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File No.: 279839.00045

AFFIDAVIT OF JOHN SULLIVAN
Sworn on May 11, 2021

I, John Sullivan, of the City of Calgary, in the Province of Alberta, MAKE OATH AND
SWEAR AND SAY THAT:

1. I am a Director of the Turnaround and Restructuring Group of the Applicant, ATB

Financial (the “Lender”).

Parties

2. The Lender is a financial institution and Crown corporation doing business in the City of

Calgary, and elsewhere, in the Province of Alberta.
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I am primarily responsible for the administration of the Loans, as defined below, and as
such, | have personal knowledge of the matters hereinafter deposed to, except where stated
to be based on information and belief, and where so stated | believe the same to be true. |

am authorized by the Lender to swear this affidavit on its behalf.

Alberta Foothills Properties Ltd. (“AFPL”) is a corporation incorporated pursuant to the
laws of the Province of Alberta that carries on a real-estate development business in
Alberta. As discussed below, AFPL borrowed funds from the Lender.

1367803 Alberta Ltd., operating as Holmes Communities (“136-3") is a corporation
incorporated pursuant to the laws of the Province of Alberta that carries on a real-estate
development business in Alberta. As discussed below, 136-3 executed an unlimited
guarantee with respect to the funds borrowed by AFPL.

Drew Atkins (“Mr. Atkins”) is an individual residing in the City of Calgary, in the
Province of Alberta, and is a director of AFPL. As discussed below, Mr. Atkins executed
a limited guarantee with respect to the funds borrowed by AFPL.

136-3 and Mr. Atkins are hereinafter collectively referred to as the “Guarantors”. AFPL

and the Guarantors are hereinafter collectively referred to as the “Debtors”.

1367808 Alberta Ltd. (“136-8”) is a corporation incorporated pursuant to the laws of the
Province of Alberta. As discussed below, 136-8 executed a postponement and assignment
of claims in favour of the Lender.

1367809 Alberta Ltd. (“136-9”) is a corporation incorporated pursuant to the laws of the
Province of Alberta. As discussed below, 136-9 executed a postponement and assignment
of claims in favour of the Lender.

1713660 Alberta Ltd. (“171”) is a corporation incorporated pursuant to the laws of the
Province of Alberta. As discussed below, 179 executed a postponement and assignment of
claims in favour of the Lender.

Attached hereto and collectively marked as Exhibit “A” are Corporate Registry Search
results with respect to AFPL, 136-3, 136-8, 136-9, and 171.
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The Loans

12.

Pursuant to an amended and restated commitment letter dated September 29, 2017 executed
by the Debtors (the “Commitment Letter”), the Lender agreed to make and made loans
to the AFPL as follows:

(a) a non-revolving demand loan facility in the amount of $9,000,000;
(b) a non-revolving demand loan facility in the amount of $1,300,000; and
(c) a non-revolving demand loan facility in the amount of $800,000,

(collectively, the “Loans”).

13. A copy of the Commitment Letter is attached hereto and marked as Exhibit “B”.

14, Pursuant to the Commitment Letter, the Loans are repayable upon demand.

15. The Loans were advanced to finance a three phase residential land development project
know as Wind Walk in Okotoks, Alberta (the “Project”). The Project is situated on the
lands legally described as:

MERIDIAN 4 RANGE 29 TOWNSHIP 20
SECTION 16
QUARTER NORTH WEST
CONTAINING 64.7 HECTARES (160 ACRES) MORE OR LESS
EXCEPTING:
PLAN NUMBER HECTARES ACRES
ROADWAY 6393l 0.809 2.00
ROADWAY WIDENING 8210839  0.397 0.980
ROAD 8711147  4.69 11.59
EXCEPTING THEREOUT ALL MINES AND MINERALS
(the “Lands”).
The Security
16. The repayment of the monies from time to time due and owing by the AFPL to the Lender

in respect of the Loans, including interest thereon and all other costs, charges, and expenses
associated with the recovery of the amounts owing, including legal costs on a solicitor and
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own client, full indemnity basis (collectively, the “Indebtedness”), is secured in whole or

in part by various security instruments granted by the Debtors in favour of the Lender,

including:

(a)

(b)

(©)

(d)

()

a General Security Agreement dated August 17, 2015, granted by AFPL in favour
of the Lender, pursuant to which AFPL grants a security interest in all present and
after-acquired property of AFPL as well as all present and after-acquired real
property used on or in connection with the Lands (the “GSA”). A copy of the GSA

is attached hereto and marked as Exhibit “C”;

a Collateral Mortgage dated August 17, 2015, granted by AFPL in favour of the
Lender, pursuant to which AFPL grants an encumbrance, mortgage, and charge
against the Lands up to the principal amount of $30,000,000 (the “Mortgage”). A
copy of the Mortgage is attached hereto and marked as Exhibit “D”;

a Mortgage Amending Agreement dated July 12, 2016, granted by AFPL to the
Lender, amending the principal amount of the Mortgage to $10,300,000 (the “First
Mortgage Amendment”). A copy of the First Mortgage Amendment is attached

hereto and marked as Exhibit “E”;

a Mortgage Amending Agreement dated September, 2017, granted by AFPL in
favour of the Lender, amending the principal amount of the Mortgage to
$30,000,000 (the “Second Mortgage Amendment”). A copy of the Second

Mortgage Amendment is attached hereto and marked as Exhibit “F”;

a General Assignment of Sales Agreements dated August 17, 2015, between AFPL
and the Lender, pursuant to which AFPL grants a security interest in and assigns
and transfers absolutely to the Lender all sales agreements, offers to purchase,
accounts, debts, money, chattel paper, instruments, intangibles, and choses-in-
action owing or which may become owing to AFPL by virtue of its ownership,
development, and sale of the Project (the “Assignment of Sales Agreements”). A
copy of the Assignment of Sales Agreements is attached hereto and marked as
Exhibit “G”;
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a Specific Assignment of Construction Contracts dated August 17, 2015, between
AFPL and the Lender, pursuant to which AFPL grants a security interest to and in
favour of the Lender in all of AFPL’s right, title, and interests in and to certain
agreements and choses-in-action (the “Assignment of Construction Contracts”).
A copy of the Assignment of Construction Contracts is attached hereto and marked
as Exhibit “H”’; and

a Specific Assignment of Development Agreements, Permits, and Approvals dated
August 17, 2015, between AFPL and the Lender, pursuant to which AFPL grants a
security interest to and in favour of the Lender in all of AFPL’s right, title, and
interests in and to certain agreements and choses-in-action (the “Assignment of
Development Agreements” and, together with the Assignment of Sales
Agreements and the Assignment of Construction Contracts, the “Assignments”).
A copy of the Assignment of Development Agreements is attached hereto and
marked as Exhibit “I”.

The GSA, the Mortgage, the First Mortgage Amendment, the Second Mortgage

Amendment, and the Assignments are hereinafter be referred to collectively as the “AFPL

Security”.

The Guarantees

1367803 Alberta Ltd.

18.

19.

20.

Pursuant to a Continuing Guarantee (Including Postponement and Assignment of Claims)
dated August 17, 2015 granted by 136-3 in favour of the Lender (the “136-3 Guarantee”),
136-3 agreed to repay the indebtedness of AFPL owing to the Lender for an unlimited

amount, plus all other amounts, including interest and costs, due under the 136-3 Guarantee
(the “136-3 Guarantee Liability”).

A copy of the 136-6 Guarantee is attached and marked hereto as Exhibit “J”.

In conjunction with the 136-3 Guarantee, the Lender, AFPL, and 136-3 entered into a

subordination and standstill agreement dated August 17, 2015 pursuant to which 136-3
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subordinated and postponed certain indebtedness owing to it by AFPL in favour of the

Lender (the “Subordination Agreement”).
21. A copy of the Subordination Agreement is attached and marked hereto as Exhibit “K”.
Drew Atkins

22. Pursuant to a Continuing Guarantee (Including Postponement and Assignment of Claims)
dated August 17, 2015 granted by Drew Atkins in favour of the Lender (the “Atkins
Guarantee”), Mr. Atkins agreed to repay the indebtedness of AFPL owing to the Lender
for an amount limited to $7,000,000, plus interest and costs due under the Atkins Guarantee
(the “Atkins Guarantee Liability”).

23. A copy of the Atkins Guarantee is attached and marked hereto as Exhibit “L”.

24, In addition to the AFPL Security, the 136-3 Guarantee, the Subordination Agreement, and
Atkins Guarantee, the Lender, AFPL, 136-3, and Mr. Atkins entered into a Debt Servicing
Agreement, dated August 17, 2015 (the “Debt Servicing Agreement”). Pursuant to the
Debt Servicing Agreement, 136-6 and Mr. Atkins would, among other things, pay to the
Lender any unpaid interest owing to the Lender by AFPL.

