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previously disclosed to PTC in writing and other than the indebtedness set out in Section
8.1(g)(i) above, in excess of the amount set forth in Section 15;

(h) Lien. Borrower will not, without PTC’s prior written consent, agree for any Person, to have the
benefit of or recourse to the Borrower’s assets other than in respect of the Magnetar Guarantee
or in respect of Contract Lenders, except to the extent fully subordinated to the security interest,
claims, and liens of PTC under the Security Agreement;

(i) Insurance. Each Credit Party shall maintain and keep in force insurance of the types and
amounts customarily carried in its lines of business, including, without limitation, fire, public
liability, product liability, property damage and workers' compensation, such insurance to be
carried with companies and in amounts satisfactory to PTC, in its reasonable discretion, and each
Credit Party shall deliver to PTC from time to time as PTC may request, schedules setting forth
all insurance then in effect and copies of the policies;

(j) Debts. Each Credit Party shall pay all permitted debts, legal awards, taxes, levies, penalties,
interest and any other obligation, immediately upon such obligation coming due;

(k) Underwriting. Borrower has and will undertake all appropriate underwriting of the Leases and
is holding and will hold written proof of the same, on behalf of PTC;

() Environmental Matters. Each Credit Party will take all reasonable actions to prevent the
occurrence of any material violation of any applicable environmental, health and safety statues
and regulations, or any order or judgment of any court with respect to environmental pollution
or contamination, hazardous waste disposal or any other environmental matter and each Credit
Party shall promptly give written notice to PTC of the following occurrences and of the steps being
taken by such Credit Party, with respect thereto:

(i) notice that such Credit Party's operations are not in full compliance with the
requirements of applicable environmental, health and safety statutes and regulations;

(if) notice that such Credit Party is subject to a governmental investigation evaluating
whether any remedial action is needed to respond to the release of any hazardous or toxic
waste or substance into the environment; or

(iif) notice that any properties or assets of such Credit Party are subject to any
environmental lien.

(m) Monitoring. The Borrower shall monitor the level of complaints received by it arising from all
Eligible Assets acquired by the Borrower and take commercially reasonable steps to address such
complaints. If, at any given time, the level of unresolved complaints exceeds 1% (being the
percentage of active Obligors with unresolved complaints to total active Obligors), such excess
shall be reported to PTC and such unresolved complaints shall be brought below 1% within 30
days; and
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(n) Credit and Collection Policies. The Borrower shall not make any changes to the Credit and
Collection Policies which will or could potentially have an adverse effect on PTC’s security or
interest as a lender without receiving prior written consent from PTC. Promptly on request from
PTC, the Borrower shall provide to PTC a copy of the Credit and Collection Policies in effect at the
time of the request.

(0) Asset Review. At the end of each second fiscal quarter of the Borrower and at the end of each
fiscal year of the Borrower, the Borrower will provide PTC and its employees, officers, advisors
and other representatives with access to the Borrower’s premises upon reasonable notice during
regular business hours and will make available for inspection and review such books and records
of the Borrower as requested by PTC, including but not limited to the Records and any other
books and records of the Borrower reasonably deemed relevant by PTC for the purposes of
conducting an inspection of the Borrower’s Loan files and related collateral rights, the Borrower’s
calculation of the Borrowing Base and the Borrower’s compliance with this Agreement. The
Borrower shall reimburse PTC for its reasonable out of pocket costs incurred with such inspection
(including the reasonable fees and disbursements of any professional advisors engaged to assist
with such inspection).

8.2 Non-Performing Receivable

If any Eligible Asset funded by the Facility becomes a Non-Performing Asset, the Borrower shall
(i) notify PTC in writing of such event and (ii) repay any amount by which the aggregate
outstanding amount of Advances hereunder exceeds the Borrowing Base as a result of such
Eligible Asset becoming a Non-Performing Asset.

9. EVENTS OF DEFAULT

9.1 EVENTS OF DEFAULT. The occurrence of one or more of the following events shall
constitute an Event of Default under this Agreement:

(a) The Borrower defaults in the repayment of any of the amounts payable hereunder, under the
Note or any of the Loan Documents and such default is not remedied within 3 Business Days
following notice from PTC;

{(b) There shall occur a material event of default under any of the Security Agreement, the other
Loan Documents and if such event of default is capable of being cured or remedied, such event
of default is not cured or remedied within 30 days following notice from PTC;

(c) Any Credit Party (or any Affiliate of a Credit Party) fails to observe or perform any of the
covenants, obligations (including payments) conditions and agreements on the part of the Credit
Parties (or any Affiliate) contained herein or any other document to which a Credit Party (or any
Affiliate) is a party with PTC in any material respect and if such failure is capable of being cured
or remedied, such failure is not cured or remedied within 30 days following notice from PTC;

(d) If any representation or warranty made by the Credit Parties (or any Affiliate of a Credit Party)
to PTC contained herein or any other document proves to have been untrue in any material respect
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when made, and if capable of being remedied, is not so remedied within 30 days following notice
from PTC;

(e) Any Credit Party shall be in default in the payment or performance of any material obligation
under any indenture, contract, mortgage, law, deed of trust or other agreement or instrument to
which such Credit Party is a party or by which it is bound, and if such default is capable of being
cured or remedied, is not so cured or remedied within 30 days of notice from PTC;

(f) The dissolution, termination of existence, insolvency, bankruptcy or business failure of any
Credit Party, as applicable, or upon the appointment of a receiver, receiver-manager or receiver
and manager of any part of the property of any Credit Party, or the commencement by or against
any Credit Party of any proceeding under any bankruptcy, arrangement, reorganization,
dissolution, liquidation, insolvency or similar law for the relief of or otherwise affecting creditors
of any Credit Party, or by or against any guarantor or surety for any Credit Party which is not
dismissed within 45 days, or upon the issue of any writ of execution, warrant, attachment,
sequestration, levy, third party demand, notice of intention to enforce security or garnishment or
similar process against any Credit Party;

(g) Any Credit Party commits or threatens in writing to commit an act of bankruptcy (as defined
in the Bankruptcy and Insolvency Acb;

(h) The institution by any Credit Party of any formal or informal proceeding for the dissolution or
liguidation of, settlement of claims against or winding up of affairs of any Credit Party;

(i) There shall exist any act, omission, event or undertaking which would, or would reasonably be
expected to, singly or in the aggregate, have a materially adverse effect upon (a) the ability of the
Credit Parties taken as a whole to perform their respective obligations under this Agreement or
any other Loan Document in any material respect, (b) the legality, validity, binding effect,
enforceability or admissibility into evidence of any Loan Document the ability of PTC to enforce
any rights or remedies under or in connection with any Loan Document or (c) the perfection or
priority of the Security granted pursuant to the Security Agreement;

()) PTC in good faith believes the prospect of repayment of the Loan or performance of the
obligations hereunder is or is about to be impaired;

(k) The average Delinquency Rate for any Reporting Period and the two immediately preceding
Reporting Periods exceeds 8%; or

() The amount on deposit in the Reserve Account is less than 50% of the aggregate required “Cash
Reserve Amount” specified under each Program Agreement or as otherwise required under the
terms of this Agreement.

i0. REMEDIES OF PTC UPON DEFAULT

10.1 REMEDIES. At any time after any Event of Default has occurred, PTC may, without
presentment, demand, protest or further notice of any kind (all of which are hereby expressly
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waived) and, notwithstanding the provisions contained in any other document or instrument
executed or to be executed by the Credit Parties to PTC hereunder or contained in any other
agreement, take any one or more of the following actions:

(a) Declare the entire principal and any accrued interest on the Loan, together with all costs and
expenses, to be immediately due and payable, and to enforce payment thereof by any means
permitted by law or in equity;

(b) Without accelerating payment, enforce the payment of sums of principal and interest then due
(including any penalty interest or late payment charges);

(¢) Require the Credit Parties to take or refrain from taking any action which may be necessary to
cure such Event of Default and to obtain affirmative or negative injunctions or restraining orders
with respect thereto;

(d) File suit for any sums owing or for damages; and

(e) Exercise any other remedy or right provided in law or in equity or permitted under this
Agreement, the Security Agreement or any other Loan Document, including without limitation,
the activation of the Blocked Account Agreement in respect of the Collections Account.

10.2 REMEDIES CUMULATIVE

Any and all remedies conferred upon PTC shall be deemed cumulative with, and nonexclusive of
any other remedy conferred hereby or by law, and PTC in the exercise of any one remedy shall
not be precluded from the exercise of any other.

11. FEES AND EXPENSES

In addition to interest and principal as stated in the Note, Borrower shall pay all costs of closing
the Loan and all expenses of PTC with respect thereto, including, but not limited to, inspection
fees, due diligence costs and in-house and outside legal fees (including legal fees incurred by
PTC subsequent to the closing of the Loan in connection with the enforcement of the Loan), filing
fees and similar items. PTC will provide a reasonably detailed summary of such costs and
expenses prior to the closing of the Loan. Said costs and expenses may, at PTC's option, be
deducted from the disbursements of Loan proceeds hereunder. In addition to any liability
Borrower may have under applicable law, Borrower shall pay PTC's attorneys' fees and costs
incurred in the collection of any indebtedness hereunder, or in enforcing this Agreement, whether
or not suit is brought, and any attorneys’ fees and costs incurred by PTC in any proceeding under
bankruptcy law in order to collect any indebtedness hereunder or to preserve, protect or realize
upon any security for such indebtedness.

12. WAIVER

Any waiver of any of the terms of this Agreement by PTC shall not be construed as a waiver of
any other terms of this Agreement, and no waiver shall be effective unless made in writing. The
failure of PTC to exercise any right with respect to the declaration of any default shall not be
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deemed or construed to constitute a waiver by, or to preclude PTC from exercising any right with
respect to such default at a later date or with respect to any subsequent default by Borrower.

13. NOTICES

Any notices required or permitted to be given pursuant to this Agreement shall be in writing and
shall be given by personal delivery or by mailing the same, postage prepaid, to the address set
forth in Section 15 hereof. Any such notice shall be deemed received for purposes of this
Agreement upon delivery if given by personal delivery or three (3) days after the mailing thereof
if given by mail. If either party desires to change the address to which notices are to be sent it
shall do so in writing and deliver the same to the other party in accordance with the notice
provisions set forth above.

14. MISCELLANEOUS

14.1  PARTIES

This Agreement is made solely among Borrower, the Guarantor and PTC, no other Person shall
have any right of action hereunder. The parties expressly agree that no Person shall be a third-
party beneficiary to this Agreement.

14.2 INDEMNITY

Borrower agrees to indemnify PTC and each of its directors, officers, employees, trustees,
advisors and agents (each such Person being called an “Indemnitee”) against, and to hold each
Indemnitee harmless from, any and all losses, claims, damages, liabilities and related expenses,
including reasonable legal fees (on a solicitor and own client basis), disbursements and other
charges, incurred by or asserted or awarded against any Indemnitee arising out of, in any way
connected with, or as a result of (i) the execution or delivery of this Agreement, any other Loan
Document or any agreement or instrument contemplated hereby or thereby, the performance by
the parties hereto or thereto of their respective obligations hereunder or thereunder or the
consummation of the transactions contemplated hereby or thereby, (ii) any claim, litigation,
investigation or proceeding relating to any of the foregoing, whether or not any Indemnitee is a
party thereto, (iii) any claim made against the Borrower in any capacity, any Indemnitee or any
Approved Originator by any Obligor arising from, in connection with or relating to the
performance of observance of any of the Borrower’s or Approved Originator’s respective
covenants, duties or obligations hereunder, in respect of or relating to any of the Lease Assets,
(iv) the failure of the Borrower in any capacity or any Approved Originator to perform or observe
any of its respective covenants, duties or obligations hereunder, in respect of or relating to any
of the Lease Assets or (v) any fine, penalty, sanction, order, or other liability imposed upon or
determined against any of the Borrower, in any capacity, any Indemnitee or any Approved
Originator by any Governmental Authority in connection with or relating to any Lease Asset;
provided that such indemnity shall not, as to any Indemnitee, be available to the extent that such
losses, claims, damages, liabilities or related expenses have resulted from the gross negligence
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or wilful misconduct of any Indemnitee. The provisions of this Section 14.2 shall remain operative
and in full force and effect regardless of the expiration of the term of this Agreement, the
consummation of the transactions contemplated hereby, the repayment of the Loan, the invalidity
or unenforceability of any term or provision of this Agreement or any other Loan Document, or
any investigation made by or on behalf of PTC. All amounts due under this Section 14.2 shall be
payable promptly after written demand therefor.

14.3  ENTIRE AGREEMENT

This Agreement including the Schedules attached hereto and by this reference incorporated
herein, together with all other documents hereto, constitutes the entire agreement of the parties
hereto and thereto, and no prior agreement or understanding with respect to the Loan, whether
written or oral and including, but not limited to, any loan commitment issued by PTC to Borrower,
shall be of any further force or effect, all such other prior agreements and commitments having
been superseded in their entirety by this Agreement. The effect of this Agreement is to amend
and restate the First Restated Agreement in its entirety to read as set forth herein as of the
Amendment Effective Date. Any reference to the Original Agreement or the First Restated
Agreement shall mean this Agreement (as may be further amended, amended and restated or
supplemented from time to time).

14.4  ASSIGNMENT

This Agreement shall enure to the benefit of and be binding upon the parties hereto and their
respective successors and permitted assigns; provided, however, that neither this Agreement nor
any rights or obligations hereunder shall be assignable by Borrower without the prior express
written consent of PTC first having been obtained, and any purported assignment made in
contravention hereof shall be void. Only after the occurrence and during the continuance of an
Event of Default, PTC may assigh any part of or all of the Loan and its rights and obligations
hereunder in its sole discretion. PTC may participate all or any portion of the Loan to such other
party or parties as PTC shall select provided that any disclosure of information provided to any
participant shall be subject to Section 14.9.

14.5 GOVERNING LAW

This Agreement shall be construed in accordance with and governed by the laws of the Province
of British Columbia and the federal laws of Canada applicable therein (without regard to the
conflicts of laws rules of the Province of British Columbia).

14.6 TIME
Time is of the essence hereof.
14.7 SURVIVAL

The representations and warranties hereunder shall survive the closing of the Loan and PTC may
enforce such representations and warranties at any time. The covenants of the Credit Parties shall

{01914598.4} -26-



Docu8ign Envelope 1D: E61B03A2-323C-482C-95B4-A76ABOE2C154

survive the closing of the Loan and shall be performed fully and faithfully by the Credit Parties at
all times. The indemnities of Borrower shall survive repayment of the Loan.

14.8 SEVERABILITY

If any term or provision of this Agreement of any other document, or the application thereof to
any circumstance, shall be invalid, illegal or unenforceable to any extent, such term or provision
shall not invalidate or render unenforceable any other term or provision of this Agreement or any
other Loan Document, or the application of such term or provision to any other circumstance. To
the extent permitted by law, the parties hereto hereby waive any provision of law that renders
any term or provision hereof invalid or unenforceable in any respect.

14.9 CONFIDENTIALITY

Each party hereto will maintain on a confidential basis (except as otherwise permitted hereunder
or as required by applicable law) all information relating to the other party provided to it
hereunder by the other parties; provided, however, that this Section shall not apply to any
information which (i) was lawfully in the public domain at the time of communication to the first
party, (ii) lawfully enters the public domain through no fault of the first party subsequent to the
time of communication to the first party, (iii) was lawfully in possession of the first party free of
any obligation of confidence at the time of communication to the first party, (iv) was lawfully
communicated to the first party free of any obligation of confidence subsequent to the time of
initial communication to the first party or (v) was lawfully communicated to any Person free from
any obligation of confidence subsequent to the time of communication to the first party.

14.10 INCENTIVES

On the delivery to PTC of a report under Section 8.1(b)(vi) that is satisfactory to PTC, PTC may, in
its sole discretion, elect to provide an inducement to the Borrower in respect of such satisfactory
report. Such inducement shall be at PTC’s sole discretion, but by way of example may include an
interest rebate, discount or any other inducement PTC sees fit.

15. STATEMENT OF TERMS
15.1 Maximum Amount of Loan (Section 1): $25,000,000 (Canadian).
15.2 Interest on the Loan (Section 2.5): BMO Prime + 5.3% P.A.

15.3 End Date (Section 2.8): May 31, 2023.

15.4 Persons Authorized to Requested Advances (Section 5.2): Lawrence Krimker, Sean Milne,
Liam Coates and such others as designated by notice in writing.
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15.5 Commitment Fee (Section 6.1(a)): 50 bps of the Maximum Amount of Loan, or in the case
of an increase to the Maximum Amount of Loan 50 bps of such increase.

15.6 Non-Utilization Fee (Section 6.1(b)): 32.5 bps of the undrawn amount.

15.7 Inspection Fee (Section 6.1(c)): Reasonable charges billed by qualified contractors, along
with their related expenses.

15.8 Annual Review/Renewal Fee (Section 6.1(d)): 25 bps of the Maximum Amount of Loan.

15.9 Audited Statements due within 120 days of each fiscal year end (Section 8.1(b)(i)), with
audited consolidated financial statements for the 2022 fiscal year due by April 30, 2023

15.10 Statements due within 45 days of each fiscal quarter end (Section 8.1(b)(ii)).

15.11 Effective as of June 30, 2021, monthly unaudited financial statements within 45 days of
each month end (Section 8.1(b)(iii)).

15.12 Canadian Standard on Assurance Engagements 3416 audit and associated report due
within 150 days following end of the fiscal year (excluding 2022 fiscal year). SOC 1 Type | audit
for 2022 fiscal year to commence prior to end of Q1 2023 with a scope to be approved by PTC,
acting reasonably.

15.13 Annual forecasts to be received within 90 days of each fiscal year end; provided that for
the 2023 fiscal year, the annual forecasts may be delivered on or before April 30, 2023.

15.14 Maximum amount of indebtedness, liabilities or other contingent obligations (Section
8.1(g)(ii)): $25,000.

15.15 Addresses for Notices (Section 13):
To Borrower:

Simply Green Home Services Inc.
2225 Sheppard Ave. E., Suite 800
Toronto, ON

M2) 5C21

Attention: President
To PTC:

People’s Trust Company
1400-888 Dunsmuir Street
Vancouver, BC V6C 3K4

Attention: President and CEO

With a copy to General Counsel and Executive VP & Chief Financial Officer
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date first
above written.

SIMPLY GREEN HOME SERVICES INC.

By:

Name: Lawrence Krimker

Title:  prasident

2775996 ONTARIO INC,

By:
Name: Lawrence Krimker
Title:  pregjdent

PEOPLES TRUST COMPANY

DocuSigned by:
By: @owm [

M 5AGH0ESE53A8438...
Name: Douglas Lee

Title: SVP Distribution

DocuSigned by:

Bill Maffudt
4CEB2B4BF70B4F8S...
Bill Moffatt

C.0.0.
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SCHEDULE A
Forim of Advance Request
NOTICE OF ADVANCE REQUEST
[Date]
PTC Address
Attention: Contact person
E~-MAIL: E-mail address
BORROWING NOTICE

We refer to the Amended and Restated Warehouse Line of Credit Agreement dated as of [®], 2021
(the “Agreement’; capitalized terms used herein but not otherwise defined shall have the
meanings set forth in the Agreement), entered into by and among Simply Green Home Services
Inc. (“Borrower”), 2775996 Ontario Inc., and Peoples Trust Company (“PTC").

We hereby instruct and authorize PTC to make Advances to our disbursement account(s), subject
to and in accordance with the terms and provisions of the Agreement to the TD Bank account #
5317745, Transit # 14822 and to charge Borrower’s loan account with each such Advance(s).

Borrower hereby request an advance (the “Advance”) be made as follows:
A. The date of Advance: @

B. Type/amount of Advance: CAD: § Amount

Borrower hereby confirms as follows:

(a) Each of the representations and warranties made by each of the Credit Parties in or pursuant
to the Agreement and the other Loan Documents are true and correct in all material respects on
and as of the date hereof as if made on and as of such date, except as PTC may have otherwise
agreed to herein or in a separate writing.

(b) No Event of Default has occurred as of the date hereof or will occur after the making of the
Advance(s) requested hereunder.

(c) Each Credit Party is in compliance with each of the covenants set forth in Section 8.1 of the
Agreement.

(d) The Advance(s) requested hereunder will not cause the aggregate principal amount of
Advances outstanding under the Agreement to exceed the Borrowing Base or the Maximum
Amount of the Loan.

DATED e.

BORROWER: Simply Green Home Services Inc.
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By:
Name:
Title:
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SCHEDULE B
BORROWING BASE CERTIFICATE

Date: Warehouse Purchase
WH PCH
Eligible monthly rental -$
rate
Borrowing base -$

[Attach spreadsheet]

TCAPITAL

Rental Rate Warehouse PV Purchase PV
Amountin purchase facility -

Amountin warehouse facility -
Warehouse {current batch) -
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This is Exhibit “F”
to the Affidavit of Michael Lombard sworn
remotely before me on November 6, 2023

DocuSigned by:
kathuwnine Ywrkowid

BF136400C72D4F9

A commissioner for taking affidavits
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Convertible Debenture

Principal: $10,000,000 January 19, 2018

ARTICLE I
INTERPRETATION

1.01 Definitions. For the purposes of this debenture and where the context does not otherwise
require, the following terms shall have the following meanings:

“Amending Agreement” means the first amending agreement to the Shareholders
Agreement, dated on or about the date hereof.

“BMO Prime” means, at any time, the posted “prime rate” of interest charged by Bank of
Montreal for its commercial loans that are made in Canadian dollars;

“Business Day” means any day on which the chartered banks are open for business in the
City of Vancouver;

“Common Shares” means the common shares of the Corporation;

“Conversion Price” means, at any time, the Conversion Price provided for in section 5.01, as
adjusted in accordance with the provisions of section 5.05;

“Corporation” means Simply Green Home Services Inc. and any successor corporation;
“Date of Conversion” shall have the meaning ascribed thereto by paragraph 5.04(e);
“Event of Default” is defined in section 7.01;

“General Security Agreement” means the general security agreement granted by the
Guarantor in favour of the Holder dated as of the date hereof, as the same may be amended,
supplemented, restated or replaced from time to time;

“Guarantee” means the guarantee of the Guarantor in favour of the Holder with respect to
the Indebtedness dated as of the date hereof, as the same may be amended, supplemented,
restated or replaced from time to time;

“Guarantor” means Crown Crest Financial Corp., and any successor corporation;

“Holder” means Peoples Trust Company, any successor thereto and any other person who
becomes a holder of this Debenture pursuant to section 8.02;

“Indebtedness” shall have the meaning ascribed thereto by section 2.01;

“Initial Term” means the period commencing on the date hereof through June 30, 2019;

Convertible Debenture
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“Interest Period” means each monthly period ending on the last day of each month of any
year;

“Interest Rate” is defined in section 2.02 hereto;

“person” means any individual, partnership, trust, firm, corporation or other legal entity;
“Security” is defined in section 4.01;

“Shareholders Agreement” means the third amended and restated shareholders agreement
dated June 7, 2017 (as amended, restated, supplemented or replaced from time to time)
between the Corporation and its shareholders; and

“Term Loan” is defined in section 2.03;

“this debenture”, “hereto”, “herein”, “hereof”, “hereby”, “hereunder”, and similar
expressions refer to this debenture and not to any particular paragraph or other portion hereof,
and include any and every instrument supplemental or ancillary hereto or in implementation
hereof.

1.02  Plurality and Gender, etc. Words importing the singular number shall include the
plural and vice versa, and words importing the masculine gender shall include the feminine
gender and neuter gender.

1.03 Headings. The headings of the articles, paragraphs and sections hereof are inserted for
convenience of reference only and shall not affect the construction or interpretation of this
debenture.

1.04 Applicable Law. This debenture shall be construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein and shall be treated in all respects
as an Ontario contract.

1.05 Accounting Terms. All accounting terms used herein shall, unless the context otherwise
requires, or unless specifically defined herein, have the meanings attributed thereto in accordance
with generally accepted accounting principles which are approved by the Canadian Institute of
Chartered Accountants as set forth in the publication known as the “CICA Handbook™.

ARTICLE 11
INDEBTEDNESS

2.01 Promise to Pay. The Corporation, for value received, hereby acknowledges itself
indebted and promises to pay upon the expiry of the Initial Term (or such earlier date as the same
may become payable as hereinafter provided), upon presentation and surrender of this debenture
at the Corporation’s head office at 200 Yorkland Boulevard, Suite 1201, Toronto, Ontario, M2J
5CI1 (or at such other place in Canada as the Corporation may designate by notice in writing to
the Holder) to or to the order of the Holder the principal sum of TEN MILLION DOLLARS in
lawful money of Canada (CAD $10,000,000) and all other amounts now or hereafter payable

hereunder, together with interest thereon in accordance with the provisions of section 2.02, in the
Convertible Debenture
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case of the aforesaid principal amount, from the date hereof, and in the case of costs, charges and
expenses from the date on which they were incurred and in the case of all other amounts, from
the date on which such other amounts are payable (such principal amount together with all
interest and all other amounts now or hereafter payable hereunder being referred to herein
collectively as the “Indebtedness”)

2.02 Interest. The Corporation shall pay to the Holder during the Initial Term, interest on the
outstanding principal amount from time to time of the Indebtedness for each Interest Period at a
rate equal to the sum of the BMO Prime rate plus five and three-tenths percent (5.3%) per annum
(the “Interest Rate”), compounded monthly and based on a year of 360 days. If the Corporation
fails to pay any amount of any nature payable by it hereunder on the due date therefor, the
Corporation shall pay interest on such overdue amount from and including such due date to but
excluding the date of actual payment (as well after as before judgment) at the rate per annum,
calculated and compounded quarterly, equal to fifteen percent (15%). Such interest on overdue
amounts shall become due and be paid on demand made by the Holder.

2.03 Conversion of Indebtedness to Term Loan. Notwithstanding anything contained in
Section 2.01, in the event that the Holder declines to exercise its conversion rights in accordance
with Section 5.01 hereof, immediately thereafter, the total outstanding amount of the
Indebtedness as at June 30, 2019 shall automatically convert into a five (5) year term loan,
amortized over a period of ten (10) years (the “Term Loan”). The interest payable on the Term
Loan shall (i) for the first five (5) years of the Term Loan be equal to the Interest Rate
(calculated as and from the date of conversion of the Indebtedness to a Term Loan), and (ii)
anytime thereafter, be equal to the Interest Rate or as otherwise agreed to between the Holder
and Corporation, each acting reasonably. If the Holder and the Corporation cannot agree on the
applicable Interest Rate after the first five (5) years of the Term Loan, the Holder may present
and surrender this debenture as contemplated in Section 2.01 and the Term Loan and accrued
interest thereon shall be due on such presentation and surrender. The Term Loan shall be paid by
the Corporation in blended payments of principal and interest, which payments shall be due and
payable on the 1% day of each calendar month in equal blended payments, with the first such
monthly payment commencing on the 1% day of August, 2019 and each month thereafter, for the
duration of the Term Loan.

2.04 Calculation and Payment of Interest.

(a) Interest on the outstanding Indebtedness from time to time shall accrue from day to
day from and including the date hereof to but excluding the date on which all Indebtedness
repaid in full or converted to Common Shares in accordance with the terms hereof (but only to
the extent so converted). For the purposes hereof, whenever interest is calculated on the basis of
a year of 360 days, each rate of interest determined pursuant to such calculation expressed as an
annual rate for the purposes of the Interest Act (Canada) is equivalent to such rate as so
determined multiplied by the actual number of days in the calendar year in which the same is to
be ascertained and divided by 360.
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(b) The Corporation agrees to make interest payments on the first day of each month on
the outstanding Indebtedness from time to time at an amount equal to the Interest Rate.

ARTICLE 111
REPRESENTATIONS AND WARRANTIES

3.01 Capital of the Corporation. The authorized and issued share capital of the Corporation
consists of an unlimited number of Common Shares, of which 1,883,961 Common Shares are
issued and outstanding as fully paid and non-assessable. There are no options, warrants or other
rights existing on the part of any person to acquire any shares in the capital of the Corporation
other than (i) a warrant dated June 7, 2017 issued to Element Investment Corp., (ii) employee
stock options granted under the Corporation’s stock option plan to certain employees pursuant to
the terms of their employment contracts representing in aggregate options to purchase 123,355
Common Shares and this debenture.

3.02 Authority. The Corporation is duly authorized and empowered to enter into this
debenture and to do all things and acts necessary to grant the conversion rights set out in Article
V hereof.

3.03 Survival of Representations and Warranties. The foregoing representations and
warranties shall be regarded for all purposes as having been made on and as of the date on which
the Holder advanced the principal amount hereof and shall survive such advance of funds and
shall continue in full force and effect for the benefit of the Holder, notwithstanding any
investigation made at any time by or on behalf of the Holder.

ARTICLE IV
SECURITY

4.01 General Security Agreement. The Corporation and the Holder hereby agree that the
Guarantee and General Security Agreement shall secure the due payment of the Indebtedness
and the performance by the Corporation of its obligations and covenants hereunder (collectively,
the (“Security”).

4.02 Defeasance. The Holder shall, at the written request and at the expense of the
Corporation, cancel and discharge all charges and liens hereof and execute and deliver to the
Guarantor such deeds or other instruments as shall be requisite to discharge the charges and liens
under the General Security Agreement, and to reconvey to the Guarantor the property subject to
the charges and liens under the General Security Agreement free and clear of such charges and
liens and to effect the cancellation of the registration thereof, and to release the Corporation from
the covenants herein contained if the Corporation shall have first paid all of the Indebtedness to
the extent, at the times and in the manner provided for herein.

ARTICLE V
CONVERSION RIGHTS
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5.01 Conversion Right and Price. Upon and subject to the provision and conditions of this
Article, in the event that any of the Indebtedness remains outstanding on June 30, 2019, then, on
such date, the Holder shall have the right, at its option, to convert the whole of the principal
amount of this debenture outstanding as at June 30, 2019 into fully paid and non-assessable
Common Shares at a conversion price (the “Conversion Price”) equal to a 20% discount to the
offering price per Common Share (or subscription receipt) at the time of conversion. For greater
certainty, the Conversion Price shall be based on the greater of: (i) the price per Common Share
in the Corporation’s most recent equity raise (provided such raise has occurred no later than 6
months prior to the date of the proposed conversion) or (ii) an independent third party valuation
of the Corporation in a manner agreed to by both the Holder and Corporation, acting reasonably.
Upon conversion, the number of Common Shares to be issued to the Holder will be that certain
number of Common Shares which are equivalent in value to the principal amount of this
debenture outstanding as at June 30, 2019 at the Conversion Price, meaning, in other words, that
the Holder will receive a 20% premium upon the conversion of this debenture into Common
Shares, because of the 20% discount to the offering price per Common Share.

