, ACKNOWLEDGEMENTS, AUTHORITIES FOR ACTION

12.1 Notices

Any notice from one party to the other hereunder shall be in writing and shall be deemed duly
served if delivered personally, faxed or emailed to a responsible employee of the party being
served, or if mailed by registered or certified mail addressed to the Tenant at the Premises
(whether or not the Tenant has departed from, vacated or abandoned the same) or to the Landlord
at , Calgary, AB ., Attention:
or any other place from time to time established for the payment
of Rent. Any notice shall be deemed to have been given at the time of personal delivery, fax or
email or, if mailed, seven days after the date of mailing thereof. Either party shall have the right
to designate by notice, in the manner above set forth, a different address to which notices are to
be mailed.

19.2 Acknowledgements

Upon the request of the Landlord the Tenant shall execute and deliver within 10 days of such
request a certificate in the form provided by the Landlord certifying, amongst other things and
without limitation, that:

(a) this Lease is in full force and effect, subject only to such modification (if any) as
may be set out therein;

(b) the Tenant is in possession of the Premises and paying Rent as provided in this
Lease;

(© the dates (if any) to which Rent is paid in advance; and

d) that there are not, to the Tenant's knowledge any uncured defaults on the part of
the Landlord hereunder, or specifying such defaults if any are claimed.

Any such certificate may be relied upon by any prospective transferee or encumbrancer of all or
any portion of the Development, or any assignee of any such Persons. If the Tenant fails to timely
deliver such statement or provide a reasonable basis for refusing to do so, the Tenant shall be
deemed to have acknowledged that this Lease is in full force and effect, without modification
except as may be represented by the Landlord, and that there are no uncured defaults in the
Landlord’s performance.

19.3 Authorities for Action

The Landlord may act in any matter provided for herein by its property manager and any other
Person who shall from time to time be designated by the Landlord by notice to the Tenant. The
Tenant shall designate in writing one or more Persons to act on its behalf in any matter provided
for herein and may from time to time change, by notice to the Landlord, such designation. In the
absence of any such designation, the Person or Persons executing this Lease for the Tenant shall
be deemed to be authorized to act on behalf of the Tenant in any matter provided for herein.
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ARTICLE 20
DEFAULT

20.1 Interest and Costs of Lease of Space

The Tenant shall pay to the Landlord interest at the Stipulated Rate, calculated and compounded
monthly, upon all Rent required to be paid hereunder from the due date for payment thereof until
the same is fully paid and satisfied. The Tenant shall indemnify the Landiord against all costs,
charges (including legal fees and disbursements on a solicitor and his own client basis) lawfully
and reasonably incurred in enforcing payment thereof, and in obtaining possession of the
Premises after default of the Tenant or upon expiration or earlier termination of the Term of this
Lease, or in enforcing covenant, provision or agreement of the Tenant herein contained.

20.2 Right of the Landlord to Perform Covenants

All covenants and agreements to be performed by the Tenant under any of the terms of this Lease
shall be performed by the Tenant, at the Tenant's sole cost and expense, and without abatement
of Rent. If the Tenant shall fail to perform any act on its part to be performed hereunder, and such
failure shall continue for ten (10) days after notice thereof from the Landlord, the Landlord may
{but shall not be obligated to do so) perform such act without waiving or releasing the Tenant from
any of its obligations relative thereto. Al sums paid or costs incutted by the Landlord in so
performing such acts under this Section 20.2, together with interest thereon at the Stipulated Rate
from the date each such payment was made or each such cost incurred by the Landlord, shall be
payable by the Tenant to the Landiord on demand.

20.3 Events of Default
If and whenever any of the following events (“Events of Default”) occur, namely:

(@) all or any part of the Rent hereby reserved is not paid when due, and such default
continues for ten (10) days after the due date thereof;

{#)] the remaining Term of this Lease, or any goods, chattels or equipment of the
Tenant is taken or exigible in execution or in attachment or if a writ of execution is
issued against the Tenant;

(c) the Tenant becomes insolvent or commits an act of bankrupicy or becomes
bankrupt or takes the benefit of any statute that may be in force for bankrupt or
insolvent debtors or becomes involved in voluntary or involuntary winding up
proceedings or if a receiver shall be appointed for the business, property, affairs or
revenues of the Tenant;

(d) the Tenant makes a bulk sale of its goods or moves or commences, attempts or
threatens to move its goods, chattels and equipment out of the Premises (other
than in the normal course of its business) or ceases to conduct business from the
Premises;

(e) the Tenant fails to cbserve, perform and keep each and every one of the
covenants, agreements, provisions, stipulations and conditions herein contained
to be observed, performed and kept by the Tenant (other than payment of Rent)
and persist in such failure after fifteen (15) days notice by the Landlord requiring
that the Tenant remedy, correct, desist or comply (or if any such breach would
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reasonably require more than fifteen (15) days to rectify, unless the Tenant
commences rectification within the fifteen (15) days notice period and thereafter
promptly and effectively and continuously proceeds with the rectification of the
breach); or

H if an event of default occurs with respect to any lease or agreement between the
Tenant and the Landlord or the Landlord’s agents;

then and in any of such cases, at the option of the Landlord, the full amount of the then current
month’s and the next ensuing three months' instalments of Rent, together with all expenses
incurred by the Landlord in performing any of the Tenant's obligations under this Lease, re
entering or terminating and re letting, collecting sums due or payable by the Tenant, effecting
seizure and realizing upon assets seized (including brokerage, legal fees and disbursements),
and the expense of keeping the Premises in good order, repairing the same and preparing them
for re letting, shall immediately become due and payable and the Landiord may immediately
distrain for the same, together with any arrears then unpaid; and the Landlord may without notice
or any form of legal process forthwith re enter upon and take possession of the Premises or any
part thereof in the name of the whole and remove and sell the Tenant’s goods, chattels and trade
fixtures therefrom, any rule of law or equity to the contrary notwithstanding; and the Landlord may
seize and sell such goods, chattels and equipment of the Tenant whether within the Premises or
removed therefrom, and the Tenant waives or renounces the benefit of any present or future law
taking away or limiting the Landlord’s right of distress on the property of the Tenant, and may
apply the proceeds thereof to all Rent and other payments to which the Landlord is then entitled
under this Lease. Any such sale may be effected in the discretion of the Landlord by public auction
or otherwise, and either in bulk or by individual item, or partly by one means and partly by another,
all as the Landlord in its entire discretion may decide. If any of the Tenant’s property is disposed
of as provided in this Section 20.3, ten (10) days prior notice to the Tenant of disposition shall be
deemed to be commercially reasonable.

204 Waiver of Exemption and Redemption

Notwithstanding anything contained in any statute now or hereafier in force limiting or abrogating
the right of distress, none of the Tenant’s goods, chattels or trade fixtures on the Premises at any
time during the continuance of the Term, whether those goods, chattels or trade fixtures are on
the Premises or have been removed therefrom, shall be exempt from levy by distress for Rent in
arrears, and upon any claim being made for such exemption by the Tenant or on distress being
made by the Landlord this agreement may be pleaded as an estoppel against the Tenant in any
action brought to test the right to levying upon any such goods as are named as exempted in any
such statute, the Tenant hereby waiving all and every benefil that could or might have accrued to
the Tenant under and by virtue of any such statute but for this Lease. The Tenant hereby
expressly waives any and all rights of redemption granted by or under any present or future laws
in the event of the Tenant being evicted or dispossessed for any cause, or in the event of the
Landlord obtaining possession of the Premises, by reason of the violation by the Tenant of any of
the terms or conditions of the Lease or otherwise.

20.5 Surrender

If and whenever the Landlord is entitled to or does re enter, the Landlord may terminate this Lease
by giving notice thereof, and in such event the Tenant shall forthwith vacate and surrender the
Premises.

20.6 Paymenis
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If the Landlord shall re enter or if this Lease shall be terminated hereunder, the Tenant shall pay
1o the Landlord on demand:

(@ Rent up to the time of re entry or termination, whichever shall be the later, plus
accelerated rent as herein provided;

(b) all expenses incurred by the Landlord in performing any of the Tenant's obligations
under this Lease, re entering or terminating and re letting, collecting sums due or
payable by the Tenant, realizing upon assets seized (including brokerage, legal
fees and disbursements), and the expense of keeping the Premises in good order,
repairing the same and preparing them for re letting; and

(c) as damages for the loss of income of the Landlord expected to be derived from the
Premises, the amounts (if any) by which the Rent which would have been payable
under this Lease exceeds the payments (if any) received by the Landlord from
other tenants in the Premises, payable on the first day of each month during the
period which would have constituted the unexpired portion of the Term had it not
been terminated, or at the election of the Landlord by notice to the Tenant at or
after re entry or termination, a lump sum amount equal {o the Rent which would
have been payable under this Lease from the date of such election during the
period which would have constituted the unexpired portion of the Term had it not
been terminated, reduced by the rental value of the Premises for the same period,
established by reference to the terms and conditions upon which the Landlord re
lets them if such re letting is accomplished within a reasonable period after
termination, and otherwise established by reference to all market and other
relevant circumstances; Rent and rental value being reduced to present worth at
an assumed interest rate of 10% on the basis of the Landlord's estimates and
assumptions of fact which shall govern unless shown {o be erroneous.

20.7 Lien on the Tenant's Goods and Equipment

If the Tenant is in default under this Lease, the Landlord has a lien on all goods, inventory, trade
fixtures, equipment facilities and leasehold improvements of the Tenant in the Premises as
security against loss or damage resulting from the occurrence of an Event of Default and none of
the above will be removed by anyone until the Event of Default is comrected, unless otherwise
permitted in writing by the Landlord. While any Event of Default is in existence or subsisting, the
personal property of the Tenant shall not be removed in whole or in part from the Premises unless
the prior written consent of the Landlord {which consent may be unreascnably or arbitrarily
withheld or denied) is obtained, and the Landlord shall have the unfettered right to seize and sell
the personal property of the Tenant in such manner and by such method as the Landlord, in its
sole discretion, deems advisable, and o apply the proceeds of any sale firstly to the costs and
expenses incurred to effect such sale and seizure and the remaining balance, if any, towards the
losses and damages suffered or incurred by the Landlord as a result of the occurrence of such
Event of Default, or, if applicable, to the costs and expenses incurred to cure such Event of
Default, notwithstanding that the Term may have expired or this Lease may have been terminated
prior to the date of such seizure, sale or both. In the event that the Premises are vacated or
abandoned by the Tenant leaving personal property of the Tenant therein or thereon, all such
personal property shall, at the Landlord’s option, be deemed to have become the unencumbered
property of the Landlord, and such personal property may be transferred, sold, disposed of or
otherwise dealt with by the Landlord without any liability or accountability to the Tenant. The
provisions of this Section 20.7 will survive the expiration or earlier termination of this Lease.
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20.8 Actof Subtenanis

Any act or omission on the part of a subtenant of the Tenant that, if done, or omitted to be done,
by the Tenant would constitute a breach of a covenant or condition in this Lease or would impose
obligations on the Tenant or entitle the Landlord to exercise remedies, is considered for all
purposes to be the act or omission of the Tenant and entitles the Landlord to enforce its remedies
under this Lease or at law against the Tenant.