25. A copy of the Debt Servicing Agreement is attached and marked hereto as Exhibit “M”.
Other secured stakeholders

26. Pursuant to the Alberta Personal Property Registry Searches attached and marked hereto
as Exhibit “N”, the Lender holds a first in time charge over the property of AFPL.

217. Pursuant to the Certificate of Title respecting the Lands, which is attached hereto and
marked as Exhibit “O”, the Lender has a first in time charge against the Lands.

Default

28. By March of 2018, AFPL breached the terms of the Commitment Letter and the AFPL

Security by, among other things, failing to make payments when due (the “Default”).
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Forbearance Agreement

29.  On March 16, 2018, AFPL, 136-3, Mr. Atkins, and the Lender entered into a Forbearance
Agreement (the “Forbearance Agreement”) pursuant to which the Lender agreed to
forbear from enforcing its default-related rights against the Debtors until April 16, 2018,
by which time the Debtors would provide the Lender with a restructuring plan in respect
of AFPL. A copy of the Forbearance Agreement is attached hereto as Exhibit “P”.

Letter Agreement

30. On December 21, 2018, AFPL, 136-3, Mr. Atkins, and the Lender entered into a Letter
Agreement (the “Letter Agreement”) pursuant to which the Lender would continue to
forbear from enforcing its rights against the Debtors until April 15, 2019 (the “Second
Forbearance Period”). During the Second Forbearance Period, AFPL was required, inter
alia, to meet certain milestones in respect of the Project’s development. A copy of the
Letter Agreement is attached here as Exhibit “Q”.

First Extension to Letter Agreement

31. On April 29, 2019, AFPL, 136-3, Mr. Atkins, and the Lender entered into a first Amending
Letter Agreement (the “First Amending Letter Agreement”), pursuant to which the
Second Forbearance Period was extended from April 15, 2019 to August 31, 2019 (the
“Third Forbearance Period”). During the Third Forbearance Period, AFPL was required,
inter alia, to meet certain milestones in respect of the Project’s development. A copy of

the First Amending Letter Agreement is attached here as Exhibit “R”.
Second Extension to Letter Agreement

32. On October 3, 2019, AFPL, 136-3, Mr. Atkins, and the Lender entered into an additional,
second, Amending Letter Agreement (the “Second Amending Letter Agreement”),
pursuant to which the Lender agreed to extend the Third Forbearance Period from August
31, 2019 to November 15, 2019 (the “Fourth Forbearance Period”). During the Fourth
Forbearance Period, in addition to meeting certain milestones in respect of the Project’s
development, AFPL was required, inter alia, to:
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33.
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(a) by October 31, 2019 secure third party financing sufficient to repay all indebtedness
and obligations owed by the Debtors to the Lender; and

(b) in the event that AFPL was unable to secure the third party financing required, list
the Lands for sale.

A copy of the Second Amending Letter Agreement is attached here as Exhibit “S”.

Third Extension to Letter Agreement

34.

35.

36.

37.

On December 2, 2019, AFPL, 136-3, Mr. Atkins, and the Lender entered into an additional,
third Amending Letter Agreement (the “Third Amending Letter Agreement”), pursuant
to which the Lender agreed to extend the Fourth Forbearance Period from November 15,
2019 to July 15, 2020 (the “Fifth Forbearance Period”). During the Fifth Forbearance
Period, AFPL was required, inter alia, to:

@) enter into a commitment letter with Barbican Capital Partners LLC (“Barbican”)

and provide written confirmation of the same to the Lender;
(b) list the Lands for sale pursuant to certain agreed upon terms; and
(c) repay all indebtedness and obligations owed by it to the Lender by January 6, 2020.
A copy of the Third Amending Letter Agreement is attached here as Exhibit “T.
By January 6, 2021 the Debtors failed to:

(a) provide the Lender with confirmation of a commitment letter between AFPL and
Barbican; and

(b) repay the Indebtedness owing to the Lender by the Debtors.

Between July 15, 2020 and October 30, 2020 the Lender informally continued to forbear
from enforcing its rights against the Debtors.

Business Review by FT1 Consulting Canada Inc.
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38. On July 24, 2020 the Lender retained FT1 Consulting Canada Inc. (“FT1”) to conduct a
review of AFPL’s business. Attached hereto and marked as Exhibit “U” is a copy of an

engagement letter executed by the Lender, FTI, and AFPL.

Fourth Extension to Letter Agreement

39. On October 30, 2020 the Lender and the Debtors entered into a Fourth Amendment to

Letter Agreement (the “Fourth Amending Letter Agreement”) pursuant to which:

(a)

(b)

(©)

(d)

()

the Fifth Forbearance Period was extended from July 15, 2020 to February 28, 2021
(the “Sixth Forbearance Period”);

the Debtors would continue to list the Lands for sale;

the Debtors would implement a price reduction with respect to the sale of the Lands
(the “Price Reduction”) in the event that the Indebtedness would not be repaid to
the Lender by February 28, 2021;

subject to the Debtors implementing the Price Reduction, the Sixth Forbearance
Period would be extended from February 28, 2021 to April 30, 2021,

concurrent with the execution of the Fourth Amending Letter Agreement, the
Debtors would execute a Consent Receivership Order, which would be held in trust
by the Lender’s counsel and utilized upon the occurrence of an event of default

under the Letter Agreement (as amended).

40. A copy of the Fourth Amending Letter Agreement is attached here as Exhibit “V”.

41. A copy of the Consent Receivership Order is attached here as Exhibit “W”.

Demands

42. Around the same time as the execution of the Fourth Amending Letter Agreement, the

Lender demanded:
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(a) repayment of the Indebtedness from AFPL pursuant to a demand letter dated
October 27, 2020, together with a Notice of Intention to Enforce Security under
subsection 244(1) of the Bankruptcy and Insolvency Act (Canada) (the “BIA”);

(b) the repayment of the 136-3 Guarantee Liability from 136-3 pursuant to a demand
letter dated October 27, 2020; and

(c) the repayment of the Atkins Guarantee Liability from Mr. Atkins pursuant to a
demand letter dated October 27, 2020;

(collectively, the “Demands”).

Copies of the Demands are collectively attached and marked hereto as Exhibit *“X”.

Defaults under the Fourth Amending Letter Agreement

44,

45.

46.

47.

48.

49.

On January 5, 2021 the AFPL advised the Lender that the AFPL had no liability insurance
in place since August of 2018, contrary to the AFPL’s obligations under the Commitment
Letter.

Attached hereto and marked as Exhibit “Y” is an email from Brian Lund of AFPL to

Alexandra Dudek of the Lender with respect to the foregoing.

Notwithstanding the terms of the Fourth Amending Letter Agreement, the Debtors failed
to implement the Price Reduction by February 28, 2021 (the “Price Reduction Default™).

AFPL ultimately implemented the Price Reduction on March 22, 2021. Attached hereto
and marked as Exhibit “Z” is an email from Brian Lund of AFPL to me with respect to

the foregoing.

On March 30, 2021 the Lender issued a Default Notice to AFPL with respect to the Price
Reduction Default (the “Price Reduction Default Notice”).

Attached hereto and marked as Exhibit “AA” is a copy of the Price Reduction Default

Notice.
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Notwithstanding the Price Reduction Default, the Lender informally agreed to extend the
Sixth Forbearance Period to April 30, 2021.

The Sixth Forbearance Period expired on April 30, 2021.

Notwithstanding the expiration of the Sixth Forbearance Period and the Demands, the
Debtors have refused or neglected to pay the amounts demanded pursuant to the Demands
and the Letter Agreement.

Additional Informal Extensions

53.

54.

55.

56.

The Lender informally agreed to allow the Debtors two weeks to secure a sale of the Lands
or refinancing that would allow them to repay the Indebtedness to the Lender.

As of May 11, 2021, the Debtors have yet to secure a sale of the Lands or refinancing.
Notwithstanding the foregoing, on May 3, 2021 the Lender advised AFPL that:

(@) depending on the progress that AFPL would make with respect to the sale of the
Lands and/or re-financing before May 17, 2021, the Lender may consider

adjourning its application to appoint a receiver over the assets of AFPL; and

(b) the Lender would require evidence of substantial progress, such as a binding offer
sufficient to pay out the Indebtedness, supported with a deposit, in order to consider

such an adjournment.

Attached hereto and marked as Exhibit “BB” is a copy of an email dated May 3, 2021 that
I sent to Brian Lund of AFPL with respect to the foregoing.

As of today’s date, the Lender has not received from AFPL evidence of substantial progress

with respect to the sale of the Lands and/or re-financing.

Amounts Owing

57.