5.02 Failure to Exercise Conversion Option. If the Holder declines to exercise its option to
convert the whole of the principal amount of this debenture outstanding on June 30, 2019 into
fully paid and non-assessable Common Shares in accordance with Section 5.01 hereof, the right
of conversion shall be deemed to have expired, and the Indebtedness thereunder shall
automatically convert to a term loan in accordance with Section 2.03.

5.03 Board Rights upon Conversion. Upon the conversion of this debenture into Common
Shares, the Holder shall have the right to nominate one representative to serve as a member of
the board of directors of the Corporation, until such time as the Holder ceases to be, directly or
indirectly, a shareholder of the Corporation. The Holder may at any time without the approval of
the Corporation remove such nominating Holder’s director and replace such director by
depositing written notice at the Corporation’s registered office and sending a copy thereof to
such director; provided that a majority of the shareholders of the Corporation consent to the
nominated person acting as a director.

5.04 Manner of Exercise of Conversion Right.

(a) Such conversion may be effected by the surrender of this debenture at the office of
the Corporation, accompanied by a written instrument of surrender signed by the Holder
notifying the Corporation as to the exercise of the right of conversion and specifying the amount
of principal hereunder in respect of which this debenture is converted and setting forth the name
and address of the person(s) in whose name(s) the shares issuable upon such conversion are to be
registered. For greater certainty, no conversion in part or in whole of the principal hereof shall
extinguish or satisfy, or relieve the Corporation of its obligation to pay, any interest on such
principal amount, or interest on such interest, accruing prior to the effective date of such
conversion.

Convertible Debenture



-6- -

(b) As promptly as practicable after the surrender of this debenture for conversion, the
Corporation shall issue to the Holder or its nominee(s) a certificate or certificates representing
the number of fully paid and non-assessable Common Shares into which all or any portion of the
principal amount hereof has been converted.

(c) In the event that any amounts remain outstanding hereunder after giving effect to
such conversion, the Corporation shall issue a new debenture, in form identical to this debenture,
mutatis mutandis, save that it shall be equal in principal amount to the amount of the
Indebtedness outstanding hereunder immediately following such conversion.

(d) No fractional share or scrip representing a fractional share shall be required to be
issued upon the conversion of this debenture. If the conversion of this debenture would
otherwise result in a fractional share, the Corporation shall, in lieu of issuing such fractional
share, pay to the Holder an amount equal to Conversion Price for a whole share.

(e) The conversion of this debenture shall be deemed to have been made at the close of
business on the date (the “Date of Conversion”) on which this debenture is surrendered for
conversion, so that the Holder’s rights in respect of the converted portion shall terminate at such
time, and the person or persons entitled to receive shares into which the whole or any part of this
debenture is converted shall be treated, as between the Corporation and such person or persons,
as having become the holder or holders of record of such shares at such time.

5.05 Adjustment of Conversion Price and Conversion Rights. The Conversion Price and
the securities into which this debenture shall be convertible shall be subject to adjustment from
time to time as follows:

(a) If and whenever there is a capital reorganization of the Corporation not otherwise
provided for in this section 5.05 or a consolidation, merger or amalgamation of the Corporation
with or into another body corporate (any such event being called a “Capital Reorganization”),
the Holder, if it has not exercised its right of a conversion prior to the record date for such
Capital Reorganization shall be entitled to receive and shall accept, upon the exercise of such
right at any time after the record date for such Capital Reorganization, in lieu of the number of
Common Shares to which it was theretofore entitled on conversion, the aggregate number of
shares or other securities of the Corporation or the body corporate resulting from the Capital
Reorganization that the Holder would have been entitled to receive as a result of such Capital
Reorganization if, on the record date, it had been the registered holder of the number of Common
Shares to which it was theretofore entitled upon conversion, subject to adjustment thereafter in
accordance with provisions the same, as nearly as may be possible, as those contained in this
section 5.05; provided that no such Capital Reorganization shall be carried into effect unless all
necessary steps shall have been taken so that the Holder shall thereafter be entitled to receive
such number of shares or other securities of the Corporation or of the body corporate resulting
from the Capital Reorganization.

(b) In the case of any reclassification of, or other change in, the outstanding Common

Shares, other than a Capital Reorganization, the right of conversion shall be adjusted
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immediately after the record date for such reclassification or other change so that the Holder
shall be entitled to receive, upon the exercise of such right at any time after the record date of
such reclassification or other change, such shares as it would have received had this debenture,
or any part thereof, been converted into Common Shares immediately prior to such record date,
subject to adjustment thereafter in accordance with provisions the same, as nearly as may be
possible, as those contained in this section 5.05.

(c) The adjustments provided for in this section 5.05 are cumulative and shall apply to
successive subdivisions, redivisions, reductions, reclassifications, combinations, consolidations,
distributions, issues or other events resulting in any adjustment under the provisions of this
section.

(d) In the event of any question arising with respect to the adjustments provided for in
this section 5.05, such question shall be conclusively determined by a firm of chartered
accountants appointed by the Corporation and acceptable to the Holder; such accountants shall
have access to all necessary records of the Corporation and such determination shall be binding
upon the Corporation and the Holder. In the event that any such determination is made, the
Corporation shall deliver a certificate of such chartered accountants to the Holder setting out
such determination.

ARTICLE VI
GENERAL COVENANTS

6.01 Use of Proceeds. The Corporation will use the funds representing the principal amount
of this debenture advanced by the Holder to the Corporation for the purposes of refinancing or
repayment of certain indebtedness and for general operating purposes.

6.02 Covenants. Until the payment in full of the Indebtedness and until the fulfillment of all
of its obligations hereunder, the Corporation shall comply with the following covenants:

(a) Books and Records. The Corporation shall at all times keep accurate and complete books,
records and accounts of all of the Corporation’s business activities, prepared in accordance with
GAAP consistently applied, and the Corporation shall permit Holder, or any persons designated
by Holder, at any reasonable time, to inspect, audit and examine such books, records and
accounts and to make copies or extracts thereof;

(b) Notices. The Corporation shall promptly notify Holder in writing of the occurrence of any
Event of Default or any act or event which, with the giving of notice or the passage of time, or
both, would be such an Event of Default and of any legal action, proceeding or investigation
threatened or instituted against the Corporation that might have a material adverse effect upon
the operations, financial condition or business of the Corporation or its ability to repay the
Indebtedness, and from time to time, at Holder's request, will furnish to Holder a summary of the
status of all such actions, proceedings or investigation;
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(c) Maintain Business. The Corporation shall maintain in full force and effect all material
licenses, permits, authorizations, bonds, franchises and other rights necessary or desirable to the
profitable conduct of its business, shall continue in, and limit its operations to, the same general
lines of business as are presently conducted and shall comply with all applicable laws, orders,
regulations and ordinances of all governmental authorities, in all material respects and shall
maintain its corporate existence;

(d) Mergers, Sale of Assets. The Corporation will not, without Holder's prior written consent: (i)
sell, lease, transfer or dispose of substantially all of its assets to another entity; or (ii) consolidate
with or merge into another entity, permit any other entity to merge into it or consolidate with it,
or permit any transfer of the ownership of, or power to control, the Corporation;

(e) Dividends and Other Distributions. Unless otherwise indicated herein, the Corporation will
not, without the Holder’s prior written consent, declare, order, pay or make, directly or indirectly
any dividend or other distribution or other payment or loan, other than as permitted in the
Shareholders Agreement;

(f) Indebtedness. The Corporation will not, without the Holder’s prior written consent, such
consent not to be unreasonably withheld,

(1) incur, create, assume or permit to exist any obligation or indebtedness, except

(A) existing indebtedness disclosed on financial statements previously delivered
to the Holder;

(B) other indebtedness and trade obligations and normal accruals in the ordinary
course of business;

(C) other indebtedness subordinated and postponed to repayment of the
Indebtedness that are subject to a subordination and postponement agreement that
is in form and content satisfactory to the Holder;

(i1) become liable, directly, or indirectly, as guarantor or otherwise, for any obligation of
any other person, except existing obligations of such kind previously disclosed to the
Holder in writing;

(g) Liens. The Corporation will not, without the Holder’s prior written consent, agree for any
person, to have the benefit of or recourse to the Corporation’s assets except to the extent fully
subordinated to the claims of the Holder hereunder;

(h) Insurance. The Corporation shall maintain and keep in force insurance of the types and
amounts customarily carried in its lines of business, including, without limitation, fire, public
liability, product liability, property damage and workers' compensation, such insurance to be
carried with companies and in amounts satisfactory to Holder, in its reasonable discretion, and
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the Corporation shall deliver to Holder from time to time as Holder may request, schedules
setting forth all insurance then in effect and copies of the policies;

(1) Debts. The Corporation shall pay all permitted debts, legal awards, taxes, levies, penalties,
interest and any other obligation, immediately upon such obligation coming due;

(j) Environmental Matters. The Corporation will take all reasonable actions to prevent the
occurrence of any material violation of any applicable environmental, health and safety statues
and regulations, or any order or judgment of any court with respect to environmental pollution or
contamination, hazardous waste disposal or any other environmental matter and the Corporation
shall promptly give written notice to Holder of the following occurrences and of the steps being
taken by the Corporation, with respect thereto:

(1) notice that the Corporation’s operations are not in full compliance with the
requirements of applicable environmental, health and safety statutes and regulations;

(i1) notice that the Corporation is subject to a governmental investigation evaluating
whether any remedial action is needed to respond to the release of any hazardous or toxic
waste or substance into the environment; or

(iii)) notice that any properties or assets of the Corporation are subject to any
environmental lien.

(k) Board Observation Right. While any Indebtedness under this debenture remains
outstanding, the Corporation will permit one representative of the Holder (the “Observer”) to
attend all meetings of the board of directors of the Corporation (whether in person, telephonic or
other) in a non-voting, observer capacity and shall provide to the Observer concurrently with the
members of such board, and in the same manner, notice of such meeting and a copy of all
materials provided to such board members. The Corporation agrees to timely pay all out-of-
pocket expenses reasonably incurred by the Observer associated with attending such meetings.

ARTICLE VII
DEFAULT AND ENFORCEMENT

7.01 Events of Default. Each and every of the following events shall constitute an event of
default hereunder (“Event of Default”):

(a) if the Corporation makes default in payment of the Indebtedness or any part
thereof after the same becomes due under any provision hereof, provided
however, that in the event of a default in payment during the period of the Term
Loan, the Corporation shall have five (5) Business Days to cure such default by
making all payments owing in connection therewith;
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(b) if the Corporation shall neglect to carry out or observe any of the covenants or
conditions in this Agreement (other than those addressed in Section 7.01(a)) and
shall fail to remedy such default within ten (10) days after written notice to do so
has been given by the Holder to the Corporation;

(©) if any representation or warranty set out in Article III hereof is untrue or
inaccurate as of the date as of which it was made, or if any statement of a material
fact made in writing by or on behalf of the Corporation to the Holder in
connection with this debenture or any other matter contemplated by this debenture
was untrue or incorrect in any material respect as of the date as of which it was
made, or omitted information required to make the statement contained therein
not materially misleading in the context in which it was made; or

(d) if the Amending Agreement is terminated, amended or replaced without the prior
written consent of the Holder.

7.02 Remedies. Upon the occurrence of an Event of Default, the Holder may (i) declare the
Indebtedness to be due and payable and the same shall forthwith become immediately due and
payable and the Corporation shall forthwith pay to the Holder the Indebtedness together with
subsequent interest thereon at the rate specified in section 2.02 from the date of such declaration
until payment is received by the Holder, such subsequent interest to be payable at the times and
places and in the moneys mentioned herein, and any collateral security for the Indebtedness shall
thereupon become enforceable by the Holder, or (ii) exercise its right of conversion in
accordance with Article 5 hereof.

7.03 Remedies Not Exclusive. All rights, powers and remedies of the Holder under this
debenture may be exercised separately or in combination and shall be in addition to, and not in
substitution for, any other security now or hereafter held by the Holder and any rights, powers
and remedies of the Holder however created or arising. No single or partial exercise by the
Holder of any of the rights, powers and remedies under this Debenture or under any other
security now or hereafter held by the Holder shall preclude any other and further exercise of any
other right, power or remedy pursuant to this Debenture or any other security or at law, in equity
or otherwise. No delay or omission by the Holder in exercising any right, power or remedy
hereunder or otherwise shall operate as a waiver thereof or of any other right, power or remedy.

ARTICLE VIII
MISCELLANEOUS

8.01 Notices. Any notices to be provided by the Corporation to the Holder or by the Holder to
the Corporation shall be given as follows:

if to the Corporation:

Simply Green Home Services Inc.
1201-200 Yorkland Blvd.
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Toronto, ON
M2J 5C1

Attention: President
if to the Holder:

People’s Trust Company
1400-888 Dunsmuir Street
Vancouver, BC V6C 3K4

Attention: President and CEO
With a copy to General Counsel and Executive VP & Chief Financial Officer

8.02 Enurement and Assignment. This debenture shall enure to the benefit of and shall be
binding upon the respective successors of the Corporation and the Holder and may be assigned
by the Holder, in whole or in part, in which event the Corporation shall attorn in all respects to
such assignment and the assignee or assignees thereof.

8.03 Prepayment. The Corporation shall be entitled to prepay any principal owing hereunder
at any time without penalty.

8.04 Waiver. Any breach by the Corporation of any of the provisions contained in this
debenture or any default by the Corporation in the observance or performance of any covenant or
condition required to be observed or performed by the Corporation hereunder may only be
waived by the Holder in writing, provided that no such waiver by the Holder shall extend to or
be taken in any manner to affect any subsequent breach or default or the rights resulting
therefrom. No delay or omission by the Holder in exercising any right or remedy hereunder shall
operate as a waiver thereof, or of any breach by the Corporation or any Event of Default giving
rise to such right or remedy.

8.05 Amendment, Modification. Except as may be otherwise expressly provided herein, no
provision of this debenture may be modified, waived or terminated except by instrument in
writing executed by the Holder.

8.06 Further Assurances. The Corporation shall do, execute, acknowledge and deliver or
cause to be done, executed, acknowledged and delivered, such further acts, deeds, mortgages,
transfers, assurances or other documents as the Holder shall reasonably require to give effect to
or to preserve and perfect the Security or any security interest the Corporation may hereafter
become bound to grant to the Holder, for the purpose of accomplishing and effecting the
intention of this debenture.

8.07 Severability. If any term or provision of this debenture shall to any extent be invalid or
unenforceable, the remainder of this debenture or the application of such term or provision to
persons or circumstances other than those as to which it is held invalid or unenforceable, shall
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not be affected thereby and each term or provision of this debenture shall be valid and
enforceable to the fullest extent permitted by law.

8.08 Set-Off. The Holder may at any time and from time to time, without notice to the
Corporation or to any other person, set off, appropriate and apply any indebtedness and liability
of the Holder to the Corporation, matured or unmatured, against and on account of the
Indebtedness then due, in such order of application as the Holder may from time to time
determine.

8.09 No Merger. This debenture is in addition to, not in substitution for, and shall not be
merged in any other agreement, security, instrument or other document now or hereafter held by
the Holder.
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FOURTH AMENDED AND RESTATED CONCURRENT LEASE AGREEMENT

CONCURRENT LEASE AGREEMENT, dated as of June 30, 2021 (this Agreement), between Crown Crest
Financial Corp., a company duly incorporated and validly existing under the laws of the Province of
Ontario {together with its successors and assigns, the Lessor) and Peoples Trust Company, a trust
company existing under the laws of Canada (Concurrent Lessee).

WHEREAS the Lessor, the Concurrent Lessee and Simply Green Home Services Inc. (now Simply Green
Home Services Corp.){the “Guarantor”), as guarantor, entered into a Concurrent Lease Agreement made
as of January 19, 2018 (the Original Agreement), as amended by an Amended and Restated Concurrent
Lease Agreement made as of November 30, 2018 (the Amended and Restated Agreement), as further
amended by a Second Amended and Restated Concurrent Lease Agreement made as of December 31,
2018, and as ‘urthe- amended by a Third Amended and Restated Concurrent Lease Agreement made as
of April 19, 2019 (the Third Amended and Restated Agreement), pursuant to which the Lessor leases
certain Leased Assets from time to time to the Concurrent Lessee and the Concurrent Lessee leases such
Leased Assets from the Lessor;

AND WHEREAS the Lessor and the Concurrent Lessee wish to further amend and restate the Third
Amended and Restated Agreement on and subject to the terms and conditions of this Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the mutual covenants and
agreements of the parties herein contained, and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

Article 1 -~ DEFINITIONS AND PRINCIPLES OF INTERPRETATION
1.1 Definitions

Words with initial capital letters in this Agreement {including the above recitals) shall have the
meanings set out below:

Additional Term means, in respect of a Concurrent Lease, the balance, if any, of the remaining
term of the related Lease after the Lease End Date, less one day; provided that the balance of
the remaining term may not exceed the useful life of the applicable Lease Asset.

Additional Term Investment means, at any time, the sum of the initial Additional Term Prepaid
Rent, minus the amount of all ATPR Amortization on any prior Settlement Date, plus the amount
of any Subsequent Additional Term Prepaid Rent on any Settlement Date.

Administrative Costs means, in respect of any Lease, all late fees, extension fees and other
administrative or similar costs, charges and expenses billed to the applicable Obligor in
accordance with the Lessor’s customary practice and approved by the Concurrent Lessee, acting
reasonably,

Advance Rate means 90%.
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Adverse Claim means a security interest, lien, charge, encumbrance or other right or claim,
including any filing or registration made in respect thereof, of or through any Person (other than
the Concurrent Lessee).

Agreement means this agreement, together with the schedules hereto, as the same may be
amended, supplemented, modified, restated or replaced from time to time, and the expressions
hereof, herein, hereunder, and hereby and similar expressions refer to this agreement and not
to any specific article, section, paragraph, subparagraph or clause hereof.

Amortization Event means the occurrence of any of the following events:

(a) oh any Reporting Date as of the end of the related Collection Period, either:
(1) the Average Delinquency Rate exceeds 6.5%;
iy the Average Loss Rate exceeds 2.75%; or

(b) a Servicer Termination Event;

Amortization Period means the period commencing on the date of occurrence of an
Amortization Event and ending on the earlier of (i) the date such Amortization Event is waived
by the Concurrent Lessee, in its sole discretion, and (ii} the date on which no further amounts
are payable to the Concurrent Lessee hereunder.

Approved Equipment shall mean the following equipment and all equipment ancillary to it,
storage water heaters, tankless water heaters, water filtration and/or treatment systems,
Heating Recovery Ventilation {'HRV'}) and/or High-efficiency particulate arrestance (‘HEPA")
systems, furnace and air conditioning (‘HVAC') equipment, boiler systems and smart home
products, as well as such other types or classes of consumer equipment as may be agreed to by
the Lessor and approved by the Concurrent Lessee in writing.

ATPR Amortization means, on any Settlement Date, the amount, if any, by which the Additional
Term Investment exceeds the product of (i) the Advance Rate and (ii) the sum of the net present
values of each unpaid rental payments coming due ‘over the entire term, ending on the last day
of the Additional Term, of the ATPR Scheduled Leases on the immediately preceding Settlement

Date, excluding all Scheduled Paymants, but including all Escalation Amounts, discounted to the
date of determination at the Discount Rate.

ATPR Funding Rate means, in respect of a Concurrent Lease and a Settlement Period, an annual
interest rate equivalent to the average of BMO Prime for the 30 days in effect prior to each
Closing Date plus 1.7% per annum, provided that from and after each 5th anniversary of the
date of the Amended and Restated Agreement, the ATPR Funding Rate shall be the greater of
(A) 4.5% per annum and (B) the BMO Prime in effect for the 30 days prior to such 5 anniversary
plus 1.7% per annum.

ATPR Scheduled Leases means the Leases, the related Approved Equipment of which is the
subject of a Concurrent Lease at such time, designated by the Lessor to the Concurrent Lessee
by notice in writing on the date of the Amended and Restated Agreement, as such schedule may
be amended by the Lessor on any Settlement Date, provided that, for greater certainty, to the
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extent any Lease that is an ATPR Scheduled Lease ceases to be subject to a Concurrent Lease
hereunder, such Lease shall thereafter cease to be an ATPR Scheduled Lease.

Average Delinquency Rate means for any Reporting Date, the arithmetic mean of the
Delinquency Rates for each of the three Collection Periods immediately prior or (a) in the case of
the first Reporting Date, the Delinquency Rate for the first Collection Period and (b} in the case
of the second Reporting Date, the arithmetic mean of the Delinguency Rates for each of the two
Collection Periods immediately prior.

Average Loss Rate means for any Reporting Date, the arithmetic mean of the Loss Rates for
each of the three Collection Periods immediately prior or {a) in the case of the first Reporting
Date, the Loss Rate for the first Collection Period and (b) in the case of the second Reporting
Date, the arithmetic mean of the Loss Rates for each of the two Collection Periods immediately
prior.

Blocked Account Agreement means the blocked account agreement made as of January 30,
2018 between the Lessor and The Toronto-Dominion Bank, as the same may be amended,
restated, supplemented or replaced from time to time.

BMO Prime means, at any time, the posted “prime rate” of interest charged by Bank of
Montreal for its commercial loans that are made in Canadian dollars.

Business Day means any day other than a Saturday, Sunday, or public holiday on which banks
are required or permitted to be closed in the Province of Ontario or the Province of British
Columbia.

Buyout Purchase Price means the purchase price set out in the Lease at which the Obligor has
the option to purchase the Approved Equipment.

Charged-Off Asset means any Lease (i) for which the Servicer has become aware that an
Insolvency Event has occurred in respect of the related Obligor or (ii) that is or is required to be
charged-off as uncollectible by the Servicer in accordance with the Credit and Collection Policies
it being acknowledged that under the Credit and Collection Policies a Lease would be charged-
off as uncollectible upon the Servicer becoming aware that an Insolvency Event had occurred in
respect of the related Obligor; provided that a Lease will cease to be a Charged-Off Asset if all
outstanding amounts are paid in full by the Obligor.

Closing Date means, in respect of a Concurrent Lease, the date specified as such in the
applicable Concurrent Lease Notice.

Collection Period means a calendar month, provided that the initial Collection Period shall
commence on the Cut-Off Date in respect of the initial Concurrent Lease and the final Collection
Period shall end on (and include) the Final Collection Date.

Collections means without duplication (i) in respect of any Leased Asset, all cash collections and
other cash proceeds in respect thereof and of the related Rights and Receivables (excluding
Administrative Costs and Sales Taxes but including payments of rent, interest and principal)
received after the applicable Cut-Off Date, (ii) any Deemed Collections in respect of such Leased
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Assets, and (iii) the net proceeds of any disposition of the related Leased Asset, except where
the proceeds of disposition are payable directly to the Concurrent Lessee.

Collections Account means the account established and maintained in the name of the Lessor as
the account owner at The Toronto-Dominion Bank (Branch 1D: 14822, Account Number:
5266776) or such other account as is designated by notice to the Lessor as the Collections
Account for the purposes hereof, which account shall at all times be subject to a Blocked
Account Agreement in form and substance acceptable to the Concurrent Lessee.

Concurrent Lease means each concurrent lease of Approved Equipment entered into in
accordance with Article 2.

Concurrent Lease Entitlements has the meaning ascribed thereto in Section 2.6.

Concurrent Lease Notice means the offer by the Lessor to lease Lease Assets to the Concurrent
Lessee in the form attached hereto as Schedule “A”.

Concurrent Lessee’s Proportionate Share means, in respect of the Collections for a Lease, (i) for
a Lease that is a ATPR Scheduled Lease or a Second ATPR Scheduled Lease, a percentage equal
to the proportion of the Scheduled Payments plus all regularly scheduled payments to be made
by the Obligor during the Additional Term or Second Additional Term, as applicable, for such
Lease required to fully amortize the sum of Prepaid Rent, Initial Additional Term Prepaid Rent,
Subsequent Additional Term Prepaid Rent and Second Additional Term Prepaid Rent, as
applicable, for such Lease over the sum of the Prescribed Term and the Additional Term or
Second Additional Term, as applicable, at the weighted average of the Funding Rate and ATPR
Funding Rate or Second ATPR Funding Rate, as applicable, and (ii) for a Lease that is hot a ATPR
Scheduled Lease or a Second ATPR Scheduled Lease, a percentage equal to the proportion of the
Scheduled Payments for such Lease required to fully amortize the Prepaid Rent over the
Prescribed Term at the Funding Rate.

Credit and Collection Policies means the Lessor's credit, collection and administration policies
and procedures relating to its portfolio of loans, as represented in the Lessor’'s operating

procedures manual, which for greater certainty, has been reviewed and approved by the
Concurrent Lessee.

Credit Monitoring Fee means, for a Concurrent Lease on a Closing Date, an amount equal to 3%
of the Prepaid Rent plus, if applicable, 3% of the Initial Additional Term Prepaid Rent or Second
Additional Term Prepaid Rent.

Cut-Off Date means the date specified as such in the Concurrent Lease Notice.

Deemed Collections means amounts required to be deposited to the Collections Account
pursuant to Section 6.5 hereof.

Deferred Rent has the meaning set forth in Section 2.4,
Delinquency Rate means, for any Collection Period, the sum of the outstanding principal

balances of Leased Assets other than Charged-Off Assets that are Delinquent Assets at the end
of such Collection Period, divided by the Pool Balance at the end of such Collection Period.
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Delinguent Asset means a Lease where any amount payable thereunder or any portion thereof
is more than 30 days past due.

Discount Rate means, in respect of a Concurrent Lease, a discount rate equivalent to 4% per
annum, provided that the Concurrent Lessee may adjust the Discount Rate on January 2 of any
calendar year by notice in writing delivered not less than 30 days before such date in respect of
Concurrent Leases to be entered into after such date. Any increase in the Discount Rate cannot
exceed any net increase in BMO Prime during the calendar year then ended.

Eligible Asset means any Lease:

(a)

(e)

(f)

{01642522.6}

in respect of which the Obligor thereunder is a Person who is resident in Canada and is
not (i) an affiliate of the Lessor or the Concurrent Lessee; (ii) the Government of Canada
or any agency or instrumentality thereof or any federal crown corporation other than
those listed as exempt under applicable legislation from restrictions or requirements for
consent or notice on the assignment of receivables in respect of which they are obligors;
or (iii} any provincial government or agency thereof if the enforceability against such
government or agency of an assignment of debts owing thereby is subject to any pre-
condition which has not been fulfilled;

which is not a Charged-Off Asset or a Delinquent Asset;
that has a fair market value that is greater than or equal to its face value;

which is payable to an address in Canada only and is denominated and payable in
Canadian Dollars and in respect of which the Obligor has been directed to remit
payments to the Collections Account;

whizh has been duly authorized, executed and delivered by the parties thereto, has
been entered into in compliance with all applicable laws (including any licensure laws
applicable to Lessor), and, together with all related Rights {including any guarantee,
indemnity or agreement referred to in clause (g) of the definition of Rights), is in full
force and effect and constitutes the legal, valid and binding obligation of the related
Obligor enforceable against such Obligor in accordance with its terms, subject to
applicable bankruptcy, reorganization, insolvency, mcratorium or similar laws affecting
creditors’ rights generally and subject to equitable principles of general application
(regardless of whether enforcement is sought in a proceeding at law or in equity);

which is not subject to any dispute, set-off, counterclaim or defense whatsoever, no
prepayments have been made thereunder and which is owned by the Lessor and free of
any Adverse Claim and has not been extended or otherwise modified except in the
ordinary course of business and in accordance with the Credit and Collection Policies;

in respect of which the Lessor is not in default in the performance of any of the
covenants of the Lessor thereunder;

the terms of which do not contravene any laws, rules or regulations applicable thereto
{including, without limitation, such laws, rules, or regulations relating to usury, truth in
lending, credit business practices, cost of borrowing, consumer protection, equal credit

(€]



DocuSign Envelope 1D: 4105DBA0-C653-4AC2-9E2B8-569EAB3C833D

(s)

opportunity, fair debt collection practices and privacy), except where such
contravention would not materially adversély affect the collectability or enforceability
of the related Rights;

in which the perfection of the Lessor’s rights complies with the requirements of the
Credit and Collection Policies in all material respects it being acknowledged that Lease
Assets that are Low Value Leases do not require perfection of the Lessor’s rights (except
in accordance with Section 2.12 hereof);

the related Obligor is not the subject of any Insolvency Event (except where such
Insolvency Event occurred prior to the origination of the Receivable and such origination
was consistent with the Credit and Collection Policies) or, to the best of the Lessor’s
knowledge, there are no such proceedings pending against such Obligor;

in respect of which the related Rights may be assigned in whole or in part without the
consent of the related Obligor;

which is documented pursuant to a form of contract which is similar in all material
respects to one of the forms of contract that have previously been delivered to and
accepted by the Concurrent Lessee, acting reasonably;

in respect of which immediately prior to the lease hereunder the Lessor is the legal and
beneficial owner of the Lease Asset, the related Receivables and Rights free and clear of
any Adverse Claim; '

in respect of which after the Concurrent Lease of the related Equipment to the
Concurrent Lessee, the Concurrent Lessee would be the sole legal and beneficial owner
of the related Concurrent Lease Entitlements with full right to transfer, sell and
encumber such Concurrent Lease Entitlements free and clear of any lien;

that has not been satisfied, subordinated, waived or rescinded;

that has not been compromised, adjusted or modified except in accordance with the
Credit and Collection Policies;

that was generated in the ordinary course of business;

except in the case of Low Value Leases, for which all filings or recordings with respect to
the Lessor’s interest therein and the related Leases and Rights necessary by law or
reasonably prudent and desirable for the perfection and protection of such interests
including any further filings, recordings or renewals thereof, have been effected hy the
Lessor (Lien Registration); and

which satisfies such other criteria as may be added by the Concurrent Lessee in
accordance with Section 5.4 from time to time.