20.9 Remedies Cumulative

No reference to nor exercise of any specific right or remedy by the Landlord shall prejudice or
preclude the Landlord from exercising or invoking any other remedy in respect thereof, whether
allowed at law or in equity or expressly provided for herein. No such remedy shall be exclusive
or dependent upon any other such remedy, but the Landlord may from time 1o time exercise any
one or more of such remedies independently or in combination.

ARTICLE 21
HAZARDOUS SUBSTANCES

21.1 The Tenant’s Covenants

The Landlord shall be responsible for, and shall indemnify and hold the Tenant harmiess from,
any adverse environmental conditions on the Premises or the Lands originating prior to the
Commencement Date, or otherwise caused by the Landlord’s non-compliance with applicable
Environmental Law. The Tenant covenants and agrees that it will:

(a) not bring or allow any Hazardous Substance to be brought onto the Development
or the Premises except in compliance with Environmental Law;

(b) comply at all times and require all those for whom the Tenant is in law responsible
to comply at all imes with Environmental Law as it affects the Premises or the
Development;

(© give notice to the Landlord of the presence at any time during the Term of any
Hazardous Substance on the Premises (or the Development if such substance is
in the contral of the Tenant) together with such information concemning such
Hazardous Substance and its presence on the Premises or the Development as
the Landiord may require;

(d) give notice to the Landlord of any occurrence which might give rise to a duty under
Environmental Law by either the Tenant or the Landlord with respect to the
presence of any Hazardous Substance on the Premises or the Development
including, without limitation, notice of any discharge, release, ieak, spill or escape
into the environment of any Hazardous Substance at, to or from the Premises or
the Development;

{e) in any case where the Tenant has given notice as to the presence of a Hazardous
Substance on the Premises or the Development, or is required to give such notice,
or where the Landlord has reasonable grounds 1o believe that any Hazardous
Substance is going to be or has been brought onto the Premises or the
Development by the Tenant or any Person for whom the Tenant is in law
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responsible, to commission an environmental audit at the Tenant's expense when
required by the Landlord to do so;

4] comply with any investigative, remedial or precautionary measures required under
Environmental Law or as reasonably required by the Landlord, be fully and
completely liable to the Landlord for any and all investigation, clean up,
remediation, restoration or monitoring costs or any costs incurred to comply with
Environmental Law or any request by the Landlord that such measures be taken;

(9 protect, indemnify and save each of the Landlord and its directors, officers,
employees, agents, successors and assigns completely harmless from and
against any Environmental Claim, directly or indirectly incurred, sustained or
suffered by or asserted against the Landiord andfor its directors, officers,
employees, agents, successors and assigns caused by or attributable to, either
directly or indirectly, any act or omission of the Tenant and/or any Person for whom
the Tenant is in law responsible;

(h) enter into any additional contract of insurance respecting the Premises which the
Landlord may reasonably require to protect the Landlord and its directors, officers,
emplayees, agents, successors and assigns from any Environmental Claim
respecting the Premises;

(i) provide to the Landlord such security as the Landlord may from time to time
require, acting reasonably, to ensure compliance by the Tenant of its covenants
herein contained; and

M provide access to the Premises for the Landlord or its agent to conduct an
environmental audit of the Premises, at the Landlord’s expense, at least two (2)
months prior to the expiry of the Term of this Lease.

21.2 Inquiries by the Landiord

The Tenant hereby authorizes the Landlord to make inquiries from time to time of any government
or governmental agency with respect to the Tenant's compliance with the Environmental Law at
the Premises, and the Tenant covenants and agrees that the Tenant will from time to time provide
to the Landlord such written authorization as the Landlord may reasonably require in order to
facilitate the obtaining of such information. The Landlord or its agent may inspect the Premises
from time to time without notice, in order to verify the Tenant's compliance with the Environmental
Law and the requirements of this Lease respecting any Hazardous Substance. [f the Landlord
suspects that the Tenant is in breach of any of its covenants herein, the Landlord and its agent
shall be entitled to conduct an environmental audit immediately, and the Tenant shall provide
access 10 the Landlord and its agent for the purpose of conducting an environmental audit. Such
environmental audit shall be at the Landlord’s expense, unless such environmental audit reveals
an environmental issue which was caused by the Tenant’s occupancy of the Premises, in which
case the Tenant will incur the cost of such environmental audit and the Tenant shall forthwith
remedy any problems identified by the environmental audit, and shail ensure that it complies with
all of its covenants herein. Upon request by the Landlord from time to time, the Tenant shall
provide to the Landlord a certificate executed by a senior officer of the Tenant certifying ongoing
compliance by the Tenant with its covenants contained herein.
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21.3  Ownership of Hazardous Substances

If the Tenant shall bring or create upon the Premises or the Development any Hazardous
Substance or if the conduct of the Tenant's business shalil cause there to be any Hazardous
Substance upon the Premises or the Development then, notwithstanding any rule of law to the
contrary, such Hazardous Substance shall be and remain the sole and exclusive property of the
Tenant and shall not become the property of the Landiord notwithstanding the degree of affixation
of the Hazardous Substance or the goods containing the Hazardous Substance to the Premises
or the Development and notwithstanding the expiry or earlier termination of this Lease.

214 The Landlord’s Remedies upon Default

Upon the Tenant’s material default under this section and in addition to the rights and remedies
set forth elsewhere in this Lease, the Landlord shall be entitled to the following rights and
remedies:

(a) at the Landlord’s option, to terminate this Lease; or

b) to recover any and all damages associated with the material default, including
without limitation, in addition to any rights reserved or available to the Landlord in
respect of an early termination of this Lease, cleanup costs and charges, civil and
criminal penalties and fees, loss of business and sales by the Landlord and other
tenants of the Development, any and all damages and claims asserted by third
parties and the Landlord’s solicitors’ fees and costs; or

(c) both of the above.

ARTICLE 22
MISCELLANEOUS

22.1 Relationship of Parties

MNothing contained in this Lease shall create any relationship between the parties hereto other
than that of landlord and tenant, and it is acknowledged and agreed that the Landlord does not in
any way or for any purpose become a partner of the Tenant in the conduct of its business, or a
joint venturer or a member of a joint or common enterprise with the Tenant.

222 Consent Not Unreasonably Withheld

Except as otherwise specifically provided, whenever consent or approval of the Landlord or the
Tenant is required under the terms of this Lease, such consent or approval shall not be
unreasonably withheld or delayed. The Tenant's sole remedy if the Landlord unreasonably
withholds or delays consent or approval shall be an action for specific performance, and the
Landlord shall not be liable for damages. If either party withhaolds any consent or approval, such
party shall on written request deliver to the other party a written statement giving the reasons
therefor.

223 Applicable Law and Construction

This Lease unless otherwise agreed by the parties shall be governed by and construed under the
laws of the jurisdiction in which the Development Is located, and its provisions shall be construed
as a whole according to their common meaning and not strictly for or against the Landlord or the
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Tenant. The words the Landlord and the Tenant shall include the plural as well as the singular.
Time is of the essence in this Lease and each of its provisions. This Lease shall be deemed to
be executed under seal by all parties to this Lease even though a party may not affix its seal.
Words and terms denocting inclusiveness {such as ‘include” or ‘includes” or “including”), whether
ornot so stated, are not limited by and do not imply limitation of the context or the words or phrases
which precede or succeed them. Al references to articles and schedules refer, unless otherwise
specified, to articles of and schedules to this Lease. All references to sections refer, unless
otherwise specified, to sections, paragraphs or clauses of this Lease and reference to paragraphs
or clauses refer to paragraphs in the same section as the reference or clauses in the same
paragraph as the reference. The captions, section numbers, article numbers and the table of
contents appearing in this Lease are inserted only as a matter of convenience and do not affect
the interpretation or substance of this Lease. All references to federal and provincial statutes,
regulations, codes and guidelines includes amendments to such statutes, regulations, codes and
guidelines and successor and replacement legislation thereto unless otherwise stated to the
contrary. Unless otherwise stated, all dollar amounts in this Lease are in Canadian dollar amounts
and are exclusive of GST.

224 Entire Agreement

There are no terms and conditions which at the date of execution of this Lease are additional or
supplemental o those set out on the pages of this Lease. This Lease contains the entire
agreement between the parties hereto with respect to the subject matter of this Lease and
supersedes all prior agreements between the Landlord and Tenant including any agreement to
lease between the Landlord and Tenant. The Tenant acknowledges and agrees that it has not
relied upon any statement, representation, agreement or warranty except such as are set out in
this Lease.

225 Amendment or Modification

Unless otherwise specifically provided in this Lease, no amendment, modification, or supplement
to this Lease shall be valid or binding unless set out in writing and executed by the parties hereto
in the same manner as the execution of this Lease.

22.6 Construed Covenants and Severability

Except where expressed as conditions, all of the provisions of this Lease are to be construed as
covenants and agreements as though the word importing such covenants and agreements were
used in each separate Article hereof. Should any provision of this Lease be or become invalid,
void, illegal or not enforceable, it shall be considered separate and severable from the Lease and
the remaining provisions shall remain in force and be binding upon the parties hereto as though
such provision had not been included.

22,7 No Implied Surrender or Waiver

No provisions of this Lease shall be deemed to have been waived by the Landlord unless such
waiver is in writing signed by the Landlord. The Landlord’s waiver of a breach of any term or
condition of this Lease shall not prevent a subseguent act, which would have originally constituted
a breach, from having all the force and effect of any original breach. The Landlord’s receipt of
Rent with knowledge of a breach by the Tenant of any term or condition of the Lease shall not be
deemed a waiver of such term or condition. No act or thing done by the Landiord, its agents or
employees during the Term shall be deemed an acceptance of a surrender of the Premises, and
no agreement to accept a surrender of the Premises shall be valid, uniess in writing and signed
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by the Landlord. The delivery of keys to any of the Landlord’s agents or employees shali not
operate as a termination of the Lease or a surrender of the Premises. No payment by the Tenant,
or receipt by the Landlord, of a lesser amount than the Rent due hereunder shall be deemed to
be other than on account of the earliest stipulated Rent, nor shall any endorsement or statement
on any cheque or any letter accompanying any cheque, or payment as Rent, be deemed an
accord and satisfaction, and the Landlord may accept such cheque or payment without prejudice
to the Landlord’s right to recover the balance of such Rent or pursue any other remedy available
to the Landiord.

228 Successors Bound

Except as otherwise specifically provided, the covenants, terms and conditions contained in this
Lease shall apply to and bind the heirs, successors, executors, administrators and assigns of the
parties hereto.