As of May 11, 2021:

(@) the Indebtedness equals $13,883,382.58, including accrued interest as of May 11,
2021, plus all further accruing interest payable in accordance with the Loans plus
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all costs incurred with respect to the collection thereof, including legal fees on a

solicitor and own client, full indemnity basis;

(b) the 136-3 Guarantee Liability equals $13,883,382.58, plus all interest payable in
accordance with the 136-3 Guarantee, plus all costs incurred with respect to the
collection thereof, including legal fees on a solicitor and own client, full indemnity
basis; and

(c) the Atkins Guarantee Liability equals $7,000,000, plus all interest payable in
accordance with the Atkins Guarantee plus all costs incurred with respect to the
collection thereof, including legal fees on a solicitor and own client, full indemnity
basis.

58. Based on recent updated analysis conducted by FTI, it is unclear whether the liquidation

of the Debtors’ assets would generate sufficient funds to repay the Indebtedness in full.
Necessity for the Appointment of a Receiver

59. AFPL is insolvent as a result of, inter alia, its inability to meet its obligations as they
generally become due.

60.  Over seven months have elapsed since the Lender initially issued the demands and over 36
months have elapsed since the date of the Forbearance Agreement.

61.  Atthis stage, given the failure of the Debtors to repay the Indebtedness, the Lender has lost
faith in the Debtors’ ability to sell the Lands and repay the Indebtedness.

62. In order to maximize recoveries from AFPL’s estate, the Lender believes it must appoint a
receiver over the assets of AFPL, which is entitled to do under the AFPL Security and
pursuant to the terms of the Letter Agreement. This will:

(@) improve the chances of consummating a sale of the Lands through a sale process,

which the Debtors have not been able to secure; and
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(b) enable the Receiver to deal directly with the municipality, regulators, and other
stakcholders on behalf of AFPL.

63. 1am advised by FTI that FTI is qualified and has agreed to act and has consented to being
appointed as receiver of AFPL and exercise any and all of the proposed powers provided

for in the Consent Receivership Order.

64. In light of the foregoing, I believe that the Consent Receivership Order sought is

reasonable, just and convenient.

65. I swear this affidavit in support of an application for the appointment of a receiver of the

assets of AFPL.

SWORN BEFORE ME at Calgary, Alberta, )
this 11™ day of May, 2021. )
)
é—\_r/_‘,s(- ) T
A Commissioner of Oath¥or Notary Publicin ) = »;;f./;‘fcﬁsf_:_._———
and for the Province of Alberta. },JE)‘HTQ SULLIVAN
//

Luc Rollingson
Student-at-Law
3400, 350 - 7th Avenue SW
Calgary, Alberta T2P 3N9
Ph: (403) 261-9426
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THIS IS EXHIBIT “A™
Referred to in the Affidavit of
John Sullivan,

Sworn before me this l\

day of May. 2021

/ /\_/i

A COMMISSIONER/NOTARY FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

Luc Rollingson
Student-at-Law
3400, 350 - 7th Avenue SW
Calgary, Alberta T2P 3N9
Ph: (403) 261-9426



Government Corporation/Non-Profit Search
of Alberta ® Corporate Registration System

Date of Search: 2021/05/05
Time of Search: 08:51 AM
Search provided by: FASKEN MARTINEAU DUMOULIN LLP

Service Request Number; 35391839
Customer Reference Number: 279839.00045

Corporate Access Number: 2013017559

Business Number: 854195583

Legal Entity Name: ALBERTA FOOTHILLS PROPERTIES LTD.
Legal Entity Status: Active

Alberta Corporation Type: Named Alberta Corporation

Registration Date: 2007/02/20 YYYY/MM/DD

Date of Last Status Change: 2019/04/16 YYYY/MM/DD

Registered Office:

Street: 2205, 500 - 4TH AVENUE SW
City: CALGARY

Province: ALBERTA

Postal Code: T2P2V6

Records Address:

Street: 2205, 500 - 4TH AVENUE SW
City: CALGARY

Province: ALBERTA

Postal Code: T2P2V6

Email Address: KATHY @ALLISON-ASSOCIATES.CA

Directors:

Last Name: ATKINS

First Name: DREW

Middle Name: G.

Street/Box Number: 3505 - I8TH STREET SW.
City: CALGARY

Province: ALBERTA

Postal Code: T2T4T9



Voting Shareholders:

Legal Entity Name: 1367803 ALBERTA LTD.
Corporate Access Number: 2013678038

Street: 3505 - 18TH STREET S.W.
City: CALGARY

Province: ALBERTA

Postal Code: T2T4T9

Percent Of Voting Shares: 90

Legal Entity Name: INFRASTRUCTURE DEVELOPMENT GROUP INC.
Corporate Access Number: 2010093553

Street: 204 SCARBORO AVENUE S.W.

City: CALGARY

Provinee: ALBERTA

Postal Code: T3C2H3

Percent Of Voting Shares: 10

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments

Share THE ATTACHED SCHEDULE OF SHARE CAPITAL IS INCORPORATED INTO AND
Structure: FORMS A PART OF THE ARTICLES OF THE CORPORATION.
Share THE ATTACHED SCHEDULE OF SHARE TRANSFER RESTRICTIONS IS

Transfers INCORPORATED INTO AND FORMS A PART OF THE ARTICLES OF THE
Restrictions: CORPORATION.

Min Number
Of Directors:

Max Number
Of Directors:
Business
Restricted To:
Business
Restricted NONE
From:

10

NONE

THE ATTACHED SCHEDULE OF OTHER RULES OR PROVISIONS IS
INCORPORATED INTO AND FORMS A PART OF THE ARTICLES OF THE
CORPORATION.

Other
Provisions;

Other Information:

Last Annual Return Filed:

[r i) 1l



File Year{[Date Filed (YYYY/MM/DD)|
2021{[2021/03/23

Filing History:

[List Date (YYYY/MM/DD)| Type of Filing |

2007/02/20 |Incorporate Alberta Corporation |

2010/09/16 |Name/Structure Change Alberta Corporation |

{2017/05/17 |[Change Director / Shareholder |

[2019/03/13 [Change Address ]
--12019/04/02 IStatus Changed to-Start-for Failure to-File Annual Returns—|

12020/02/19 {Update BN |

|202 1/03/23 [[Enter Annual Returns for Alberta and Extra-Provincial Corp. ]

Attachments:

Attachment Type | Microfilm Bar Code| Date Recorded (YYYY/MM/DD)

Share Structure |[ELECTRONIC 12007/02/20

Other Rules or Provisions  [[ELECTRONIC 2007/02/20 |

Restrictions on Share Transfers|ELECTRONIC 2007/02/20

|Share Structure ELECTRONIC 2010/09/16

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate
reproduction of data contained in the official public records of Corporate Registry.




Government Corporation/Non-Profit Search
of Alberta m Corporate Registration System

Date of Search: 2021/05/05
Time of Search: 08:52 AM
Search provided by: FASKEN MARTINEAU DUMOULIN LLP

Service Request Number; 35391849
Customer Reference Number: 279839.00045

Corporate Access Number: 2013678038

Business Number: 823966619

Legal Entity Name: 1367803 ALBERTA LTD.
Legal Entity Status: Active

Alberta Corporation Type: Numbered Alberta Corporation
Registration Date: 2007/12/07 YYYY/MM/DD

Date of Last Status Change: 2019/05/30 YYYY/MM/DD

Registered Office:

Street: 2205, 500 - 4TH AVENUE SW
City: CALGARY

Province: ALBERTA

Postal Code: T2P2V6

Records Address:

Street: 2205, 500 - 4TH AVENUE SW
City: CALGARY

Province: ALBERTA

Postal Code: T2P2V6

Email Address: KATHY@ALLISON-ASSOCIATES.CA

Directors:

Last Name: ATKINS

First Name: DREW

Street/Box Number: 3505 - 18 STREET S.W.
City: CALGARY

Province: ALBERTA

Postal Code: T2T4TO

Last Name: ATKINS

First Name: SETH



Street/Box Number: 3505 -

18 STREET S.W.

City: CALGARY

Province: ALBERTA

Postal Code: T2T4T9

Last Name: HOLMES

First Name: MIKE

Street/Box Number: 10232 FOURTH LINE, R.R. #5
City: MILTON

Province: ONTARIO

Postal Code: LI9T2X9

Voting Shareholders:

Legal Entity Name: 1367808 ALBERTA LTD.

Corporate Access Number: 2013678087

Street:

City:

Province:

Postal Code:

Percent Of Voting Shares:

Legal Entity Name:

2117 - 29TH AVENUE S.W.
CALGARY

ALBERTA

T2TING6

37.8

1367809 ALBERTA LTD.

Corporate Access Number: 2013678095

Street:

City:

Province:

Postal Code:

Percent Of Voting Shares:

Last Name:

First Name:

Street:

City:

Province:

Postal Code:

Percent Of Voting Shares:

Last Name:
First Name:
Middle Name:
Street:

City:

Province:

3505 - 18TH STREET S.W.
CALGARY

ALBERTA

T2T4T9

37.8

ROBERTS

NOEL

817 - 18 AVENUE NW
CALGARY
ALBERTA

T2Y0V4

3.8

SAPERSTEIN

RONALD

J.