Escalation Amount means in respect of a Lease, all monthly amounts payable as rental
payments by an Obligor in excess of the Rental Amount.
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ETA means Part IX of the Excise Tux Act (Canada).

Excess LS Delinquencies is defined in Section 6.2(1}.

Excess LS Delinquencies Reimbursement is defined in Section 6.2(1).
Excess LV Delinquencies is defined in Section 6.2(l).

Excess LV Delinquencies Reimbursement is defined in Section 6.2().

Final Collection Date means the date on which all Leases subject to Concurrent Leases have
been terminated, fully coliected and/or written off as uncollectible pursuant to the Credit and
Collection Policies.

Finance Charge Collections means Collections in respect of interest and fees (other than
Administrative Costs).

Funding Costs, means, in respect of a Settlement Period, the sum of (a} the product of (i) the
Investment as of the first day of the Settlement Period and (ii) the weighted average Funding
Rate for all Concurrent Leases and the related Settlement Period, plus (b) the product of (i) the
Additional Term Investment as of the first day of the Settlement Period, and (ii) the ATPR
Funding Rate, plus (c) the product of (i) the Second Additional Term Investment as of the first
day of the Settlement Period, and (ii) the Second ATPR Funding Rate.

Funding Rate means:

(a) in respect of a Concurrent Lease with a Closing Date prior to October 1, 2020, an annual
interest rate equivalent to the average of BMO Prime for the 30 days in effect prior to
such Closing Date plus 1.3% per annum, provided that from and after the 5th
anniversary of such Closing Date, the Funding Rate for such Concurrent Lease shall be
the greater of (A) 4.5% per annum and (B) the average of BMO Prime for the 30 days in
effect prior to such 5th anniversary plus 1.3% per annum, and

(b) in respect of a Concurrent Lease with a Closing Date on or after October 1, 2020, an
annual interest rate equivalent to the greater of (A) 4.5% per annum and (B) the average
of BMO Prime for the 30 days in effect prior to such Closing Date plus 1.3% per annum;
provided that from and after the 5th anniversary of such Closing Date, the Funding Rate
for such Concurrent Lease shall be the greater of (C) 4.5% per annum and (D) the
average of BMO Prime for the 30 days in effect prior to such Sth anniversary plus 1.3%
per annum,

GAAP means generally accepted accounting principles from time to time approved by the
Chartered Professional Accountants of Canada or any successor body, applicable as at the date
in question and applied on a consistent basis.

Governmental Authority means any federal, state, provincial, regional, local or foreign court or
governmental agency, authority, instrumentality or regulatory body.
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GST/HST means the goods and services tax, harmonized sales tax, and all other amounts
payable under the ETA or pursuant to any similar value added tax legislation in any other
jurisdiction of Canada or is similar thereto.

initial Additional Term Prepaid Rent means, at any time, the aggregate, for each ATPR
Scheduled Lease, of the product of (i) the Advance Rate and (ii) the sum of the net present
values of each unpaid rental payments coming due over the entire term, ending on the last day
of the Additional Term, of the related ATPR Scheduled Lease, excluding all Scheduled Payments,
discounted to the date of determination at the Discount Rate.

insolvency Event means, in respect of any Person, such Person shall generally not pay its debts
as they become due, or shall admit in writing its inahility to pay its debts generally, or shall make
a general assighment for the benefit of creditors; or any proceedings shall be instituted by or
against, as the case may be, seeking to adjudicate it as bankrupt or insolvent or seeking
liguidation, winding up, reorganization arrangement, adjustment, protection, relief or
composition of it or its debts under any law relating to bankruptey, insolvency, reorganization or
relief of insolvent debtors, or seeking the entry of an order for relief by the appointment of a
receiver, trustee, custodian or similar official for its or a substantial part of its property and, if
such proceeding has been instituted against such Person, while being contested in good faith by
such Person, such proceeding has not been stayed or dismissed within 45 days or a receiver,
trustee, custodian or other similar official is appointed for it or any substantial part of its
property; or a receiver being privately appointed in respect of a substantial part of the assets of
such Person; or such Person, takes any corporate action to authorize any of the actions
described above.

[nvestment means at any time the sum of all Prepaid Rent paid {or deemed to have been made)
by the Concurrent Lessee to the Lessor, less (i} the sum of all amounts paid to the Concurrent
Lessee on account of the Concurrent Lessee’s Proportionate Share allocable to the Investment,
less (ii) any Funding Costs allocable to the Investment, less (iii) the Rent Rebate allocable to the
Investment paid by the Lessor in respect of all Concurrent Leases terminated from time to time.

ITA means the Income Tax Act (Canada) and includes any corresponding, applicable provincial
income tax statute, and for greater certainty, where this Agreement refers to a specific provision
of the ITA, such reference includes a reference to any corresponding provision of an applicable
provincial income tax statute. '

Lease means a lease or rental agreement or similar agreement (including a sub-metering
agreement) for the lease or sale of Approved Equipment originated by an Originator.

Lease Asset means a Lease together with the related Rights.
Lease End Date means, in respect of any Lease and Concurrent Lease, the Settlement Date

immediately following the scheduled date of the last Scheduled Payment under the related
Lease.

Leased Assets means the Approved Equipment concurrently leased or purported to be

concurrently leased by the Concurrent Lessee hereunder (other than Concurrent Leases
terminated hereunder).
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Loss Rate means in respect of a Collection Period, net losses in respect of Leases subject to
Concurrent Leases divided by the original outstanding net present value of the Leases subject to
Concurrent Leases subject to losses during such Collection Period.

Low Score Leases means Leases in respect of which the beacon score of the related Obligor is
less than 600 but greater than 500 on the date such Lease is originated.

Low Value Lease means a Lease Asset in respect of which the related Approved Equipment is a
water heater or other equipment where the original monthly rental amount (excluding taxes) is
less than $45 or a tankless water heater where the original monthly rental amount (excluding
taxes) is less than $65,

Material Adverse Effect means, in respect of any Person or any Lease subject to a Concurrent
Lease any effect on it which could reasonably be expected to have an adverse impact on (i) in
the case of such Person the ability of such Person to perform its obligations hereunder or under
any Re:ated Document, or (i) the enforceability or collectability of such Lease or (i) the value of
such Lease. ’

Obligor means in respect of any Lease, the Person or Persons obligated to make payments
thereunder.

Originator means in respect of any Lease, the original lessor.

Outstanding Balance means, in respect of a Concurrent Lease, the product of (i) the Advance
Rate, and (ii) the sum of the net present values of each unpaid Scheduled Payment plus, if
applicable, each unpaid regularly scheduled payment to be made by the Obligor during the
Additional Term or Second Additional Term under the related Lease, discounted to the date of
determination at the applicable Discount Rate,

Person means an individual, partnership, corporation, trust, joint venture, unincorporated
association, government (or any agency or political subdivision thereof) or other entity.

Pool Balance means at any time the aggregate Outstanding Balance of all Concurrent Leases
other than in respect of Charged-Off Assets or Lease Assets where the related Concurrent Lease
has been terminated.

Portfolio Report means a report substantially in the form attached hereto as Schedule “C”,
delivered by the Lessor to the Concurrent Lessee pursuant to Section 6.2{m)).

PPSA means the Personal Property Security Act (British Columbia) or the comparable legislation
of the other provinces of Canada including, in Québec, the Civil Code of Québec.

Prepaid Rent means the lump sum rent required to prepay the original monthly rental amount
due under any Concurrent Leases pursuant to Article 2, which shall be equal to the product of (i)
the Advance Rate and (ii) the sum of the net present values of each unpaid Scheduled Payment
of the applicable Lease Asset, discounted to the related Ciosing Date at the applicable Discount
Rate.
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Prescribed Term means, in respect of any Lease at any time, the lesser of 10 years and the
remaining term of such Lease at such time less one day.

PST means amounts payable under any statute in Canada imposing a single stage retail sales tax.

Receivables means, in respect of any Lease, all moneys payable with respect to such Lease Asset
including all scheduled periodic payments, principal, interest, interchange, extra charges, fees
and penalties and other moneys payable by the related Obligor (exclusive of Administrative
Costs) during the period from but excluding the Cut-Off Date, to the date when all amounts have
been paid under such Lease. '

Records means, in respect of any Lease subject to a Concurrent Lease, all contracts (including
those evidencing such Lease), books, records, reports and other documents and information
(including, to the extent obtainable by way of existing software controlled by the Lessor, hard
copies of all data maintained in databases of the Lessor, tapes and disks) maintained by or on
behalf of the Lessor in respect of the Lease and the related Obligor.

Related Documents means any agreement, document, exhibit, notice or other communication
which has at any time been delivered by the Lessor to the Concurrent Lessee pursuant hereto,
including all agreements and documents required hereunder.

Rental Amount means in respect of a Lease, the briginal regularly-scheduled monthly rental
payment amount of the Obligor thereunder (excluding any Escalation Amount).

Rent Rebate means, at any time with respect to any Concurrent Lease in respect of which the
Concurrent Lessee made a payment of Prepaid Rent and, if applicable, Initial Additional Term
Prepaid Rent or Second Additional Term Prepaid Rent, an amount equal to the product of (i) the
Advance Rate and (i) the sum of the net present values of each unpaid Scheduled Payment plus,
if applicable, each unpaid regularly scheduled payment to be made by the Obligor during the
Additional Term or Second Additional Term arising under the related Lease, discounted to the
date of determination at the applicable Discount Rate.

Replacement Servicer means any Person appointed by the Concurrent Lessee to replace the
initial or any subsequent Servicer upon the occurrence of a Servicer Termination Event.

Replacement Servicer Fee has the meaning given to it in Section 7.3.

Reporting Date means in respect of a Collection Period the second Business Day preceding the
related Settlement Date,

Rights means, in respect of any Lease, the following:

(a) all rights and benefits accruing to the Lessor under such Lease, including all right, title
and interest in and to the related receivables;

(b) all of the Lessor’s right, title and interast in and to the related Approved Equipment;

(c) all right in or to payments (including both proceeds and, to the extent the Lessor has
any rights therein, premium refunds) under any insurance policies maintained by the
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related Obligor pursuant to the terms of such Lease or by the Lessor in respect of such

Lease;

(c) all claims, demands, actions, damages and indemnities owing to the Lessor under such
Lease,;

(e) the right of the Lessor to ask, demand, sue for, collect, receive and enforce any and all

sumrs payable under the Lease and to enforce all other covenants, obligations, rights and
remedies thereunder with respect thereto;

(f) all of the right, title and interest of the Lessor in, to and under all prepayments made
after the Cut-Off Date, guarantees, promissory notes and indemnities (including all
security interests and all property subject thereto} from time to time supporting or
securing payment or performance of the related Obligor’s obligations in respect of the
lLease, whether pursuant to the Lease or otherwise;

(©) the related Records; and
(h) all proceeds of or relating to any of the foregoing.

Sales Taxes means all federal, provincial and other sales, goods and services, value added, use
or other transfer taxes, and all other similar taxes whatsoever, including GST/HST and PST.

Scheduled Payment means, in respect of a Lease, (a) the Rental Amount and (b) the Escalation
Amount payable by the Obligor thereunder during a term not exceeding the lesser of (i) the
remaining term of the Lease, (ii) ten years and (iii) the remainder of the Prescribed Term.

Second Additional Term means, in respect of a Concurrent Lease, the balance, if any, of the
remaining term of the related Lease after the Lease End Date, less one day; provided that the
balance of the remaining term may not exceed the lesser of (i) the remaining useful life of the
applicable Lease Asset and {ii) 60 months,

Second Additional Term Investment means, on any day, the Second Additicnal Term Prepaid
Rent less (i} the sum of all amounts paid to the Concurrent Lessee on account of the Concurrent
Lessee’s Proportionate Share in respect of the Second Additional Term, less (ii) any Funding
Costs allocable to the Second Additional Term Investment, less (iii) the Rent Rebate allocable to
the Second Additional Term Investment paid by the Lessor in respect of all Concurrent Leases
that are Second ATPR Leases terminated from time to time.

Second Additional Term Prepaid Rent means, at any time, the aggregate, for each Second ATPR
Scheduled Lease, of the product of (i} the Advance Rate and (ii) the sum of the net present
values of each unpaid rental payments coming due over the entire term, ending on the last day
of the Second Additional Term, of the related Second ATPR Scheduled Lease, excluding all
Scheduled Payments, discounted to the date of determination at the Discount Rate.

Second ATPR Funding Rate means, in respect of a Concurrent Lease and a Settlement Period, an
annual interest rate equivalent to the average of BMO Prime for the 30 days in effect prior to
each Closing Date plus 1.7% per annum, provided that from and after each 5th anniversary of
the date of the Third Amended and Restated Agreement, the ATPR Funding Rate shall be the
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1.3

1.4

greater of (A) 4.5% per annum and (B) the BMO Prime for the 30 days in effect prior to such 5th
anniversary plus 1.7% per annum.

Second ATPR Scheduled Leases means the Leases, the related Approved Equipment of which is
the subject of a Concurrent Lease at such time, designated by the Lessor to the Concurrent
Lessee by notice in writing on the date of this Agreement.

Servicer means Lessor in its capacity as servicer hereunder and any Replacement Servicer.

Servicing Fee means in respect of any Settlement Date, a fee not exceeding 0.40% per annum of
the Pool Balance at such time.

Servicer Termination Event has the meaning set forth in Section 7.1.

Settlement Date means, in respect of a Collection Period, the 15" calendar day of the calendar
month (or the next Business Day if such day is not a Business Day) following the calendar month
related to such Collection Period.

Settlement Period means in respect of a Settlement Date, the period commencing on and
including the immediately preceding Settlement Date to but excluding such Settlement Date,
provided that the first Settlement Period shall commence on and include the date of the Original
Agreement and the final Settlement Date shall end on and exclude the Final Collection Date.

Subsequent Additional Term Prepaid Rent means, on a Settlement Date, the amount (if any) by
which (a) the product of (i) the Advance Rate and (ii) the sum of the net present values of each
unpaid rental payments coming due over the entire term, ending on the last day of the
Additional Term, of the ATPR Scheduled Leases (as updated on such Settlement Date), excluding
all Scheduled Payments, but including all Escalation Amounts, discounted to the date of
determination at the Discount Rate, exceeds (b) the Additional Term Investment immediately
prior to such Settlement Date.

Extended Meanings

In this Agreement, words importing the singular number include the plural and vice versa and
words importing gender include each gender. Unless the context requires otherwise, any
reference herein to any Person shall be construed to include such Person’s successors and
permitted assigns. :

Headings and Table of Contents

The table of contents does not form part of this Agreement. Article and Section headings are not
to be considered part of this Agreement, are included solely for convenience of reference and
do not define, limit or enlarge the construction or interpretation hereof.

References to Sections, Articles and Schedules

Unless otherwise provided, all references herein to Sections, Articles or Schedules are
references to Sections, Articles and Schedules of or to this Agreement.
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1.5

1.6

1.7

1.8

References to Statutes

Unless otherwise provided, all references herein to any statute or any provision thereof shall
mean such statute or provision as amended, restated or re-enacted from time to time.

Certain Phrases

Unless otherwise provided herein, the words “including”, “includes” and “include” mean
“including {or includes or include) without limitation”.

Governing Law

This Agreement will be governed by and construed in accordance with the laws of the Province
of British Columbia and the federal laws of Canada applicable therein (without regard to the
conflict of laws rules of the Province of British Columbia).

Invalidity of Provisions

Save and except for any provision or covenant contained herein which is fundamental to the
subject matter of this Agreement (including those that relate to the payment of moneys), the
invalidity or unenforceability of any provision or covenant hereof or herein contained will not
affect the validity or enforceability of any other provision or covenant hereof or herein
contained and any such invalid or unenforceable provision or covenant will be deemed to be
severable.

Computation of Time Periods

Unless otherwise provided herein, in the computation of a period of time from a specified date
to a later specified date, the word “from” means “from and including” and each of the words
“to” and “until” means “to but excluding”.

Non-Business Days

Whenever any payment to be made hereunder shall be stated to be due, any period of time
woulce begin or end, any calculation is to be made or any other action to be taken hereunder
shall be stared to be required to be taken, on a day other than a Business Day, such payment
shall be made, such period of time shall begin or end, such calculations shall be made and such
other action shall be taken on the next succeeding Business Day,

Accounting Principles

Where the character or amount of any asset or liability or item of revenue or expense is
required to be determined, or any consolidation or other accounting computation or
presentation is required to be made for the purpose of this Agreement, such determination,
consolidation, computation or presentation shall, to the extent applicable and except as
otherwise specified herein or as otherwise agreed to in writing by the parties, be made in
accordance with GAAP applied on a consistent basis. Wherever in this Agreement reference is
made tc generally accepted accounting principles, such reference shall be deemed to he to
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2.1

GAAP applicable as at the date on which such determination, consolidation, computation or
presentation is made or required to be made.

Currency
Unless otherwise provided, all amounts herein are stated in Canadian Dollars.
Entire Agreement

This Agreement contains the entire agreement between the parties relative to the subject
matter hereof and supersedes all prior and contemporaneous agreements, term sheets,
commitments, understandings, negotiations, and discussions, whether oral or written. There are
no warranties, representations or other agreements between the parties in connection with the
subject matter hereof except as specifically set forth herein.

Schedules

The following schedules annexed hereto are incorporated herein by reference and are deemed
to be part hereof:

Schedule “A“ - Form of Concurrent Lease Notice

Schedule “B” ~ Lessor's Addresses ‘

Schedule “C" — Form of Portfolio Report (or such other format as mutually agreed upon by
the parties)

Article 2 - CONCURRENT LEASE

Grant of Concurrent Lease

(a) Upon the terms and subject to the conditions set forth herein, the Lessor may from time
to time prior to the occurrence of an Amortization Event, by delivering a completed
Concurrent Lease Notice, offer to concurrently lease Approved Equipment to the
Concurrent Lessee at least 5 Business Days before a proposed Closing Date. The
Concurrent Lessee shall indicate its acceptance of the offer to concurrently lease
Approved Equipment by countersigning the Concurrent Lease Notice delivered by the
Lessor on or before the proposed Closing Date.

(b) On each Closing Date, Lessor shall hereby lease to Concurrent Lessee, free and clear of
all security interests, liens or other adverse claims other than the leasehold interests of
the relevant Obligors, and Concurrent Lessee shall hereby lease from Lessor, the
Approved Equipment (as listed on the related Concurrent Lease Notice delivered by
Lessor to Concurrent Lessee} with effect as of the Closing Date. It is hereby expressly
acknowledged and agreed that the interest of the Concurrent Lessee under each
Concurrent Lease in and to the related Approved Equipment is that of a lessee only, and
that title to and ownership in all such Approved Equipment shall, subject to Section 2.6,
remain vested in the Lessor. It is hereby further expressly acknowledged and agreed
that, as of each Closing Date and until the applicable Final Collection Date, the beneficial
ownership of the interest of the Lessor in respect of each Lease relating to Leased Assets
and the related Collections will automatically vest in the Concurrent Lessee and the
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(a)

Lessor will hold in trust for the benefit of the Concurrent Lessee the interest of the
Lessor under each such Lease and related Collections. It is hereby further expressly
acknowledged and agreed that, notwithstandirg the grant by the Lessor to the
Concurrent Lessee of each Concurrent Lease, the rights of the lessee Obligors with
respect to the possession and use of the Approvea Equipment shall continue and be the
sarre as under their respective Leases.

On each Closing Date, the Lessor will pay to the Concurrent Lessee the Credit
Monitoring Fee for each Concurrent Lease listed in the applicable Concurrent Lease
Notice. The Concurrent Lessee may set off the Credit Monitoring fee payable for a
Concurrent Lease against the Prepaid Rent for that Concurrent Lease paid by the
Concurrent Lessee on the Closing Date.

In its capacity as lessor to the Concurrent Lessee and so that the Concurrent Lessee will
not be in violation of its obligation as lessor to the Obligors or any of them, the Lessor
herehy covenants and agrees to and in favour of the Concurrent Lessee that at all times
during the term of each Concurrent Lease, the Lessor will, in all material respects,
comply with and perform each term, condition, representation, warranty and covenant
of the lessor contained in each Lease and will not take or omit to take any action in its
capacity as owner of the Approved Equipment and lessor under any Concurrent Lease
and which would cause any material failure by it to so comply with and perform each
term, condition, representation, warranty and covenant required to be complied with or
performed by the lessor under each Lease.

In its capacity as lessee uncer each Concurrent Lease, the Concurrent Lessee hereby
covenants and agrees, to and in favour of the Lessor, to cause and require each Obligor
to comply with and perform each term, condition, representation, warranty and
covenant required to be complied with or performed by an Obligor under the relevant
lLease,

Terms of Concurrent Leases

The term of each Concurrent Lease in respect of an item of Approved Equipment shall
be deemed to commence at the close of business on the related Closing Date and,
unless terminated or deemed terminated earlier in accordance with the provisions
hereof, shall terminate on the Lease End Date for the related Lease.

Notwithstanding Section 2.2(a), the Concurrent Lessee shall, by giving the Lessor notice,
have the right to extend (i) the term of all Concurrent Leases outstanding on the date of
the Amended and Restated Agreement beyond the relevant Lease End Dates to the end
of the Additional Term and (ii) the term of all Concurrent Leases outstanding on the date
of this Agreement for which a notice has not been previously given pursuant to this
section beyond the relevant Lease End Dates to the end of the Second Additional Term.

It is hereby expressly acknowledged and agreed that the Lessor’s title and ownership of the
Approved Equipment owned by it shall be subject to the rights of the Concurrent Lessee under
each Concurrent Lease with respect to such Approved Equipment, and, consequently, except as
otherwise provided herein, upon the termination of the Lease relating to any Approved
Equipment (whether upon the expiry of the Term thereof, as a result of a default by the Obligor

{01642522.6)
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2.3

2.4

2.5

thereunder or otherwise), the Concurrent Lessee shall, until the expiry of the term of the
Concurrent Lease relating to such Approved Equipment, have the exclusive right to possess, use
and lease such Approved Equipment as provided for in this Article 2. Except as provided herein,
neither the Concurrent Lessee nor the Lessor shall be entitled to terminate the Concurrent
Lease in respect of any or all of the Approved Equipment.

Rent for Concurrent Lease

In consideration of the grant by the Lessor to the Concurrent Lessee of each Concurrent Lease,
the Concurrent Lessee shall pay to the Lessor, on the first day of each calendar month after the
Closing Date during the term of each Concurrent Lease, as monthly rent, an amount equal to
99,99% of the sum of all payments forming part of the Scheduled Payments to be made in
respect of the Leases of Leased Assets in respect thereof during the related Collection Period.
Any Taxes will be added to any amount so paid if applicable.

Prepaid and Deferred Rent

The Lessor acknowledges and agrees that the Concurrent Lessee may satisfy and discharge its
obligations to make all monthly rent payments required by Section 2.3 by (a) paying to the
Lessor, on the related Closing Date, as a prepayment of rent, a sum equal to the Prepaid Rent,
(b) paying to the Lessor the amounts specified pursuant to and in accordance with Section 3.1 as
deferred rent {the Deferred Rent), each of which payments shall be made without the need on
the part of the Lessor to provide the Concurrent Lessee with any invoices. The Concurrent
Lessee shall be deemed to have elected to make the payments specified in (a) and (b) if it pays
the Prepaid Rent on the related Closing Date, In the event the Concurrent Lessee elects to
extend the terms of the Concurrent Leases outstanding on the date of the Amended and
Restated Agreement or on the date of this Agreement, as applicable, to the end of the
Additional Term or Second Additional Term, as applicable, in accordance with Section 2.2(h), the
Concurrent Lessee may pay to the Lessor, upon the exercise of its right to extend the terms, as a
prepayment of rent, a sum equal to the Initial Additional Term Prepaid Rent plus the
Subsequent Additional Term Prepaid Rent as determined on each Settlement Date thereafter or
the Second Additional Term Prepaid Rent, as applicable. Concurrently with the payment of the
initial Additional Term Prepaid Rent for an ATPR Scheduled Lease, or the Second Additional
Term Prepaid Rent for a Second ATPR Scheduled Lease, the Lessor will pay to the Concurrent
Lessee the Credit Monitoring Fee for that ATPR Scheduled Lease or Second ATPR Scheduled
Lease. Any Taxes will be added to any of the foregoing amounts so paid if applicable.

Acknowledgment

The Lessor acknowledges and agrees that, as a consequence of the grant and demise of rights by
it to the Concurrent Lessee under this Agreement, and in consideration of the obligation and the
liability of the Concurrent Lessee to pay to the Lessor the rent (including any payment by the
Concurrent Lessee of Prepaid Rent), as provided for in this Article 2, the Concurrent Lessee shall
be entitled, among other things, to receive all Scheduled Payments under the Leases, the Leased
Assets relating to which is concurrently leased to the Concurrent Lessee hereunder, as of and
from the close of business on the related Closing Date.
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2.6

2.7

Security Interest

As continuing security for the due and timely payment from time to time by the Lessor of all
obligations of the Lessor, the Lessor nereby grants, pledges and charges, to and in favour of the
Concurrent Lessee, a first charge and security interest in and to all of the Lessor’s right, title and
interest, both present and future, in, to and under the following:

(a) all of the Lessor’s right, title and interest in, to and under the Leased Assets and the
Leases related thereto including, without limitation, all amounts owed to or received by
the Lessor in respect of Collections from any QObligor or other Person, including all
liguidation proceeds and subsequent recoveries in respect of the Leased Assets and the
related Records;

(b) all of the Lessor’s right, title and interest in and to all Collections made on or after the
related Closing Date and the right to make Collections in respect of the remaining Term
thereof made on or after the Closing Date including, without limitation, rights, if any,
under direct debit agreements with Obligors, and all cheques, notes, instruments of
payment and other remittances relating thereto;

(c) all of the Lessor’s right, title and interest in and to the related Rights relating to the
Leased Assets; and

(d) all proceeds from any or all of the foregoing;

(all of such property and rights being collectively referred to herein as the Concurrent Lease
Entitlements). The Lessor and the Concurrent Lessee agree that value has been given for the
granting by the Lessor of such charge and security interest, that they have not agreed to
postpone the time for attachment with respect thereto and that attachment will occur
immediately upon the Lessor acquiring rights to receive any such Collections or other amounts.

Concurrent Lessee Rights
The Lessor hereby acknowledges that, as a consequence of the granting of the Concurrent

Leases hereunder, the Concurrent Lessee through the Servicer on its behalf, shall have the right,
at any time, to:

(a) notify any Obligor of the Concurrent Lease by the Concurrent Lessee of the Leased
Assets;
(b) to the extent that the Lessor has such rights, contact any Obligor for any purpose,

including for the performance of audits and verification analyses, and the determination
of account balances and other data maintained by the Servicer;

(c) direct any Obligor to make al! payments on account of any Leases directly to the
Concurrent Lessee at an address designated by the Concurrent Lessee or to such third
party (including the Servicer) or bank or depositary as may be designated by the
Concurrent Lessee;
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2.8

2.9

2.10

2.1

(d) request any Obligor to change the instructions for any direct debit or electronic funds
transfer otherwise payable to the Lessor or the Servicer;

(e) proceed directly against any Obligor and take any and all other actions, in the Lessor’s
name or otherwise, hecessary or reasonably desirable to collect the Leases, enforce the
related Rights or effect any related result; and

(f) subject to the terms of the related Lease, sell by power of sale any Leased Assets for any
price the Concurrent Lessee (or the Servicer on its behalf) deems reasonable in its sole
discretion and apply the liquidation proceeds arising from any such sale towards any
Rent Rebate arising therefrom.

Application Fee

The Lessor shall pay to the Concurrent Lessee following the completion of each Concurrent
Lease or each extension of a Concurrent Lease for a Second Additional Term, an application fee
in respect of such Concurrent Lease in the amount equal to 0.15% of the applicable Prepaid Rent
or Second Additional Term Prepaid Rent, as applicable, of the applicable Lease Asset in respect
of the concurrent lease or extension by the Concurrent Lessee from the Lessor.

Payment of GST/HST

The Concurrent Lessee certifies that it is at all relevant times, including at the time of each
Concurrent Lease, a registrant under Part IX of the Excise Tax Act (Canada) {the ETA) and that its
registration number is 10414 3698 RT0001.

Disqualified Assets

Promptly at any time after a Closing Date upon discovering that an eligibility requirement
contained in the definition of “Eligible Asset” was not satisfied with respect to any Leased Asset
and Concurrent Lease on the Cut-Off Date where the Concurrent Lessee made a payment of
Prepaid Rent, the Lessor shall pay to the Concurrent Lessee an amount equal to the Rent Rebate
in respect of the Concurrent Lease. Upon the payment of such amount, the related Concurrent
Lease of such Leased Asset will be deemed to have been terminated without the need for any
further action. Upon payment of such amount, any incorrectness in any representation or
warranty or covenant by the Lessor with respect thereto shall be deemed to have been rectified.

Termination Rights

Either the Concurrent Lessee or the Lessor may terminate any Concurrent Lease at the end of
each calendar year by notice in writing. Upon such termination, in the event Prepaid Rent was
paid in respect of the Concurrent Lease, the Lessor shall be obligated to pay the Rent Rebate in
respect thereof and shall have a period of up to 180 days to negotiate a repayment schedule
with the Concurrent Lessee. Upon payment in full of the Rent Rebate, the related Concurrent
Lease of such Leased Asset will be deemed to have been terminated without the need for any
further action.
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2.13

2.14

Security on Past Due Leases

In the case of all Leases (including Low Value Leases) subject to a Concurrent Lease, whether
entered into before or after the date of this Agreement, the Lessor shall, or shall cause the
Servicer to, file a Lien Registration (to the extent not already filed} no later than the first
business waek of the calendar month following the cate on which any amount payable
thereunder or any portion thereof kecomes more than 60 days past due. If such Lien
Registration is not filed within such time period, Lessor shall indemnify the Concurrent Lessee
for losses up to the Buyout Purchase Price in respect of the related Lease in accordance with
Section 9.4(a)(ii).