228 Liability: Joint/Several

In the event there is more than one entity or Person which or who are parties constituting the
Tenant under this Lease, the obligation imposed upon each of the parties comprising the Tenant
under this Lease shall be joint and several.

22,10 Setoff

In the event the Landlord is liable for any payment or reimbursement to the Tenant then unless
otherwise provided for in this Lease the Landlord has the right to set off such reimbursement or
liability against liabilities of the Tenant to the Landlord.

22,11 Registrations

The Tenant agrees with the Landlord not to register this Lease but the Tenant may register a
caveat in a form approved by the Landlord and provided the Tenant pays the Landlord’s
reasonable fee for same and allocable transfer or recording taxes or charges. Such caveat shall
not reveal the financial terms of this Lease. The Tenant shall remove and discharge at the
Tenant's expense the registration of such a notice at the expiry or the earlier termination of the
Term or renewals thereof and in the event of the Tenant’s failure to remove or discharge this
notice or caveat after ten (10) days written notice by the Landiord or the Tenant, the Landlord may
in the name and on behalf of the Tenant execute a discharge of such a notice in order to remove
and discharge such notice and for the purposes thereof, the Tenant hereby irrevocably constitutes
and appoints any officer of the Landlord the true and lawful attorney of the Tenant.

22.12 Unavoidable Delay

Except as herein otherwise expressly provided, if and whenever and 1o the extent that either the
Landlord or the Tenant shall be prevented, delayed or restricted in the fulfilment of any obligation
hereunder in respect to the supply or provision of any service or utility, the making of any repair,
the doing of any work or any other thing (other than the payment of monies required to be paid by
the Tenant to the Landlord hereunder) by reason of;

)] strikes or work stoppages;

(b) being unable to obtain any material, service, utility or labour required to fuifil such
obligations; or
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(@] other unavoidabie occurrences,

then the time for fulfilment of such condition and obligation shall be extended during the period in
which such circumstances operates to prevent, delay or restrict fulfilment thereof, and the other
party to this Lease shail not be entitled to compensation for any inconvenience, nuisance or
discomfort thereby occasioned.

22.13 Limitation of Recourse

The Tenant acknowledges that, notwithstanding any other provision contained in this Lease, the
obligations of and rights against the Landlord under this Lease and any other agreement with the
Tenant shall be performed, satisfied and paid only out of and enforced against, and recourse
hereunder shall be had only after judgment and only against, the right, title and interest of the
Landlord in, and the Landlord’s revenue derived from, the Development whether such action or
proceeding is for an award of damages, declaratory or injunctive relief or specific performance.
No obligation of the Landlord hereunder or in respect hereof is personally binding upon, nor shall
any resort or recourse be had, judgment issued or execution or other process levied against, the
Landlord (except to the extent necessary for enforcement under the first sentence of this section
and only for that purpose), or against any cother assets or revenues of the Landlord. The only
remedy against the Landlord shall be an action for damages. Notwithstanding anything else
contained in this Lease or implied by law, in respect of any remedy as against the Landlord, where
the Landlord is comprised of more than one party, the liability of each party comprising the
Landiord shall be deemed to be several and not joint or joint and several, and shall be limited to
the respective undivided percentage interest of each such party in the Land.

22,14 Countermparts and Electronic Delivery

This Lease may be executed in counterparts and the counterparts together shall constitute an
original document. Delivery of this document may be made by facsimile transmission or by email
in PDF format and if so delivered shall be deemed to be an original document. Original documents
are to be delivered to each of the parties within seven (7) Business Days from the date of delivery
by facsimile transmission or email.

22.15 Independent Legal Advice

The Tenant acknowledges that the Landlord has advised the Tenant to obtain advice from
independent legal counsel prior to signing this Lease and that any information provided by the
Landlord is not to be construed as legal, tax or any other expert advice. The Landlord and the
Tenant understand, acknowledge and agree that this Lease has been freely negotiated by both
parties and that, in any dispute or contest over the meaning, interpretation, validity or
enforceability of this Lease or any of its terms or conditions, there shall be no inference,
presumption or conclusion drawn whatsoever against either party by virtue of that party having
drafted this Lease or any portion thereof.

22,16 Survival of Covenanis and Indemnities

All obligations of the Tenant which arise during the Term pursuant to this Lease and which have
not been satisfied at the end of the Term and all indemnities of the Tenant contained in this Lease
shall survive the expiration or other termination of this Lease.

22.17 BExculpatory Provisions
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In all provisions of this Lease containing a release, indemnity or other exculpatory language in
favour of the Landlord, reference to the Landlord includes reference also to the Landlord’s agents
(including, without limitation, the Landlord's nominee, the Landlord’s manager and the Landlord's
leasing agent) and any Person for whom it is in law responsible and the directors, officers and
employees of the Landlord, its agents (including, without limitation, the Landlord's nominee, the
Landlord’s manager and the Landlord’s leasing agent) and any Person for whom it is in law
responsible and its agents while acting in the ordinary course of their employment (collectively the
“Released Persons”), it being understood and agreed that, for the purposes of this section, the
Landiord is deemed to be acting as the agent or trustee on behalf of and for the benefit of the
Released Persons solely to the extent necessary for the Released Persons to take the benefit of
this section.

22.18 Confidentiality

Unless otherwise compelled by law, the Tenant and the Landlord shall cause their respective
employees, agents, shareholders, servants, directors, officers and those for whom each of them
is iegally responsible to keep all provisions of this Lease confidential. The Tenant's and the
Landlord’s obligation to observe and perform the provisions of this section shall survive the
expiration or earlier termination of this Lease.

2219 Trademarks

The Tenant shall not use any trademarks, copyrights or other intellectual property {collectively,
the “Intellectual Property”) of the Landlord without the prior written consent of the Landiord. The
Landlord’s consent, if given, may contain such conditions as the Landlord deems appropriate for
the use and protection of such Intellectual Property including any licence fee that the Landlord
feels is appropriate in the circumstances. In the absence of the Landlord’s consent, and if the
Tenant uses the intellectual Property without the Landiord’s written consent and without entering
into a licence agreement required by and acceptable to the Landlord, the Tenant hereby agrees
and consents to any injunctive or declaratory order or judgment barring it from any further use of
the Intellectual Property and hereby indemnifies the Landiord for any losses, claims, damages,
liability or costs (including solicitor and own client costs on a full indemnity basis) suffered by the
Landlord as a result of the Tenant's unauthorized use of the Intellectual Property.

22.20 Special Provisions
The special provisions, if any, are set out in Schedule F.
22.21 Acceptance of Lease

The Tenant and the Landiord hereby accept this Lease subject to the conditions, restrictions and
covenants herein set forth.

(The remainder of this page left infentionally blank. Execution page folfows.)
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IN WITNESS WHEREOF the parties hereto have affixed their respective corporate seals, duly
attested by the hands of their respective authorized officers in that regard as of the day and year

first above written.

LANDLORD

TENANT:
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572842 Albertat LTD.

Per:

Name: 0w 7  Forwsld
Title: v v 28—

I/We have the authority to bind the corporation

MTK PROPERTIES LTD.

Per:

S - .
Title: 7 ppe -

‘Name -\

Per:

Name:
Title

I/We have the authority o bind the corporation
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SCHEDULE B
LEGAL DESCRIPTION

Building Address: 141 Gateway Drive NE, Airdrie AB
Legal Description:

PLAN 081892

BLOCK S

LOT 1
EXCEPTING THEREOUT ALL MINES AND MINERALS
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SCHEDULE C
RULES AND REGULATIONS

[TO BE COMPLETED BY LANDLORD]
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SCHEDULE D
LEASEHOLD IMPROVEMENTS

1. Definition of Leasehold improvements:

“‘Leasehold Improvements” includes, without limitation, all fixtures, improvements, installations,
alterations and additions from time to time made, erected or installed by or on behalf of the Tenant,
or any previous occupant of the Premises, in the Premises and by or on behalf of other tenants in
other premises in the Building (including the Landlord if an occupant of the Building), including all
partitions and hardware however affixed, and whether or not movable, all mechanical electrical
and utility installations and all carpeting and drapes, with the exception only of furniture and
eqguipment not of the nature of the fixtures.

2. Installation of Improvements and Fixtures:

(a) All work including changes to the structure or the systems employed in the Building
necessitated by the Tenant’'s Work shall be first approved by the Landlord.

(b) The preparation of all design and working drawings and specifications relating to
completion of the Premises for occupation by the Tenant and the calling of tenders
and letting of contracts relating to the Tenant's Work and the supervision and
completion of the Tenant's Work and payment therefore shall be the responsibility
of the Tenant.

©) Approvals must be obtained by the Tenant for its work from the municipal building
department and all authorities having jurisdiction and the Tenant must submit
evidence of these approvals 1o the Landlord before commencing work. The Tenant
shall be responsible for payment of all fees and charges incurred in obtaining said
approvals to the Landiord before commencing work. The Tenant shall be
responsible for payment of all fees and charges incurred in obtaining said
approvals and for obtaining an occupancy permit prior to opening.

(d) All Tenant's Work required by the Tenant to complete the Premises for occupancy
shall be carried out with good workmanship and shall not be in contravention of the
cades or regulations of the municipality or any other authority having jurisdiction.

(e) Before commencing any work, the Tenant shall furnish the Landlord with writien
proof of all contractors’ comprehensive general liability insurance for limits not less
than those required by the Lease. The Landlord shall be named as an additional
named insured in the Tenant’s insurance policy.

0 Before commencing any work, the Tenant shall furnish the Landlord with written
proof of all contractors’ Workers’ Compensation Board Clearance.

() The Tenant shall at ail times keep the premises and all other areas clear of waste
materials and refuse caused by itself, its suppliers, contractors or by their work.

(h) The Landlord may require the Tenant to clean up on a daily basis and be entitled
to clean up at the Tenant's expense if the Tenant shall not comply with the
Landlord’s reasonable requirements.
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{i) All the Tenant work including the delivery, storage and removal of materials shall
be subject to the reasonable supervision of the Landiord and shall be performed in
accordance with any reasonable conditions or regulations imposed by the Landlord
including, without limitation, payment on demand of a reasonable fee of the
Landlord for such supervision.

)] In no event shall the Tenant alter or interfere with window coverings (if any) or other
light control device (if any) installed in the Building.

k) The Landlord may require that the Landlord’s contractors and sub contractors be
engaged for any mechanical or electrical work.

) No locks shall be installed on the entrance doors or in any doors in the Premises
that are not keyed to the Building master key system.

(m)  The Landlord shall not in any way be responsible for or liable with regard to any
work carried out or any materials left or installed in the Premises and shall be
reimbursed for any additional cost and expenses caused which may be occasioned
to it by reason thereof and for any delays which may be directly or indirectly caused
by the Tenant or its contractor.