1602, 1088 - 6TH AVENUE S.W.
CALGARY

ALBERTA




Postal Code: T2P5N3
Percent Of Voting Shares: .75

Last Name: SUISSA

First Name: AMIR

Street: BERGST, 12

City: 8142 UITIKON WALDEGG
Postal Code: .

Country: SWITZERLAND

Percent Of Voting Shares: 3.8

__Last Name: WHEELER
First Name: BRENT
Middle Name: M.
Street: 1401, 1575 BEACH AVENUE
City: VANCOUVER
Province: BRITISH COLUMBIA
Postal Code: V6G1YS

Percent Of Voting Shares: 1.51

Last Name: WONG

First Name: DAVID

Street: 204, 919 CENTRE STREET NW
City: CALGARY

Province: ALBERTA

Postal Code: T2E2P6

Percent Of Voting Shares: 1.9

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments

Share SEE SCHEDULE A ATTACHED HERETO.

Structure:

Share NO TRANSFER, ASSIGNMENT OR CONVEYANCE OF ANY SECURITIES OF THE
Transfers CORPORATION SHALL BE MADE OR REGISTERED IN THE SECURITIES REGISTER
Restrictions: WITHOUT THE APPROVAL OF THE DIRECTORS OF THE CORPORATION.

Min

Number Of |

Directors:

Max

Number Of 10

Directors:

Business NONE.

Restricted



To:

Business
Restricted NONE,
From:

Other
Provisions:

Holding Shares In:

SEE SCHEDULE B ATTACHED HERETO.

|Legal Entity Name

ALBERTA FOOTHILLS PROPERTIES LTD.

TROUT FARM HOLDINGS LTD.

|1713660 ALBERTA LTD.

(1737462 ALBERTA LID,

[1786705 ALBERTA LTD.

11805847 ALBERTA LTD.

Other Information:

Last Annual Return Filed:

File Year|[Date Filed (YYYY/MM/DD)|

20201[2021/03/24

Filing History:

[List Date (YYYY/MM/DD)|Type of Filing |
12007/12/07 Incorporate Alberta Corporation |
2012/09/27 Change Director / Shareholder

2016/02/25 Name/Structure Change Alberta Corporation

2019/02/02 ||Status Changed to Start for Failure to File Annual Retumns |
2019/03/13 |[Change Address I
2020/02/19 |Update BN |
2021/03/24 |[Enter Annual Returns for Alberta and Extra-Provincial Corp.]
Attachments:

Attachment Type |Microfilm Bar Code||Date Recorded (YYYY/MM/DD)

Share Struchire

ELECTRONIC 12007/12/07

Ig dther Rules or Provisions

ELECTRONIC 12007/12/07




Consolidation, Split, Exchange|ELECTRONIC ~ |[2016/02/25 ]|

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate
reproduction of data contained in the official public records of Corporate Registry.
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THIS IS EXHIBIT “B”
Referred to in the Affidavit of
John Sullivan,

Sworn before me this “_

day of May, 2021

éﬂ/i\

A COMMISSIONER/NOTARY FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

Luc Rollingson
Student-at-Law
3400, 350 — 7th Avenue SW
Calgary, Alberta T2p 3N9
Ph: (403) 261-9426



DocuSign Envelope 1D: 707BA3BF-E49C-4562-34C9-BC04B00D358B

Phone: 403-974-5129
Fax: 403-974-5191
September ,2017

Alberta Foothills Properties Ltd.
3505 — 18" Street SW

Calgary, AB T2T 4T9

Atn:  Allan Mar and Drew Atkins

_  DearSirs_. _ .

Alberta Treasury Branches has approved and offers financial assistance on the terms and conditions in the
attached Commitment Letter. This agrecment amends and restates in its entirety our letter dated August
10, 2017. Any borrowings outstanding under that letter agreement arc deemed to be Borrowings
hereunder under the related facility referenced herein.

You may accept our offer by returning the enclosed duplicate of this letter, signed as indicated below, by
4:00 p.m. on or before _, 2017 or our offer will automatically expire. This
correspondence may be executed electronically; this correspondence may be delivered by email, facsimile
or other functionally-equivalent electronic means. We reserve the right to cancel our offer at any time
prior to acceptance.

Thank you for your continued business.
Yours fruly,

ALBERTA TREASURY BRANCHES

DocuSligned by:

LA

By: 3314104FREDB4B3
Jason Mcllwain, Director

DOquIgned by:
By: rl# o

YaredsHennysAssociate Director

Encl.

279839.00045/916359955.1
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Accepted this day of , 2017

Alberta Foothills Properties Ltd.

Per:

Per:

Guarantors:

1367803 Alberta Ltd, o/a Holmes Communities

%Aﬂ/%

Per: ///4/1,/\/ P.\

Per:

Drfw Atkins *

279839.00045/51639955.]
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COMMITMENT LETTER

LENDER: ALBERTA TREASURY BRANCHES
BORROWER: ALBERTA FOOTHILLS PROPERTIES LTD.

GUARANTORS: 1367803 ALBERTA LTD. O/A HOLMES COMMUNITIES
DREW ATKINS

AMOUNTS AND TYPES OF FACILITIES (each referred to as a "Facility")

Facility #1 — Non-Revolving Demand Loan Facility — Cdn. $9,000,000.00

(@)
(b)

©

(@)

Facility #17is available by way of Prime-based icans in Canadian doliars.

Facility #1 was used to finance Phase 1 land advance of a multi 3 phase residential land
developments project known as Wind Walk in Okotoks, Alberta {the “Project Lands™)
and to provide an interest reserve of $400,000.00 for Facility #1 and #2.

Construction advances were funded in 2 Tranches based on the following:

i) Tranche 1 - $8,600,000.00 initial advance based on a maximum 40% of “as is”
appraised land value; (advanced September 23, 2015)

ii) Tranche 2 — $400,000.00 finded into an interest reserve account. $250,000.00 is
to be released for company overhead, with replenishment of these funds on or
before Qctober 31, 2016.

Facility #] is non-revolving.

Facility #2 — Non-Revolving Demand Loan Facility — Cdn. $1,300,000.00

(a)
()

(©)

@

Facility #2 is available by way of Prime-based loans in Canadian dollars.

Facility #2 was used to assist with the costs associated with revising the subdivision plan,
engineering and administrative costs related to the Project Lands.

Facility #2 is available by way of multiple draws, but not more than one per month, on or
before 12 months from the date of the first advance subject to the notice periods provided
hereunder. Any amount not drawn down at that date will be cancelled and no longer
available to Borrower. Advances are to be evidenced by a paid receipt and are excluding
GST.

Facility #2 is non-revolving.

Facility #3 — Non-Revolving Demand Loan Facility — Cdn. $800,000.00

(2)
(b)

Facility #3 is available by way of Prime-based loans in Canadian dollars.

Facility #3 is to be used as follows:

1) Interest Reserve (funded) $240,000
i1) Operating expenses and debenture interest payments ~ $546,500
iii) ATB Fees (funded) $ 13,500

$800,000

279839.00045/91639955.1
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Alberta Foothills Properties Ltd. September , 2017
Page 2 of 14
(© Facility #3 is available by way of multiple draws, but not more than one per month, on or

before October 30, 2017 subject to the notice periods provided hereunder. Any amount
not drawn down at that date will be cancelled and no longer available to Borrower.
Advances are to be evidenced by a paid receipt and are excluding GST.

(d) Facility #3 is non-revolving
2 NEXT REVIEW DATE:
All demand Facilities are subject to review by Lender at any time in its sole discretion, and at

least annually. The next annual review date has been set for December 31, 2017 but may be set at
an earlier or later date at the sole discretion of Lender.

3. INTEREST RATES AND PREPAYMENT:
Facility #1:
(a) Pricing applicable to Facility #1 is as follows:

i} Prime-based loans; Interest is payable in Canadian dollars at Prime plus 1.50%
per annum.

) Facility #1 may be prepaid in whole or in part at any time (subject to the notice periods
provided hereunder) without penalty.

Facility #2:
(a) Pricing applicable to Facility #2 is as follows:

i) Prime-based loans: Interest is payable in Canadian dollars at Prime plus 1.50%
per annum,

(b) Facility #2 may be prepaid in whole or in part at any time (subject to the notice periods
provided hereunder) without penalty.

Facility #3:
(a) Pricing applicable to Facility #3 is as follows:

i) Prime-based loans: Interest is payable in Canadian dollars at Prime plus 1.50%
per annum.

(b} Facility #3 may be prepaid in whole or in part at any time (subject to the notice periods
provided hereunder) without penalty.

4. REPAYMENT:
Facility #1:
(a) Facility #1 is payable in full on demand by Lender, but in any event no later than
December 31, 2017 and Lender may terminate the availability thereof (including any

undrawn portion) at any time without notice.