Liquidated Leases

The parties acknowledge that the Servicer is obligated and exclusively entitled, in accordance
with this Agreement, to enforce a defaulted Lease by using its normal practices to take actual
possassion of and sell the Leased Assets forming the subject matter of such Lease and, if
necessary, by enforcing the related Rights. The Servicer shall also be entitled to purchase such
Leased Assets for a price deemed by the Servicer to be reasonable for such Leased Assets. Upon
the Servicer's enforcement in respect of the Leased Assets which are subject to a Concurrent
Lease, the Concurrent Lessee shall, subject to the following sentence, require the Lessor to
terminate the related Concurrent Lease. The Concurrent Lease shall be terminated with respect
to such Leased Assets as of the date on which the Servicer completes the sale of the Leased
Assets to a purchaser thereof. Upon such termination, the Lessor shall be obligated to pay to
the Concurrent Lessee, on the date such sale is effected, as a refund of a portion of the Prepaid
Rent and, if applicable, the Initial Additional Term Prepaid Rent and any Subsequent Additional
Term Prepaid Rent or any Second Additional Term Prepaid Rent paid by the Concurrent Lessee
in respect cf such Leased Assets, by payment to the Collections Account, the liquidation
proceeds from the related Leased Assets and any recoveries against the related Obligor received
by the Servicer, and recourse against the Lessor shall be limited to the liquidation proceeds from
the related Leased Assets and recoveries against the related Obligor received by the Servicer,
and the Lessor irrevocably directs the Servicer to apply such amounts as Collections in
accordance with Article 3.

Sale of Leasaed Assets

Each party hereto acknowledges that the Servicer may, in accordance with the terms of the
related Lease, allow other Persons to purchase the lLeased Assets that are subject to a
Concurrent Lease hereunder prior to the expiry of a Concurrent Lease. If Leased Assets that are
subject to a Concurrent Lease hereunder are sold at any time, then the Concurrent Lease shall
be terminated with respect to such Leased Assets as of the date on which the Servicer
completes the sale of the Leased Assets to a purchaser thereof. Upon any such termination
where the purchaser is the Obligor, the Lessor shall be obligated to pay to the Concurrent
Lessee a refund of a portion of the Prepaid Rent and, if applicable, the Initial Additional Term
Prepaid Rert and any Subsequent Additional Term Prepaid Rent paid by the Concurrent Lessee
in respect of such Leased Assets, by payment into the Collections Account of the proceeds of the
sale of the Leased Assets on the date such sale is effected. Upon any such termination where
the purchaser is not the Obligor, the Lessor shall be obligated to pay to the Concurrent Lessee a
refund of a portion of the Prepaid Rent and, if applicable, the Initial Additional Term Prepaid
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3.1

3.2

3.3

Rent and any Subsequent Additional Term Prepaid Rent or any Second Additional Term Prepaid
Rent paid by the Concurrent Lessee in respect of such Leased Assets, by payment to the
Concurrent Lessee of an amount equal to the Rent Rebate relating to such Concurrent Lease on
the date such sale is effected. The Servicer will not agree to any purchase of Leased Assets that
would result in the termination of a Concurrent Lease, including without limitation as part of a
transaction that involves an Obligor agreeing to lease new Approved Equipment under a new
lease, without first obtaining the consent of the Concurrent Lessee,

Renewal of Leased Assets

Should a Lease in respect of a Leased Asset be renewed by the Lessor or any affiliate without
any change or addition to the related Approved Equipment leased thereunder, such renewal
must be offered as a Concurrent Lease under this Agreement or offered to be funded through
the existing warehouse facilities entered into between the Concurrent Lessee and one or more
of Crown Crest Capital Trust, Crown Crest Funding Corp. or Crown Crest Financial Corp. In the
event the Concurrent Lessee declines a Concurrent Lease or any such funding in respect of such
renewed Lease, the Lessor shall have no further obiigations in respect of such Lease under this
Section 2.15.

Article 3 - APPLICATION OF COLLECTIONS
Settlement Procedures

Collections of the Leases subject to Concurrent Leases shall be administered by the Servicer in
accordance with the terms of this Agreement. The Lessor shall provide to the Servicer {if other
than the Lessor) on a timely basis all information needed for such administration, including
notice of the occurrence of any Amortization Event. The Servicer will allocate Collections
received from each Obligor in accordance with the Credit and Collection Policies. On each
Settlement Date, Collections for the related Collection Period with respect to each Lease subject
to a Concurrent Lease, will be applied as follows:

(a) first, during an Amortization Period only, to the Servicer, the Servicing Fee or following a
Servicer Termination Event, to the Replacement Servicer, if any, the Replacement
Servicer Fee, in each case to the extent allocable to such Lease;

(b) second, to be retained by the Concurrent Lessee, the Concurrent Lessee’s Proportionate
Share of any Collections in respect of the Lease; and

(c) third, to the Lessor, the remainder as Deferred Rent.
[Reserved]
Subsequent Additional Term Prepaid Rent

On each Settlement Date after the Concurrent Lessee has elected to pay the Initial Additional
Term Prepaid Rent, the Lessor shall deliver to the Concurrent Lessee an updated schedule of
ATPR Scheduled Leases. The amount of any Subsequent Additional Term Prepaid Rent
determined following the application of funds pursuant to Section 3.1 and such updated
schedule shall be paid by the Concurrent Lessee to the Lessor. The Servicer shall be entitled to
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net the amount of any such Subsequent Additional Term Prepaid Rent owing by the Concurrent
Lessee on a Settlement Date against amounts otherwise due to the Concurrent Lessee pursuant
to Section 3.1 and pay such amounts directly to the Lessor.

Article 4 - REPRESENTATIONS AND WARRANTIES

4.1 Representations and Warranties of the Lessor

The Lessor represents and warrants to the Concurrent Lessee as of the date of the Original
Agreement and as of each Closing Date (except as otherwise specified below) that:

(a)

(<)

)

{01642522.6)

it is (i) a corporation validly existing under the laws of the Province of Ontario; and
{ii) duly qualified to carry on business in each jurisdiction in which the failure to be so
qualified would reasonably be expected to have a Material Adverse Effect;

it has full power and capacity to enter into this Agreement and to do all acts and things
as are required or contemplated of it hereunder and thereunder;

it has taken all necessary action to authorize the execution, delivery and performance of
this Agreement and to do all acts and things as are required or contemplated of it
hereunder and thereunder;

there are no actions, suits or proceedings pending or to the knowledge of any officer of
the Lessor, threatened against or affecting the Lessor or any of its undertakings and
assets at law, in equity or before any arbitrator or before or by any governmental
department, body, commission, board, bureau, agency or instrumentality having
jurisdiction in the premises in respect of which there is a reasonable possibility of a
determination adverse to the Lessor which would reasonably be expected to have a
Material Adverse Effect and the Lessor is not in default in respect of any applicable law,
rule, regulation, order, judgment, injunction, award or decree as a result of which a
Material Adverse Effect would reasonably be expected to occur;

this Agreement has been duly executed and delivered by the Lessor and constitutes a
legally binding obligation of the Lessor enforceable against it in accordance with its
terms, subject to applicable bankruptcy, reorganization, insolvency, moratorium or
other laws affecting creditors’ rights generally and 1o equitable principles of general
application (regardless of whether enforcement is sought in a proceeding at law or in
equity);

the execution and delivery of this Agreement and compliance with its terms and
conditions will not (i} result in a violation of the constating documents or by-laws of the
Lessor; (ii) result in a violation of any applicable law, rule, regulation, order, judgment,
injunction, award or decree; (iii) resuit in a breach of, or constitute a default under, any
loan agreement or any other agreement or instrument to which the Lessor is a party or
by which it is bound which would reasonably be expected to have a Material Adverse
Effect; or (iv) require any approval or consent of, or any notice to or filing with, any
Governmental Authority or agency having jurisdiction except such as has already been
given, filed or obtained, as the case may be;
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(0)

no default has occurred and is outstanding under any loan agreement or any other
agreement or instrument to which the Lessor is a party or by which it is bound which
would reasonably be expected to have a Material Adverse Effect;

its principal place of business, chief executive office and registered office are located at
the address set forth under its name on the signature pages hereto and the offices
where it keeps all Records held by it are located at the addresses set out in Schedule “B”
hereto or such other addresses as the Lessor shall from time to time notify the
Concurrent Lessee; ‘

it is not a non-resident of Canada within the meaning of the ITA;

the Lessor has delivered to the Concurrent.Lessee all financial information received by
the Lessor in respect of each Eligible Asset;

all federal, provincial and local and foreign national, state, provincial, regional and local
and all other tax returns of the Lessor required by applicable law to be filed have been
duly filed, and all federal, provincial and local and foreign national, state, provincial,
regional and local and all other taxes, assessments and other governmental charges or
levies upon the Lessor and its property, income, profits and assets which are due and
payable have been paid. The charges, accruals and reserves on the books of the Lessor
in respect of federal, provincial and local taxes and foreign national, state, provincial,
regional and local taxes for all fiscal years and portions thereof since the organization of
the Lessor are in the judgment of the Lessor adequate in all material respect;

all written information, reports, certificates, financial statements and other papers and
data produced by or on behalf of the Lessor and furnished to the Concurrent Lessee,
including those in respect of Eligible Assets, were, at the time the same were so
furnished, complete and correct in all material respects to the extent necessary to give
the recipient a true and accurate knowledge of the subject matter, and, no fact is known
to the Lessor which has had, or could reasonably be expected to in the future have, a
Material Adverse Effect;

the Lessor is not an “Insolvent Person” as defined in the Bankruptcy and Insolvency Act
(Canada), and shall not have unreasonably small capital to carry cut its businesses as
conducted or as proposed to be conducted;

each Lease Asset in respect of which the related Equipment is offered to be concurrently
leased to the Concurrent Lessee hereunder is an Eligible Asset as of the Cut-Off Date;

and

no Amortization Event or Servicer Termination Event has occurred that is continuing.

4.2 Representations and Warranties of the Concurrent Lessee

The Concurrent Lessee represents and warrants to the Lessor as of the date of the Original
Agreement that:

{01642522.6)
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(@)

4.3 Survival

the Concurrent Lessee is (i) a trust company duly organized and validly existing under
the Trust and Loan Companies Act (Canada); and (ii) duly qualified to carry on business
in each jurisdiction in which the failure to do so would reasonably be expected to have a
Material Adverse Effect;

the Concurrent Lessee has full power and capacity to enter into this Agreement and to
do all acts and things as are required or contemplated of it hereunder;

the Concurrent Lessee has taken all necessary action to authorize the execution,
delivery and performance of this Agreement and to do all acts and things as are
required or contemplated of it hereunder;

there are no actions, suits or proceedings pending or to the knowledge of any officer of
the Concurrent Lessee, threatened against or affecting the Concurrent Lessee or any of
its undertakings and assets at law, in equity or before any arbitrator or before or by any
governmental department, body, commission, board, bureau, agency or instrumentality
hav'ng jurisdiction in the premises in respect of which there is a reasonable possibility of
a determination adverse to the Concurrent Lessee which would reasonably be expected
to have a Material Adverse Effect and the Concurrent Lessee is not in default in respect
of any applicable law, rule, regulation, order, judgment, injunction, award or decree as a
result of which a Material Adverse Effect would reasonably be expected to occur;

this Agreement has been duly executed and delivered by it and constitutes a legally
hinding obligation of the Concurrent Lessee enforceable against it in accordance with its
terms, subject to applicable bankruptcy, reorganization, insolvency, moratorium or
other laws affecting creditors’ rights generally and to equitable principles of general
application (regardless of whether enforcement is sought in a proceeding at law or in
equity);

the execution and delivery of this Agreemert and compliance with its terms and
conditions will not (i} result in a violation of its constating documents; (ii} result in a
violation of any applicable law, rule, regulation, order, judgment, injunction, award or
decree; (iii) result in a breach of, or constitute a default under, any loan agreement,
indenture, trust deed or any other agreement or instrument to which the Concurrent
lessee is a party or by which it is bound which would reasonably be expected to have a
Material Adverse Effect; or (iv) require any approval or consent of, or any notice to or
filing with, any Governmental Authority or agency having jurisdiction except such as has
already been given, filed or obtained, as the case may be; and

no default has occurred and is outstanding under any loan agreement, indenture, trust
deed or any other agreement or instrument to which the Concurrent Lessee is a party or
by which it is bound which would reasonably be expected to have a Material Adverse
Effect.

Representations, warranties and statements of the Lessor and the Concurrent Lessee (or any of
them or of any of their respective officers) set forth herein have been relied upon by the

(01642522.6)
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Concurrent Lessee, shall not merge on the completion of the execution and delivery of this
Agreement or on the completion of any Concurrent Lease and shall survive thereafter.

Article 5 - COVENANTS

5.1 Delivery of Files and Records

The Servicer will hold the Records relating to the applicable Leased Assets on behalf of the
Concurrent Lessee, and will provide a copy of such Records to the Concurrent Lessee upon
request.

52 Further Assurances

(a)

(63}
(e8]

Each of the Lessor and the Concurrent Lessee will from time to time make, do, execute, .
endorse, acknowledge and deliver or cause and procure to be made, done, executed,
endorsed, acknowledged, filed, registered and delivered any and all further acts and
assurances, including without limitation, any conveyance, deed, transfer, assignment or
other instrument in writing as, in the opinion of either of such Persons, may be
necessary or desirable to give effect to this Agreement and the transactions provided
for in this Agreement and will take all such other action as may be required or desirable

for more effectually and completely vesting all Rights acquired by the Concurrent
Lessee.

Each of the Lessor and Concurrent Lessee from the period commencing on the Closing
Date until the termination of this Agreement, shall maintain in force insurance coverage
in areas and amounts customary for its industry.

General Covenants of the Lessor

The Lessor covenants with the Concurrent Lessee:

(a)

{01642522.6}

to preserve and maintain its existence, rights, franchises and privileges and to qualify
and remain qualified to carry on business in each jurisdiction in which the failure to do
so would reasonably be expected to have a Material Adverse Effect;

to not, except as expressly permitted herein (i) sell, assign (by operation of law or
otherwise) or dispose of any part of the Leased Assets; (ii) take any action which may
cause the validity, effectiveness or enforceability of the Leased Assets or the related
Rights to be impaired; or (iil) take or omit to take any action which may cause an
Adverse Claim to attach or extend to or otherwise burden any part of the Leased Assets;

to comply with all laws {including, without limitation, privacy laws) rules, regulations,
orders, judgments, injunctions, awards or decrees applicable to the Lessor or the Leased

Assets except where the failure to do so would not reasonably be expected to have a
Material Adverse Effect;

to promptly notify the Concurrent Lessee at least twenty (20) Business Days prior to
changing its name from that which is stated in its constating documents;
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(f)

_O‘I
N

to promptly notify the Concurrent Lessee at least twenty (20) Business Days prior to
changing the jurisdiction in which its principal place of business, chief executive office or
registered office is located;

to promptly notify the Concurrent Lessee of any amendment, limitation or restriction of
any license issued to the Lessor by a regulatory authority relating to the carrying on by
the Lessor of its business if such amendment, limitation or restriction would have a
Material Adverse Effect;

to notify the Concurrent Lessee forthwith of the occurrence of any Amortization Event
or Servicer Termination Event or of any event which, with the giving of notice of the
passage of time, or both, could become an Amortization Event or Servicer Termination
Event;

to not amend or waive the Credit and Collection Policies without the prior written
consent of the Concurrent Lessee;

to not establish or maintain a defined benefit pension plan;

to make notations in its books, records, documents and instruments relating to the
Leased Assets to evidence the interest of the Concurrent Lessee therein; and

to timely and fully perform and comply with all material terms, covenants and other
provisions of the contracts relating to the Leased Assets, including without limitation the
Leased Assets, required to be performed by and observed by the Lessor thereunder.

Amendments to Definition of Eligible Asset

If, at any time, the Concurrent Lessee determines, acting reasonably, that there has been a
material change in the information contained in a Portfoiioc Report from the information
contained in any previous Portfolio Report, then the Concurrent Lessee may elect by notice to
the Lessor to amend the definition of Eligible Asset so that it contains one or more of the
following additional requirements:

(a)

(01642522.6}

in respect of which there is a parts and labor warranty on the related Leased as issued
by a third party insurer that is approved in writing by the Concurrent Lessee (acting
reasonably) or the Lessor has otherwise made arrangements with a third party (other
than the Obligor or the Lessor) to ensure that any repair and servicing of the related
Approved Equipment is conducted and completed as required from time to time;

if the Lease is a Low Score Lease, the Qutstanding Balance of such Lease, together with
the Qutstanding Balance of all Leases relating to Leased Assets that are Low Score
Leases, does not exceed 5% of the Outstanding Balance of all Concurrent Leases at such
time; and

if the Lease is a Low Value Lease, the Outstanding Balance of such Lease, together with
the Outstanding Balance of all Leases relating to Leased Assets that are Low Value
Leases, does not exceed 35% of the QOutstanding Balance of all Leased Assets at such
time;
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8.1

6.2

and the definition of Eligible Asset will be deemed to have been amended from the time of
delivery of notice of any such election by the Concurrent Lessee to the Lessor.

Article 6 - SERVICING OF PORTFOLIO
Appointment of the Lessor as Servicer

(a) The Concurrent Lessee hereby appoints the Servicer to be its exclusive agent for the
purposes of servicing the Leased Assets as set out in this Article 6 (it being
acknowledged that the Concurrent Lease made hereunder is made on a fully-serviced
basis in accordance with this Agreement) and the Lessor hereby accepts such
appointment.

(b) The Lessor may subcontract with a subservicer or sub-originator, provided that such
subservicer or sub-originator shall be approved by the Concurrent lLessee acting
reasonably, for the servicing or subservicing of the Leased Assets; provided, however,
that the Lessor will remain liable to the Concurrent Lessee for the performance of the
duties and obligations so subcontracted and all other duties and obligations of the
Lessor set forth in this Article 6.

(c) Except as provided hereunder, the Servicer shall have the exclusive right to service the
Leased Assets and the Concurrent Lessee shall not contact any Obligor or inform any
Obligor of its interests in the Leased Assets or otherwise take any steps to modify any
Leased Assets.

Servicing of Leased Assets

During the term of this Agreement, unless a Replacement Servicer is designated by the
Concurrent Lessee pursuant to Section 7.2, the Lessor covenants to service the Leased Assets
with reasonable care using that degree of skill and attention that it exercises with respect to
comparable receivables that it services for itself and others and in accordance with the Credit
and Collection Policies, and subject to and in accordance with the provisions of this Agreement.
Without limiting the generality of the foregoing, the Lessor, uniess a Replacement Servicer is
designated by the Concurrent Lessee pursuant to Section 7.2, shall and covenants to:

(a) deposit Collections to the Collections Account {which will, until remitted, be held in trust
for the Concurrent Lessee) in respect of such Settlement Period in accordance with
Section 6.3;

(b) hold the Records in trust for the Concurrent Lessee and at any time and from time to

time during regular business hours permit the Concurrent Lessee, its agents or
representatives upon five (5) Business Days’ prior notice to (i) examine and make copies
of all such Records in the possession (or under the control) of the Lessor; and (ii) visit
the offices and properties of the Lessor for the purpose of examining such Records and
discussing matters relating to the Leased Assets and the Lessor’s performance under the
Leased Assets or hereunder with any of the Lessor’s officers or employees having
knowledge of such matters;
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maintain and implement prudent and reasonable administrative and operating
procedures {including an ability to recreate the Records in the event of the destruction
of the originals thereof) and keep and maintain all books, records, documents and other
information reasonably necessary or advisable for the identification and collection of
the Leased Assets (including records adequate to permit all collections of and reductions
or adjustments);

timely and fully perform and comply with all terms, covenants and other provisions of
the Leased Assets required to be performed and observed by it or the Concurrent
lLessee;

comply in all respects with the Credit and Collection Policies in regard to each Leased
Asset;

not, without the prior written consent of the Concurrent Lessee, make any change in the
Credit and Collection Policies;

not extend, amend or otherwise modify or waive any term or condition of any Leased
Asset unless permitted in accordance with the terms of the Credit and Collection
Policies;

use its commercially reasonable efforts to collect all Receivables payable in respect of
the Leased Assets in accordance with all applicable laws, rules and regulations, the
provisions hereof and the Credit and Collection Policies;

make all payments payable by it to government agencies and others where a statutory
lien or deemed trust might arise having priority over the Concurrent Lessee’s interest in
any part of the Leased Assets; provided that the Lessor may protest the payment of any
such amounts if it is acting in good faith and it either provides the Concurrent Lessee
with cash in an amount sufficient to satisfy the same or otherwise satisfies the
Concurrent Lessee, acting reasonably, that its interests are not prejudiced thereby;

as soon as possible, effect all filings or recordings with respect to the Concurrent
Lessee’s interest in all Rights necessary by law or reasonably prudent or desirable for
the perfection and protection of such interest and all appropriate renewals or
amendments thereof, including, without limitation, such registrations as are required
pursuant to Section 2,12 hereof;

promptly, from time to time, furnish to the Concurrent Lessee such documents, records,
information or reports in respect of the Leased Assets or the conditions or operations,
financial or otherwise, of the Lessor as may be in existence in written form or, if
available in databases maintained by the Lessor, as may be produced with existing
software as the Concurrent Lessee may from time ro time reasonably request;

If the Delinquency Rate
(i} calculated in respect of Low Score Leases that are Leased Assets exceeds, for

any Reporting Period and the two (2) immediately preceding Reporting Periods,
8% (the amount of any excess being the Excess LS Delinquencies), the Lessor
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shall pay to the Concurrent Lessee, for each Reporting Period (that is, each
calendar month) during which such excess exists, an amount equal to $2,500
{the Excess LS Delinquencies Reimbursement), which shall represent a
reimbursement for the Concurrent Lessee for the costs incurred by the
Concurrent Lessee with respect to the manitoring, analyzing and reporting on
the Excess LS Delinquencies. The Lessor and the Concurrent Lessee hereby agree
that any such Excess LS Delinquencies Reimbursement is not and shall not be
deemed to be a penalty or a fee in any way, but a true representation of the
costs that the Concurrent Lessee shall incur in respect of the monitoring,
analyzing and reporting on the Excess LS Delinquencies; and

(1) calculated in respect of Low Value Leases that are Leased Assets exceeds, for
any Reporting Period and the two (2) immediately preceding Reporting Periods,
10% (the amount of any excess being the Excess LV Delinquencies), the Lessor
shall pay to the Concurrent Lessee, for each Reporting Period (that is, each
calendar month) during which such excess exists, an amount equal to $2,500
(the Excess LV Delinquencies Reimbursement), which shall represent a
reimbursement for the Concurrent Lessee for the costs incurred by the
Concurrent Lessee with respect to the monitoring, analyzing and reporting on
the Excess LV Delinquencies. The Lessor and the Concurrent Lessee hereby
agree that any such Excess LV Delinquencies Reimbursement is not and shall not
be deemed to be a penalty or a fee in any way, but a true representation of the
costs that the Concurrent Lessee shall incur in respect of the monitoring,
analyzing and reporting on the Excess LV Delinquencies,

For greater certainty, both an Excess LS Delinquencies Reimbursement and an Excess LV
Delinquencies Reimbursement may be payable by the Lessor to the Concurrent Lessee
for the same Reporting Period.

on or before each Reporting Date, prepare and deliver to the Concurrent Lessee a
Portfolio Report relating to the Receivables payable in respect of the Leased Assets as of
the close of business on the last day of the immediately preceding Coliection Period;
and

to monitor the level of complaints arising from the Leased Assets received by it and take
commercially reasonable steps to address such complaints. If, at any given time, the
level of unresolved complaints exceeds 1% (being the percentage of active Obligors with
unresolved complaints to total active Obligors) or if the level of total complaints
(whether resolved or not) exceeds 5% (as the percentage of active Obligors who have
made a complaint to total active Obligors), such excess shall be reported to the next
meeting of the board of directors of Crown Crest Capital Management Corp. for a
discussion on required management actions in respect of the interests of the Obligors.

6.3 Deposit of Collections

All Collections shall be deposited by the Servicer in the Collections Account within two (2)
Business Days of the date of receipt by the Servicer (or, in the case of Deemed Collections, on
the date of deemed receipt). '

{01642522.6}
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6.5

6.6

Power of Attorney

The Concurrent Lessee hereby constitutes and appoints the Servicer the true and lawful
attorney of the Concurrent Lessee, with full power of substitution, to execute, deliver and
register, for and on behalf of and in the name of the Concurrent Lessee, such documents,
instruments or agreements which may be necessary or desirable to enable the Servicer to
perform its obligations set out in this Agreement. The Servicer agrees that it will not exercise
such power of attorney for any other purpose whatsoever, Such power of attorney is coupled
with an interest.

Deemed Co'lections

If, on any day prior to the date on which all of the Investment, Additional Term Investment and
Secord Additional Term Investment are reduced to nil, any Receivable payable in respect of any
Leased Asset (i} is extended by the Lessor beyond its original term in a manner inconsistent with
the Credit and Collection Policies, (ii) has its Scheduled Payment or any other regularly
scheduled payment to be made by the Obligor during the Additional Term reduced by the Lessor
in a manner inconsistent with the Credit and Collection Policies, (iii) is reduced or cancelled as a
result of any breach by the Lessor of the terms of such Leased Asset, (iv) is reduced or cancelled
as a result of a set-off in respect of any claim by the applicable Obligor against the Lessor or the
Concurrent Lessee other than as a result of an act or omission of the Concurrent Lessee
(whether such claim arises out of the same or a related transaction or an unrelated transaction),
(v) is reduced to reflect any adjustment for returns, billing errors, NSF cheques, fraudulent
charges and similar payment reconciliations, (vi) is otherwise reduced or cancelled by the Lessor
or any subservicer, or (vii) if any fine, penalty, sanction, order or other liability if imposed upon
or determined against any of the Lessor, the Concurrent Lessee or any Originator in connection
with or relating to any Leased Asset, the Lessor shall be deemed to have received for the
Concurrent Lessee’s account on the last day of the Collection Period during which such day
occurred, a Collection of such Receivable in the amount of such reduction or cancellation, and
shall deposit to the Collections Account on the immediately following Settlement Date such
amount,

Payment Terms

(a) All amounts to be paid or deposited by the Lessor, the Replacement Servicer or the
Concurrent Lessee hereunder will be paid or deposited on the day when due in same
day funds.

(b) The Lessor will make all payments required to be made hereunder without deduction or

set-off (except as expressly permitted hereunder) regardless of any defense or
counterclaim.

Article 7 - SERVICER TERMINATION
Servicer Termination Events

The happening of any of the following shall constitute a Servicer Termination Event hereunder:
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(d)

The Lessor defaults in the payment of any amount due to the Concurrent Lessee
hereunder and such default remains unremedied for a period of three (3) Business Days
after written notice of such default has been given to the Lessor;

The Lessor defaults in the observance or performance in any manner of any of its
covenants or obligations contained in this Agreement in any material respect (other
than those obligations referred to in paragraph (a) above) and, if such default is capable
of rectification and remains unremedied for a period of thirty (30) days after the earlier
of {i) the date on which written notice of such default has been given to the Lessor hy
the Concurrent Lessee and (ii) the date on which the Lessor has actual notice of such
default;

any representation or warranty made by the Lessor in or pursuant to this Agreement
proves to have been false or incorrect when made in any material respect, and, if the
circumstances giving rise to such incorrect representation or warranty are capable of
rectification, such representation or warranty remains uncorrected for a period of
30 days after the earlier of (i} the date on which written notice has been given to the
Lessor by the Concurrent Lessee specifying. the incorrectness and demanding that the
circumstances giving rise thereto be rectified and (ii) the date on which the Lessor had
actual knowledge of such incorrectness; or

an Insolvency Event shall occur in respect of the Lessor.

7.2 Designation of Replacement Servicer

(a)

If a Servicer Termination Event has occurred and is continuing, the Concurrent Lessee
may designate a Replacement Servicer to succeed the Lessor with respect to the Leased
Assets on such terms as it may consider reasonable, provided that any such Person so
designated shall agree to perform the duties and obligations of the Lessor provided for
in Article 6.

Upon the appointment of a Replacement Servicer pursuant to Section 7.2(a), the Lessor
will, on demand and at its expense: (i) assemble all Records and make them available to
the Replacement Servicer; (i} notify all Obligors (x) of the sale, assignment and transfer
to the Concurrent Lessee of the Leased Assets; and (y} to remit all payments due under
such Leased Assets to the Replacement Servicer; and (iii) segregate, in a manner
reasonably acceptable to the Concurrent Lessee, all cash, cheques and other
instruments constituting Collections which are received by it from time to time and
remit the same to the Replacement Servicer duly endorsed or with duly executed
instruments of transfer, if applicable.

7.3 Replacement Servicer Fee

A Replacement Servicer appointed pursuant to Section 7.2 shall be entitled to a reasonable fee
for services rendered, such fee to be determined by the Concurrent Lessee with the
Replacement Servicer to a maximum, in respect of any Collection Period, of 15% of the
Collections remitted to the Collections Account during such Collection Period (the Replacement
Servicer Fee). Such Replacement Servicer Fee and any out-of-pocket expenses incurred by the
Replacement Servicer in connection with its duties as Replacement Servicer, together with any

{01642522.6}
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7.4

7.5

applicable Sales Taxes, shall be payable to the Replacement Servicer in accordance with this
Agreement.

Leased Assets

If a Servicer Termination Event has occurred and is continuing, the legal right, title and interest
to any Leased Assets related to any Leased Asset which are held by the Lessor in trust for the
Concurrent Lessee shall automatically transfer to the Concurrent Lessee upon notice from the
Concurrent Lessee to the Lessor.