(n) Any damages caused by the Tenant, their contractors or subtrades employed on
the work to any of the structure or the systems employed in the Building or to any
property of the Landlord or of other the Tenants, shall be repaired by the Landlord’s
contractor to the satisfaction of the Landlord and the Landlord may recover the
costs incurred from the Tenant.

(o) If the Tenant or the Tenant's contractor neglects to carry out the work properly or
fails to perform any work required by or in accordance with the approved plans and
specifications, the Landlord, after 30 days written notice to the Tenant and the
Tenant’s contractor may, without prejudice to any right or remedy, complete the
work, remedy the default or make good any deficiencies and recover the costs
incurred from the Tenant.

()] The Tenant shall maintain and keep on the Premises at all times during
construction and the Term of the Lease, a suitable portable fire extinguisher for
Class A, B and C fires.

(@) The Tenant shall perform its work expeditiously and efficiently and shall complete
the same within such period in this Lease or any other agreement between the
parties granted to the Tenant for completion of the Tenant's Work.

) On completion of the Tenant's Work, the Tenant shall forthwith furnish to the
Landlord a statutory declaration stating that there are no builders’ liens outstanding
against the demised premises onh account of the Tenant’'s Work and that all
accounts for work, service and materials have been paid in full with respect to all
of the Tenant's Work, together with evidence in writing satisfactory to the Landlord
that all assessments under the Workers Compensation Act have been paid.

(s) The Tenant shall not suffer or permit any builders’ or other lien for work, labour,
services or materials to be filed against or attached to the entire premises or any
part thereof. The Tenant agrees that if any builders’ lien is filed, as aforesaid as a
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result of his occupancy or possession, the Tenant shall do ail within its power to

have the lien removed at the earliest possible date. This includes, but shall not be

limited to, payment of monies into court and/or any other remedy which would
-result in the lien being removed from the titles for the entire premises forthwith.

() No work shall be commenced by the Tenant until all drawings and specifications
have been approved in writing by the Landlord and until the Tenant has secured
approval and permits from all authorities having jurisdiction and submitted proof of
same 1o the Landlord. The Tenant shall complete all work in a good and
workmanlike manner, and in strict accordance with the drawings and specifications
approved by the Landlord. The Tenant agrees to indemnify and save the Landlord
harmless from any and all loss, damage or injury which may result from the
Tenant's activities in the entire premises in completing the Premises. The Tenant
acknowledges and agrees that there may be inconvenience associated with
completing either Landlord’s Work or Tenant's Work.

(u) If the Tenant does not comply with the provisions of the Lease or any other
agreement relative to the construction or occupation of the Premises, including this
Schedule, the Landlord, in addition to and not in lieu or by other rights or remedies,
shall have any or all of the following rights in its discretion:

N to declare all fees, charges and other sums payable by the Tenant to the
Landlord pursuant to this Schedule to be rent and to be collectable as rent
under the provisions of this Lease; or

i) to declare and treat the Tenant’s non compliance as a default or breach of
covenant under the Lease and exercise any right available under the
provisions of the Lease, including the right of termination.

3. Removal of Improvements and Fixtures:

All Leasehold Improvements in or upon the Premises shall immediately upon their placement be
and become the Landlord’s property without compensation therefor to the Tenant. Except to the
extent otherwise expressly agreed by the Landiord in writing, no Leasehold improvements, trade
fixtures, furniture or equipment shall be removed by the Tenant from the Premises either during
or at the expiration or sooner termination of the Term except that:

(a)  the Tenant shall, prior to the end of the Term, remove such of the Leasehold
Improvements and trade fixtures in the Premises as the Landlord shall require to
be removed or pay to the Landlord the amount reasonably estimated by the
Landlord for the cost of such removal plus 15% of such cost to compensate the
Landlord for the administration of such work; and

(b) the Tenant may, at the time appointed by the Landlord and subject to availability
of elevators (if installed in the Building), remove its furniture and equipment at the
end of the Term, and also during the Term in the usual and normal course of its
business where such furniture or equipment has become excess for the Tenant’s
purposes or the Tenant is substituting therefor new furniture and equipment.

if the Tenant fails to remove its trade fixtures and Leasehold Improvements as required by the
Landlord at the expiration or earlier termination of this Lease, at the option of the Landlord, the
trade fixtures shall become the propetty of the Landlord and the Landlord may enter the Premises
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and remove the trade fixtures or the Leasehold Improvements or portion thereof from the
Premises. In doing so the Landlord may, without liability on the Landlord’s part, and without notice
to the Tenant, enter the Premises and remove such trade fixtures or Leasehold Improvements
and repair any damage to the Building caused by such removal at the Tenant’s expense, which
shall be paid by the Tenant to the Landlord on demand, and such trade fixtures and Leasehold
Improvements may, without notice to the Tenant or to any other Person and without obligation to
account for them, be sold, destroyed, disposed of, or used by Landiord in such manner as
Landlord determines, or may be stored in a public warehouse or elsewhere, all at the Tenant’s
expense, plus an administration fee of 20% of all of such costs and expenses, which shall be paid
by the Tenant to Landiord on demand.

In the event the Landlord elects that the Tenant shall perform any of the required work to complete
the removal of its trade fixtures or Leasehold Improvements or portion thereof, then:

(a) the Tenant shall submit detailed demolition drawings to the Landlord for its prior
approval and such work shall be completed under the supervision of the Landlord
plus an administration fee of fifteen (15%) percent of the cost of such work;

(b) the Tenant shall, at its expense, repair any damage caused to the Building by such
removal;

(c) the Tenant shall effect such removal and restoration by the later of: (A) the end of
the Term; and (B) fifteen (15) days after the Landlord’s notice, provided that in the
event of termination of this Lease prior to the expiry of the Term, such removal and
restoration shall be completed no later than fifteen (15) days after the date the
Landiord recovers possession of the Premises; and

{d) if the Tenant fails to complete any work referred to in this section within the period
specified, the Tenant shall pay compensation to the Landlord for damages suffered
by the Landlord for loss of use of the Premises, which damages shall not be less
than 150% of the per diem Rent payable during the last month preceding the expiry
or earlier termination of the Term.

Notwithstanding the foregecing or any law to the contrary, if the Tenant or any of the Tenant's
agents, contractors, invitees, or any Person for whom the Tenant is legally responsible creates or
is permitted to bring to the Building or the Premises any Hazardous Substances or if the conduct
of the Tenant's business shall cause there to be any Hazardous Substances in or at the Building
or the Premises, such Hazardous Substances shall be and shall remain the sole and exclusive
property of the Tenant and shall not become the property of the Landiord regardiess of the degree
of affixation to the Premises or the Building of the Hazardous Substances or the goods containing
the Hazardous Substances.

4, For the purpose of this Lease, and except as specified in the Lease:

(& the term “Landlord’s Work” shall mean finishing the Premises in a manner and in
colours standard to the Building which, without limiting the generality of the
foregoing, will include those items set out in Schedule E attached hereto.

(b) the term “Tenant's Work” shall mean all work other than Landlord’s Work required
to be done o complete the Premises for occupancy by the Tenant. Tenant’s Work
shall not be undertaken or commenced by the Tenant until:
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0] all permits necessary for the installation of the Tenant’s improvements and
approval have been obtained by the Tenant from applicable municipal and
other government departments, prior to the commencement of the
installation by the Tenant, and copies provided to the Landlord;

()] a certificate of insurance has been provided to the Landlord confirming
compliance with the requirements of this Lease; and

(i) proper documentation has been provided by the Tenant to the Landlord
verifying that provisions have been made by the Tenant for payment in full
of all costs of Tenant’s Work.

All improvements to the Premises shall conform fo the quality standards of the
Building. The Tenant shall use an architect to design and prepare working
drawings and specifications of Tenant's Work and shall submit such drawings and
specifications for the Landlord's prior written approval.
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SCHEDULE E
LANDLORD'S WORK AND TENANT'S WORK

Only those items enumerated below as the Landlord's Work will be provided and installed by the
Landlord in the Premises at its expense. All Landlords' Work shall conform to the laws and
regulations of authorities having jurisdiction.

LANDLORD'S WORK

1. The items enumerated in this section “Landlord’'s Work” shall be performed by the
Landlord’s contractors at the Landlord’s cost.

Nene

TENANT'S WORK

Alf work under this section is to be in accordance with the design criteria and of a quality regarded
as above the industry standard for tenant improvements and tenant finishings.

e Re-painting interior walls

» Replacing interior flooring

¢ Realigning Interior Walls
Access by Landlord

The Landlord, its employees, contractors, the Architect and other professional advisors, and
public utilities authorities, may enter the Premises at all times for:

(a) the inspection or correction of the Tenant’s Work; and

(b) all other necessary purposes in connection with the construction and completion
of the Shopping Centre, including without limitation, during the performance of the
Tenant’'s Work and after the Commencement Date of the Term but only if after the
Commencement Date of the Term they take all reasonable steps and when
entering the Premises to minimize any interference with the Tenant’s business in
the Premises.

PROCEDURE FOR TENANT'S WORK

Permits and Licenses

The Tenant shall be responsible for obtaining all necessary building permits and approvals as
required by the relevant regulatory authorities for the Tenant’s Work. Such permits and approvals
must be secured before the Tenant commences the Tenant's Work.

Tenant’s Plans and Specifications
In order for the Tenant's Work to proceed expeditiously, the Tenant agrees to provide, at its sole

cost and expense, 1o the Landlord, within thirty (30) days after receipt of the Tenant Package, one
(1) set of reproducables of its Plans and Specifications, and three (3) prints each of its Plans and
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Specifications and such other information as may be necessary for the Tenant's Work to proceed
and for the Tenant’'s Work to be approved under the Terms of the Lease (herein called the
“Tenant’s Plans and Specifications”).

Without limiting the generality of the foregoing, the Tenant shall provide complete set of working
Plans and Specifications. A complete working set is considered either issued for Building Permit
or Issued for Construction and should include without limitation, the following:

{c) Drawings

to scale Floor Plan

- o scale reflected ceiling plan

- to scale long section through to storefront

- to scale cross section

- to scale elevation of exterior storefront and exterior sign

- To scale under slab rough in plan noting all under slab work, complete with
dimensions from grid lines.

In addition to all architectural features, the above drawings must include all structural,
mechanical, plumbing, and electrical items to be installed by the Tenant.

(d) Schedules
- Schedules of finish materials
- Color schedule for all materials
- Construction schedule
(e) Tenant's Electrical, Mechanical and Plumbing

For the preparation of its Plans and Specifications for electrical, heating, ventilation, air
condition, plumbing alterations, the Tenant will employ the Landlord’s Architects and
Engineers or such other consultant registered in the Province of Alberta as may be
approved by the Landlord.