(b) Interest on Prime-based loans is calculated on the daily outstanding principal balance,
and is payable on the last day of each month from the interest reserve account,

279839.00045/91639955.1
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Alberta Foothills Properties Ltd. September , 2017
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Facility #2:

{a) Facility #2 is payable in full on demand by Lender, but in any event no later than

December 31, 2017, and Lender may terminate the availability thereof (including any
undrawn portion) at any time without notice.

(b) - Interest on Prime-based loans is calculated on the daily outstanding principal balance,
and is payable on the last day of each month from the interest reserve account.

Facility #3:

(A Facility #3 is_payable in ful} on demand by Lender, but in any event no later than October
30, 2017, and Lender may terminate the availability thereof (including any undrawn
portion) at any time without notice.

Interest on Prime-based loans is calculated on the daily outstanding principal balance,
and is payable on the last day of each month.
5. FEES:

(a) Any amount in excess of established credit facilities will be subject to a fee of 1% of such
excess for each minimum 30 day period, where Lender in its sole discretion permits
excess Borrowings, if any.

(b) For reports or statements not received within the stipulated periods (and without limiting

I ender's rights by virtue of such default), Borrower will be subject to a fee of $50 per
month (per monthly or quarterly report or statement) and $250 per month (per annual
report or statement) for each late reporting occurrence, which will be deducted from
Borrower's account.

6. SECURITY DOCUMENTS:

All Security Documents (whether held or later delivered) (collectively referred to as the
"Security Documents") shall secure all Facilities and shall secure all obligations of Borrower to
Lender (whether present or future, direct or indirect, contingent or matured) unless and until
otherwise agreed in writing by Lender. The parties acknowledge that the following Security
Documents are currently held:

(2)

(b)

(c)
@
(e)

D
®

General Security Agreement from Borrower providing a security interest over all present
and after acquired personal property located at or relating to the Project Lands;

Mortgage from Borrower in the amount of $10,300,000.00 constituting a first fixed
charge on the Project Lands;

Continuh'] g Guarantee from 1367803 Alberta Ltd. o/a Holmes Communities — unlimited;
Continuing Guarantee from Drew Atkins — limited to $7,000,000.00;

Assignment of Major Development Agreements, permits and approvals relating to the
Project Lands;

Assignment of Major Construction Contracts relating to the Project Lands;

Assignment of Sales Agreements relating to the Project Lands;

279839.00045/91639955.1
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(h) Postponement and Assignment of Claims from 1367809 Alberta Ltd.;

(i) Postponement and Assignment of Claims from 1367808 Alberta Ltd.;

() Postponement and Assignment of Claims from 1713660 Alberta Ltd.;

k) Subordination and Standstill Agreement executed by 1367803 Alberta Ltd.;

()] Cost Overrun and Debt Servicing Agreement from the Borrower and Guarantors;

(m) Assignment of Monies on Deposit in the amount of $400,000.00;

(n} Postponement and Subordination Agreement of up to $2,000,000.00 from The Holmes
Group and 1367803 Alberta Ltd. as applicable;

(o) Assignment of Sale Proceeds for $800,000.00 for the sale of the water license to the MD
of Foothills.

The additional security documents required at this time are as follows:
{a) Mortgage Amending Agreement to increase the mortgage amount to $30,000,000;

(b) Subordination and Standstill Agreement by 1367803 Alberta Ltd. with respect to the
1367803 Obligations; and

(c) Subordination and Standstill Agreement by M. Holmes Holdings Limited with respect to
the MHHL Obligations.

The security documents are to be registered in the following jurisdictions: Alberta.

Each of the of the Loan Parties hereby acknowledges and agrees that, notwithstanding anything
contained in this agreement, each of the Security Documents granted by each of the Loan Parties
to Lender in connection with the Existing Commitment Letter continues in full force and effect,
without in any way impairing or derogating from any of the mortgages, pledges, charges,
assignments, security interests and covenants therein contained or thereby constituted, as
continuing security for all indebtedness, liabilities and obligations of each of the Loan Parties to
Lender, arising or incmred in connection with this agreement and the Security Documents. Each
of the of the Loan Parties acknowledges and agrees that Lender is relying on this Section 5 in
conmection with its commitments under this agreement and further acknowledges and agrees that
references in the Security Documents to the "Commitment Letter", the "Loan Agreement" or the
"Credit Agreement" (as applicable) shall include this agreement, as the same may be amended,
modified, supplemented, restated or replaced, from time to time, and the other documents,
instruments and agreements entered into pursuant hereto

7. REPRESENTATIONS AND WARRANTIES:
Borrower represents and warrants to Lender that:
(2) if a Loan Party is a corporation, it is a corporation duly incorporated, validly existing and

duly registered or qualified to carry on business in the Province of Alberta and in any
jurisdiction(s) in which the Project Lands are located;

279835.00045/51639955.1
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(b)

(©)

@

if a Loan Party is a partnership, it is a partnership duly created, validly existing and duly
registered or qualified to carry on business in the Province of Alberta and in any
jurisdiction(s} in which the Project Lands are located;

the execution, delivery and performance by each Loan Party of this agreement and each
Security Document to which it is a party have been duly authorized by all necessary
actions and do not violate its governing documents or any applicable laws or agreements

to which it is subject or by which it is bound;

" no event has occurred which constitutes, or which, with notice, lapse of time, or both,

would constitute, a breach of any provision of this agreement or any Security Document
given in connection herewith;

(e)

)

(&

the most recent financial statements of Borrower and, if applicable, any Guarantor,
provided to Lender fairly present its financial position as of the date thereof and its
results of operations and cash flows for the fiscal period covered thereby, and since the
date of such financial statements, there has occurred no material adverse change in its
business or financial condition;

Borrower is the registered and beneficial owner of the Project Assets or will be after
utilizing the proceeds of the initial advance under Facility #1 hereunder, and has good
and marketable title thereto free and clear of any encumbrances, charges or liens other
than as may be permitted herein, and the Security Documents, once granted, will
constitute a first priority mortgage and security interest on the Project Assets; and

each Loan Party is in compliance in all material respects with all applicable Jaws, rules
and regulations, mcludmg, without limitation, all environmental laws and builders' lien.
legislation, and there is no existing material impairment to its properties and assets as a
result of environmental damage, except to the extent disclosed in writing to Lender and
acknowledged by Lender.

8. POSITIVE COVENANTS:

Borrower (and to the extent applicable, each other Loan Party) covenants with Lender that so
long as it is indebted or otherwise obligated (contmgently or otherwise) to Lender, it will do and
perform the following covenants. If any such covenant is to be done or performed by a Guarantor,
Borrower also covenants with Lender to cause Guarantor to do or perform such covenant.

(2)

(b)

()
(@

(e)

Borrower will pay to Lender when due all amounts (whether principal, interest or other
sums) owing by it to Lender from time to time;

Borrower will deliver to Lender the Security Documents, in a.ll cases in form and
substance satisfactory to Lender and Lender's solicitor;

Borrower will use the proceeds of loans only for the purposes approved by Lender;

Each Loan Party will maintain its valid existence as a corporation or partnership, as the
case may be, and will maintain all licenses, permits and authorizations required from
regulatory or governmental authorities or agencies to permit it to carry on its business,
including, without limitation, any licenses, permits and authorizations in respect of the
Project, and any licenses, certificates, permits and consents for the protection of the
environment;

Each Loan Party will maintain appropriate books of account and records relative to the
operation of its business and financial condition and relative to the Project, and will

279839.00045/91639955.1
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(f)

(:4)

maintain a separate bank account with Lender for the Project into which ajl funds
received from the Project will be deposited and from which all costs relating to the
Project shall be paid,;

Borrower will diligently and continuously proceed with the development of the Project in
accordance with the project schedule and budget provided to Lender;

Borrower will maintain appropriate types and amounts of insurance on the Project,
including liability insurance, with Lender shown as first loss payee on amy property
insurance, will provide evidence of insurance to Lender on request, and will promptly
advise Lender in writing of any significant loss or damage to its property;

()

()

@
)

)

(m)

@)

Borrower will permit Lender, by its officers or authorized representatives (including any
project inspector) at any reasonable time, to enter its premises and to inspect the Project
Assets, and to examine and copy all relevant books of accounts, records, budgets and
forecasts of Borrower and each (Guarantor;

Borrower will provide to Lender as soon as possible and in any event;
i) within 120 days after the end of each of its fiscal years:

o financial statements of Borrower on 2 review engagement basis prepared
by a firm of qualified accountants. Lender reserves the right to require
audited financial statements;

{0 financial statements of the Corporate Guarantor on a review engagement
basis prepared by a firm of qualified accountants. Lender reserves the
right to require audited financial statements;

(II1)  paid tax certificate;
(IV)  evidence of insurance renewal;