Power of Attorney

(a)

{01642522.6}

The Lessor hereby grants to the Concurrent Lessee, to become effective immediately
upon the occurrence of a Servicer Termination Event, an irrevocable power of attorney
and hereby irrevocably appoints the Concurrent Lessee as the Lessor’s attorney-in-fact,
with full power of substitution, to take in the place and stead of and in the name of the
Lessor or in the Concurrent Lessee’s own name from time to time at the Concurrent
Lessee’s discretion, acting reasonably, such actions as the Lessor may be obligated to
take hereunder or as the Concurrent Lessee may deem necessary or advisable to collect,
endorse, negotiate or otherwise realize on any Leased Asset including any related
Receivable, any negotiable instrument, or any other right of any kind, held or owned by
the Lessor and transferred, assigned or delivered to or received by the Concurrent
Lessee as payment on account or otherwise in respect of any of the Leased Assets,
including:

() to evidence or protect the Concurrent Lessee’s interest in the Leased Assets and
to execute and file, in the Lessor’s name and on the Lessor’s behalf, such
recording, registration, financing or similar statements (including any
amendments, renewals and continuation statements) under applicable laws;

i) to ask, demand, collect, sue for, recover, compound, receive and give
acquittances and receipts for moneys due and to become due in connection
with the Receivables or otherwise owed to the Concurrent Lessee;

(iii) to receive, endorse and collect any cheques, drafts or other instruments,
documents and chatte! paper in connection with moneys due and to become
due in connection with the Receivables forming part of the Leased Assets or
otherwise owed to the Concurrent Lessee;

(iv) to file any claims or take any action or institute any proceedings that the
Concurrent Lessee may deem to be necessary or desirable for the collection of
any Receivable; and

(v) to prepare, execute, deliver, and/or register in the Lessor’s name and on the

Lessor’s behalf, such instruments and documrents (including assignments)
necessary or desirable in furtherance of the foregoing.
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(b)

The power of attorney granted hereby shall be expressly coupled with an interest in
favour of the Concurrent Lessee. The powers of attorney and other rights and privileges
granted hereby shall survive any dissolution, liquidation or winding-up of the Lessor.

Article 8 ~ CONDITIONS PRECEDENT

8.1 Conditions to Effectiveness

This Agreement shall become effective on the date of the Original Agreement if the following
conditions precedent have been satisfied or waived on or prior to such date and/or the
Concurrent Lessee shall have received from the Lessor the following documents, in form and
substance satisfactory to the Concurrent Lessee:

(a)

{01642522.8}

a certificate of an officer of the Lessor, dated the date of the Original Agreement
certifying (A) that attached thereto is a true and complete copy of the Certificate and
Articles of Incorporation and any amendments thereto, and the by-laws of the Lessor,
each as in effect on the date of such certificate; (B) that attached thereto is a true and
complete copy of a resolution adopted by the Lessor's board of directors authorizing the
execution, delivery and performance of this Agreement and the other Related
Documents, and that such resolution has not been modified, rescinded or amended and
is in full force and effect; and (C) as to the incumbency and true specimen signature of
each of the Lessor's officers executing this Agreement or any of the Related Documents,
on which certificate the Concurrent Lessee shall be entitled to conclusively rely until
such time as the Concurrent Lessee recelves from Lessor a replacement certificate
meeting the requirements of this Section 8.1(a);

a certificate of compliance issued in respect of the Lessor in its jurisdiction of
incorporation, and an equivalent certificate from the appropriate authority in each
other jurisdiction in which qualification is necessary in order for the Lessor to own or
lease its property and conduct its business, each to be certified as of a recent date;

executed copies of this Agreement and copies of the Credit and Collection Policies;

reports, satisfactory to the Concurrent Lessee acting reasonably, showing the results of
searches conducted against the Lessor under applicable personal property security
registers in the provinces where the Leased Assets are located, together with executed
copies of all discharges or releases of prior security interests relating to Leased Assets
that are then to be sold hereunder; provided that the Lessor may establish that any
particular registration does not affect any such Leased Assets by delivering a letter or
acknowledgment signed by the applicable secured party;

a copy of verifications statements or other filings filed in each relevant jurisdiction, that
are sufficient to perfect the interests of the Concurrent Lessee as the first priority
ownership interest in the Leased Assets as against creditors of the Lessor;

executed copies of all discharges and releases, if any, necessary to discharge or release
all security interest and other rights or interest of any Person in the Rights, previously
granted by or through the Lessor and which could constitute an Adverse Claim, together
with, where applicable, copies of the relevant financing change statements or other
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9.1

9.2

9.4

discharge statements with the registration particulars stamped thereon; and/or
appropriate intercreditor agreements with such other parties in form and substance as
the Concurrent Lessee may require; and

(o) such other approvals, opinions or documents as the Concurrent Lessee may reascnably
request.

Article 9 - MISCELLANEOUS
Amendments and Waivers

(a) This Agreement may be amended, supplemented, modified, restated or replaced by
written instrument only signed by the Lessor and tne Concurrent Lessee.

(b) No waiver of any provision of this Agreement, nor consent to any departure by any
party therefrom, shall in any event be effective unless the same shall be in writing
signed by such party, and then such waiver or consent shall be effective only in the
specific instance and for the specific purpose for which given. No failure on the part of
any party to exercise, and no delay in exercising, any right hereunder shall operate as a
waiver thereof.

Binding Effect; Assignabhility

This Agreement shall be binding upon and enure to the benefit of the Lessor and the Concurrent
Lessee, and their respective successors and assigns.

The Lessor shali not have the right to assign any interest herein without the consent of the
Concurrent Lessee, provided however that the Lessor may grant a security interest in alt or a
portion of the Deferred Rent.

Each of the other parties hereto agrees that, upon such assignment, the assignee or its further
assigns may enforce directly, without joinder of the original Concurrent Lessee, the rights set
forth in this Agreement. Each of the Lessor and the Concurrent Lessee agrees to grant to any
such assignee or its further assigns or its agents such powers of attorney as may be necessary
for the exercise of their rights hereunder,

Notices

Any notice, consent, request, agreement, approval, waiver or other communication required or
permitted to be given or delivered hereunder shall, unless otherwise stated herein, be in writing
(including photocopy, facsimile, electronic mail or other digital communication) and sent, as to
each party hereto, at its address set forth under its name on the signature pages hereto, or at
such other address as shall be designated by such party in a written notice to the other parties
hereto. All such notices and communications shall be effective when sent.

Indemnification

(a) The Lessor hereby agrees to indemnify the Concurrent Lessee and each of its directors,
officers, employees, trustees, advisors and agents, and to save such Person harmless
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from and against any and all damages, losses, claims, liabilities, costs and expenses
{including reasonable legal fees and disbursements) awarded against or incurred by any
such Person arising out of or as a result of:

()

(ii)

(i)

(vi)

any representation or warranty made or deemed to be made by the Lessor in
any capacity (whether as Lessor, Servicer or otherwise) (or any of its officers) in
or in connection with this Agreement, any of the Leased Assets, or any Related
Document, which was incorrect in any material respect when made or deemed
made or delivered; ‘

the failure of the Lessor in any capacity (whether as Lessor, Servicer or
otherwise) or any Originator to perform or observe any of its respective
covehants, duties or obligations hereunder, in respect of or relating to any of
the Leased Assets or under any of the Related Documents, including without
limitation, the Lessor’s perfection and registration obligations under Section
2.12 hereof;

any claim made against the Lessor in any capacity (whether as Lessor, Servicer
or otherwise), the Lender or any Originator by any Obligor arising from, in
connection with or relating to the performance of observance of any of the
Lessor’s or Originator’s respective covenants, duties or obligations hereunder, in
respect of or relating to any of the Leased Assets or under any of the Related
Documents;

the failure to vest in and maintain vested in the Concurrent Lessee, the
beneficial interest of the Lessor in and to the Leases relating to the Leased
Assets and related Collections which are, or are intended to be transferred to
the Concurrent Lessee hereunder, free and clear of any Adverse Claim (whether
existing at the time of the Concurrent Lease thereof or arising at any time
thereafter);

the failure by the Lessor in any capacity (whether as Lessor, Servicer or
otherwise) to comply with any applicable law, rule, regulation, order, judgment,
injunction, award or decree with respect to any part of the Leased Assets, or the
non-conformity of any Leased Asset with any applicable law, rule, regulation,
order, injunction, award or decree; and

any fine, penalty, sanction, order, or other liability imposed upon or determined
against any of the Lessor in any capacity (whether as Lessor, Servicer or
otherwise) the Lender or any Originator by any Governmental Authority in
connection with or relating to any Leased Asset.

The Lessor shall not he liable to the Concurrent Lessee hereunder for any damages,
losses, claims, liabilities, costs or expenses resulting solely from the failure of any

Obligor to discharge its payment obligations (except as specifically provided in
Section 9.4(a)}.

The Lessor and the Concurrent Lessee each agree to provide reasonable assistance to
the other party, at the request of such other party and, in either case, at the Lessor's
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9.5

9.6

9.7

9.8

expense, in any action, suit or proceeding brought by or against, or any investigation
involving such requesting party relating to any of the transactions contemplated hereby
or to any part of the Leased Assets. If the Lessor has acknowledged its liability under
Section 9.4(a) in respect of any damages, losses, claims, liabilities, costs or expenses in
connection with any such action, suit, proceeding or investigation, and, in the sole
determination of the Concurrent Lessee, acting reasonably, the Lessor has the financial
ability to pay such damages, losses, claims, liabilities, costs and expenses, the Lessor will
have the right, on behalf of the Concurrent Lessee but at the Lessor’s expense, to
defend such action, suit or proceeding, or participate in such investigation, with counsel
selected by it, and will have sole discretion as to whether to litigate, appeal or settle.

() The obligations of the Lessor under this Section 9.4 will survive this Agreement and
remain in full force and effect for a period up to and including the date that is six years
from the Final Collection Date.

Time of Essence
Time will be of the essence of this Agreement.
Failure to Perform

If the Lessor fails to perform any of its agreements or obligations hereunder, the Concurrent
Lessee may {but will not be required to) itself perform, or cause to be performed, such
agreement or obligation at, in the case of any such failure to perform by the Lessor, the cost of
the Lessor.

Confidentiaiity

Each party hereto will maintain on a confidential basis (except as otherwise permitted
hereunder or as required by applicable law) all information relating to the other party provided
to it hereunder by the other parties; provided, however, that this Section shall not apply to any
information which (i} was lawfully in the public domain at the time of communication to the first
party, (ii) lawfully enters the public domain through no fault of the first party subsequent to the
time of communication to the first party, (iii) was lawfully in possession of the first party free of
any obligation of confidence at the time of communication to the first party, (iv) was lawfully
communicated to the first party free of any obligation of confidence subsequent to the time of
initial communication to the first party or (v) was lawfully communicated to any Person free
from any obligation of confidence subseqguent to the time of communication to the first party.

Further Assurances

The parties hereto agree, from time to time, to enter into such further agreements and to
execute all such further instruments as may be reasonably necessary or desirable to give full
effect to the terms of this Agreement and to the ability of the Concurrent Lessee to exercise or
enforce any of its rights and remedies hereunder.

{01642522.6} 35
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9.9 Remedies

The remedies herein provided are cumulative and not exclusive of any remedies provided at
law.

910 Amendment and Restatement

This Agreement amends and restates the Third Amended and Restated Agreement as of the
date first written above.

9.1 Execution in Counterparts
This Agreement may be executed in any number of counterparts and by different parties hereto

in separate counterparts, each of which when so executed shall be deemed to be an original and
all of which when taken together shall constitute one and the same agreement.

[Signature Page Follows)

{01642522.6) 36
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date first above
written.

CROWN CREST FINANCIAL CORP., as Lessor and Servicer

By:

Name: Lawrence Krimker

Title: President

2225 Sheppard Ave E., Suite 800
Toronto, ON M2J 5C2

Address:
Attention President and CEQ

Fax No.: 647-846-7475

PEOPLES TRUST COMPANY, as Concurrent Lessee

[Oowgw [t , (ﬁiu Moffalt 7/23/2021

e SASE0ECE53AZ43E | By

ACERRBARFZ0BARS
EdZEABF OGB48+

Douglas Lee Bi11 Moffatt

Name:
SVP Distribution C.0.0.

Title:
7/23/2021
/23/ Address: 1400-888 Dunsmuir Street

Vancouver, BC V6C 3K4
Attention

With a copy to General Counsel and
Executive VP & Chief Financial Officer

Fax No.: 604-331-3469

{01642522.6)
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SCHEDULE “A”
FORM OF CONCURRENT LEASE NOTICE

To: Peoples Trust Company (“Concurrent Lessee”)

Re: Third Amended and Restated Concurrent Lease Agreement dated as of April 15, 2019 among
Concurrent Lessee and the undersigned (the “Concurrent Lease Agreement”)

The undersigned hereby gives notice of a concurrent lease pursuant to Section 2.1 of the Concurrent
Lease Agreement as follows:

Closing Date:

Cut-Off Date:

Leased Assets: Attached Schedule A

The undersigned hereby represents and warrants that the Lease Assets described in the attached
Schedule A are Eligible Assets as of the related Cut-off Date. The undersighed further confirms that all
representations and warranties of the Lessor contained in the Concurrent Lease Agreement are true and
correct, no Servicer Termination Event has occurred that is continuing, and the Lessor is in compliance

with all covenants under the Concurrent Lease Agreement.

Capitalized terms used and not defined in this Concurrent Lease Notice have the meanings set forth in
the Concurrent Lease Agreement.

CROWN CREST FINANCIAL CORP., as Lessor and Servicer

By:

Name:

Title:

Accepted:

PEOPLES TRUST COMPANY, as Concurrent Lessee

By:

Name:

{01642522.6}
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Title:

{01642522.6)
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Schedule A to Concurrent Lease Notice — Attach list of Lease Assets
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SCHEDULE “B”

LESSOR'S ADDRESSES

Location of Records:

2225 Sheppard Ave E., Suite 800,
Toronto, ON M2J5C2

{01642522.6}
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SCHEDULE “¢”

FORM OF PORTFOLIO REPORT

(Form attached.)

{01642522.6}
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This is Exhibit “H”
to the Affidavit of Michael Lombard sworn
remotely before me on November 6, 2023

DocuSigned by:
kathuwnine Ywrkowide

BF136400C72D4F9...

A commissioner for taking affidavits

59428125\3
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PEOPLES TRUST COMPANY
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CONCURRENT LEASE AGREEMENT

CONCURRENT LEASE AGREEMENT, dated as of May 28, 2019 (this Agreement), between CROWN
CREST FUNDING CORP. (the Trustee), in its capacity as trustee of CROWN CREST CAPITAL TRUST,
a duly formad and vaiidly existing trust under the laws of the Province of Ontario (together with its
successors and assigns, the Lessor) and PEOPLES TRUST COMPANY, a trust company existing under
the laws of Canada (Concurrent Lessee).

WHEREAS the Lessor wishes to lease certain Leased Assets from time to time to the Concurrent Lessee
and the Concurrent Lessee wishes to lease such Leased Assets from the Lessor;

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the mutual covenants and
agreements of the parties herein contained, and for other good and valuable consideration, the receipt
and sufficiercy of which are hereby acknowledged, the parties herelo agree as follows:

Article 1 - DEFINITIONS AND PRINCIPLES OF INTERPRETATION
1.1 Definitions

Words with initial capital letters in this Agreement (including the above recitals) shall have the
meanings set out below;

Additional Term means, in respect of a Concurrent Lease, the balance, if any, of the remaining
term of the related Lease after the Lease End Date, less ong day; provided that the balance of
the remaining term may not exceed the lesser of (i) the remaining useful life of the applicable
Lease Assat and (i) 80 months.

Additional Term Investment means, on any day, the Initial Additional Term Prepaid Rent less (i)
the sum of all amounts paid to the Concurrent Lessee on account of the Concurrent Lessee's
Propertionate Share in respect of the Additional Term, less (i) any Funding Costs allocable to the
Adddional Term Investment, less (i) the Rent Rebate allocable to the Additional Term Investment
pald by the Lessor in respect of all Concurrent Leases that are ATPR Leases terminated from
time to time.

Administrative Costs means, in respect of any l.ease, all late fees, extension fees and other
administrative or similar costs, charges and expenses billed to the applicable Obligor in
accerdanze with the Lessor's customary practice and approved by the Concurrent Lessee, acting
reasonably.

Advance Rate means 90%.

Adverse Claim means a security interest, lien, charge, encumbrance or other right or claim,
neluding any filing or registration made in respect thereof. of or through any Person (other than
the Concurrent Lessee).

Agreement means this agreement, together with the schedules hereto, as the same may be
amended, supplemented, modified, restated or replaced from time 1o time, and the expressions
herecf herein, hereunder, and hereby and similar expressions refer to this agreement and not
o any specific article, section, paragraph, subparagraph or clause hereof.

Amaortization Event means the occurrence of any of the following events:

@) on any Reporting Date as of the end of the related Collection Period, either;



0] the Average Delinquency Rate exceeds 6.5%;
(i) the Average Loss Rate exceeds 2.75%; or
(b) a Servicer Termination Event.

Amortization Period means the period commencing on the date of occurrence of an
Amottization Event and ending on the earlier of (i) the date such Amortization Event is waived by
the Concurrent Lessee, in its scle discretion, and (i) the date on which no further amounts are
payable to the Concurrent Lessee hereunder.

Approved Equipment shall mean storage water heaters, tankless water heaters, water flitration
and/or treatment systems, Heating Recovery Ventilation ('HRV') and/or High-efficiency particulate
arrestance (HEPA)) systems, furnace and air conditioning (HVAC') equipment and boiler
systems, smart home products as well as such other types or classes of consumer equipment as
may be agreed to by the Lessor and approved by the Concurrent Lesses in writing.

ATPR Funding Rate means, In respect of a Concurrent Lease and a Settlement Period, an
annual interest rate equivalent to the average of BMO Prime for the 30 days in effect prior to each
Closing Date plus 1.7% per annum, provided that from and after each 5th anniversary of the date
of this Agreement, BMO Prime for the related Concurrent Leases and the calculation Funding
Costs shall be adjusted to BMO Prime in effect on such 5th anniversary plus 1.7% per annum.

ATPR Scheduled Leases means the Leases, the related Approved Equipment of which is the
subject of a Concurrent Lease at such time, designated by the Lessor to the Concurrent Lessee
by notice in writing on the date of this Agreement, as such schedule may be amended by the
Lessor on any Settlement Date, provided that, for greater certainty, to the extent any Lease that is
an ATPR Scheduled Lease ceases {o be subject to a Concurrent Lease hereunder, such Lease
shall thereafter cease to be an ATPR Scheduled Lease,

Average Delinquency Rate means for any Reporting Date, the arithmetic mean of the
Delinquency Rates for each of the three Collection Periods immediately prior or (a) in the case of
the first Reporting Date, the Delinquency Rate for the first Collection Period and (b) in the case of
the second Reporting Date, the arithmetic mean of the Delinquency Rates for sach of the two
Collection Periods Immediately prior.

Average Loss Rate means for any Reporting Date, the arithmetic mean of the Loss Rates for
each of the three Collection Periods immediately prior or (a) in the case of the first Reporting
Date, the Loss Rate for the first Collection Period and (b) in the case of the second Reporting
Date, the arithmetic mean of the Loss Rates for each of the two Collection Periods immediately
prior,

Blocked Account Agreement means the blocked account agreement to be entered into
between the Trustee, the Lessor and The Toronte-Dominion Bank within 20 Business days of the
date of this Agreement, as the same may be amended, restated, supplemented or replaced from
time to time.

BMO Prime means, at any time, the posted "prime rate” of interest charged by Bank of Montreal
for its commercial loans that are made in Canadian dollars,

Business Day means any day other than a Saturday, Sunday, or public holiday on which banks
are required or permitted to be closed in the Province of Ontario or the Province of British
Columbia.



Charged-Off Asset means any Lease (i) for which the Servicer has become aware that an
Insolvency Event has occurred in respect of the related Obligor or (i) that is or is required to be
charged-off as uncollectible by the Servicer in accordance with the Credit and Collection Policies
it being acknowledged that under the Credit and Collection Policies a Lease would be charged-off
as uncollectible upon the Servicer becoming aware that an Insolvency Event had occurred in
respect of the related Obligor; provided that a Lease will cease to be a Charged-Off Asset if all
outstanding amounts are paid in full by the Obligor.

Closing Date means, in respect of a Concurrent Lease, the date specified as such in the
applicable Concurrent Lease Notice.

Collection Period means a calendar month, provided that the initial Collection Period shaill
commence on the Cut-Off Date in respect of the initial Conzurrent Lease and the final Collection
Period shall end on (and include) the Final Collection Data.

Collactions means without duplication (i) in respect of any L.eased Asset, all cash collections and
other cash proceeds in respect thereof and of the related Rights and Receivables (excluding
Administrative Costs and Sales Taxes but including payments of rent, interest and principal)
received after the applicable Cut-Off Date, (i) any Deemed Collections in respect of such Leased
Assets, and (jii) the net proceeds of any disposition of the related Leased Asset, except where the
proceeds of disposition are payable directly to the Concurrent Lessee,

Collections Account means the account established and maintained in the name of the Lessor
as the account owner at The Toronto-Dominion Bank (Branch 1D: 31382, Account Number:
52372866) or such other account as is designated by notice to the Lessor as the Collections
Account for the purposes hereof, which account shall at 2l times be subject to a Blocked Account
Agreement in form and substance acceptable to the Concurrent Lessee,

Concurrent Lease means each concurrent 'ease of Approved Equipment entered into in
accordance with Article 2.

Concurrent Lease Entitlements has the meaning ascribed thereto in Section 2.6.

Concurrent Lease Notice means the offer by the lLessor to lease Lease Assets to the
Concurrent Lessee in the form attached hereto as Schedule "A".

Congurrent Lessee’s Proportionate Share means, in respect of the Collections for a Lease, (i)
for a lLease that is a ATPR Scheduled Lease, a percertage equal to the proportion of the
Scheduled Payments plus all payments of escalations plus all regularly scheduled payments to
be made by the Obligor during the Additional Term for such Lease required to fully amortize the
sum of Prepaid Rent and Initial ATPR for such L.ease over the sum of the Prescribed Term anc
the Additional Term at the weighted average of the Funding Rate and ATPR Funding Rate and (ii)
for a L.ease that is not a ATPR Scheduled Lease, a percentage equal to the proportion of the
Scheduled Payments plus all payments of escalations for such Lease required to fully amortize
the Prepaic Rent over the Prescribed Term at the Funding Rate.

Credit and Collection Policies means the Lessor's credit, collection and administration policies
and procedures relating to its portfolio of ioans, as represented in the Lessor's operating
procedures manual, which for greater certairty, has been reviewed and approved by the
Concurrent Lessee.

Grecit Monitoring Fee means, for a Concurrent Lease on a Closing Date, an amount equal to
3% of the Prepaid Rent, plus, if applicable, 3% of the Initial Additional Term Prepaid Rent.

cut-0Off Date means the date specified as such in the Concurrent Lease Notice.



Desmed Collections means amounts required to be deposited to the Collecticns Account
pursuant to Section 6.5 hereof.

Deferred Reont has the meaning set forth in Section 2.4.

Delinquency Rate means, for any Collection Period, the sum of the outstanding principal
halances of Leased Assets other than Charged-Off Assets that are Delinquent Assels at the end
of such Collection Period, divided by the Pool Balance at the end of such Collection Perlod.

Delinguent Asset means a L.ease whare any amount payable thereunder or any portion thereof
is more than 30 days past due.

Discount Rate means, in respect of a Concurrent Lease, a discount rate equivalent to 4 % per
annum, provided that the Concurrent Lessee may adjust the Discount Rate on January 2 of any
calendar year by notice in writing delivered not less than 30 days before such date in respect of
Concurrent Leases to be enterad into after such date. Any increase in the Discount Rate cannot
exceed any net increase in BMO Prime during the calendar year then ended.

Eligible Asset means any Lease:

(a) in respect of which the Obligor thereunder is a Person who is resident in Canada and is
not (i) an affiliate of the Lessor or the Concurrent Lessee; (1) the Government of Canada
or any agency ot instrumentality thereof or any federal crown corporation other than
those listed as exempt under applicable legislation from restrictions or requirements for
consent or notice on the assignment of receivables in respect of which they are obligors;
or (iii) any provincial government or agency thereof if the enforceability against such
government or agency of an assignment of debts owing thereby is subject to any pre-
condition which has not been fulfiled,

(b) which is not a Charged-Off Asset or a Delinquent Asset;
{c) that has a fair market value that is greater than or equal to Iits face value,

(d) which is payable to an address in Canada only and is denominated and payable in
Canadian Dollars and in respect of which the Obligor has bheen directed to remit
payments to the Collections Account;

(e) which has been duly authorized, executed and delivered by the parties thereto, has been
entered into in compliance with all applicable laws (including any licensure laws
applicable to Lessor), and, together with all related Rights (including any guarantee,
indemnity or agreement referred to in clause (g) of the definition of Rights), is in full force
and effect and constitutes the legal, valid and binding obligation of the related Obligor
enforceable against such Obligor in accordance with its terms, subject to applicable
bankruptcy, reorganization, insolvency, moratorium or similar laws affecting creditors'
rights generally and subject to equitable principles of general application (regardless of
whether enforcement is sought in a proceeding at law or in equity);

() which is not subject to any dispute, set-off, counterclaim or defense whatsoever, no
prepayments have been made thereunder and which is owned by the Lessor and free of
any Adverse Claim and has not heen extended or otherwise modified except in the
ordinary course of business and In accordance with the Credit and Collection Policies;

(@) in respect of which the Lassor is not in default in the performance of any of the covenants
of the Lessor thereunder,



@

(k)

i

(m)

(n)

(s)

the terms of which do not contravene any laws, rules or regulations applicable thereto
(including, without limitation, such laws, rules, or regulations relating to usury, truth in
lending, credit business practices, cost of borrowing, consumer protection, equal credit
opportunity, fair debt collection practices and privacy), except where such contravention
would not materially adversely affect the collectability or enforceabllity of the related
Rights;

in which the perfection of the Lessor’s rights complies with the requirements of the Credit
and Collection Policies in all material respects it being acknowledged that Lease Assets
that are Low Value Leases do not require perfection of the Lessor's rights;,

the related Obligor is not the subject of any Insolvency Event (except where such
Insolvency Event occurred prior to the origination of the Raceivable and such originatior,
was consistent with the Credit and Collection Policies) or, to the best of the Lessor's
knowledge, there are no such proceedings pending against such Obligor;

in respect of which the related Rights may be assigned in whole or in part without the
congent of the related Obligor,;

which is documented pursuant to a form of contract which is similar in all material
respects to one of the forms of contract that have previously been delivered to and
accepted by the Concurrent Lessee, acting reasonably;

in respect of which immediately prior to the lease hereunder the Lessor is the legal anc
beneficial owner of the Lease Asset, the related Receivables and Rights free and clear of
any Adverse Claim;

in respect of which after the Concurrent Lease of the related Equipment to the
Concurrent Lessee, the Concurrent Lesses would be the sole legal and beneficial owner
of the related Concurrent Lease Entitlements with full right to transfer, sell and encumber
such Concurrent Lease Entitlements free and clear of any lien;

that has not been satisfied, subordinated, waived or rescinded;

that has not been compromised, adjusted or modified except in accordance with the
Credit and Collection Policigs;

thet was generated in the ordinary course of business:

except in the case of Low Value Leasas, for which all filings or recordings with respect to
the Lessor's interest therein and the related Leases and Rights necessary by law o
reasonably prudent and desirahle for the perfection and protection of such interests
irctuding any further filings, recordings or renewals thereof, have been effected by the
Lessor (Lien Registration); and

which satisfies such other criteria as may be added by the Concurrent Lessee in
accordance with Section 5.4 from time to time

ETA maans Part IX of the Excise Tax Act (Canada).

Excess LV Delinquencies is defined in Section 6.2(1).

Excess LV Delinquencies Reimbursement is defined in Section 6.2(1).



Final Collection Date means the date on which all Leases subject to Concurrent Leases have
been terminated, fully collected and/or written off as uncollectible pursuant to the Credit and
Collection Policies.

Finance Charge Collections means Collections in respect of interest and fees (other than
Administrative Costs).

Funding Costs means, in respect of a Settlement Period, the sum of (a) the product of (i) the
Investment as of the first day of the Settlement Period and (ii) the weighted average Funding
Rate for all Concurrent Leases and the related Settlement Period, plus (b) the product of (i) the
Additional Term Investment as of the first day of the Settlement Period, and (iiy the ATPR Funding
Rate.

Funding Rate means, in respect of a Concurrent Lease and a Setllement Period, an annual
interest rate equivalent to the average of BMO Prime for the 30 days in effect prior to each
Closing Date plus 1.3% per annum, provided that from and after the 5% anniversary of each
Closing Date, BMO Prime for the related Concurrent Leases and the calculation Funding Costs
shall be adjusted to BMO Prime in effect on such 5% anniversary plus 1.3% per annum.

GAAP means generally accepted accounting principles from time to time approved by the
Chartered Professional Accountants of Canada or arly successor body, applicable as at the date
in question and applied on a consistent basis.

Governmental Authority means any federal, state, provincial, regional, local or foreign court or
governmental agency, authority, instrumentality or regulatory body.

GSTHSET means the goods and services tax, harmonized sales tax, and all other amounts
payable under the ETA or pursuant to any similai value added tax legislation in any other
jurisdiction of Canada or s similar thereto,

Initial Additional Term Prepaid Rent means, at any time, the aggregate, for sach ATPR
Scheduled Lease, of the product of (i) the Advance Rate and (ii) the sum of the net present
values of each unpaid rental payments coming due over the entire term, ending on the last day of
the Additional Term, of the related ATPR Scheduled Lease, excluding all Scheduled Payments,
but including all escalations in the rental payments the Lessor is entitled to, discountad to the
date of determination at the Discount Rate.

Insolvency Event means, in respect of any Person, such Person shall generally not pay its debts
as they become due, or shall admit in writing its inability to pay its debts generally, or shall make
a general assignment for the benefit of creditors; or any proceedings shall be instituted by or
against, as the case may be, seeking to adjudicate it as bankrupt or insolvent or seeking
llguidation, winding up, reorganization arrangement, adjustment, protection, relief or composition
of it or its debts under any law relating to bankruptcy, insolvency, reorganization or relief of
insolvent debtors, or seeking the entry of an order for relief by the appointment of a receiver,
trustee, custodian or similar official for its or a substantial part of it property and, if such
proceeding has been instituted against stich Person, while being contested in good faith by such
Person, such proceeding has hot been stayed or dismissed within 45 days or a receiver, trustee,
custodian or other similar official is appointed for it or any substantial part of its property, or a
receiver being privately appointed in respect of a substantial part of the assets of such Person: or
such Person, takes any corporate action to authorize any of the actions described above,

Investment means at any time the sum of all Prepaid Rent paid (or deemed to have been made)
by the Concurrent Lessee to the Lessor, less (i) the sum of all amounts paid to the Concurrent
lLesses on account of the Concurrent Lessee's Proportionate Share allocable to the Investment,



iess (i) any Funding Costs allocable to the Investment, less (i) the Rent Rebate allocable to the
Investment paid by the Lessor in respect of all Concurrent L.eases terminated from time to time.