) Appraval by Landlord’s Architect

All Plans and Specifications for the Tenant’'s Work shall be subject to the written approval
of the Landlord’s Architects and Engineers prior to commencement of the Tenant’s Work,
and all the Tenant's Work shall be completed in conformity therewith. Such approval by
the Landlord’s Architects and Engineers shall be at the Tenant’s expense. All Plans and
Specifications submitted to the Landlord for approval shall be stamped and signed by the
Tenant's Designers performing the work. Connected and demand load information for gas
and electrical shall be shown on submission drawings. Tenant is required to provide the
L andiord with Issued For Construction Plans and Specifications. Any changes to the Plans
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and Specifications from those approved by the Landlord which affect the Base Building
need to be noted under separate cover.

Q) Default

Failure of the Tenant to provide the Tenant's Plans and Specifications and information
meeting the Landlord’s approval will constitute default under this Lease.

) Revisions to Documents, Plans and Specifications

if the Landlord or the Architect requires revisions to the Tenant's Plans and Specifications
prior to approval, such revisions are to be made by the Tenant within fifteen (15) days of
notice.

@ Tenant Secures Approvals

The Tenant shall secure all approvals and permmits, which may include a change of use
development permit, required for all work to be undertaken by it from any authorities
having jurisdiction (including insurance underwriters) and shall submit proof of such
approvals to the Landlord and display such permits before commencing such work.
Development Completion Certificate and Occupancy Permit must be secured and a copy
sent to the Landlord.

i indemnification

The Tenant covenants and agrees at all times to save the Landlord harm from and keep
the Landiord indemnified against any and all claims, demands, actions, suits and
proceedings of whatsoever nature upon in respect of any matter arising out of the Tenant’s

“Work which at any time or times hereinafter shall or may be made, brought to proceeded
against the Landlord and also from and against all loss, cost, charges, damages and
expenses which the Landlord may sustain or incur for any reason of claim, demand, action,
suit or proceeding.

(9] Quality of Material and Workmahship

All work by the Tenant within the Premises shall incorporate only new materials. Materials
and workmanship shall be of uniformly high quality and used and/or performed in
accordance with the very best standard of practice and shall not be in contravention of any
governing codes or regulations and shall be subject to the approvai of the Landlord and/or
his Architect.

{) Replacement

Mediocre or inferior materials andf/or workmanship shall, at the Tenant’s expense, be
replaced by commercial specification grade materials and/or workmanship of first class
quality to the Landlord’s satisfaction. The cost of any delays incurred by the Landlord’s
general contractor as a result of the replacements set forth above shall be paid by the
Tenant.
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{m)  Compatibility of Trades

All Tenant's Work shall be installed by contractors and sub-contractors approved by the
Landlord. The Tenant shall not employ on the site any unfit person or anyone not skilled
in the work assigned to him or any worker that will cause labour disputes or stoppages
among other tradesman performing work or damages to the Shopping Centre.

n) Floor Loads

The Tenant or his contractor shall not impose upon the floor area of this structure a greater
working load than the designed live load of 100 Ibs. per square foot uniformly distributed.

(o) Suspended Loads

No suspended loads will be permitted other than normal ceiling and lighting loads from the
structure without approval of the Landiord’s Architect.

{p) No Entry onto Roof

Under no circumstance shall the Tenant, his employees, his contractor or his contractor's
employees enter onto any roof or at any time make any opening in the roof of the Basic
Building. Should the Tenant require anything to be done by the Landlord's Contractor for
the Tenant's account, payment shall be made by the Tenant to the Landlord upon demand.

(q) Evidence of Insurance

The Tenant shall provide the Landlord evidence of construction insurance or “permission
to complete” to the full value of the Tenant's Work, and evidence of comprehensive general
liability insurance in an amount of not less than Two Million ($2,000,000.00) Dollars prior
to commencement of construction to the Tenant's Work.

n Construction Start

The Tenant may start construction upon approval by Landlord of Tenant’s Plans and
Specifications.

(s) Garbage Removal

The Tenant shall ensure that all rubbish and waste materials are deposited in
designated garbage bins. No rubbish or materials shall be left outside the Premises
at the end of the work day or they will be removed by the Landlord’s Contractor at
Tenant's expense.
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SCHEDULEF
SPECIAL PROVISIONS

OPTION TO EXTEND

PROVIDED that if Tenant duly and regularly pays the rent in accordance with this Lease and
performs each and every of the Covenants, Provisos and Agreements therein on the part of the
Tenant to be paid and performed, Tenant shall have the option to extend this Lease for one (1)
further term of five (5) years (the "Extension Period™);

PROVIDED that in order to exercise its option for the Extension Period, Tenant shall be required to
give to Landlord notice thereof, in writing, not less than nine (8) months and not more than twelve
(12) months before the date of expiry of the Term of this Lease. Any renewal pursuant 1o this proviso
shall be on the same terms and conditions contained in the Lease except that:

(a)
(b)

(c)

(d)

©)

()
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there shall be no additional rights of renewal;

the Basic Rent payable by Tenant in the Extension Period shall be comparable to the fair
market rent for similar space, use and fixturing on similar lands and buildings, prevailing at
the beginning of the Extension Period and in any event no less than the Basic Rent payable
in the final year of the Term;

in the event that there had been a lease inducement payment payable by the Tenant to the
Landlord, there shall be no further lease inducement payment;

in the event that there had been a rent free or fixturing period there shall be no further rent
free or fixturing period;

in the event that Landlord made any contribution, financial or otherwise, to Tenant during the
Term, such contribution shall not apply;

if the parties are unable to agree on the Basic Rent within one hundred twenty (180) days
prior to the expiry of the Term, the issue shall be referred to three (3) arbitrators, one chosen
by each of the pariies hereto and the third by the two arbitrators thus selected. if either party
shall neglect or refuse to name its arbitrator within three (3) weeks from submission to
arbitration in accordance with this clause, the arbitrator already named shall proceed and his
award fixing the Basic Rent for the Exiension Period shall be binding on the Landlord and the
Tenant. In the event that the two arbitrators cannot agree on a third arbitrator within two (2)
weeks after the last arbitrator was appointed, then either party shall be at liberty to apply to a
Judge of the Court of Queen's Bench for the Province of Alberta for the purpose of appointing
a third arbitrator and whose decision shall be final, binding and not subject to appeal. The
cost of the arbitration shall be shared equally between the parties.

If the decision of the arbitrators has not been made before the expiration of the Term of the
Lease, then Tenant shall continue to pay, on account of Basic Rent during the Extension
Period, the minimum monthly rent paid by it during the last year of the Term plus all other
monthly costs attributable to Tenant under the Lease. When the decision of the arbitrators
has been made, Tenant shall pay:

) kT
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(i) on the first day of the month next following the award and in each and every
month thereafter until the end of the Extension Period, the minimum
monthly rent awarded by the arbitrators; and

(i} on the aforesaid first day of the month after the award, the difference
between the said minimum monthly rent that would have been paid, had
the award been made prior to the expiration of the Term.

2. EXCLUSIVITY
Provided that the Tenant is not in default of the Lease, the Tenant shall have the exclusive right,

in the Development, to operate a retail furniture and accessories store and showroom on the
Lands.

{02934563-3} Initial
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This is Exhibit “N”
referred to in the Affidavit of Robert Pound
Sworn before me this 31% day of January, 2020

~Z

A Ceimis€oner in and for#78 Province of Alberta

MICHAEL J. WH,ITINa
Barristor & Bolicit~r
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January 30, 2020

{ CANADIAN
| WESTERN BANK

E.A. (Ted) Pound
572843 Alberta Ltd

Dear Sirs:

Canadian Western Bank (the “Bank”) is pleased to discuss the possibility of establishing in favour of 572843 Alberta
Ltd (the “Borrower™) a credit facility (“the Facility”). The objective of this letter is to confirm our understanding of
your requirements and assist you in identifying any aspects requiring further negotiation.

1.

LOAN AMOUNT:

1.1 Loan Segment (1): Term Loan: The lesser of $3,000,000 and 60% of the appraised value of 141
Gateway Drive NE, Airdrie Alberta.

Collectively referred to as “the Loan".

PURPOSE OF LOAN:

Amounts advanced by the Bank are to be used by the Borrower as follows:

2.1 Loan Segment (1): To provide term financing to assist with the purchase of the property
civically known as 141 Gateway Drive NE, Airdrie, Alberta and
legally known as Plan 081892, Block 5, Lot 1, Airdrie Alberta.

ADVANCES:

31, Loan.segment (1): Shall be advanced on a lump sum basis following satisfaction of the Conditions
Precedent as set forth in Schedule “C” herein attached.

TERM AND LOAN MATURITY DATE:

4.1, Loan Segment (1): The Loan is repayable in full, together with all interest, costs and charges, the
earlier of 60 months after draw down (the “Loan Maturity Date”) or the date payment is demanded
as a result of default by the Borrower.

INTEREST RATE:

Loans shall bear interest while outstanding before and after maturity and defauit at the following rates:

sl Loan Segment (1): The interest rate payable shall be a fixed annual rate, calculatgd and compounded
monthly/semi-annually, not in advance which, subject to availability of funds, the Bank shall
exercise its best efforts to obtain funds on a fixed rdte basis acceptable to the Bprjower and the Bank
for the term selected. The following rates are provided for reference purposeq gnly and are subject

to fluctuations up to and including the date of drawdown. C

!

TERM INTERE.

e (| <))

| ifterest shall be payable without demand on the dates specified by the Bank

Unless otherwise specified,

and shall be calculated daily, compounded monthly. Overdue interest shall bear interest at the same rate.
6606 Macleod Traii SW, Calgary, AB T2H 0K6

t.403.252.2299 | {. 403.252.2374

cwbank.com
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REPAYMENT:

6.1. Loan Segment (1): An interest adjustment shall be payable for the period from the date of advance
to the first day of the month following the date of advance and shall be deducted from the amount
of the advance. Thereafter, 5o long as the loan is not in defaul, the Borrower shall make monthly
blended payments of principal and interest each in an amount sufficient to amortize the loan, at the
interest rate, over a maximum 25* year period, payable the first day of each month. (* not to exceed
75% of the remaining economic life)

PREPAYMENT:
7.1. Prepayment shall not be permitted without the prior written consent of the Bank:
7.2. The Borrower may prepay the whole, but not part, of the sum uapaid principal balance under the

loans at any time, by payment of a prepayment charge equal to the greater of the following:

(a) three (3) months interest calculated on the unpaid principal balance at the rate provided
herein; or

(b) a prepayment charge equal to the Bank’s Unwinding Costs.

AVAILABILITY:

8.1. Subject to satisfaction or waiver by the Bank of all conditions, the Loans will be advanced in one
lump sum.

SECURITY AND SUPPORTING DOCUMENTS:

The attached Schedule “A” forms part of this Agrecment.
INSURANCE:
The attached Schedule “B” forms part of this Agreement.