Each Loan Party will provide to Lender on request any further information regarding its
assets, operations and financial condition that Lender may from time to time reasonably
require;

Borrower will permit Lender, at Lender's cost, to erect a sign on the Project Lands
indicating that Lender is providing financing for the Project;

Each Loan Party will remit all sums when due to tax and other governmental authorities
(including, without limitation, any sums in respect of employees and GST), and upon
request, will provide Lender with such information and documentation in respect thereof
as Lender may reasonably require from time to time; '

Each Loan Party will comply with all applicable laws, rules and regulations, including
without limitation, environmental laws and builders' lien legislation;

Upon request by Lender, Borrower and each other Loan Party will jointly and severally
immediately fund any cost overruns and changes to the Eligible Project Costs
notwithstanding that amounts remain within the contingency portion of the Eligible
Project Costs, utilizing resources outside of the Project. Lender reserves the right not to
fund the requested advance and to suspend further advances until such time as the
required funds are injected into the Project and satisfactory evidence thereof is provided;

279835.00045/91639955.1
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(o) Borrower will promptly advise Lender in writing, giving reasonable details, of (i) the

(r)

(s)

®

()

discovery of any contaminant or any spill, discharge or release of a contaminant into the
environment from or upon any property of a Loan Party which could reasonably be
expected to result in a Material Adverse Effect, (ii) any event which constitutes, or which
with notice, lapse of time or both, would constitute a breach of any provision hereof or of
any Security Documents, and (iii) each event which has or is reasonably likely to have a
Material Adverse Effect;

Borrower will remove any encumbrance, lien or charge against the Project or the Project
Assets which is not permitted hereunder within seven days of written notice from Lender;

_Borrower _acknowledges that Lender has the right to make payments directly to

contractors and suppliers in connection with the Project;

Borrower acknowledges responsibility for any lienr holdback fond relating to the Project
and absolves Lender of any responsibility for same;

Borrower will apply proceeds from the MD of Foothills for reimbursement of planning
and design costs of the water utility to Facility #1 and Facility #2 upon receipt;

Each Loan Party shall ensure that the Lender receives payment from the proceeds of the
WLT Agreement concurrently with the closing under the WLT Agreement; and

On or before September 30, 2017, the Borrower will have discharged instrument no. 161
167 412 and instrument no. 171 174 512 registered against Project Lands by Douglas V.

" Allison Professional Corporation, or have Douglas V. Allison Professional Corporation

enter into a subordination and standstill agreement with the Lender, in form and
substance satisfactory to the Lender.

9. NEGATIVE COVENANTS:

Borrower (and, to the extent applicabie, each other Loan Party) covenants with Lender that while
it is indebted or otherwise obligated (contingently or otherwise) to Lender, it will not do any of
the following, without the prior written consent of Lender. If a Guarantor is not to do an act,
Borrower also covenants with Lender not to permit Guarantor to do such act.

(2)

(b)

(d)

(e)

Borrower will not create or permit to exist any mortgage, charge, lien, encumbrance or
other security interest on or affecting the Project Assets (whether in priority to or
subsequent to the Security Documents), other than Permitted Encumbrances;

Borrower will not sell, lease or otherwise dispose of the Project Assets except where the
sale proceeds are applied to repayment of the Facilities;

A Lean Party will not consent to or facilitate a change in the ownership of its shares or
allow a material change in its management without the prior written consent of Lender;

A Loan Party will not amalgamate, consolidate, or merge with any other person, and will
not enter into any partnership or joint venture involving the Project Assets with any other
person;

A TLoan Party will not allow any pollutant (including any pollutant now on, under or
about such land) to be placed, handled, stored, disposed of or released on, under or about
any of its lands unless done in the normal course of its business and then only as long as

279839.00045/31639955.1
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®

(&

(h)

it complies with all applicable laws in placing, handling, storing, transporting, disposing
of or otherwise dealing with such pollutants;

Borrower will not make changes to the Eligible Project Costs, which exceed on a
cumulative basis an amount that will result in 100% or more of the approved contingency
portion of the Eligible Project Costs to be utilized,

Borrower will not withdraw Project equity and profits until all of the Facilities are repaid
in full and cancelled;

Borrower will not register restrictive covenants on the Project Lands that would impede
the Lender’s ability to dispose of lots if required;

®

)

(k)
M

Borrower will not make any payment of salaries for Holmes Communities and for clarity,
all funds under Facility #3 are to be used for the express purpose of forwarding the Wind
Wall project;

Borrower will not make any payments under the Permitted Indebtedness other than
interest only payments, subject to the terms of the subordination and standstill agreement
with the Lender, in form and substance satisfactory to the Lender;

the Loan Parties will not amend or terminate the WLT Agreement; and

a Loan Party will not create, incur, assume or allow to exist any Indebtedness other than:
i) trade payables incurred in the ordinary course of business;

ii) any Indebtedness secured by a Permitted Encumbrance;

iif} Permitted Indebtedness; and

iv) any Indebtedness owing to Lender.

10. PROJECT MONITOR:

Lender will employ, at Borrower's expense, an independent supervisory engineer/quantity
surveyor (the "Project Moniter") to act on Lender's behalf during the development stage of the

Project.

Prior to the first advance, the Project Monitor shall review all final working drawings and
specifications, budgets, and any other relevant material related to the Project.

Based on the foregoing, the Project Monitor shall supply to Lender, his written professional
opinion with regard to the following:

(a)

(b)
(©)

The adequacy and reasonableness of the construction/hard costs, development/soft costs,
contingency and interest reserve.

The reasonableness of the development schedule.

That all approvals required for a project of this nature arc in place and the development
complies with all building codes, zoning regulations, approvals, and any other
requirement that may be imposed by a government authority with jurisdiction over the
Project.

279839.00045/91639955.1
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{d) The adequacy of the soil conditions for the project undertaken, or alternatively the

(e)

adequacy of the construction design to accommodate any unique soil conditions within
the Project.

The construction contracts entered into for 75% of hard costs conform to Lender's
requirements for stipulated price confracts in these areas and are consistent with the
budget provided and work to be undertaken, and conform to the plans and specification
originally provided to Lender.

Prior to each advance or as required, the Project Monitor shall make a site inspection and will
submit a report to Lender in the form attached as Schedule "B" — Project Monitor's Certificate, or
in such other form as Lender may accept, acting reasonably.

11. CONDITIONS PRECEDENT:

No Facilities will be available and the availability of further advances will be curtailed until the
following conditions precedent have been satisfied, unless waived by Lender:

(2)

(®)

(c)
(d)

(e

®

(e

(k)

(M)

)
(k)

)

(m)

Lender has received all Security Documents and all registrations and filings have been
completed, in all cases in form and substance satisfactory to Lender;

Borrower and Guarantors (if any) have provided all authorizations and all financial
statements, appraisals, budgets, environmental reports and any other information that
Lender may require;

Lender has received payment of all fees due in respect hereof;

Lender is satisfied as to the vaiue of Borrower's and any Guarantor's assets and financial
condition, and Borrower's and any Guarantor's ability to carry on business and repay any
amount owed to Lender from time to tine;

There is no default hereunder or under any Security Document;

All representations and warranties hereunder are true and correct in all material respects
as if made on such date;

Lender has received evidence that all insurance required by Lender is in place ;
Lender has received a satis-.factory appraisal indicating the present market value of the
Project Lands to be not less than $40,100,000.00 based on “as annexed” (held on file)

along with a transmittal letter;

Lender has received a satisfactory independent Phase I environmental audit with respect
to the Project Lands (held on file) along with a transmittal letter;

Lender has received a satisfactory geotechnical report with respect to the Project Lands;

Lender has reviewed and found satisfactory the development agreement relating fo the
Project; '

Lender has received accountant prepared notice to reader financial statements for the year
ending 2015 for 1367803 Alberta Ltd. and Alberta Foothills Properties Litd.;

Lender has received satisfactory evidence of amended shareholder structure;

279839.00045/91639955.1
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(n) Lender has received satisfactory confirmation that the Borrower's Equity Requirement
has been injected into the Project.

12. CONDITIONS PRECEDENT TO SUBSEQUENT ADVANCES:

(a) All draws under Facility #1 will be supported by the following documents in a form and
substance satisfactory to Lender:

1) From the Borrower:

- A Project expense summary that outlines for each major expense
category, the original budget, revised budget, costs to date, costs this

draw, total costs and cost to complete.

- A brief commentary on the nature of amy changes to the budget or
utilization of the contingency. .

- A written draw request in the form attached as Schedule "A".

if) From the Project Monitor, a certificate in the form attached as Schedule "B".

(b) On the day on which an advance is to be funded under any Facility, Lender is to perform
title searches on the Project Lands at Borrower's expense to ensure no builders' liens or
other non-Permitted Encumbrances have been registered.

In the event a builders' lien or other non-Permitted Encumbrance has been registered
against the Project Lands, Lender reserves the right not to fund the requested advance and
to suspend further advances until such time as the lien or encumbrance is removed.