ITA means the Income Tax Act (Canada) and includes any corresponding, applicable provincial
ncome tax statute, and for greater certainty, where this Agreement refers to a specific provision
of the ITA, such reference includes a reference to any corresponding provision of an applicable
provincial income tax statute.

Lease means a lease or rental agreement or similar agreement (including a sub-metering
agresment) for the lease or sale of Approved Equipment originated by an Originator.

Lease Assel means a Lease together with the related Rights.

Lease End Date means, in respect of any Lease and Concurrent Lease, the Settlement Date
immaediately following the scheduled date of the last Scheduled Payment under the related Lease.

Leased Assets means the Approved Equipment concurrently leased or purported to be
concurrently leased by the Concurrent Lessee hereunder (other than Concurrent Leases
1erminated hereunder),

l.oss Rate means in respect of a Collection Period, net losses in respect of Leases subject to
Concurrent Leases divided by the original outstanding net present value of the Leases subject to
Concurrent Leases subject to losses during such Collection Period.

Low Value Lease means a Lease Asset in respect of which the related Approved Equipment is a
water heater or other equipment where the original monthly rental payment (exciuding taxes) is
fess than $45 or a tankless water heater where the original monthly rental payment (excluding
taxes) is less than $65.

Material Adverse Effect means, in respect of any Person or any Lease subject to a Concurrent
Lease any effect on it which could reasonably be expected to have an adverse impact on (i) in the
case of such Person the ability of such Person to perform its obligations hereunder or under any
Related Document, or (i) the enforceability or collectability of such Lease or (iil) the value of such
l.ease,

Obligor means in respect of any Lease, the Person or Persons obligated to make payments
thereunder.

Originator means in respect of any Lease, the original lessor.

Outstanding Balance means, in respect of a Concurrent Lease, the product of (i) the Advance
Rate, and (ii) the sum of the net present values of each unpaid Scheduled Payment plus, if
applicabte, each unpaid regularly scheduled payment to be made by the Obligor during the
Additiona! Term under the related Lease, discounted to the date of determination at the
applicable Discount Rate.

Person means an individual, partnership, corporation, trust, joint venture, unincorporated
association, government (or any agency or political subdivision thereof) or other entity.

Pool Balance means at any time the aggregate Outstanding Balance of all Concurrent Leases
other than n respect of Charged-Off Assets or L.ease Assets where the related Concurrent Lease
has been terminated.

Portfolio Report means a report substantially in the form aitached hereto as Schedule "C”
delivared by the Lessor to the Concurrent Lessee pursuant to Section 6.2(m)).



PPSA means the Personal Property Securily Act (British Columbia) or the comparable legislation
of the other provinces of Canada including, in Québec, the Civil Code of Québec.

Prepaid Rent means the lump sum rent required to prepay the original monthly rental payments
due under any Concurrent Leases pursuant to Article 2, which shall be equal to the product of (i)
the Advance Rate and (il) the sum of the net present values of each unpaid Scheduled Payment
of the applicable Lease Asset, discounted to the related Closing Date at the applicable Discount
Rate,

Prescribed Term means, in respect of any Lease at any time, the lesser of 180 months and the
remaining term of such Lease at such time.

PST means amounts payable under any statute in Canada imposing a single stage retail sales
tax.

Receivables means, in respect of any L.ease, all moneys payable with respect to such Lease
Asset including all scheduled pericdic payments, principal, interest, interchange, extra charges,
fess and penalties and other moneys payable by the related Obligor (exclusive of Administrative
Costs) during the period from but excluding the Cut-Off Date, to the date when ali amounts have
been paid under such Lease.

Records means, in respact of any Lease subject to a Concurrent Lease, all contracts (including
those evidencing such Lease), books, records, reports and other documents and information
(including, to the extent obtainable by way of existing software controlled by the Lessor, hard
copies of all data maintained In databases of the Lessor, tapes and disks) maintained by or on
behalf of the Lessor in respect of the Lease and the related Obligor.

Related Documents means any agreement, document, exhibit, notice or other communication
which has at any time been delivered by the Lessor to the Concurrent Lessee pursuant hereto,
including all agreements and documents required hereunder.

Rental Amount means in respect of a Lease, the: original regularly-scheduled monthly rental
payment amount of the Obligor thereunder plus any escalations to the Closing Date,

Rent Rebate means, at any time with respect to any Concurrent Lease in respect of which the
Concurrent Lessee made a payment of Prepaid Rent and, if applicable, Initial Additional Term
Prepaid Rent, an amount equal to the product of (i) the Advance Rate and (ii) the sum of the net
present values of each unpaid Scheduled Payment plus, if applicable, each unpaid regularly
scheduled payment to be made by the Obligor during the Additional Term arising under the
related Lease, discounted to the date of determination at the applicable Discount Rate.

Replacement Servicer means any Person appointed by the Concurrent Lessee to replace the
initlal or any subsequent Servicer upon the occurrence of a Servicer Termination Event.

Replacement Servicer Fee has the meaning given to it in Section 7.3,

Reporting Date means in respect of a Collection Period the second Business Day preceding the
related Settlement Date.

Rights means, in respect of any Lease, the following:

(a) all rights and benefits accruing to the Lessor under such Lease, including all right, title
and interest in and to the related receivables;

() all of the L.essor's right, title and interest in and to the related Approved Equipment;



)

(©) all right in or to payments (including both proceeds and, to the extent the Lessor has any
rignts therein, premium refunds) under any insurance policies maintained by the related
Obligor pursuant to the terms of such Lease or by the Lessor in respect of such Lease;

{d) all claims, demands, actions, damages and indemnit:es owing to the Lessor under such
l.ease,
(e) the right of the Lessor to ask, demand, sue for, collect, receive and enforce any and all

sums payable under the Lease and to enforce all other covenants, obligations, rights and
remedies thereunder with respect thereto;

() ail of the right, title and interest of the Lessor in, to and under all prepayments made after
the Cut-Off Date, guarantees, promissory notes and indemnities (including all security
interests and all property subject thereto) from time to time supporting or securing
payment or performance of the related Obligor's obligations in respect of the Lease,
whether pursuant to the Lease or otherwise;

{@) the related Records; and
{h) all proceeds of or relating to any of the foregoing.

Sales Taxes means all federal, provincial and other sales, goods and services, value added, use
or other transfer taxes, and all other similar taxes whatsoever, including GST/HST and PST.

Scheduled Payment means, in respect of a Lease, the Rental Amount payable by the Obligor
thereunder during a term nol exceeding the lesser of (i) the remaining term of the Lease, (i) 180
months and (i) the remainder of the Prescribed Term,

Servicer means Lessor in its capacity as servicer hereunder and any Replacement Servicer,

Servicing Fee means in respect of any Settlement Date, a fee not exceeding 0.40% per annum
of the Pool Balance at such time,

Servicer Termination Event has the meaning set forth in Section 7.1

Settlement Date means, in respect of a Collection Period, the 15" calendar day of the calendar
month (or the next Business Day if such day is not a Business Day) following the calendar month
refatad to such Collection Period.

Settlement Period means in respect of a Settlement Date, the period commencing on and
ncluding the immediately preceding Settlement Date to but excluding such Settlement Date,
orovided that the first Setllement Period shall commence on and include the date hereof and the
final Settlement Date shall end on and exciude the Final Collection Date,

Extended Meanings

In this Agreement, words impotting the singular number include the plural and vice versa and
worcs importing gender include each gender. Unless the context requires otherwise, any
~eferance herein to any Person shall be construed to include such Person’s successors and
permited assigns.
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Headings and Table of Contents

The table of contents does not form part of this Agreement. Article and Section headings are not
to be considered part of this Agreement, are included solely for convenience of reference and do
not define, limit or enlarge the construction or interpretation hereof,

References to Sections, Articles and Schedules

Unless otherwise provided, all references herein to Sections, Articles or Schedules are
references to Sections, Articles and Schedules of ot to this Agreement,

References to Statutes

Unless otherwise provided, all references herein to any statute or any provision thereof shall
mean such statute or provision as amended, restated or re-enacted from time to time.

Certain Phrases

Unless otherwise provided herein, the words “Including”, "includes” and “include” mean “including
(or includes or include) without limitation”,

Goverhing Law

This Agreement will be governed by and construed in accordance with the laws of the Province of
British Columbia and the federal laws of Canada applicable therein (without regard to the conflict
of laws rules of the Province of British Columbia).

Invalidity of Provisions

Save and except for any provision or covenant contained herein which is fundamental to the
subject matter of this Agreement (including those that relate to the payment of moneys), the
Invalidity or unenforceabillty of any provision or covenant hereof or herein contained will not affect
the validity or enforceability of any other provision or covenant hereof or herein contained and any
such invalid or unenforceable provision or covenant will be deemed to be severable.

Compulation of Time Periods

Unless otherwise provided herein, in the computation of a period of time from a specified date to
a later specified date, the word "from” means “from and including” and each of the words "to” and
‘until” means “"to but excluding”.

Non-Business Days

Whenever any payment to be made hereunder shall be stated to be due, any period of time
would begin or end, any calculation is to be made or any other action to be taken hereunder shall
be stated to be required to be taken, on a day other than a Business Day, such payment shall be
made, such period of time shall begin or end, such calculations shall be made and such other
action shall be taken on the next succeeding Business Day.

Accounting Principles

Where the character or amount of any asset or liability or item of revenue or expensea is required
to be determined, or any consolidation or other accounting computation or presentation is
required to be made for the purpose of this Agreement, such determination, consolidation,
computation or presentation shall, to the extent applicable and except as otherwise specified
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herein or as otherwise agreed to in writing by the parties, be made in accordance with GAAP
applied on a consistent basis. Wherever in this Agreement reference is made to generally
accepted accounting principles, such reference shall be deemed to be to GAAP applicable as at
the date on which such determination, consolidation, computation or presentation is made or
requirad to he made.

Currancy

Unless otherwise provided, all amourts herein are stated in Canadian Dollars.

Entire Agreement

This Agreement contains the entire agreement between the parties relative to the subject matter
hereof and supersedes all prior and contemporaneous agreements, term sheets, commitments,
understandings, negotiations, and discussions, whether oral or written. There are no warranties,
representations or other agreements between the parties in connection with the subject matter
herasf except as specifically set forth herein.

Schedules

The following schedules annexed hereto are incorporated herein by reference and are deemed to
be part hersof,

Schedule "A" ~  Form of Concurrent Lease Notice
Schedule "B" - Lessor's Addresses
Schedule “C" ~  Form of Portfolio Report (or such other format as mutually agreed upon by the

partias)
Article 2 - CONCURRENT LEASE
Grant of Concurrent Lease

(8) Upon the terms and subject o the conditions se: forth herein, the Lessor may from time
to time prior to the occurrence of an Amortization Event, by delivering a completed
Concurrent Lease Notice, offer to concurrently lease Approved Equipment to the
Concurrent Lessee at least § Business Days before a proposed Closing Date. The
Concurrent Lessee shall indicate its acceptance of the offer to concurrently lease
Approved Equipment by countersigning the Concurrent Lease Notice delivered by the
Lessor on or before the proposed Closing Date.

ib) On each Closing Date, Lesscr shall hereby lease te Concurrent l.essee, free and clear of
all security interests, liens or other adverse claims other than the leasehold interests of
the relevant Obligors, and Concurrent Lessee shall hereby lease from Lessor, the
Aporoved Equipment as listed on the related Concurrent Lease Notice delivered by
Lessor to Concurrent Lessee) with effect as of the Closing Date. It is hereby expressly
acknowledged and agreed that the interest of the Concurrent Lessee under each
Concurrent Lease in and to the related Approved Equipment is that of a lessee only, and
that title to and ownership in all such Approved Equipment shall, subject to Section 2.6,
remain vested in the Lessor. It is hereby further expressly acknowledged and agreed
that. as of each Closing Date and until the applicab’e Final Collection Date, the beneficial
ownership of the interest of the Lessor in respect of each Lease relating to Leased
Assets and the related Collections will automatically vest in the Concurrent Lessee and
the Lessor will hold in trust for the benefil of the Concurrent Lessee the interest of the
Lessor under each such Lease and related Collectons. It is hereby further expressly
acknowledged and agreed thal, notwithstanding the grant by the Lessor to the
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Concurrent Lessee of sach Concurrent Lease, the rights of the lessee Obligors with
respect to the possession and use of the Approved Equipment shall continue and be the
same as under theair respective l.eases,

(c) On each Closing Date, the Lessor will pay to the Concurrent lLessee the Credit
Monitoring Fee for each Concurrent Lease listed in the applicable Concurrent Lease
Notice. The Concurrent Lessee may set off the Credit Monitoring Fee payable for a
Concurrent Lease against the Prepaid Rent for that Concurrent Lease paid by the
Concurrent Lessee on the Closing Date.

(d) In its capacity as lessor to the Concurrent Lessee and so that the Concurrent Lessee will
not be in violation of its obligation as lessor 1o the Obligors or any of them, the Lessor
hereby covenants and agrees to and in favour of the Concurrent Lessee that at all times
during the term of each Concurrent Lease, the Lessor will, in all material respects,
comply with and perform each term, condition, representation, warranty and covenant of
the lessor contained in each Lease and will not take or omit to take any action in its
capacity as owner of the Approved Equipment and lessor under any Concurrent L.ease
and which would cause any material failure by it to so comply with and perform each
term, condition, representation, warranty arid covenant required to be complied with or
performed by the lessor under each Lease,

(e) In its capacity as lessee under each Concurrent Lease, the Concurrent Lessee hereby
covenants and agrees, to and in favour of the Lessor, to cause and require each Obligor
to comply with and perform each term, condition, representation, warranty and covenant
required to be complied with or performed by an Obligor under the relevant Lease.

Terms of Concurrent Leases

(a) The term of each Concurrent Lease in respect of an item of Approved Equipment shall be
deemed to commence at the close of business on the related Closing Date and, unless
terminated or deemed terminated earlier in accordance with the provisions hereof, shall
terminate on the Lease End Date for the related Lease.

(b) Notwithstanding Section 2.2(a), the Concuirent Lessee shall have the right to extend the
term of all Concurrent Leases outstanding on the date of this Agreement beyond the
relevant Lease End Dates to the end of the Additional Term by giving the Lessor notice.

It is hereby exprassly acknowledged and agreed that the Lessor's title and ownership of the
Approved Equipment owned by it shall be subject to the rights of the Concurrent Lessee under
each Concurrent Lease with respect to such Approved Equipment, and, consequently, except as
otherwise provided hereln, upon the termination of the Lease relating to any Approved Equipment
(whether upon the expiry of the Term thereof, as a result of a default by the Obligor thereunder or
otherwise), the Concurrent Lessee shall, until the expiry of the term of the Concurrent Lease
relating to such Approved Equipment, have the exclusive right to possess, use and lease such
Approved Equipment as provided for in this Article 2. Except as provided herein, neither the
Concurrent Lessee nor the Lessor shall be entitled to terminate the Concurrent Lease in respect
of any or all of the Approved Equipment.

Rent for Concurrent Lease

In consideration of the grant by the lessor to the Concurrent Lessee of each Concurrent Lease,
the Concurrent [Lessee shall pay to the Lessor, on the first day of each calendar month after the
Closing Date during the term of each Concurrent Lease, as monthly rent, an amount equal to
89.98% of the sum of all payments forming part of the Scheduled Payments to be made in
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respect of the Leases of Leased Assels in respect thereof during the related Collection Period.
Any Taxes will be added to any amount so paid if applicable.

Prepaid and Deferred Rent

The Lessor acknowledges and agrees that the Concurrent Lessee may satisfy and discharge its
obligations to make all monthly rent payments required by Section 2.3 by (a) paying to the
i.essor, on the related Closing Date, as a prepayment of rent, a sum equal to the Prepaid Rent,
(b) paying to the Lessor the amounts specified pursuant to and in accordance with Section 3.1 as
deferred rent (the Deferred Rent), each of which payments shall be made without the need on the
part of the Lessor to provide the Concurrent Lessee with any invoices. The Concurrent Lessee
shall be deemed to have elected to make the paymenis specified in (a) and (b) if it pays the
Prepaid Rent on the related Closing Date. In the event the Concurrent Lessee elects to extend
the terms of the Concurrent Leases outstanding on the date of this Agreement to the end of the
Additional Term in accordance with Section 2.2(b), the Concurrent Lessee may pay to the Lessor,
upon the exercise of its right to extend the terms, as a prepayment of rent, a sum equal to the
Initial Additional Term Prepaid Rent. Cancurrently with the payment of the Initial Additional Term
Prepaid Rent for an ATPR Scheduled Lease, the Lessor will pay to the Concurrent Lessee the
Credit Monritoring Fee for that ATPR Scheduled Lease. Any Taxes will be added to any of the
foregoing amounts so paid if applicable.

Acknowledgment

The Lesso” acknowledges and agrees that, as a consequence of the grant and demise of rights
by it to the Concurrent Lessee under this Agreemert, and in consideration of the obligation and
the l'ebility of the Concurrent Lessee to pay to the Lessor the rent (including any payment by the
Concurrent Lessee of Prepaid Rent), as provided for in this Article 2, the Concurrent Lessee shall
He entitled, among other things, to receive all Scheduled Payments under the Leases, the Leased
Assets relating to which is concurrently leased to the Concurrent Lessee heraunder, as of and
from the close of business on the related Closing Date.

Security Interest

As continuing security for the due and timely payment from time to time by the Lessor of all
obligations of the Lessor, the Lessor hereby grants, pledges and charges, to and in favour of the
Concurrent Lessee, a first charge and security interest in and to &ll of the Lessor's right, titie and
interast, both present and future, in, to and under the following:

(a) all of the Lessor's right, title and interest in, to and under the Leased Assets and the
Leases related thereto including, without limitation, all amounts owed to or received by
the Lessor in respect of Collections from any Obligor or other Persaon, including al:
liquidation proceeds and subsequent recoveries in respect of the Leased Assets and the
related Records;

(k) all of the Lessor's right, title and interest in and to all Collections made on or after the
related Closing Date and the right to make Collections in respect of the remalning Term
thereof made on or after the Closing Date inciuding, without limitation, rights, if any,
under direct debit agreements with Obligors, and all cheques, notes, instruments of
payment and other remittances relating thereto,

(c) all of the Lessor's right, title and interest in and to the related Rights relating to the
Leased Assets; and

(d) all proceeds from any or all of the foregoing;
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(all of such property and rights being collectively referred to herein as the Concurrent Lease
Entitlements). The Lessor and the Concurrent Lessee agree that value has been given for the
granting by the Lessor of such charge and security interest, that they have not agreed to
postpone the time for attachment with respect thereto and that attachment will occur immediately
upon the Lessor acquiring rights to receive any such Collections or other amounts,

Concurrent Lessee Righls
The Lessor hereby acknowledges that, as a consequence of the granting of the Concurrent

Leases hereunder, the Concurrent Lessee through the Servicer on its behalf, shall heve the right,
at any time, to:

(a) notify any Obligor of the Concurrent l.ease by the Concurrent Lessee of the Leased
Assets,
{b) to the extent that the Lessor has such rights, contact any Obligor for any purpose,

including for the performance of audits and verification analyses, and the determination of
account balances and other data maintained by the Servicer;

(c) direct any Obligor to make all payments on account of any Leases directly to the
Concurrent Lessee at an address designated by the Concurrent Lessee or to such third
party (including the Servicer) or bank ot depositary as may be designated by the
Concurrent Lesses,

(d) request any Obligor to change the instructions for any direct debit or electronic funds
transfer otherwise payable to the Lessor or the Servicer,

(&) proceed directly against any Obligor and take any and all other actions, in the Lessor's
name or otherwise, necessary or reasonably desirable to collect the Leases, enforce the
related Rights or effact any related result; and

) subject to the terms of the related l.ease, sell by power of sale any Leased Assets for any
price the Concurrent Lessee (or the Servicer on its behalf) deems reasonable in its sole
discretion and apply the liquidation proceeds arising from any such sale towards any
Rent Rebate arising therefrom.

Application Fee

The Lessor shall pay to the Concurrent Lessee following the completion of each Concurrent
Lease an application fee In respect of such Concurrent Lease in the amount equal to 0.15% of
the applicable Prepaid Rent of the applicable Lease Asset in respect of the concurrent lease by
the Concurrent Lessee from the Lessor,

Payment of GST/HST

The Concurrent Lessee certifies that it is at all relevant times, including at the time of each
Concurrent Lease, a registrant under Part IX of the Excise Tax Act (Canada) (the ETA) and that
its registration number is 10414 3698 RT0O001,

Disqualified Assets

Promptly at any time after a Closing Date upon discovering that an elighility requirement
contained in the definition of “Eligible Assel” was not satisfied with respect to any Leased Asset
and Concurrent Lease on the Cut-Off Date where the Concurrent Lessee made a payment of
Prepaid Rent, the Lessor shall pay to the Concurrent Lessee an amount equal to the Rent Rebate
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in respect of the Concurrent Lease. Upon the payment of such amount, the related Concurrent
Lease of such Leased Asset will be deemed to have been terminated without the need for any
further action, Upon payment of such amount, any incorrectness in any representation or
warranty or covenant by the Lessor with respect thereto shall be deemed to have been reclified.

Termination Rights

Either the Concurrent Lessee or the Lessor may terminate any Concurrent Lease at the end of
each calerdar year by notice in writing. Upon such termination, in the event Prepaid Rent was
paid in resnect of the Concurrent Lease, the Lessor shall be obligated to pay the Rent Rebate in
respact thereof and shall have a period of up to 180 days to negotiate a repayment schedule with
‘he Concurrent Lessee. Upon payment in full of the Rent Rebate, he related Concurrent l.ease of
such Leased Asset will be deemed to have been terminated without the need for any further
acticon,

Intentionally Deleted
Liquidated Leases

The parties acknowledge that the Servicer is obligated and exclusively entitled, in accordance
with this Agreement, to enforce a defaulted Lease by using its normal practices to take actual
possession of and sell the Leased Assets forming the subject matter of such Lease and, if
ecessary, by enforcing the related Rights. The Servicer shall also be entitled to purchase such
eased Assets for a price deemed oy the Servicer to be reasonable for such Leased Assels.
Upon the Servicer's enforcement in respect of the Leased Assets which are subject to a
Soncurrent Lease, the Concurrent Lessee shall, subject to the following sentence, require the
Lessor to terminate the related Concurrent Lease. The Concuirent Lease shall be terminated
with raspect to such Leased Assets, as of the date on which the Servicer completes the sale of
the Leased Assets to a purchaser thereof. Upon such termination, the Lessor shall be obligated
10 pay to the Concurrent Lessee, on the date such sale is effected, as a refund of a portion of the
Prepaid Rent and, if applicable, the Initial Additional Term Prepaid Rent paid by the Concurrent
lLesesee in raspect of such Leased Assets by payment to the Collections Account, the liguidation
proceeds from the related Leased Assets and any recoveries against the related Obligor received
by the Servicer. and recourse against the Lessor shall be limited (o the liquidation proceeds from
the related Leased Assets and recoveries against the related Obligor received by the Servicer,
and the Lessor irrevocably directs the Servicer to apply such amounts as Collections in
accordance with Article 3.

Sale of Leased Assets

“ach party hereto acknowledges that the Servicer may, in accordance with the terms of the
related Lease, allow other Persons to purchase the Leased Assets that are subject to a
Concurrent Lease hereunder prior to the expiry of a Concurrent Lease. If Leased Assets that are
subject to a Concurrent Lease hereunder are sold at any time, then the Concurrent l.ease shall
be terminated with respect to such Leased Assets as of the date on which the Servicer completes
the sale of the Leased Assets to a purchaser thereof. Upen any such termination where the
purcnaser is the Obligor, the Lessor shall be obligated to pay to the Concurrent Lessee a refund
of a portior. of the Prepaid Rent and, f applicable, the Initial Additional Term Prepaid Rent paid by
the Zoncurrert Lessee in respect of such Leased Assets, by payment into the Collections
Acceunt of the proceeds of the sale of the Leased Assets on the date such sale is effected. Upon
any such termipation where the purchaser is not the Obligor, the Lessor shall be obligated to pay
to tna Concurrent Lessee a refund of a portion of the Prepaid Rent and, if applicable, the Initial
Additional Term Prepaid Rent paid by the Concurrent Lessee in respect of such Leased Assets,
by payment to the Concurrent Lessee of an amount equai to the Rent Rebate relating to such
Concurrent Lease on the date such sale is eftected. The Servicer will not agree to any purchase
of Leased Assets that would result in the termination of a Concurrent Lease, including without
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limitation as part of a transaction that involves an Obligor agreeing to lease new Approved
Equipment under a new lease, without first obtaining the consent of the Concurrent Lessee.

Article 3 - APPLICATION OF COLLECTIONS
Settlement Procedures

Collections of the Leases subject to Concurrent Leases shall be administered by the Servicer in
accordance with the terms of this Agreement. The Lessor shall provide to the Servicer (if other
than the Lessor) on a timely basis all information needed for such administration, including notice
of the occurrence of any Amortization Event. The Servicer will allocate Collections received from
each Obligor in accordance with the Credit and Collection Policies. On each Settlement Date,
Collections for the related Collection Period with respect to each Lease subject to a Concurrent
Lease, will be applied as follows: '

(a) first, during an Amortization Period only, to the Servicer, the Servicing Fee or following a
Servicer Termination Event, to the Replacemeant Servicer, if any, the Replacement
Servicer Fee, in each case to the extent allocable to such Lease;

(b) second, to be retained by the Concurrent Lessee, the Concurrent Lessee's Proportionate
Share of any Collections in respect of the L.ease; and

(c) third, to the Lessor, the remainder as Deferred Rent.

Article 4 - REPRESENTATIONS AND WARRANTIES
Representations and Warranties of the Lessor

The Lessor represents and warrants to the Concurrent Lessee as of the date hereof and as of
each Closing Date (except as otherwise specified below) that;

(&) it is (i) a trust validly existing under the laws of the Province of Ontario; and (i) duly
qualified to carry on business in each jurisdiction in which the failure to be so qualified
would reasonably be expected to have a Material Adverse Effect:

() it has full power and capacity to enter into this Agreement and to do all acts and things as
are required or contemplated of it hereunder and thereunder:

(c) it has taken all necessary action to authorize the execution, delivery and performance of
this Agreement and to do all acts and things as are required or contemplated of it
hereunder and thereunder, :

(d) there are no actions, suits or proceedings pending or to the knowledge of any officer of
the Lessor, threatened against or affecting the Lessor or any of its undertakings and
assets at law, in equity or before any arbitrator or before or by any governmental
department, body, commission, board, bureau, agency or instrumentality having
jurisdiction in the premises in respect of which there is a reasonable possibility of a
determination adverse to the Lessor whichy would reasonably be expected to have a
Material Adverse Effect and the Lessor is not in default in respect of any applicable law,
rule, regulation, order, judgment, injunction, award or decree as a result of which a
Material Adverse Effect would reasonably be expected to occur;

) this Agreement has been duly executed and delivered by the Lessor and constitutes a
legally binding obligation of the Lessor enforceable against it in accordance with its
terms, subject to applicable bankruptey, reorganization, insolvency, moratorium or other



(m)

laws affecting creditors’ rights generally and to ejuitable principles of general application
(regardless of whether enforcement is sought in & proceeding at law or in equity);

the execution and delivery of this Agreement and compliance with its terms and
conditions will not (i) result in a violation of the constating documents or by-laws of the
lLessor; (i) resuit in a viojation of any applicable law, rule, regulation, order, judgment,
injunction, award or decree; (iii) result in a breach of, or constitule a default under, any
loan agreement, indenture, trust deed or any other agreement or instrument to which the
Lessor is a party or by which it is bound which would reasonably be expectad to have a
Material Adverse Effect; or (iv) require any approval or consent of, or any notice to or
filing with, any Governmental Authority or agency having jurisdiction except such as has
already been given, filed or obtained, as the case may be;

no default has occurred and is outstanding under any loan agreement, indenture, trust
deed or any other agreement or instrument to which the Lessor is a party or by which it is
bound which would reasonably be expected to have a Material Adverse Effect;

its principal place of business, chief executive office and registered office are located at
the address set forth under its name on the signature pages hereto and the offices where
it keeps all Records held by it are located at the addresses set out in Schedule "B hereto
or such other addresses as the Lessor shall from time to time notify the Concurrent
Lessee,; ’

it is not a non-resident of Canada within the meaning of the ITA;

the Lessor has delivered to the Concurrent Lessee all financial information received by
the Lessor in respect of each Eligible Asset;

all federal, provincial and local and foreign national, state, provincial, regional and local
and all other tax returns of the Lessor required by applicable law to be filed have been
duly filed, and all federal, provincial and local and foreign national, state, provincial,
regional and local and all other taxes, assessments and other governmental charges or
levies upon the Lessor and its property, income, profits and assets which are due and
payable have been paid. The charges, accruals and reserves on the books of the Lessor
in respect of federal, provincial and local taxes and forelgn national, state, provincial,
regional and iocal taxes for all fiscal years and portions thereof since the organization of
the Lessor, are in the judgment of the Lessor adequate in all material respect;

all written information, reports, certificates, financial statements and other papers and
data produced by or on behalf of the Lessor and furnished to the Concurrent Lessee,
including those in respect of Eligible Assets, were, at the time the same were so
furnished, complete and correct in all material respects to the extent necessary to give
the recipient a true and accurate knowledge of tne subject matter, and, no fact is known
o the Lessor which has had, or could reasonably be expected to in the future have, a
Material Adverse Effect;

the Lessor is not an "Insolvent Person” as defined in the Bankruptcy and Insolvency Acl
(Canada), and shall not have unreasonably small capital to carry out its businesses as
conducted or as proposed to be conducted;

each Lease Assetl in respect of which the related Equipment is offered to be concurrently
leased to the Concurrent Lessee hereunder is an Efigible Asset as of the Cut-Off Date;
and

no Amortization Event or Servicer Termination Event has occurred that is continuing.