10.1.  Assignment of all risk (including, flood and collapse), fire and theft replacement cost insurance
satisfactory to the Bank covering all machinery, equipment, fixtures and building which shall
contain the Standard Mortgage Clause approved by the Insurance Bureau of Canada. The policy
shall contain comprehensive general Public Liability coverage of not less than $2,000,000 and
Business Interruption Insurance of not less than $300,000.00.

10.2.  Assignment of Boiler Insurance. A copy of the Insurance Policy is to be provided upon acceptance
of this Agreement as appropriate.

FEES:

Loan Segment (1)

11.1.  The Borrower shall pay the sum of $7,500.00 representing the application/commitment fee as
follows:

11.2.

11.2.1. $3,500.00 representing the application fee shall be payable upon acceptance of this
agreement

11.2.2. $3,000.00 representing the commitment fee shall be payable upon issuance of the
commitment letter.

Should the Bank fail to deliver a final commitment substantially as outlined in this agreement the
application fee will be refunded to the Borrower.

If a formal commitment letter is issued and accepled the entire fee will be considered earned and
will not be refundable under any circumstances.

Letter: Page 2
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15.

16.

19.

20.

572343 Albenta Lid Oiscussion Letter January 30, 2020

[1.3. The borrower shall pay an annual review fee of $1,000.00 each year in conjunction with the annual
review (based on the Borrower’s fiscal yearend financial statements) to renew outstanding loans

CONDITIONS PRECEDENT TQO DRAWDOWN:

The attached Schedule “C” torms part of this Agreement.

GENERAL CONDITIONS/EVENTS OF DEFAULT:

The attached Schedule “D” forms part of this Agreement.

REPORTING REQUIREMENTS:

The attached Schedule “E” forms part of this Agreement.

STANDARD LOAN TERMS & DEFINITIONS:

The attached Schedule “F” forms part of this Agreement.

INTEREST AND FEES:

The Bank has underwritten the Loan to the Borrower on the basis that the interest rate and fees provided for
in this letter will be paid to the Bank over the period from the date of acceptance of this letter to the Loan
Maturity Date and that the Loan will be fully repaid by the Loan Maturity Date. The Borrower acknowledges
to the Bank that unless the Loan Maturity Date has been extended by agreement between the Borrower and
the Bank by the Loan Maturity Date, then the Bank is entitled to be compensated for:

(1) loss of ability to earn additional fee income on the Loan principal after the Loan Maturity Date:

(if) loss of opportunity to reinvest the Loan funds at then current market rates after the Loan Maturity
Date; and

(iii) the increased risk to the Bank of the Loan being outstanding after the Loan Maturity Date;

PARTIAL DISCHARGES:

17.1.  Shall not be permitted.
COSTS:

The cost of all appraisals and environmental reports, the legal costs of the Bank on a solicitor-client basis,
costs of the Bank’s insurance consultant and all other reasonable out-ol-pocket expenses incurred in the
approval and making of the Loan and the preparation, execution, delivery and registration of the Security and
Supporting Documents (including the cost of delivering copies of any documents required by law to be given
to the Borrower or any other party) or in the collection of any amount owing under the terms of the Loan
shall be for the account of the Borrower and may be debited to advances to be made under the terms of the
Loan. Until paid, all such costs and expenses shall bear interest at the rate described in Section 3 of this
Agreement.

ASSIGNMENT BY BORROWER:

The Borrower shall not assign or encumber its rights and obligations under the Loan, this Agreement or the
whole or any part of any advance to be made hereunder, without the prior written consent of the Bank.

BANK’'S COUNSEL:

Legal work and documentation to be performed at the Borrower’s expense through the Bank’s counsel:

Gary Cochrane Faskens DuMoulin Martineau

Leuer: Page 3
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21 MATERIAL CHANGE:

Acceptance of this Agreement by the Borrower provides full and sufficient acknowledgement that if, in the
opinion of the Bank, any material adverse change in risk occurs, including without limiting the generality of
the foregoing, any material adverse change in the financial condition of the Borrower, any obligation by the
Bank to advance all or any portion of the loan may be withdrawn ar cancelled at the sole discretion of the
Bank, acting in a commercially reasonable manner.

22. NON-MERGER:

The terms and conditions set out herein shall not be superseded by nor merge in and shall survive the
execution, delivery and/or registration of any instruments of security or evidences of indebtedness granied
by the Borrower and/or any Guarantor hereafter, and the advancement of any funds by the Bank. In the event
of a conflict between the security documents and the terms of this letter, the terms of the security documents
shall govern.

24, ACCOUNTING CHANGES:

In the event that any Accounting Change (as defined below) shall occur and such change results in a
change in the method of calculation of financial covenants, standards or terms in the Commitment Letter,
then the Borrower and the Bank agree to enter into negotiations in order to amend such provisions of the
Commitment Letter so as to reflect equitably such Accounting Changes with the desired result that the
criteria for evaluating the Borrower’s financial condition shall be substantially the same after such
Accounting Changes as if such Accounting Changes had not been made. Until such time as an amendment
shall have been executed and delivered by the Borrower to the Bank all financial covenants, standards and
terms in this Agreement shall continue to be calculated or construed as if such Accounting Changes had not
occurred.

Accounting Changes refers to changes in accounting principles required by the promulgation of any rule,
regulation, pronouncement or opinion by the Canadian Institute of Chartered Accountants, and all events

including changes resulting from implementation of the International Financial Reporting Standards to the
extent required by the Canadian Accounting Standards Board.

ACCEPTANCE:

To become effective, this Agreement must be accepted in writing by the Borrower and all Guarantor.

Please note that this paper is presented for discussion purposes only and does not represent a statement of intent or
commitment, implied or otherwise, on the part of the Bank.

If you are in agreement with the above terms and conditions (which includes by reference, all of those terms and
conditions set forth in all of the attached Schedules), please sign and return the enclosed copy of this letter together
with your cheque for $3,500.00, representing the application fee. This Agreement will expire if not accepted by
January 31, 2020.

The foregoing Agreement is offered in good faith and is to be held in strict confidence.

Sincerely,

CANADIAN/WESTERN BANK

Edwin Qfatert /N Na}cf/ z\{[h\‘eos
SeniorMlanager, Commercial Banking AVP and Deputy District Manager
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ACKNOWLEDGEMENT:

The Borrower certifies that all information provided to the Bank is true and hereby accept the terms and conditions
set forth in the above Agreement (including all Schedules attached thereto).

BORROWER: 572843 Alberta Lt?/gg—
Signed: OL
p—

Signed:

Accepted: @/{/S f// >\_-, pED)

Date

I acknowledge receiving advice of the Agreement described above and agree our/my guarantee is binding even if the
Bank changes or waives compliance with the terms of this Agreement.

GUARANTOR: @/& Q&
Signed:

E.A. (Ted) Pound

Accepted: é//fj/;O 2 D)
s
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SCHEDULE “A” —- TERM LOANS/MORTGAGES

SECURITY

All security documentation described herein must be prepared, executed and registered, as required by the Bank, prior
to drawdown of any funds. The types of security, supporting resolutions and agreements to be provided by the
Borrower to the Bank will be in form and content satisfactory to the Bank and/or its solicitors, and without restricting
the generality of the foregoing, will include:

1. Promissory Note(s);

2. General Security Agreement providing a perfected first security interest in all of the Borrower’s present and
after acquired personal property;

3. Demand Collateral Mortgage in the amount of $4,000,000 conveying a first charge over all real property
described in Section 2 and owned by the Borrower. The mortgage document shall contain a “Due on Sale”
clause, a readvancement clause and an environmenial clause as well as a clause addressing the appointment
of a Receiver Manager of the property in the event of default,

4. Assignment of Rents and/or Leases with Estoppel Certificate, registered on title;

5. Unconditional and Unlimited Environmental Agreement and Indemnity (Form [164) executed by the
Borrower and Guarantor;

6. Limited Liability Guarantee in the amount of $1,000,000.00 in {avour of the Bank guaranteeing all
indebtedness of the Borrower to the Bank to be provided by E.A. (Ted) Pound;

7. Assignment and Postponement of Creditor’s Claim provided by Jim Diamantopolus;
&. Assignment or Waiver of either

o Insurance on the life of E.A. (Ted) Pound in the minimum amount of $1,000,000 to be
acknowledged by the Beneficiary;

OR
o Creditor Life Insurance in the amount of $1,000,000 covering the life of
principal/guarantor in the Borrower,;
9. Assignment of all risk Casualty and Liability insurance as set out under “Insurance”, of the Agreement;
10. such of the following supporting documents as may be required by the Bank’s solicitors:
(i) satisfactory Real Property Report/Surveyor’s Certificate with respect to the mortgaged property

previously described in Section 2;

(i) satisfactory Zoning or Building Memorandum, or Letter from applicable Zoning official
(Compliance Certificate), from the applicable municipal authority;

(iin) Tax Certificate showing all property taxes and charges paid or a holdback sufficient to pay taxes
when due;

{iv) standard form documents relating to autherization of the borrowing and operation of the loan
account;

) Statutory Declaration from the Borrower or the Officer or an officer ol the Borrower as to residency,
title, use of premises, actions or claims and such other matters as Canadian Western Bank’s counsel
may advise;

(vi) Loan Agreement;
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(vii) opinion of the Borrower’s counsel on the security and supporting documents and title to the
Property.

1. such additional security instruments, assurances and supporting documents (including legal opinion of the
Borrower’s solicitor) as the Bank may deem necessary or advisable for the purpose of obtaining and
perfecting the foregoing security.

The Borrower and Guarantor acknowledge and agree to give the Bank other reasonable documents, assurances,

information and covenants as the solicitors for the Bank may reasonably require with regard to the loan or the security
documents to be given hereunder,

Schedule A: Page2
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SCHEDULE “B” - TERM LOANS/MORTGAGES

INSURANCE

All policies must show every Borrower as a named insured.

All policies covering physical loss or damage (that is, properly, builders risk and boiler and machinery
insurance) must be on a full replacement cost basis and:

(a) provide coverage for all risks of physical loss or damage, including, flood, sewer back-up and
collapse;

)] include insurance on the foundation and all parts below ground level;

(c) provide in case of destruction:

6] that reconstruction will not be lirited to “on the same or an adjacent site™;

(i) coverage for increased cosis of reconstruction through by-law and code changes and
demolition and debris removal for damaged and undamaged property and resultant loss of
income;

(d) either contain a stated amount co-insurance clause or not be subject to co-insurance.