13. AUTHORIZATIONS AND SUPPORTING DOCUMENTS:

Borrower has delivered or will deliver the following authorizations and supporting documents to

Lender:
(a) Borrower:
i) Incorporation documents including Certificate of Incorporation, Articles of
Incorporation (including any amendments) and last Notice of Directors;
i) Banking resolution in form provided by Lender or otherwise acceptable to

Lender;
iii) Credit Information and Alberta Land Titles Office Name Search Consent Form,
(b} Corporate Guarantors: |
i) Corporate Guarantee Resolution;

ii) Incorporation documents including Certificate of Incorporation, Articles of
Incorporation (including any amendments) and last Notice of Directors;

(c) General:

1} Solicitor Opinion Letter from counsel to Borrower and any Guarantors and from
counsel to Lender.
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14. DRAWDOWNS, PAYMENTS AND EVIDENCE OF INDEBTEDNESS:

(@)

(b)

©

Principal advances and repayments on Prime-based loans under Facility #1, Facility #2
and Facility #3 are to be to the nearest dollar.

- Borrower shall monitor its Borrowings to ensure that the Borrowings hereunder do not

exceed the maximum amount available herennder. Lender shall have no obligation to
make any borrowing available in excess of amounts available hereunder.

Borrower shall provide notice to Lender prior to requesting an advance or making a
repayment of Borrowings hereunder, as follows:

(d)

O

®

(g)

()

@

i) under $5,000,000 — same day notice
ii) $5,000,000 and over — one Business Day prior written notice

Borrower may cancel the availability of any unused portion of a Facility on five Business
Days' notice. Any such cancellation is irrevocable.

Where the interest rate is floating based on Prime, the annual rates of interest to which
those rates calculated in accordance with this agreement are equivalent, are the rates so
calculated multiplied by the actval number of days in the calendar year in which such
calculation is made and divided by 365.

If any amount due hereunder is not paid when due, Borrower shall pay interest on such
unpaid amount (including without limitation, interest on interest) if and to the fullest
extent permitted by applicable law, at a rate per annum equal to Prime plus 5%.

The branch of Lender (the "Branch of Account") where Borrower maintains an account
and through which the Borrowings will be made available is located at Calgary Marda
Loop Branch, 2140 — 34" Avenue SW, Calgary, Alberta T2T 5P6. Funds under the
Facilities will be advanced into and repaid from account no. 790-00179246601 at the
Branch of Account, or such other branch or account as Borrower and Lender may agree
upon from time to time.

Lender shall open and maintain at the Branch of Account accounts and records
evidencing the Borrowings made available to Borrower by Lender under this agreement.
Lender shall record the principal amount of each Borrowing and the payment of
principal, interest and fees and all other amounts becoming due to Lender under this
agreement. Lender's accounts and records (and any confirmations issued hereunder)
constitute, in the absence of manifest error, conclusive evidence of the indebtedness of
Borrower to Lender pursuant to this agreement.

Borrower authorizes and directs Lender to automatically debit, by mechanical, electronic
or manual means, any bank account of Borrower for all amounts payable by Borrower to
Lender pursuant to this agreement. Any amount due on a day other than a Business Day
shall be deemed to be due on the Business Day next following such day, and interest shall
accrue accordingly.

15. MISCELLANEOUS:

(2)

All legal and other costs and expenses incurred by Lender in respect of the Facilities, the
Security Documents and other related matters will be paid or reimbursed by Borrower on
demand by Lender.

279835.00045/91639955.1
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(b) All Security Documents will be prepared by or under the supervision of Lender's

(c)

solicitors, unless Lender otherwise permits. Acceptance of this offer will authorize
Lender to instruct Lender's solicitors to prepare all necessary Security Documents and
proceed with related matters.

Lender, without restriction, may waive in writing the satisfaction, observance or
performance of any of the provisions of this Commitment Letter. The obligations of a
Guarantor (if any) will not be diminished, discharged or otherwise affected by or as a
result of any such waiver, except to the extent that such waiver relates to an obligation of
such Guarantor. Any waiver by Lender of the strict performance of any provision hereof
will not be deemed to be a waiver of any subsequent default, and any partial exercise of
any right er remedy by Lender shall not be deemed to affect any other right or remedy.ta

(d)

(e)

)

(e

0

@

®

which Lender may be entitled. -

Lender is authorized but not obligated, at any time after Borrower is in default hereunder
or Lender has demanded payment of any of the Facilities, to apply any credit balance,
whether or not then due, to which Borrower is entitled on any account in any currency at
any branch or office of Lender in or towards satisfaction of the obligations of Borrower
due to Lender under this agreement. Lender is authorized to use any such credit balance
to buy such other currencies as may be necessary to effect such application.

Words importing the singular will include the plural and vice versa, and words importing
gender will include the masculine, feminine and neuter, and anything referring to a
person will include a body corporate and a partnership and any entity, in each case all as
thé context and the nature of the parties requires.

Where more than one person is liable as Borrower (or as a Guarantor) for any obligation
hereunder, then the liability of each such person for such obligation is joint and several
with each other such person.

If any portion of this agreement is held invalid or unenforceable, the remainder of this
agreement will not be affected and will be valid and enforceable to the fullest extent
permitted by law.

Where the interest rate for a credit is based on Prime, the applicable rate on any day will
depend on the Prime rafe in effect on that day. The statement by Lender as to Prime and
as to the rate of interest applicable to a credit on any day will be binding and conclusive
for all purposes. All imterest rates specified are nominal annual rates. The effective
annual rate in any case will vary with payment frequency. All interest payable hereunder
bears interest as well after as before maturity, default and judgment with interest on
overdue interest at the applicable rate payable hereunder. To the extent permitted by law,
Borrower waives the provisions of the Judgment Interest Act (Alberta).

Any written communication which a party may wish to serve on any other party may be
served personally (in the case of a body corporate, on any officer or director thereof) or
by leaving the same at or couriering or mailing the same by registered mail to the Branch
of Account (for Lender) or to the last known address (for Borrower or any Guarantor),
and in the case of mailing will be deemed to have been received two (2) Business Days
after mailing except in the case of postal disruption.

In the event of any conflict between the provisions of this agreement and those of a
Security Document, the provisions of this agreement prevail. The terms of this agreement
shall survive the execution and delivery of the Security Documents.

279839.00045/91639955.1
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(k)
M

(m)

Unless otherwise specified, references herein to "$" and "dollars" mean Canadian dollars.

Lender shall have the right to assign, sell or participate its rights and obligations in the
Facilities or in any Borrowing thereunder, in whole or in part, to one or more persons,
provided that the consent of Borrower shall be required if no default is then in existence,
such consent not to be unreasonably withheld or delayed.

Borrower shall indemnify Lender against ail losses, liabilities, claims, damages or
expenses (including without limjtation legal expenses on a solicitor and his own client
basis) (i) incurred in connection with the entry into, performance or enforcement of this
agreement, the use of the Facility proceeds or any breach by Borrower of the terms hercof
or any document related hereto, or (ii) arising out of or in respect of: (A) the release of

(0)

(o)

(3)

@
(r)
(s)
)
(u)

any hazardous or toxic waste or other substance into the environment from any property
of Borrower or any of its subsidiaries, and (B) the remedial action (if any) taken by
Lender in respect of any such release, contamination or pollution. This indemnity will
survive the repayment or cancellation of any of the Facilities or any termination of this
agreement.

Each accounting term used hereunder, unless otherwise defined herein, has the meaning
assigned to it under GAAP consistently applied. If there occurs a change in generally
accepted accounting principles (an "Accounting Change"), including as a result of a
conversion to International Financial Reporting Standards, and such change would resuit
in a change (other than an immaterial change) in the calculation of any financial
covenant, standard or term used hereunder, then at the request of Borrower or Lender,
Borrower and Lender shall enter into negotiations to amend such provisions so as to
reflect such Accounting Change with the result that the criteria for evaluating the
financial condition of Borrower or any other party, as applicable, shall be the same after
such Accounting Change, as if such Accounting Change had not occurred. If, however,

- within 30 days of the foregoing request by Borrower or Lender, Borrower and Lender

have not reached agreement on such amendment, the method of calculation shall not be
revised and all amounts to be determined thereunder shall be determined without giving
effect to the Accounting Change.

For certainty, the permission to create a Permitted Encumbrance shall not be construed as
a subordination or postponement, express or implied, of Lender's Security Documents to
such Permitted Encumbrance.

Borrower's information, corporate or personal, may be subject to disclosure without its
consent pursuant to provincial, federal, national or international laws as they apply to the
product or service Borrower has with Lender or any third party acting on behalf of or
contracting with Lender.

Time shall be of the essence in all provisions of this agreement.

This agreement may be executed in counterpart.

This agreement shall be governed by the laws of Alberta.