4.3

Representations and Warranties of the Concurrent Lessee

The Concurrent Lessee represents and warrants to the Lessor as of the date hereof that:

(a)

Survival

the Concurrent Lessee is (i) a trust company duly organized and validly existing under
the Trust and Loan Companies Act (Canada); and (i) duly qualified to carry on business
in each Jurisdiction in which the failure to do so would reasonably be expected to have a
Material Adverse Effect;

the Concurrent Lessee has full power and capacity to enter into this Agreement and to do
all acts and things as are required or contemplated of it hereunder;

the Concurrent Lessee has taken all necessary aclion to authorize the execution, delivery
and performance of this Agreement and to do all acts and things as are required or
contemplated of it hereunder;

there are no actions, suits or proceedings pending or to the knowledge of any officer of
the Concurrent Lessee, threatened against or affecting the Concurrent Lessee or any of
its undertakings and assets at law, in equity or before any arbitrator or before or by any
governmental department, body, commission, board, bureau, agency or instrumentality
having jurisdiction in the premises in respect of which there is a reasonable possibility of
a determination adverse to the Concurrent Lessee which would reasonably be expected
to have a Material Adverse Effect and the Concurrent Lessee is not in default in respect
of any applicable law, rule, regulation, order, judgment, injunction, award or decree as a
result of which a Material Adverse Effect would reasonably be expected to ocour;

this Agreement has been duly executed and delivered by it and constitutes a legally
binding obligation of the Concurrent Lessee enforceable against it in accordance with its
terms, subject to applicable bankruptey, reorganization, insolvency, moratorium or other
laws affecting creditors' rights generally and to equitable principles of general application
(regardless of whether enforcement is sought in a proceeding at law or in equity).

the execution and delivery of this Agreement and compliance with its terms and
conditions will not (i) result in a violation of its constating documents; (i) result in a
violation of any applicable law, rule, regulation, order, judgment, injunction, award or
decree, (i) result in a breach of, or constitute a default under, any loan agreement,
indenture, trust deed or any other agreement or instrument to which the Concurrent
Lessee is a party or by which it is bound which would reasonably be expected to have a
Material Adverse Effect; or (iv) require any approval or consent of, or any notice to or
filing with, any Governmental Authority or agency having jurisdiction except such as has
already been given, filad or obtained, as the case may be; and

no default has occurred and is outstanding under any loan agreement, indenture, trust
deed or any other agreement or instrument to which the Concurrent Lessee is a party or
by which it is bound which would reasonably be expected to have a Material Adverse
Effect. :

Representations, warranties and statements of the Lessor and the Concurrent Lessee (or any of
them or of any of their respective officers) set forth herein have been relied upon by the
Concurrent Lessee, shall not merge on the completion of the execution and delivery of this
Agreement or on the completion of any Concurrent Lease and shall survive thereafter.
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Article 5 - COVENANTS
Delivery of Files and Records

The Servicer will hold the Records relating to the applicable Leased Assets on behalf of the
Conzurren Lessee, and will provide a copy of such Records to the Concurrent Lessee upon
request,

Further Assurances

(a) Each of the Lessor and the Concurrent Lessee will from time to time make, do, execute,
endorse, acknowledge and deliver or cause and procure to be made, done, executed,
endorsed, acknowledged, filed, registered and delivered any and all further acts and
assurances, including without limitation, any conveyance, deed, transfer, assignment or
other instrument in writing as, in the opinion of either of such Persons, may be necessary
or desirable to give effect to this Agreement and the transactions provided for in this
Agreement and will take all such other action as may be required or desirable for more
sffectually and complately vesting all Rights acquired by the Concurrent Lessee.

() Each of the Lessor and Concurrent Lessee from the period commencing on the Closing
Date until the termination of this Agreement, shall maintain in force insurance coverage in
areas and amounts customary for its industry.

General Covenants of the Lessor
The Lessor covenants with the Concurrent Lessee:

(@) to preserve and maintain its existence, rights, franchises and privileges and to qualify and
remain qualified to carry on business in each jurisdiction in which the failure to do so
wotild reasonably be expected to have a Material Adverse Effect;

(b) to not, except as expressly permitted herein (i) sell, assign (by operation of law or
otherwise) or dispose of any part of the Leased Assets; (i) take any action which may
cause the validity, effectiveness or enforceability of the Leased Assets or the related
Rights to be impaired; or (iii) take or omit to take any action which may cause an Adverse
Claim to attach or extend to or otherwise burden any part of the Leased Assets;

) to comply with all laws (including, without limitation, privacy laws) rules, regulations,
orders, jJudgments, injunctions, awards or decrees applicable to the Lessor or the Leased
Assets except where the failure to do so would not reasonably be expected to have a
Material Adverse Effect;

{d) to promptly notify the Concurrent Lessee at least twenty (20) Business Days prior to
changing its name from that which is stated in its constating documents;

{e) to promptly notify the Concurrent Lessee at least twenty (20) Business Days prior to
changing the jurisdiction in which its principal place of business, chief executive office or
registered office is located;

if) to promptly notify the Concurrent Lessee of any amendment, limitation or restriction of
any license issued to the Lessor by a regulatory authority relating to the carrying on by
the Lessor of its business if such amendment, I'mitation or restriction would have a
Material Adverse Effect;
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(k)

to notify the Concurrent Lessee forthwith of the occurrence of any Amortization Event or
Servicer Termination Event or of any event which, with the giving of notice of the passage
of time, or both, could become an Amortization Event or Servicer Termination Event;

to not amend or waive the Credit and Collection Policies without the prior written consent
of the Concurrent Lesses;

to not establish or maintain a defined benefit pension plan;

to make notations in its books, records, documents and instruments relating to the
Leased Assets to evidence the interest of the Concurrent Lessee therein; and

to timely and fully perform and comply with all malerial terms. covenants and other
provisions of the contracts relating to the Leased Assets, including without limitation the
Leased Assets, required to be performed by and observed by the Lessor thersunder.

Amendments to Definition of Eligible Asset

If, at any time, the Concurrent Lessee determines, acting reasonably, that there has been a
material change in the information contained in a Portfolio Report from the information contained
in any previous Portfolio Report, then the Concurrent Lessee may elect by notice to the Lessor to
amend the definition of Eligible Asset so that it containg one or more of the following additional
requirements:

(@)

in respect of which there Is a parts and labor warranty on the related Leased as issued by
a third party insurer that is approved in writihg by the Concurrent Lessee (acting
reasonably) or the Lessor has otherwise made arrangements with a third party (other
than the Obligor or the Lessor) to ensure that any repair and servicing of the related
Approved Equipment is conducted and completed as required from time to time; and

if the Lease is a Low Value Lease, the Outstanding Balance of such Lease, together with
the Outstanding Balance of all Leases relating to Leased Assets that are Low Value
Leases, does not exceed 35% of the Outstanding Balance of all Leased Assets at such
time;

and the definition of Eligible Asset will be deemed to have been amended from the time of
delivaery of notice of any such election by the Concurrent Lessee to the Lassor,

Atticle 6 - SERVICING OF PORTFOLIO

Appointment of the Lessor as Servicer

()

The Concurrent Lessee hereby appoints the Servicer to be its exclusive agent for the
purposes of servicing the Leased Assets as set out in this Aricle 6 (it being
acknowledged that the Concurrent Lease made hereunder is made on a fully-serviced
basis in accordance with this Agreement) and the Lessor hereby accepts such
appointment.

The Lessor may subcontract with a subservicer or sub-originator, provided that such
subservicer or sub-originator shall be approved by the Concurrent Lessee acting
reasonably, for the servicing or subservicing of the Leased Assets; provided, however,
that the Lessor will remain liable to the Concurrent L.essee for the performance of the
duties and obligations so subcontracted and all other duties and obligations of the Lessor
set forth in this Article 6.



(c)

Except as provided hereunder, the Servicer shall have the exclusive right to service the
Leased Assets and the Concurent Lessee shall not contact any Obligor or inform any
Obligor of its interests in the Leased Assets or otherwise take any steps to modify any
l.eased Assets.

Servicing of Leased Assels

During the term of this Agreement, unless a Replacement Servicer is designated by the
Concurrent Lessee pursuant to Section 7.2, the Lessor covenants to service the Leased Assets
with reasonable care using that degree of skill and attention that it exercises with respect to
comparabie receivables that it services for itself and others ard in accordance with the Credit and
Collection Policies, and subject to and in accordance with the provisions of this Agreement.
Without limiting the generality of the foregoing, the Lesscr, unless a Replacement Servicer is
designated by the Concurrent Lessee pursuant to Section 7.2, shall and covenants to:

(a)

()

i)

denosit Collections to the Collections Account (which will, until remitted, be heid in trust
for the Concurrent Lessee) in respect of such Settlement Period in accordance with
Section 6.3;

hold the Records in trust for the Concurrent Lessee and at any time and from time to time
during regular business hours permit the Concurrent Lessee, its agents or
representatives upon five (5) Business Days' pricr notice to (i) examine and make copies
of all such Records in the possession (or under the control) of the Lessor; and (i) visit the
ofices and properties of the Lessor for the purpose of examining such Records and
discussing matters relating to the L.eased Assets and the Lessor's performance under the
lL.eased Assets or hereunder with any of the Lessor's officers or employees having
knowledge of such matters;

maintain and implement prudent and reasonable administrative and operating procedures
(including an ability to recreate the Records in the event of the destruction of the originals
thereof) and keep and maintain all books, records, documents and other information
reasonably necessary or advisable for the identification and collection of the Leased
Assets (including records adequate to permit all collections of and reductions or
adjustiments);

timely and fully perform and comply with all terms, covenants and other provisions of the
Leased Assets required to be performed and observed by it or the Concurrent Lessee;

comply in all respects with the Credit and Collection Policies in regard to each Leased
Assat;

not, without the prior written consent of the Concurrent Lessee, make any change in the
Credit and Collection Policies;

not extend, amend or otherwise modify or waive any term or condition of any lLeased
Asset unless permitted in accordance with the terms of the Gredit and Collection Policies;

use its commercially reasonable efforts to collect all Receivables payable in respect of
the Leased Assets in accordance with all applcable laws, rules and regulations, the
previsions hereof and the Credit and Collection Policies;

make all paymenis payable by it to govermment agencies and others where a statutory
lien or deemed trust might arise having priority over the Concurrent L.essee’s interest in
anv part of the Leased Assets; provided that the Lessor may protest the payment of any
such amounts if it is acting in good faith and it either provides the Concurrent Lessee with
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(n

cash in an amount sufficient to satisfy the same or otherwise satisfies the Concurrent
Lessee, acting reasonably, that its interasts are not prejudiced thereby;

as soon as possible, effect all filings or recordings with respect to the Concurrent
Lessee's interast in all Rights necessary by law or reasonably prudent or desirable for the
perfection and protaction of such interest and all appropriate renewals or amendments
thereof;

promptly, from time to time, furnish to the Concurrent Lessee such documents, records,
information or reports in respect of the Leased Assets or the conditions or operations,
financial or otherwise, of the Lessor as may be in existence in written form or, if available
in databases maintained by the Lessor, as may be produced with existing software as the
Concurrent Lessee may from time to time reasonably request;

If the Delinquency Rate calculated in respect of Low Value Leases that are leased
Assets exceeds, for any Reporting Period and the two (2) immadiately preceding
Reporting Periods, 10% (the amount of any excess being the Excess LV
Delinquencies), the Lessor shall pay to the Concurrent Lessee, for each Reporting
Period (that is, each calendar month) during which such excess exists, an amount equal
to $2,500 (the Excess LV Delinquencies Reimbursement), which shall represent a
reimbursement for the Concurrent Lessee for the costs incurred by the Concurrent
Lessee with respect to the monitoring, analyzing and reporting on the Excess LV
Delinquencies. The Lessor and the Concurrent Lessee hereby agree that any such
Excess LV Delinquencies Relmbursement is not and shall not be deemed to be a penally
or a fee in any way, but a true representation of the costs that the Concurrent Lessse
shall incur in respect of the monitoring, analyzing and reporting on the Excess LV
Delinguenciss.

For greater certainty, an Excess LV Delinquencies Reimbursement may be payable by
the Lessor to the Concurrent Lesses for the same Reporting Period.

on or before each Reporting Date, prepare and deliver to the Concurrent Lessee a
Portfolio Report relating to the Recelvables payable in respect of the Leased Assets as of
the close of business on the last day of the immediately preceding Coliection Period; and

to monitor the lavel of complaints arising from the Leased Assets received by it and take
commercially reasonable steps to address such complaints, If, at any given time, the
level of unresolved complaints exceeds 1% (being the percentage of active Obligors with
unresolved complaints to total active Obligors) or if the level of total complaints (whether
resolved or not) exceeds 5% (as the percentage of active Obligors who have made a
complaint to total active Obligors), such excess shall be reported 1o the next meeting of
the board of directors of Crown Crest Capital Management Corp, for a discussion on
required management actions in respect of the interests of the Obligors.

Deposit of Collections

All Collections shall be daposited by the Servicer in the Collections Account within two (2)
Business Days of the date of receipt by the Servicer (or, in the case of Deemed Collections, on
the date of deemed receipt).

Power of Attorney

The Concurrent Lessee hareby constitutes and appoints the Servicer the true and lawful attorney
of the Concurrent Lessee, with full power of substitution, to execute, deliver and register, for and
on behalf of and in the name of the Concurrent Lessee, such documents, instruments or
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agreements which may be necessary or desirable to enable the Servicer to perform its obligations
set out in this Agreement. The Servicer agrees that it will not exercise such power of attorney for
any other purpose whatsoever. Such power of attorney is coupled with an interest.

Deemed Collections

if, on any day prior to the date on which both the Concurrent Lessee's Investment and the
Additional Term Investment are reduced to nil, any Receivable payable in respect of any Leased
Asset (i) is extended by the Lessor beyond its original term in a manner inconsistent with the
Crecit and Collection Policles, (i) has its Scheduled Payment or any other regularly scheduled
payment to be made hy the Obligor during the Additional Term reduced by the Lessor in a
mannear inconsistent with the Credit and Collection Policies, (iii) is reduced or cancelled as a
cesult of any breach by the Lessor of the terms of such Leased Asset, (iv) is reduced or
cancellad as a result of a set-off in respect of any claim by the applicable Obligor against the
Leseeor or the Concurrent Lessee other than as a result of an act or omission of the Concurrent
Lessee (wnether such claim arises out of the same or a related transaction or an unrelated
transaction), (v) is reduced to reflect any adjustment for returns, billing errors, NSF cheques,
fraudulent charges and similar payment reconciliations, (vi) is otherwise reduced or cancelled by
the Lessor or any subservicer, or (vil) if any fine, penalty, sanction, order or other liability if
imposed upon or determined against any of the Lessor, the Concurrent Lessee or any Originator
'n connection with or relating to any Leased Asset, the Lessor shall be deemed to have received
for the Concurrent Lessee's account on the last day of the Collection Period during which such
day nccurred, a Collection of such Receivable in the amount of such reduction or cancellation,
and shall deposit to the Collections Account on the immediately following Settlement Date such
amount,

Payment Tarms

‘a) All amounts to be paid or deposited by the Lessor. the Replacement Servicer or the
Concurrent Lesses hereunder will be paid or deposited on the day when due in same day
funds.

() The Lessor will make all payments required to be made hereunder without deduction or

sat-off (except as expressly permitted hereunder) regardless of any defense or
counterclain,

Article 7 - SERVICER TERMINATION
Servicer Termination Events
The happening of any of the following shall constitute a Servicer Termination Event hereunder:

‘a) The Lessor defaults in the payment of any amount due to the Concurrent Lessee
hereunder and such default remains unremedied for a period of three (3) Business Days
after written notice of such default has been given to the Lessor;

) The Lessor defaults in the observance or performance in any manner of any of its
covanants or obligations contained in this Agreement in any material respect (other than
those obligations referred to in paragraph (a) above) and, if such default is capable of
rectification and remains unremedied for a period of thirty (30) days after the earlier of (i)
the date on which writlen notice of such default has been given to the Lessor by the
Concurrent Lessee and (i) the date on which the Lessor has actual notice of such
defaull;
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() any representation or warranty made by the Lessor in or pursuant to this Agreement
proves to have been false or incorrect when made in any material respect, and, if the
clreumstances giving rise to such incorrect representation or warranty are capable of
rectification, such representation or warranty remains uncorrected for a period of 30 days
after the earlier of (i) the date on which written notice has been given to the Lessor by the
Concurrent Lessee specifying the incorrectness and demanding that the circumstances
giving rise thereto be rectified and (i) the date on which the Lessor had actual knowledge
of such incorreciness; or

(d) an Insolvency Event shall occur in respect of the Lessor.
Deslignation of Replacement Servicer

(a) If a Servicer Termination Event has ocourred and is continuing, the Concurrent Lessee
may designate a Replacement Servicer to succeed the Lessor with respect to the Leased
Assets on such terms as It may consider reasonable, provided that any such Person so
designated shall agrae to perform the duties and obligations of the Lessor provided for in
Article 6.

(b) Upon the appointment of a Replacement Servicer pursuant to Section 7.2(a), the Lessor
will, on demand and at its expense: (i) assemble all Records and make them available to
the Replacement Servicer; (i) notify all Obligors (x) of the sale, assighment and transfer
to the Cornicurrent l.essee of the Leased Assets; and (y) to remit all payments due under
such Leased Assets to the Replacement Servicer; and (i) segregate, in a manner
reasonably acceptable to the Concurrent Lessee, all cash, chequses and other
instruments constituling Collections which are received by it from time to time and remit
the same to the Replacement Servicer duly endorsed or with duly executed instruments
of transfer, if applicable.

Replacement Servicer Fee

A Replacement Servicer appointed pursuant to Section 7.2 shall be entitled to a reasonable fee
for services rendered, such fee to he determined by the Concurrent Lessee with the Replacement
Servicer to a maximum, in respect of any Collection Period, of 15% of the Collections remitted to
the Collections Account during such Collection Period (the Replacement Servicer Fee), Such
Replacement Servicer Fee and any out-of-pocket expenses incurred by the Replacement
Servicer in connection with its duties as Replacement Servicer, together with any applicable
Sales Taxes, shall be payable to the Replacement Servicer in accordance with this Agreement,

Leased Assets

If a Servicer Termination Event has occurred and is continuing, the legal right, title and interest to
any Leased Assets related to any Leased Asset which are held by the Lessor in trust for the
Concurrent Lessee shall automatically transfer to the Concurrent Lessee upon notice from the
Concurrent Lessee to the Lessor,

Power of Attorney

(a) The Lessor hereby grants to the Concurrent Lessee, to become effective immaediately
upon the ocourrence of a Servicer Termination Event, an irrevocable power of attorney
and hereby irrevocably appoints the Concurrent l.essee as the Lessor's attorney-in-fact,
with full power of substitution, to take in the place and stead of and in the name of the
Lessor or in the Concurrent Lessee's own name from time to time at the Concurrent
Lessee's discretion, acting reasonably, such actions as the Lessor may be obligated to
take hereunder or as the Concurrent Lessee may deem necessary or advisable {o collect,
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{b)

endorse, negctiate or otherwise realize on any Leased Asset including any related
Receivable, any negotiable instrument, or any other right of any kind, held or owned by
the Lessor and transferred, assigned or delivered to or received by the Concurrent
Lessee as payment on account or otherwise in respect of any of the Leased Assets,
including:

(i) to evidence or protect the Concurrent Lessee’s interest in the Leased Assets and
to execute and file, in the Lessor's name and on the Lessor's behalf, such
recording, registration, financing or similar staterments (including any
amendments, renewals and continuation staterments) under applicable laws;

(i) to ask, demand, collect, sue for, recover, compound, receive and give
acquittances and receipts for moneys due and to become due in connection with
the Receivables or otherwise owed to the Concurrent Lesses;

(i) to receive, endorse and collect any cheques, drafts or other instruments,
documents and chattel paper in connection with moneys due and o become due
in connaction with the Receivables forming part of the Leased Assets or
otherwise owed to the Concurrent Lessee;

(iv) to file any claims or take any action or institute any proceedings that the
Concurrent Lessee may deem to be necessary or desirable for the collection of
any Receivable; and

(v) to prepare, execute, deliver, and/or register in the Lessor's name and on the
Lessor's behalf, such instruments and documents (including assignments)
necessary or desirable in furtherance of the foregoing.

The power of attorney granied hereby shall be expressly coupled with an interest in

favour of the Concurrent Lessee. The powers of attorney and other rights and privileges
granted hereby shall survive any dissclution, liquidation or winding-up of the Lessor,

Article 8 - CONDITIONS PRECEDENT

Conditions to Effectiveness

This Agreament shall become effactive on the date hereof if the following conditions precedent
have been satisfied or waived on or prior to such date and/or the Concurrent Lessee shall have
receved from the Lessor the following documents, in form and substance satisfactory to the
Concurrent Lessee:

(a)

a certificate of an officer of the Lessor, dated the date hereof certifying (A) that attached
thereto is a true and complete copy of the Certficate and Articles of Incorporation and
any amendments thereto, and the by-laws of the Lessor, each as in effect on the date of
such certificate; (B) that attached thereto is a true and complete copy of a resolution
adopted by the Lessor's board of directors authorizing the execution, delivery and
performance of this Agreement and the other Related Documents, and that such
resolution has not been modified, rescinded or amended and is in full force and effect:
and (C)as to the incumbency and true specimen signature of each of the Lessor's
officers executing this Agreement or any of the Relatad Documents, on which certificate
the Concurrent Lessee shall ke entitled to conclusively rely until such time as the
Concurrent Lessee receives from Lessor a replacement certificate meeting the
recuirements of this Section 8.1(a),
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(b)

(d)

a certificate of compliance issued in respect of the Lessor in its jurisdiction of
incorporation, and an equivalent certificate from the appropriate authority in each other
jurisdiction in which qualification is necessary in order for the Lessor to own or lease its
property and conduct its business, each to be certified as of a recent date,

executed coples of this Agreement and copies of the Credit and Collection Policies;

reports, satisfactory to the Concurrent L.essee acting reasonably, showing the results of
searches conducted against the Lessor under applicable personal property security
registers in the provinces where the Leased Assets are located, together with executed
copies of all discharges or releases of prior. security interests relating to Leased Assets
that are then to be sold hereunder; provided that the Lessor may establish that any
particular registration does not affect any such Leased Assets by delivering a letter or
acknowledgment signed by the applicable secured party;

a copy of verifications statements or other filings filed in each relevant jurisdiction, that
are sufficient to perfect the interests of the Concurrent Lessee as the first priority
ownership interest Iin the Leased Assets as against creditors of the Lessor;

executed copies of all discharges and releases, if any, necessary to discharge or release
all security interest and other rights or interest of any Person in the Rights, previously
granted by or through the Lessor and which could constitute an Adverse Claim, together
with, where applicable, copies of the relevant financing change statements or other
discharge statements with the registration particulars stamped thereon; and/or
appropriate intercreditor agreements with such other parties in form and substance as the
Concurrent Lessee may require; and

such other approvals, opinions or documents as the Concurrent Lessee may reasonably
raguast.

Article 9 - MISCELLANEOUS

Amendments and Walvers

(a)

(b)

This Agreement may be amended, supplemented, modified, restated or replaced by
written instrument only signed by the Lessor and the Concurrent Lessee.

No waiver of any provision of this Agreement, nor consent to any departure by any party
therefrom, shall in any event be effective unless the same shall be in writing signed by
such party, and then such waiver or consent shall be effective only in the specific
instance and for the specific purpose for which given. No failure on the part of any party
to exercise, and no delay in exercising, any right hereunder shall operate as a waiver
thereof.

Binding Effect; Assignability

This Agreement shall be binding upon and enure to the benefit of the Lessor and the Concurrent
Lessee, and their respective successors and assigns,

The Lessor shall not have the right to assign any interest herein without the consent of the
Concurrent Lessee, provided however that the Lessor may grant a security interest in all or a
portion of the Deferred Rent.

Each of the other parties hereto agrees that, upon such assignment, the assignee or its further
assigns may enforce directly, without joinder of the original Concurrent Lessee, the rights set forth
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in this Agreement. Each of the Lessor and the Concurren: Lessee agrees to grant to any such
assignee or its further assigns or its agents such powers of attomey as may be necessary for the
exers'se of their rights hereunder

Notices

Any notice, consent, request, agreement, approval, waiver or other communication required or
nermitted to be given or delivered hereunder shall, unless otnerwise stated herein, be in writing
{including ohotocopy, facsimile. electronic mail or other digital communication) and sent, as to
zach party hereto, at its address set forth under its name on the signature pages hereto, or at
such other address as shall be designated by such party in @ written notice to the other parties
nereto. All such notices and communications shall be effective when sent.

Indemnification

‘a) The Lessor hereby agrees tc indemnify the Concurrent Lesses and each of its directors,
officers, employees, trustees, advisors and agents, and to save such Person harmless
from and against any and all damages, losses, claims, liabilities, costs and expenses
(including reasonable legal fees and disbursements) awarded against or incurred by any
such Person arising out of ar as a result of;

0] any representation or warranty made or deemed to be made by the Lessor in any
capacity (whether as Lessor, Servicer or otherwise) (or any of its officers) in or in
connection with this Agreement, any of the Leased Assets, or any Related
Document, which was incorrect in any raterial respect when made or deemed
made or delivered;

() the failure of the Lessor in any capacily (whether as Lessor, Servicer or
otherwise) or any Originator to perform or observe any of its respective
covenants, duties or obligations hereunder, in respect of or relating to any of the
Leased Assets or under any of the Related Documents,

(i) any claim made against the Lessor in any capacity (whether as Lessor, Servicer
or otherwise), the Lender or any Originator by any Obligor arising from, in
connection with or reiating to the performance of observance of any of the
Lessor's or Qriginator's respective covenants, duties or obligations hereunder, in
respect of or relating to any of the Leased Assets or under any of the Related
Documents;

(iv) the failure to vest in and maintain vested in the Concurrent Lessee, the beneficial
interest of the Lessor in and to the Leases relating to the Leased Assets and
related Collections which are, or are intended to be transferred to the Concurrent
Lessee hereunder, free and clear of any Adverse Claim (whether existing at the
time of the Concurrent Lease thereof or arising at any time thereafter),

(v) the failure by the Lessor in any capacity (whether as Lessor, Servicer or
otherwise) to comply with any applicable law, rule. regulation, order, judgment,
injunction, award or decree with respect to any part of the Leased Assets, or the
non-conformity of any Leased Asset with any applicable law, rule, regulation,
order, injunction, award or decree; and

(vi) any fine, penalty, sanction, order, or other liability imposed upon or determined
against any of the Lessor in any capacity (whether as Lessor, Servicer or
otherwise) the Lender or any Originator by any Governmental Authority in
connection with or relating to any Leased Asset;
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(b) The Lessor shall not be liable to the Concurrent Lessee hersunder for any damages,
losses, claims, liabilities, costs or expenses resulting solely from the failure of any Obligor
to discharge its payment obligations (except as specifically provided in Section 9.4(a)).

(c) The Lessor and the Concurrent Lessee each agree to provide reasonable assistance to
the other party, at the request of such other party and, in either case, at the Lessor's
expense, in any action, suit or proceeding brought by or against, or any investigation
involving such requesting party relating to any of the transactions contemplated hereby or
to any part of the Leased Assets. If the Lessor has acknowledged its liabilty under
Saction 9.4(a) in respect of any damages, losses, claims, liabilities, costs or expenses in
connection with any such action, sult, proceeding or investigation, and, in the sole
determination of the Concurrent Lessee, acling reasonably, the lL.essor has the financial
ability to pay such damages, losses, claims, liabilities, costs and expenses, the Lessor
will have the right, on behalf of the Concurtent Lessee but at the Lessor's expense, to
defend such action, suit or proceedirg, or participate in such investigation, with counsel
selected by it, and will have sole discretion as to whether to litigate, appeal or settle.

(s)] The obligations of the Lessor under this Section 9.4 will survive this Agreement and
remain in full force and effect for a period up to and including the date that is six years
from the Final Coliection Date.

Time of Essence
Time will be of the essence of this Agreement.
Failure to Perform

If the Lessor fails to perform any of its agreements or obligations hereunder, the Concurrent
Lessee may (but will not be required to) itself perform, or cause to be performed, such agreement
or obligation at, in the case of any such failure to perform by the Lessor, the cost of the Lessor,

Confidentiality

Each party hereto will maintain on a confidential basis (except as otherwise permitted hereunder
or as required by applicable law) all information relating to the other party provided to it hereunder
by the other parties; provided, however, that this Section shall not apply to any information which
(1) was lawfully in the public domain at the time of communication to the first party, (i) lawfully
enters the public domain through no fault of the first party subsequent to the time of
communication to the first party, (i) was lawfully in possession of the first party free of any
obligation of confidence at the time of communication to the first party, (iv) was lawfully
communicated to the first party free of any obligation of confidence subsequent to the time of
initial communication to the first party or (v) was lawfully communicated to any Person free from
any obligation of confidence subsequent to the time of communication to the first party.

Further Assurances

The parties hereto agree, from time to time, to enter into such further agreements and to execute
all such further instruments as may be reasonably necessary or desirable to give full effect to the
terms of this Agreement and to the ability of the Concurrent Lessee to exercise or enforce any of
its rights and remedies hereunder.

Remedies

The remedies herein provided are cumulative and not exclusive of any remedies provided at law.



9.10  Execution in Counterparts

This Agreement may be executed in any number of counterparts and by different parties hereto in
separate counterparts, each of which when so executed shall be deemed to be an original and all
of which when taken together shall constitute one and the same agreement.

[The signature pages follow.]