The Bank is to be shown both as mortgagee and loss payee under all policies covering physical loss or
damage. Loss is to be payable using this wording:

“CANADIAN WESTERN BANK, 6066 Macleod Trail SW, Calgary, Alberta T2H OKS6 as first morigagee
and loss payee.”
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SCHEDULE “C” - TERM LOANS/MORTGAGES
CONDITIONS PRECEDENT TO DRAWDOWN
The following conditions must be fulfilled prior to the Bank having any obligations to make any drawdown:

1. the Bank shall be satisfied with the business assets and financial condition of the Borrower and Guarantor
and all security documentation and supporting agreements and documents must be completed in a form
satisfactory (o the Bank and its solicitors, and must be executed and registered as appropriate, and the Bank
shall have received a solicitor’s letter of opinion with respect to same;

2. satisfactory review by the Bank of the Borrower’s linancial statements and credit reports (or the Borrower’s
opening financial statement);

3, satisfactory review of the Personal Financial Statement (provided on the Bank’s form) together with
documents supporting the personal financial statement of the Guarantors

4. satisfactory review of the purchase agreement(s);

S. the Bank shali be provided with an appraisal of the subject lands confirming a market value of not less than
$5,000,000.00 (using the Cost, Income Approach and Direct Comparison methods of valuation) together with
a assessment of the remaining economic life . Such appraisal shall be prepared by an appraiser approved by
the Bank and shall be used for lending purposes. The appraisal is to be addressed to the Bank and shall be at
the cost of the Borrower;

6. the Borrower shall cause to be conducted environmental assessments, audit and other inspections with respect
to the mortgaged property and the business of the Borrower and the obligation of the Bank to advance funds
hereunder shall be subject to the Bank receiving reports prepared by a Bank approved Environmental
Consultant, satisfactory to the Bank in its sole discretion and subject to the Bank being satisfied in its sole
discretion that there are no environmental matters that are adverse te the value of the mortgage property or
the business of the Borrower; The ESA is to be supported by a reliance letter in favour of the Bank.

7. satisfactory review by the Bank of a roof report which addresses the current condition of the roof, estimated
remaining life, current maintenance program in place and the level of deferred maintenance if any;

8. satisfactory review by the Bank of an engineer’s report on the subject property with respect to the structural
condition of the building;

9. the Borrower shall provide a property tax receipt confirming payment of all taxes including the current year;
10. provision of a purchase agreement satisfactory to the Bank;
1. provision of copies of all leases and addendums to leases and current rent roll for the Project confirming

capacity to support the required Debt Service Coverage as outlined under Schedule “D’;

12. the Bank shall be satisfied that the tenant is able to support the payments required to meet the debt servicing
requirements.

13. the Bank shall be satisfied as to the zoning of the Project and the availability of all municipal and regulatory
permits and approvals required for the operation of the Project;

14. any participation by way of equity, shareholders’ loan, or other cash injection required under the terms of
this agreement must be in place;

15, the Borrower will establish its primary banking with Canadian Western Bank.
16. the Bank will require two (2) full business days prior written notice of disbursement.

Consideration may be given to waiving conditions 7. and 8. should alternate information become available allowing
the bank to confirm no concerns in this area.
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SCHEDULE “D” - TERM LOANS/MORTGAGES

GENERAL CONDITIONS

The Borrower agrees:

l. no Event of Default has occurred and is continuing;

2. the Loan Maturity Date has not occurred;

3. the conditions of this Agrecement and of all previous advances have been satisfied or waived,;

4. the loan shall be advanced by April 1, 2020 unless otherwise exiended by the Bank;

3. to maintain a “Debt Service Coverage Ratio” for each property of not less than 1.25 at all times;

Debt Service Coverage Ratio is defined as
X/Y where
X=
Triple Net Rent
Less
¢ Vacancy of 3%
o Maintenance and management of 5%
Y=
Annual Principal plus interest payments

6. no other loans may be secured against the Project, except the Subordinate Mortgages satisfactory to the Bank
and, at the Borrower’s option, a mortgage to secure Borrower’s Equity contributed by the Guarantor or other
affiliate of the Borrower, provided such mortgage is fully subordinated to the Security and supporting
documents in accordance with a Priority and Standstill Agreement;

7. the Bank's opinions, approvals and decisions are in its sole discretion and are not subject to judicial review
as (o their reasonableness;

8. the Borrower shall remain the sole registered and beneficial owner of the Project until the Loan has been
repaid in full, unless otherwise approved by the Bank;

9. to maintain adequate insurance on the property and acknowledges that failure to do so will hereby authorize
the Bank to purchase insurance to protect the Bank’s interest in the project to the value of the outstanding
loan/mortgage. The Borrower authorizes the Bank to add the cost of said insurance to the loan/mortgage
balance.

EVENTS OF DEFAULT:

1. The full amount of the indebtedness and liability of the Borrower then outstanding, together with accrued

interest and any other charges then owing by the Borrower to the Bank shall, at the option of the Bank,
forthwith be accelerated and be due and payable, and upon being declared to be due and payable, the securities
shall immediately become enforceable and the Bank may proceed to realize and enforce the same upon the
occurrence and during the continuance of any of the following events or circumstances (which events or
circumstances are herein referred to as the “Events of Default”™):

(a) the Borrower or any Guarantor fails to make due, whether on demand or at a fixed payment date,
by acceleration or otherwise any payment of interest, principal, fees, commissions or other amounts
payable to the Bank;

) there is a breach by the Borrower of any other term or condition contained in this Agreement or in

any other agreement to which the Borrower and the Bank are parties and the Borrower has not
corrected such breach within 15 days of notice having been provided to the Borrower;
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{c) any default occurs under the terms of any security to be provided in accordance with this Agreement
or under any other credit, loan or security agreement to which the Borrower are party and the
Borrower have not corrected such breach within 15 days of notice having been provided to the
Borrower;

(d) any bankruptcy, re-organization, compromise, arrangement, insolvency or liquidation proceedings
or other analogous proceedings are instituted by or against the Borrower and, if instituted against
the Borrower are allowed against or consented to by the Borrower or are not dismissed or stayed
within 60 days after such institution;

(e) areceiver is appointed over any property of the Borrower or any judgement or order or any process
of any court becomes enforceable against the Borrower or any property or any creditor takes
possession of any property of the Borrower;

)] any adverse change occurs in the financial condition of the Borrower or any Guarantor;
3] any adverse change occurs in the environmental condition of:
@ the Borrower, or either of them, or any Guarantor of the Borrower, or
(iii) any property, equipment, or business activities of the Borrower or any Guarantor of the
Borrower.
(h) the Borrower acknowledges that failure by any Guarantor of this Agreement to comply with the

disclosure requirements set out in Section 45 of the Business Corporations Act (BCA) of Alberta
shall constitute a default of the Borrower pursuant to this Agreement.

MISCELLANEOUS CONDITIONS:

L. The rights and remedics of the Bank pursuant to this Agreement and the securities taken pursuant hereto are
cumulative and not alternative, and not in substitution for any other rights, remedies, or power of the Bank.

2. Any failure or delay by the Bank to exercise, or exercise fully, its rights and remedies pursuant to this
Agreement and the securities taken pursuant hereto shall not be construed as a waiver of such rights and
remedies.

3. In the absence of a formal Loan Agreement being entered into, this Agreement shall continue in full force

and effect and shall not merge in any securities provided by the Borrower to the Bank.

4. the Bank reserves the sole and absolute right to syndicate part or all of the loan facility contemplated herein,
with various syndication partners with whom the Bank syndicates loans from time to time, on terms and
conditions satistactory to the Bank;

(%

This Agreement and the security documentation to be provided by the Borrower pursuant hereto shall be
construed in accordance with and governed by the laws of the Province of Alberta.
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SCHEDULE “E” - TERM LOANS/MORTGAGES

REPORTING REQUIREMENTS

The Borrower agrees to provide the undernoted information to the Bank:
Annually within 120 days of the Borrowers fiscal year end

I an Officers Compliance Certificate form 1636, certifying that all lending conditions and requirements are
being complied with;

2. Notice to Reader, annual financial statements of the Borrower prepared by a firm of qualified professional
accoumants

3 project rent rolls;

4. confirmation of Payable Status form 1054 on an annual basis;

S. Confirmation of property taxes having been paid up to date

6. Confirmation of insurance having been renewed

7. Copies of all new leascs and copies of any amendments to existing leases

Upon request bul not less frequently than every two years within 120 days of the Borrowers fiscal year end

8. updated personal net worth statements of Guarantors on the Canadian Western Bank forms duly completed
and signed;

any further information, data, financial reports and records, accounting or banking statements, certificates, evidence

of insurance and other assurances which the Bank may from time to time require in its sole discretion, acting
reasonably. :
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BANK & TRUST

Qiscussion Lelier

January 3¢, 2020

SCHEDULE “F” ~- TERM LOANS/MORTGAGES

SCHEDULE - STANDARD LOAN TERMS

ARTICLE 1 - GENERAL

Interest Rate. You will pay interest on each Loan at nominal rates
per year at the rate specified in this Agreement.

Floating rate of interest. Each floating rate of interest provided for
under this Agreement will change automatically, without notice,
whenever the Bank’s Prime Rate or the U.S. Base Rate, a5 the case
may be, changes.

Payment of interest. Interest is calculaied on the daily balance of
the Loan ac the end of each day. Interest is due once a month, unless
the Agreement states otherwise.  Unless you have made other
arfangements with us, we will automatically debit your Operating
Account for interest amounts owing. If your Operating Account is in
overdraft and you do not deposit to the account an amount equal to
the moathly interest payment, the effect is that we will be charging
inferest on overdue interest (which is known as compounding).
Unpaid interest continues to compound whether or not we have
demanded payment from you or started a legal action, or get
Jjudgment, against you.

Fees. You will pay the Bank’s fees for the Loans as outlined in the
Agreement.  You will also reimburse us for all reasonable fees
(including legal fees on a solicitor and his own client basis) and out-
of-pocket expenses incurred in registering any security, and in
enforcing cur rights under this Agreement or any security. We will
automatically debit your Operating Account {or fee amounts owing.

Qur rights re demand Loans. We believe that the banker-customer
relationship is based on mutual trust and respect. It is important for
us to know all the relevant information (whether good or bad) about
your business. Canadian Western Bank is itself 2 business.
Managing risks and monitoring our customers’ ability to repay is
critical to us. We can only continue to lend when we feel that we are
likely to be repaid. As a result, if you do something that jeopardizes
that relationship, or if we no longer feel that you are likely to repay
all amounts borrowed, we may have to act. We may decide to act, for
example, because of something you have done, information we
receive about your business, or changes to the economy that affect
your business. Some of the actions that we may decide to take
include requiring you to give us more financial informatien,
negotiating a change in the interest rate or fees, or asking you to get
further accounting assisiance, put more cash into the business,
provide more security, or produce a satisfactory business plan. It is
important o us that your business succeeds. We may demand
immediate repayment of any outstanding amounts under any demand
Loan. We may also, at any time and for any cause, cancel the unused
portion of any demand Loan.

Payments, If any payment is due on a day other than a Business Day,
then the payment is due on the next Business Day.

Applying money received. If you have not made payments as
required by this Agreement, or if you have failed to satisfy any rerm
of this Agreement (or any other agreement you have that relates
this Agreement), or at any time before default but after we have given
you appropriate notice, we may decide how to apply any money that
we receive. This means that we may choose which Loan to apply the
money against, or what mix of principal. interest. fees and overdue
arnounts within any Loan will be paid.