IN WITNESS WHEREOF the partles herelo have executed this Agreement as of the date first above

written,

CROWN GREST FUNDING CORP., in its capacity as
trustee of CROWN CREST CAPITAL TRUST, as Lessor

and Gervicer ey

By,

™

m"'/ “ o ((vw . o9 AP
Gy Al TIT LA

Name: LYUOmMiLs KemabR
Title: PR EUHENT
1201-200 Yorkland Street

AATess: . onto, ON M2 5C1

Atlention:  President and CEQ

Fax No..  647-846-7475

PEOPLES TRU&T‘CDMPAN‘K, as Concurrent Lessee

By:

Name:
Thie:

Addregs: - 1400-888 Dunsmuir Straet
Vancouver, BC V6C 3K4

Attention;
With a copy to General Counsel and
Executive VP & Chief Financlal Officer
Fax No.: © 604-331-3468
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CROWN CREST FUNDING CORP., I By capuclty as
frustoe of CROWN CREST CAPITAL TRUST, ay Léssor
and Sarvide

By:

Nawrtess
Tite:

g e LA00200 Yorkland $treet
Addrees: Fesrerivbo, N M2 5CL

Attention:  president and CEQ
Fax Now, BAT-BRE-THIS

FEQPLES TRUST K”‘UMW\NY’ a8 Concurrant Lessee

/f/ ﬁwﬂw(w&ﬂ/

g Jrosme

t\{:}%(y\w V\.m. ‘(‘({ Higi ‘Raff Brooker
Tt (U’d 1 8YP Retall Lending

Adéliebe:  L400-888 DuniR Ul Stheet
Vartgouvr; BC VBC 3RY

By

Allentian:
With o copy tg Gengeal Cousel and
Execative VP & Chigf Financtal Offlesr

Faxelko. 6043313469




SCHEDULE “A”
FORM OF CONCURRENT LEASE NOTICE
To: Peopies Trust Company (“Concurrent Lessea’)

Re:  Concurrent L.ease Agresment dated as of May 29, 2019 among Concurrent Lessee and the
undersigned (the “Concurrent Lease Agreement”)

The undersigned hereby gives notice of a concurrent lease pursuant to Section 2.1 of the Concurrent
Lease Agreement as follows:

Closing Date:
Cut-Off Date:
Leased Assets: Attached Schedule A

The undersigned hereby represents and warrants that the Lease Assels described in the altached
Schedule A are Eligible Assels as of the related Cut-off Date. The undersigned further confirms that all
representations and warranties of the Lessor contained in the Concurrent Lease Agreement are true and
correct, no Servicer Termination Event has occurred that is continuing, and the Lessor is in compliance
with all covenants under the Concurrent lLease Agreement.

Capitalized terms used and not defined in this Concurrent Lease Notice have the meanings set forth in
the Concurrent Lease Agreement,

CROWN CREST FUNDING CORP., in its capaclty as
trustee of CROWN CREST CAPITAL TRUST, as Lessor
and Servicer, by its authorized agent, CROWN CREST
CAPITAL MANAGEMENT CORP,

By:

Name:
Title:

Accepted:
PEOPLES TRUST COMPANY, as Concurrent Lessee

By:

Name:
Title:



Scheduwe A o Concurrent Lease Notice - Attach list of Lease Assets



SCHEDULE "8”

LESSOR'S ADDRESSES

Location of Records:

1201-200 Yorkland Street
Toronto, ON M2J 5CA1



SCHEDULE “C”

FORM OF PORTFOLIO REPORT

(Form attached.)
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This is Exhibit “I”
to the Affidavit of Michael Lombard sworn
remotely before me on November 6, 2023

DocuSigned by:

(E«u‘(ﬂuim Ywrkowicle

BF136400C7204F9:

A commissioner for taking affidavits
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SIMPLY GREEN HOME SERVICES INC.

as Lessor and Servicer
and
PEOPLES TRUST COMPANY

as Concurrent Lessee

EXECUTION COPY

CONCURRENT LEASE AGREEMENT
as of

November 1, 2021
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CONCURRENT LEASE AGREEMENT

CONCURRENT LEASE AGREEMENT, dated as of November 1, 2021 (this Agreement), between
Simply Green Home Services Inc., a corporation incorporated under the laws of the Province of Ontario
(together with its successors and assigns, the Lessor) and Peoples Trust Company, a trust company
existing under the laws of Canada (Concurrent Lessee).

WHEREAS the Lessor is in the business of leasing Approved Equipment to Originators and otherwise
acquiring equipment leases from Originators;

AND WHEREAS the Lessor and the Concurrent Lessee wish to enter into this agreement to provide for the
concurrent leasing of Approved Equipment subject to Leases by the Lessor to the Concurrent l.essee from
time to time.

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the mutual covenants and
agreements of the parties herein contained, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

Article 1 - DEFINITIONS AND PRINCIPLES OF INTERPRETATION

1.1 Definitions

Words with initial capital letters in this Agreement (including the above recitals) shall have the
meanings set out below:

Additional Term means, in respect of a Concurrent Lease, the balance, if any, of the remaining
term of the related Lease after the lL.ease End Date, less one day; provided that the balance of the
remaining term may not exceed the lesser of (i) the useful life of the applicable Lease Asset and
(if) 60 months,

Additional Term Investment means, at any time, the sum of the Additional Term Prepaid Rent,
minus the amount of all ATPR Amortization on any prior Settlement Date.

Additional Term Prepaid Rent means, at any time, the aggregate, for each ATPR Scheduled
Lease, of the product of (i) the Advance Rate and (ii) the sum of the net present values of each
unpaid rental payments coming due over the entire term, ending on the last day of the Additional
Term, of the related ATPR Scheduled Lease, excluding all Scheduled Payments, but including all
escalations :n the rental payments the Lessor is entitled to, discounted to the date of determination
at the Discount Rate.

Administrative Costs means, in respect of any Lease, all late fees, extension fees and other
administrative or similar costs, charges and expenses billed to the applicable Obligor in accordance
with the Lessor's customary practice and approved by the Concurrent LLessee, acting reasonably.

Advance Rate means 92%.

Adverse Claim means a security interest, lien, charge, encumbrance or other right or claim,
including any filing or registration made in respect thereof, of or through any Person (other than the
Concurrent —essee).

Agreement means this agreement, together with the schedules hereto, as the same may be
amended, supplemented, modified, restated or replaced from time to time, and the expressions
hereof. herein, hereunder, and hereby and similar expressions refer to this agreement and not
to any specific article, section, paragraph, subparagraph or clause hereof.

{01642523.9}
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Amortization Event means the occurrence of any of the following events:

(a) on any Reporting Date as of the end of the refated Collection Period, either:
(i) the Average Delinquency Rate exceéds 6.5%;
(i) the Average l.oss Rate exceeds 2.75%;
(b) a Servicer Termination Event; or
(c) an Event of Default under the Credit Agreement that has been declared by the Concurrent

Lessee, in writing.

Amortization Period means the period commencing on the date of occurrence of an Amortization
Event and ending on the earlier of (i) the date such Amortization Event is waived by the Concurrent
Lessee, in its sole discretion, and (ii) the date on which no further amounts are payable to the
Concurrent Lessee hereunder.

Approved Equipment shall mean the following equipment and all equipment ancillary to it,
including storage water heaters, tankless water heaters, water filtration and/or treatment systems,
Heating Recovery Ventilation ('HRV') and/or High-efficiency particulate arrestance ('HEPA")
systems, furnace and air conditioning ('HVAC') equipment and boiler systems, sub-metering
equipment, home security system, smart home products, as well as such other types and classes
of NOSI eligible consumer equipment as may be approved by the Concurrent Lessee in writing.

Approved Originator shall have the meaning ascribed thereto in the Credit Agreement.

ATPR Amortization means, on any Settlement Date, the amount, if any, by which the Additional
Term Investment exceeds the product of (i) the Advance Rate and (ii) the sum of the net present
values of each unpaid rental payments coming due over the entire term, ending on the last day of
the Additional Term, of the ATPR Scheduled Leases on the immediately preceding Settlement
Date, excluding all Scheduled Payments, but including all escalations in the rental payments the
Lessor is entitled to, discounted to the date of determination at the Discount Rate.

ATPR Funding Rate means, in respect of a Concurrent Lease and a Settlement Period, an annual
interest rate equivalent to the average of BMO Prime for the 30 days in effect prior to each Closing
Date plus 1.7% per annum, provided that from and after each 5th anniversary of the date of the
this Agreement, the ATPR Funding Rate shall be the greater of (A} 4.5% per annum and (B) the
BMO Prime in effect for the 30 days prior to the 5™ anniversary plus 1.7% per annum.

ATPR Scheduled Leases means the Leases, the related Approved Equipment of which is the
subject of a Concurrent Lease at such time, designated by the Lessor to the Concurrent Lessee by
notice in writing, as such schedule may be amended by the lLessor on any Settlement Date,
provided that, for greater certainty, to the extent any Lease that is an ATPR Scheduled Lease
ceases to be subject to a Concurrent Lease hereunder, such Lease shall thereafter cease to be an
ATPR Scheduled Lease.

Average Delinquency Rate means for any Reporting Date, the arithmetic mean of the
Delinquency Rates for each of the three Collection Periods immediately prior or (a) in the case of
the first Reporting Date, the Delinquency Rate for the first Collection Period and (b) in the case of
the second Reporting Date, the arithmetic mean of the Delinquency Rates for each of the two
Collection Periods immediately prior.

Average L.oss Rate means for any Reporting Date, the arithmetic mean of the Loss Rates for each
of the three Collection Periods immediately prior or (a) in the case of the first Reporting Date, the

(01642523.9)
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Loss Rate for the first Collection Period and (b) in the case of the second Reporting Date, the
arithmetic mean of the L.oss Rates for each of the two Collection Periods immediately prior.

Blocked Account Agreement means the blocked account agreement made as of April 21, 2021
between the Trustee. the Lessor and The Toronto-Dominicn Bank, as the same may be amended,
restated, supplemented or replaced from time to time.

BMVO Prime means, at any time, the posted “prime rate” of interest charged by Bank of Montreai
for its commercial loans that are made in Canadian dollars.

Business Day means any day other than a Saturday, Sunday, or public holiday on which banks
are required or permitted to be closed in the Province of Ontario or the Province of British Columbia.

Buyout Purchase Price means the purchase price set out in the Lease at which the Obligor has
the option to purchase the Approved Equipment,

Charged-Off Asset means any Lease (i) for which the Servicer has become aware that an
Insolvency Event has occurred in respect of the related Obligor or (i) that is or is required to be
charged-off as uncollectible by the Servicer in accordance with the Credit and Collection Policies it
being acknowledged that under the Credit and Collection Policies a Lease would be charged-off as
uncollectible upon the Servicer becoming aware that an Insolvency Event had occurred in respect
of the related Obligor; provided that a Lease will cease to be a Charged-Off Asset if all outstanding
amounts are paid in full by the Obligor.

Closing Date means, in respect of a Concurrent Lease, the date specified as such in the applicable
Concurrent _ease Notice.

Collection Period means a calendar month, provided tnat the initial Collection Period shall
commence on the Cut-Off Date in respect of the initial Concurrent Lease and the final Collection
Period shall end on (and include) the Final Collection Date.

Collections means without duplication (i) in respect of any Leased Asset, all cash collections and
other cash proceeds in respect thereof and of the related Rights and Receivables (excluding
Administrative Costs and Sales Taxes but including payments of rent, interest and principal)
received after the applicable Cut-Off Date, (ii) any Deemed Collections in respect of such Leased
Assets. and (ili} the net proceeds of any disposition of the related Leased Asset, except where the
proceeds of disposition are payable directly to the Concurrent Lessee.

Collections Account means the account established and maintained in the name of the Lessor
as the account owner at The Toronto-Domnion Bank (Branch ID: 14822, Account Number:
5317796) or such other account as is designated by notice to the Lessor as the Collections Account
for the purposes hereof, which account shail at all times be subject to a Blocked Account Agreement
in form and substance acceptable to the Concurrent Lessee.

Concurrent Lease means each concurrent lease of Approved Equipment entered into in
accordance with Article 2.

Concurrent Lease Entitlements has the meaning ascribed thereto in Section 2.6,

Concurrent Lease Notice means the offer by the L.essor to lease Lease Assets to the Concurrent
Lessee in the form attached hereto as Schedule "A”.

Concurrent Lessee's Proportionate Share means, in respect of the Collections for a Lease, (i)
fcr a Lease that is a ATPR Scheduled Lease, a percentage equal to the proportion of the Scheduled
Paymenis plus all payments of escalations plus all regularly scheduled payments to be made by

{01642523.9)
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the Obligor during the Additional Term for such Lease required to fully amortize the sum of Prepaid
Rent and Additional Term Prepaid Rent, as applicable, for such Lease over the sum of the
Prescribed Term and the Additional Term, as applicable, at the weighted average of the Funding
Rate and ATPR Funding Rate, and (ii) for a Lease that is not a ATPR Scheduled Lease, a
percentage equal to the proportion of the Scheduled Payments plus all payments of escalations for
such Lease required to fully amortize the Prepaid Rent over the Prescribed Term at the Funding
Rate.

Credit and Collection Policies means the Lessor's credit, collection and administration policies
and procedures relating to its portfolio of loans, as represented in the lLessor's operating
procedures manual, which for greater certainty, has been reviewed and approved by the
Concurrent Lessee.

Credit Monitoring Fee means, for a Concurrent L.ease on a Closing Date, an amount equal to the
Prepaid Rent multiplied by the Credit Monitoring Fee Percentage plus, if applicable. the Additional
Term Prepaid Rent multiplied by the Credit Monitoring Fee Percentage.

Credit Monitoring Fee Percentage shall initially mean 4.25%, as such percentage may be
adjusted in accordance with Section 2.17 and Section 2.18.

Credit Agreement means the warehouse line of credit agreement made as of April 21, 2021
between the Lessor, as borrower, 2775996 Ontario Inc., as guarantor, and the Concurrent Lessee
as lender, as the same has been and may be amended, restated, supplemented or otherwise
modified from time to time.,

Cut-Off Date means the date specified as such in the Concurrent Lease Notice,

Deemed Collections means amounts required to be deposited to the Collections Account pursuant
to Section 6.5 hereof.

Deferred Rent has the meaning set forth in Section 2.4.

Delinquency Rate means, for any Collection Period, the sum of the outstanding principal balances
of Leased Assets other than Charged-Off Assets that are Delinquent Assets at the end of such
Collection Period, divided by the Pool Balance at the end of such Collection Period.

Delinquent Asset means a Lease where any amount payable thereunder or any portion thereof is
more than 30 days past due.

Discount Rate means, in respect of a Concurrent Lease, a discount rate equivalent to 4% per
annum, provided that the Concurrent Lessee may adjust the Discount Rate on January 2 of any
calendar year by notice in writing delivered not less than 30 days before such date in respect of
Concurrent Leases to be entered into after such date. Any increase in the Discount Rate cannot
exceed any net increase in BMO Prime during the calendar year then ended.

Eligible Asset means any Lease:

(a) in respect of which the Obligor thereunder is a Person who is resident in Canada and is
not (i) an affiliate of the Lessor or the Concurrent Lessee; (ii) the Government of Canada
or any agency or instrumentality thereof or any federal crown corporation other than those
listed as exempt under applicable legislation from restrictions or requirements for consent
or notice on the assignment of receivables in respect of which they are obligors; or (iii) any
provincial government or agency thereof if the enforceability against such government or
agency of an assignment of debts owing thereby is subject to any pre-condition which has
not been fulfiled;

{01642523.9)
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which is not a Charged-Off Asset or a Delinquent Asset;
that has a fair market value that is greater than or equal to its face value;

which is payable to an address in Canada only and is denominated and payable in
Canadian Dollars and in respect of which the Obligor has been directed to remit payments
to the Collections Account;

which has been duly authorized, executed and delivered by the parties thereto, has been
entered into in compliance with all applicable laws (including any licensure laws applicable
to Lessor), and, together with all related Rights (including any guarantee, indemnity or
agreement referred to in clause (g) of the definition of Rights), is in full force and effect and
constitutes the legal, valid and binding obligation of the related Obligor enforceable against
such Obligor in accordance with its terms, subject to applicable bankruptcy, reorganization,
insolvency, moratorium or similar laws affecting creditors’ rights generally and subject to
equtable principles of general application (regardless of whether enforcement is sought in
a proceeding at law or in equity);

which is not subject to any dispute, set-off, counterclaim or defense whatsoever, no
prepayments have been made thereunder and which is owned by the Lessor and free of
any Adverse Claim and has not been extended or otherwise modified except in the ordinary
course of business and in accordance with the Credit and Collection Policies;

in respect of which the Lessor or the Originator is not in default in the performance of any
of the covenants of the Lessor or the Originator thereunder;

the terms of which do not contravene any laws, rules or regulations applicable thereto
(inc.uding, without limitation, such laws, rules, or regulations relating to usury, truth in
lending, credit business practices, cost of borrowing, consumer protection, equal credit
opportunity, fair debt collection practices and privacy), except where such contravention
would not materially adversely affect the collectability or enforceability of the related Rights;

in which the perfection of the Lessor's rights complies with the requirements of the Credit
and Collection Policies in all material respects it being acknowledged that Lease Assels
that are Low Value Leases do not require perfection of the Lessor’s rights;

the related Obligor is not the subject of any Insolvency Event (except where such
Insolvency Event occurred prior to the origination of the Receivable and such origination
was consistent with the Credit and Collection Policies) or, to the best of the Lessor's
knowledge, there are no such proceedings pending against such Obligor;

in respect of which the related Rights may be assigned in whole or in part without the
consent of the related Obligor;

which is documented pursuant to a form of contract which is similar in all material respects
to one of the forms of contract that have previously been delivered to and accepted by the
Concurrent Lessee, acting reasonably;

in respect of which immediately prior to the lease hereunder the Lessor is the legal and
beneficial owner of the Lease Asset, the related Receivables and Rights free and clear of
any Adverse Claim;

in respect of which after the Concurrent Lease of the related Equipment to the Concurrent
Lessee, the Concurrent Lessee would be the sole legal and beneficial owner of the related
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Concurrent Lease Entittements with full right to transfer, sell and encumber such
Concurrent Lease Entitlements free and clear of any lien;

(o) that has not been satisfied, subordinated, waived or rescinded,

{p) that has not been compromised, adjusted or modified except in accordance with the Credit
and Collection Policies;

(9) that was generated in the ordinary course of business;

{r) except in the case of Low Value l.eases, for which all filings or recordings with respect to
the Lessor’s interest therein and the related Leases and Rights necessary by law or
reasonably prudent and desirable for the perfection and protection of such interests
including any further filings, recordings or renewals thereof, have been effected by the
Lessor (Lien Registration);

(s) in respect of which there is a parts warranty on the related Leased Equipment issued by
the manufacturer or a third party insurer that is approved in writing by the Concurrent
Lessee, acting reasonably;

) in respect of which the related Originator is an Approved Originator;

(u) the related Obligor's credit score at the time of origination was not less than 500, provided
that the related Obligor may have no measured credit score in respect of a Low Value
Lease if evidence has been obtained of the related Obligor's ownership of the residential
property at which the related Leased Assets has been installed; and

{(v) which satisfies such other criteria as may be added by the Concurrent Lessee in
accordance with Section 5.4 from time to time.

Notwithstanding the foregoing eligibility criteria, the Concurrent Lessee may at any time. in
its sole discretion, by notice in writing to the Concurrent Lessor, designate Assets that do
not meet such eligibility criteria under paragraphs {(a)-(v) above to be deemed Eligible
Assets on a case-by-case basis.

ETA means Part IX of the Excise Tax Act (Canada).

Excess .8 Delinquencies is defined in Section 6.2(1).

Excess L8 Delinquencies Reimbursement is defined in Section 6.2()).

Excess LV Delinquencies is defined in Section 6.2(1).

Excess LV Delinquencies Reimbursement is defined in Section 6.2(1).

Final Collection Date means the date on which all Leases subject to Concurrent Leases have

been terminated, fully collected and/or written off as uncollectible pursuant to the Credit and
Collection Policies.

Finance Charge Collections means Collections in respect of interest and fees (other than
Administrative Costs).

Funding Costs, means, in respect of a Settlement Period, the sum of (a) the product of (i) the
Investment as of the first day of the Settlement Period and (i) the weighted average Funding Rate

(01642523.9)
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fer all Concurrent Leases and the related Settlement Period, plus (b) the product of (i) the Additional
Term Investment as of the first day of the Settlement Period, and (i) the ATPR Funding Rate.

Funding Rate means, in respect of a Concurrent Lease and a Settlement Period, an annual
interest rate equivalent to the greater of (A) 4.5% per annum and (B) the average BMO Prime in
effect for the 30 days prior to such Closing Date plus 1.3% per annum; provided that from and after
the 5" anniversary of such Closing Date the Funding Rate for such Concurrent Lease shall be the
greater of (c) 4.5% per annum and (D) the average BMO Prime in effect for the 30 days prior to
such 5% anriversary plus 1.3% per annum,

GAAP means generally accepted accounting principles from time to time approved by the
Chartered Frofessional Accountants of Canada or any successor body, applicable as at the date
in question and applied on a consistent basis.

Governmental Authority means any federal, state, provincial, regional, local or foreign court or
governmental agency, authority, instrumentality or regulatory body.

GST/HST means the goods and services tax, harmonized sales tax, and all other amounts payable
under the ETA or pursuant to any similar value added tax legislation in any other jurisdiction of
Canada or is similar thereto.

Insolvency Event means, in respect of any Person, such Person shall generally not pay its debts
as they hecome due, or shall admit in writing its inability to pay its debts generally, or shall make a
general assignment for the benefit of creditors; or any proceedings shall be instituted by or against,
as the case may be, seeking to adjudicate it as bankrupt or insolvent or seeking liquidation, winding
up, reorganization arrangement, adjustment, protection, relief or composition of it or its debts under
any law relating to bankruptcy, insolvency, reorganization or relief of insolvent debtors, or seeking
the entry of an order for relief by the appointment of a receiver, trustee, custodian or similar official
for its or a substantial part of its property and, if such proceeding has been instituted against such
Person, whiie being contested in good faith by such Person. such proceeding has not been stayed
or dismissed within 45 days or a receiver, trustee, custodian or other similar official is appointed for
it or any substantial part of its property: or a receiver being privately appointed in respect of a
substantial part of the assets of such Person; or such Person, takes any corporate action to
authorize any of the actions described above.

Investment means at any time the sum of all Prepaid Rent paid (or deemed to have been made)
by the Concurrent Lessee to the Lessor, less (i) the sum of all amounts paid to the Concurrent
l.essee on account of the Concurrent Lessee's Proportionate Share allocable to the Investment,
less (i) any Funding Costs allocable to the Investment, less (iii) the Rent Rebate allocable to the
Investment paid by the Lessor in respect of all Concurrent Leases terminated from time to time.

ITA means the Income Tax Act (Canada) and includes any corresponding, applicable provincial
income tax statute, and for greater certainty, where this Agreement refers to a specific provision of
the ITA, such reference includes a reference to any corresponding provision of an applicable
provincial income tax statute.

L.ease means a lease or rental agreement or similar agreement (including a sub-metering
agreement) for the lease or sale of Approved Equipment originated by an Originator.

l.ease Asset means a Lease together with the related Rights.

Lease End Date means, in respect of any Lease and Concurrent Lease, the Settlement Date
immediately following the scheduled date of the last Scheduled Payment under the related Lease.

{01642523 G}
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Leased Assets means the Approved Equipment concurrently leased or purported to be
concurrently leased by the Concurrent Lessee hereunder (other than Concurrent lLeases
terminated hereunder).

Loss Rate means in respect of a Collection Period, net losses in respect of Leases subject to
Concurrent Leases divided by the original outstanding net present value of the Leases subject to
Concurrent Leases subject to losses during such Collection Period.

l.ow Score Leases means Leases in respect of which the beacon score of the related Obligor is
less than 600 but greater than 500 on the date such Lease is originated.

L.ow Value Lease means a l.ease Asset in respect of which the related Approved Equipmentis a
water heater or other equipment where the original monthly rental amount (excluding taxes) is less
than $45, or a tankless water heater where the original monthly rental amount (excluding taxes) is
less than $65.

Material Adverse Effect means, in respect of any Person or any Lease subject to a Concurrent
L.ease any effect on it which could reasonably be expected to have an adverse impact on (i) in the
case of such Person the ability of such Person to perform its obligations hereunder or under any
Related Document, or (ii) the enforceability or collectability of such Lease or (iii) the value of such
Lease.

Obligor means in respect of any Lease, the Person or Persons obligated to make payments
thereunder.

Originator has the meaning ascribed thereto in the Credit Agreement.

Outstanding Balance means, in respect of a Concurrent Lease, the product of (i) the Advance
Rate, and (ii) the sum of the net present values of each unpaid Scheduled Payment plus, if
applicable, each unpaid regularly scheduled payment to be made by the Obligor during the
Additional Term under the related Lease, discounted to the date of determination at the applicable
Discount Rate.

Person means an individual, partnership, corporation, trust, joint venture, unincorporated
association, government (or any agency or political subdivision thereof) or other entity.

Pool Balance means at any time the aggregate Outstanding Balance of all Concurrent Leases

other than in respect of Charged-Off Assets or Lease Assets where the related Concurrent Lease
has been terminated.

Portfolio Report means a report substantially in the form attached hereto as Schedule “C’,
delivered by the Lessor to the Concurrent Lessee pursuant to Section 6.2(1)).

PPSA means the Personal Property Security Act (British Columbia) or the comparable legisiation
of the other provinces of Canada including, in Québec, the Civil Code of Québec.

Prepaid Rent means the lump sum rent required to prepay the original monthly rental amount due
under any Concurrent Leases pursuant to Article 2, which shall be equal to the product of (i) the
Advance Rate and (ii) the sum of the net present values of each unpaid Scheduled Payment of the
applicable Lease Asset, discounted to the related Closing Date at the applicable Discount Rate.

Prescribed Term means, in respect of any Lease at any time, the lesser of 10 years and the
remaining term of such Lease at such time less one day.

Program Agreements has the meaning ascribed thereto in the Credit Agreement.

(01642523 9}
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PST means amounts payable under any statute in Canada imposing a single stage retail sales tax.

Receivables means, in respect of any Lease, all moneys payable with respect to such Lease Asset
including all scheduled periodic payments, principal, interest, interchange, extra charges, fees and
penaliies and other moneys payable by the related Obligor (exclusive of Administrative Costs)
during the period from but excluding the Cut-Off Date, to the date when all amounts have been
paid under such Lease.

Records means, in respect of any Lease subject to a Concurrent Lease, all contracts (including
those evidencing such Lease), books, records, reports and other documents and information
(including, to the extent obtainable by way of existing software controlled by the Lessor, hard copies
of all data maintained in databases of the Lessor, tapes and disks) maintained by or on behalf of
the Lessor in respect of the Lease and the related Obligor.

Related Documents means any agreement, document, exhibit, notice or other communication
which has at any time been delivered by the Lessor to the Concurrent Lessee pursuant hereto,
including all agreements and documents required hereunder.

Rental Amount means in respect of a Lease, the original regularly-scheduled monthly rental
payment amount of the Obligor thersunder.

Rent Rebate means, at any time with respect to any Concurrent Lease in respect of which the
Concurrent Lessee made a payment of Prepaid Rent and, if applicable, Additional Term Prepaid
Rent, an amount equal to the product of (i) the Advance Rate and (ii) the sum of the net present
values of each unpaid Scheduled Payment, plus, if applicable, each unpaid regularly scheduled
payment to be made by the Obligor during the Additional Term arising under the related Lease,
discounted to the date of determination at the applicable Discount Rate.

Replacement Servicer means any Person appointed by the Concurrent Lessee to replace the
initial or any subsequent Servicer upon the occurrence of a Servicer Termination Event.

Replacement Servicer Fee has the meaning given to it in Section 7.3.

Reporting Date means in respect of a Collection Period the second Business Day preceding the
related Settlement Date.

Rights means, in respect of any Lease, the following:

(&) all rights and benefits accruing to the Lessor under such Lease, including all right, title and
interest in and to the related receivables;

(b) all of the Lessor's right, title and interest in and to the related Approved Equipment;
{c) all right in or to payments (including both proceeds and, to the extent the Lessor has any

rights therein, premium refunds) under any insurance policies maintained by the related
Obligor pursuant to the terms of such Lease or by the Lessor in respect of such Lease;

(d) all claims, demands, actions, damages and indemnities owing to the Lessor under such
Lease;
(e) the right of the Lessor to ask, demand, sue for, collect, receive and enforce any and all

sums payable under the Lease and to enforce all other covenants, obligations, rights and
remedies thereunder with respect thereto;

(01642523.6}
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(f) all of the right, title and interest of the Lessor in, to and under all prepayments made after
the Cut-Off Date, guarantees, promissory notes and indemnities (including all security
interests and all property subject thereto) from time to time supporting or securing payment
or performance of the related Obligor's obhgatlons in respect of the Lease, whether
pursuant to the Lease or otherwise;

(9) the related Records; and
(h) all proceeds of or relating to any of the foregoing.

Sales Taxes means all federal, provincial and other sales, goods and services, value added, use
or other transfer taxes, and all other similar taxes whatsoever, including GST/HST and PST.

Scheduled Payment means, in respect of a Lease, the Rental Amount payable by the Obligor
thereunder during a term not exceeding the lesser of (i) the remaining term of the Lease, (ii) ten
years and (iii) the remainder of the Prescribed Term..

Security Agreement has the meaning ascribed thereto in the Credit Agreement.

Servicer means Lessor in its capacity as servicer hereunder and any Replacement Servicer.

Servicing Fee means in respect of any Settlement Date, a fee not exceeding 0.40% per annum of
the Pool Balance at such time.

Servicer Termination Event has the meaning set forth in Section 7.1.

Settlement Date means, in respect of a Collection Period, the 15" calendar day of the calendar
month (or the next Business Day if such day is not a Business Day) following the calendar month
related to such Collection Period.

Settlement Period means in respect of a Settlement Date, the period commencing on and
including the immediately preceding Settlement Date to but excluding such Settlement Date,
provided that the first Settlement Period shall commence on and include the date of this Agreement
and the final Settlement Date shall end on and exclude the Final Collection Date.

Extended Meanings

In this Agreement, words importing the singular number include the plural and vice versa and words
importing gender include each gender. Unless the context requires otherwise, any reference herein
to any Person shall be construed to include such Person’s successors and permitted assigns.

Headings and Table of Contents

The table of contents does not form part of this Agreement. Article and Section headings are not to
be considered part of this Agreement, are included solely for convenience of reference and do not
define, limit or enlarge the construction or interpretation hereof.

References to Sections, Articles and Schedules

Unless otherwise provided, all references herein to Sections, Articles or Schedules are references
to Sections, Articles and Schedules of or to this Agreement,
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