Information requirements. We may from time to time reasonably
require you fo provide further information about your business. We
may require information from you to be in a form acceptable 1o vs.
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Insurance. You will keep all our business assets and property
insured {to the full insurable value) against loss or damage by fire and
all other risks usual for property such as yours (plus for any other
risks we may reasonably require). If we request, these policies will
include a loss payee clause (and if you are giving us mortgage
security. a Standard Monigagee Clause). As further security, you
assign all insurance proceeds to us. If we ask, you will give us either
the policies themselves or adequate evidence of their existence. If
your insurance coverage for any reason stops, we may (but do not
have to) insure the property. We will automatically debit your
Operating Account for this amount. In the event there are no funds
on deposit, we may add the insurance cost to your Loan. Finally, you
will notify us immediately of any loss or damage to the property.

Environmental Matters, You will carry on your business, and
maintain your assets and property, in accordance with all applicable
environmental laws and regulations. If (a) there is any release,
deposit, discharge or disposal of pollutants of any sort (collectively,
a “Discharge”) in connection with either your business or your
property, and we pay any fines or for any clean-up, or (b) we suffer
any loss or damage as a result of any Discharge, you will reimburse
the Bank, its dircctors, officers, employees and agents for any and all
losses, damages, fines, costs and other amounts (including amounts
spent preparing any necessary environmental assessment or other
reports, or defending any lawsuits) that result. If we ask, you will
defend any lawsuits, investigations or prosecutions brought against
the Bank or any of its directors, officers, employees and agents in
connection with any Discharge. Your obligation to us under this
section continues even after all Loans have been repaid and this
Agreement has terminated.

Consent to release information. We may from time to time give
any loan or other informaticn about you to, or receive such
information from, (2) any financial institution, credit reporting
agency, rating agency or credit bureau, (b) any person, firm or
corporation with whom you may have or propose to have financial
dealings, and (c) any person, firm or corporation in connection with
any dealings you have ot propose to have with us. You agree that we
may use that information to establish and maintain your relationship
with us and offer any services as permitted by law, including services
and products offered by our subsidiaries when it is considered that
this may be suitable to you.

Proof of debt. This Agrecment provides the proof, between the Bank
and you, of the loans made available to you. There may be times when
the type of loan you have requires you to sign additional documents.
Throughout the time that we provide you loans under this Agreement,
our loan accounting records will provide complete proof of all terms
and conditions of your loan (such as principal loan balances, interest
calculations, and payment dates).

Reneswals of this Agreement. This Agreement will remain in effect
for your Loans for as long as they remain unchanged. If there are no
changes to the Loans this Agreement will continue to apply, and you
will not need to sign anything further. [f there are any changes, we
will provide you with either an amending agreement, or a new
replacement Letter, for you to sign.

Confidentiality. The terms of this Agreement are confidential
between you and the Bank. You therefore agree not to disclose the
contents of this Agreement to anyone except your professional
advisors and where required by law.
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Pre-conditions. You may use the Loans granted (o you under this
Agreement only ift

(a) we have received properly signed copies of all
documentation that we may require in connection with the
operation of your accounts and your ability to borrower
and give security;

(b) all the required security has heen received and registered
10 our satisfaction;

(c) any special provisions or conditions set forth in the
Agreement have been complied with; and

(d) if applicable, you have given us the required number of

days notice for a drawing under a Loan.

Notices. We may give you any notice in person or by telephane, or
by letrer that is sent either by fax or by mail.

Non-Revolving Loans. The following terms apply to each Non-
Revolving Loan:

(a) Non-revolving Loans. Unless otherwise stated in the
Agreement, any principal payment made permanently
reduces the available Loan Amount. Any payment we
receive is applied first to overdue interest, then to current
interest owing, then to overdue principal, then to any fees
and charges owing, and finally to current principal.

(b) Floating Rate Non-Revolving Loans. Floating Rate
Loans may have either (i) blended payments or (if)
payments of fixed principal amounts, plus interest as
described below:

(1) Blended payments. If you have a Floating
Rate Loan that has blended payments, the
amount of your monthly payment is fixed for
the term of the loan, but the interest rate varies
with changes in the Prime Rate or U.S. Base
Rate (as the case may be). If the Prime Rate
or U.S. Base Rate during any month is lower
than what the rate was at the outses. you may
end up paying off the loan before the
scheduled end date. If, however, the Prime
Rate or U.S. Base Rate is higher than what it
was at the outset, the amount of principal that
is paid off is reduced. As a result, you may
end up still owing principal at the end of the
term because of these changes in the Prime
Rate or U.S. Base Rate. We will advise you
from time to time of any changes in the
blended payment necessary to maintain the
original amortization period, should we chose
to do so.

(if) Payments of fixed principal plus interest. If
you have a Floating Rate Loan that has regular
principal payments, plus interest, the principal
payment amount of your Loan is due on the
payment date specified in the Agreement.
Although the principal payment amount is
fixed, your interest payment will usually be
different each month, for at least one and
possibly more reasons, namely: the reducing
principal balance of your loan, the number of
days in the month, and changes to the Prime
Rate or U.S. Base Rate (as the case may be).

(<) Demand of Fixed Rate Term. If you have a Fixed Rate
Term Loan and we make demand for payment, you will
owe us (1) all outstanding principal, (i1) interest, (iii) any
other amount duc under this Agreement, and (iv) a
prepayment charge. The prepayment charge is equal to
the greater of three (3) months interest calculated on the
unpaid balance ar the rate authorized or the Bank’s
Unwinding Costs.
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ARTICLE 2 - DEFINITIONS

2.1, Definitions. In this Agreement, the following terms have the
following meanings:

“Agreement” means the letter agreement betwezn you and Canadian Western
Bank to which this Schedule and any other Schedules are.attached.

“Business Day” means any day (other than a Saturday or a Sunday) that the
CWB Branch/Centre is open for business.

“Cash Collateral Account” means funds on deposit beld by the Bank in an
interest bearing account pending satisfaction of certain terms and/or conditions.

“Cash Flow Coverage Ratio” means for any fiscal year the ratio of X 10 Y
where:

X=

Net profit after tax

+ amortization/depreciation
+ all interest expenses

+all taxes

=EBITDA

Y=

All interest paid or accrued during the trailing fiscal year + the Borrower's
actual principal payment obligations for the trailing fiscal year under the CWB
credit facility and any other document or agreement including without
limitation: .

o  inrespect of any indebtedness for borrowed money as classified in
the balance sheet of the Borrower and in accordance with generally
accepted accounting principals; and

©  inrespect of any capital lease in accordance with gencrally accepted
accounting principles entered into by the Borrower.

“Customer Auromated Funds Transfer (CAFT)" is a WEB based service that
provides non-personal customers the ability to make muoliple electronic
transactions for purposes of direct deposit for payroll or disect payment of
accounts payable.

“CWB Branch/Centre” means the Canadian Western Bank branch or banking
centre noled on the first page of this Agreement, as changed from time to time
by agreement between the parties.

“Demand Non-Revelving Loan™ means an installment loan that is payable upon
demand. Such a Loan may be either at a fixed or a floating rate of interest.

“Fixed Rate Loan” means any loan drawn down, converted or extended under a
Loan at an interest rate which was fixed for a term, instead of referenced to a
floating rate such as the Prime Rate or U.S. Base Rate, at the time of such
drawdown, conversion or extension.

“Intangibles” means assers of the business that have no value in themselves but
represent value. They include such things as copyright, goodwill, patents and
uademarks; franchises, licenses, leases, research and development costs, and
deferred development costs.

“Lease-Up Reserve” means the amount of the Loan that is funded into a Cash
Collateral Account pending lease-up of the Project in accordance with the Loan
authorization.

“Letter of Credit” or “I/C" means a documentary or stand-by Letter of Credit,
a Letter of Guarantee, or a similar instrument in form and substance satisfactory
o us.

“Lien" includes a mortgage, charge, lien. sccurity interest or encumbrance of
any sort on an asset, and includes conditional sales contracts, title rewention
agreemnents, capital trusts and capital leases.

“Lean” means any loan segment referred to in the Agreement and if there are
two or more segments, “Loan” includes reference to each segment,

“Loan Amount” of any Loan means the amount specified in the Agreement and
if there are two or more segments, "Loan Amount” includes reference to each
segment.
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“Loan Mamrity Date” means the date the loan is 1o be repaid or extended by for
further term, at the option of the Bank.

“Mandarory Capital Expenditres™ means net capital expenditures incurred by
you not financed by long term debt. Net capital expenditures means all
capitalized fixed asset purchases less fixed asset sales.

“Normal Course Lien” means a Lien that (a) arises by operation of law or in the
ordinary course of business as a result of owning any such asset (but does not
include a Lien given to another creditor or to secure debts owed to that Loan)
and (b) taken together with all other Normal Course Liens, does not materially
affect the value of the asset or its use in the business.

“Operating Account” means the account that you normally use for the day-to-
day cash needs of your business, and may be either or both of a Canadian dollar
and a U.S. dollar account.

“Postponed Debr” means any debt owed by you that has been formally
postponed to the Bank.

“Prime Rate” means the variable reference rate of interest per year declared by
the Bank from time to time to be its Prime rate for Canadian dollar loans made
by the Bank in Canada.

“Principal Sum™ means the loan balance outstanding.

“Priority Claims” means priorities that are created when a borrower does not
remit monies due for Income Tax, Workers Compensation, Canada Pension
Plan, Employment Insurance, GST, Provincial Sales Tax, wage claims including
unpaid holiday entitlement, unpaid udlity bills and arrears of rent for business
premises. These are considered to be deemed trust and rank in priority to all
security interests.

“Purchase Money Lien” means a Lien incurred in the ordinary course of
business only to secure the purchase price of an asset, or to secure debt used only
to finance the purchase of the asset.

“Shareholders’ Equiry” means paid-in capital, retained eamings and attributed
or contributed surplus.

“Standard Overdraft Rate” means the variable reference interest rate per year
declared by the Bank from time to time to be its standard overdraft rate on
overdrafts in Canadian or U.S. dollar accounts maintained with the Bank in
Canada.

“Tangible Net Worth” means the total Shareholders” Equity, minus (a) amounts
due from/investments in related parties, and the value of all intangibles, plus (b)
all postponed debt.

“Unwinding Costs™ means the costs the Bank incurs when a fixed rate loan is
paid out carly. The unwinding costs are based on an interest rate differential
between the loan rate and the bid side yield for Government of Canada securities
with the same maturity as the loan. for the remaining term of the loan at the time
of repayment.

“U.S. Base Raie” means the variable reference rate of interest per year as
declared by the Bank from time to time to be its base rate for U.S. dollar loans
made by the Bank in Canada.
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