Scott Sangster of Fasken Martineau DuMoulin LLP is designated as Lender’s solicitor.

Doug Allison of Tingle Merrett LLP is designated as Borrower’s solicitor.
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16. DEFINITIONS:

"1367803 Obligations" means the obligations owed to 1367803 Alberta Ltd. by the Borrower pursuant to
(i) a promissory mote dated January 1, 2013 in the principal amount of $6,000,000.00, and (ii) the
confirmation letter dated August 9, 2017 from 1367803 Alberta Ltd., evidencing the debenture interest
payments made by 1367803 Alberta Ltd. on behalf of the Borrower in the amount of $162,827.51.

"Borrower's Equity Requirement" means, in respect of a Project, the difference between the Eligible
Project Costs for such Project and the applicable Maximum Loan Amount.

“Borrowings" means all amounts outstanding under the Facilities, or if the context so requires, all
amounts outstanding under one or more of the Facilities.

"Business Day" means a day, excluding Saturday and Sunday, on which banking institutions are open for
business in the province of Alberta,

"Eligible Project Costs" means, in respect of a Project, those costs set out in the Borrower's project
budget for that Project which have been approved by Lender and any applicable Project Monitor.

"Guarantor” means any party that has provided a guarantee in favour of Lender with respect to the
Borrowings hereunder.

"Indebtedness" means all present and future obligations and indebtedness of a person, whether direct or
indirect, absolute or contingent, including all indebtedness for borrowed money, all obligations in respect
of swap or hedging arrangements and all other liabilities which in accordance with GAAP would appear
on the liability side of a balance sheet (other than items of capital, retained eamings and surplus or
deferred tax reserves).

"L etter of Credit" means a standby or documentary letter of credit or letter of guarantee issued by the
Lender on behalf of the Borrower.

"Loan Amount Remaining to Advance" means, in respect of a Facility, the Maximum Loan Amount for
such Facility or the Project to which it relates, less advances thereunder made to date.

"T.0an Parties" means the Borrower and all Guarantors other than any Guarantors that are natuoral
persons, and "Loan Party" means any of them.

"Material Adverse Effect" means a material adverse effect on:
(a) the financial condition of Borrower or of any Guarantor; or

(b) the ability of Borrower or any Guarantor to repay amounts owing hereunder or under its
guarantee in respect hereof.

"Maximum Loan Amount" means, in respect of the Project, the Maximum Facility #1 Loan Amount.

"MHHL Obligations" means the obligations owed to M. Holmes Holdings Limited by the Borrower
pursuant to the loan agreement dated September 8, 2016 in an principal amount of $2,000,000.00.

"Permitted Encumbrances” means, in respect of the Borrower and any Guarantor, the following:

(a) undetermined or inchoate liens and charges incidental to construction or current
operations which have not at such time been filed pursuant to law or which relate to
obligations not due or delinguent;
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(b)

(©)

2017

—_

easements, rights-of-way, servitudes or other similar rights in land (including, without in
any way limiting the generality of the foregoing, rights-of-way and servitudes for
railways, sewers, drains, gas and oil pipelines, gas and water mains, electric light and
power and telephone or telegraph or cable television conduits, poles, wires and cables)
granted to or reserved or taken by other persons which singularly or in the aggregate do
not materjally detract from the value of the land concerned or materially impair its use in
the operation of the business of Borrower or such Guarantor;

any security granted by the Borrower to 1367803 Alberta Ltd. in connection with the
1367803 Obligations, subject to the terms of the subordination and standstill agreement
with the Lender, in form and substance satisfactory to the Lender; and

(d)

any security granted by the Borrower to M, Holmes Holdings Limited in connection with
the MHHL Obligations, subject to the terms of the subordination and standstill agreement
with the Lender, in form and substance satisfactory to the Lender,

"Permitted Indebtedness" means, in respect of the Borrower and any Guarantor, the following:

(a)

(b

the 1367803 Obligations in an aggregate principal amount not exceeding $6,162,827.51
subject to the terms of the subordination and standstill agreement with the Lender, in
form and substance satisfactory to the Lender; and

the MHHL Obligations in an aggregate principal amonnt not exceeding $2,000,000.00,
subject to the terms of the subordination and standstill agreement with the Lender, in
form and substance satisfactory to the Lender.

"Prime" means the prime lending rate per annum established by Lender from time to time for commercial
loans denominated in Canadian dollars made by Lender in Canada.

"Project" means, collectively, the development Being undertaken at or related to the Project Assets.

"Project Assets" means, collectively, the Project Lands, any personal property located thereon or related
thereto and the Borrower's interest in any permits, approvals and contracts relating thereto, including
without limitation any development agreements, construction contracts and sales agreements.

"Project Lands" means the land legally described as Meridian 4, Range 29, Township 20, Section 16
NW Quarter and municipally located at Okotoks, Alberta. '

"WLT Agreement" means the water license transfer agreement dated June 8, 2017, between 1367803
Alberta Ltd. and the Municipal District of Foothills No. 31.
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SCHEDULE "A"

DRAW REQUEST

To: Alberta Treasury Branches ("Lender")
Suite 600, 585 — 8" Avenue SW
Calgary, AB T2P 1G]
Attention: Jason Mcllwain
From: Alberta Foothills Properties Ltd. ("Borrower")
Re: Project # : ("Project™) .
Borrower hereby requests an advance of § for work done on the Project from
, 20 to , 20 pursuant to the terins of the letter agreement
between Lender and Borrower dated ,20___ (the "Agreement").

Capitalized terms used and not otherwise defined herein shall have the same meaning given to them in the
Agreement.

Borrower hereby certifies to Lender that:

1.

The representations and warranties contained in the Agreement are true and correct in all respects
as of the date hereof.

No event or circumstance has occurred, or would result from this advance, which constitutes or
which, with the giving of notice, lapse of time, or both, would constitute a breach of any covenant
or other term or condition of the Agreement and there is no reason to believe that during the next
fiscal quarter of Borrower, any such event or circumstance will occur.

Borrower has been diligently and continuously proceeding with the development of the Project in
accordance with the Project schedule and budget provided to Lender.

The funds to be advanced are to be disbursed to the following persons in the following amounts:

Name of Payee Amount

All accounts payable up to the date of the last advance have been paid in full.

No builders' lien has been filed against the Project Lands and all payments made by Borrower in
connection with the Project have been disbursed in compliance with the Buwilders’ Lien Act
(Alberta).

The Loan Amount Remaining to Advance for Facility # __ will be sufficient to fully complete
the Project and to retire all accounts payables relating to the Project.
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8. The estimated completion date is , 20 and the estimated cost to complete is
3
9. The attached summary of Project costs is true and accurate.

This Draw Request may be executed electronically; this Draw Request may be delivered by email,
facsimile or other functionally-equivalent electronic means.

Dated this day of ,20

Alberta Foothills Properfies Ltd.

Per:
Name:

Title:

279839.00045/91639955.1
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To:

Re:

SCHEDULE "B"

PROJECT MONITOR'S CERTIFICATE

Alberta Treasury Branches ("Lender")
Suite 600, 585 — 8™ Avenue SW
Calpary, AB T2P 1Gl

Attention: Jason Mcllwain

Borrower: Alberta Foothills Properties Ltd. ("Borrower")

Project # : ("Project”)
Project Lands: ("Project Lands")
Advance on , 20 (the "Advance")

After making such reasonable enquiries as we have deemed necessary in the circumstances, we bereby
certify to Lender as follows:

1.

We have conducted periodic inspections of the Project Lands since the commencement of
development and we last inspected the Project on , 20 (the "Inspection
Date™).

All required licenses, permits and other authorizations required in connection with the Project
have been obtained and are being maintained.

The development of the Project up to and including the Inspection Date (i) has been performed in
a good and workmanlike manner; and (ii) has been performed substantially in accordance with
(A) all required licenses, permits and other authorizations, (B) all applicable building codes,
municipal bylaws and regulations, (C) the Project plans and specifications, and (D) all applicable
laws, including, without limitation, environmental laws,

The development of the Project is progressing within the original Project schedule.

In our opinion, as of the date hereof, the figures set forth below accurately reflect the Project
costs or work completed on the Project and the costs of the remaining work required to complete
the Project in accordance with the plans and specifications. A report setting out these figures and
calculations in greater detail is attached hereto and forms part of this Certificate.

(a) Project costs of work completed to date:
(b) Project costs of remaining work:

(c) Estimated total Project costs (a+b):

(@) Original estimate of total Project costs:

v B 558 & 9

(e) Amount of additional costs, if any (¢-d):

279839.00045/91639955.1
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The additional costs noted above include the following cost overruns and change orders and are
considered reasonable given the scope of the work tfo be completed:

Notwithstanding these changes, the amount of the contingency reserve remaining is considered
reasonable given the costs remaining to complete.

In our opinion, as of the date hereof, the estimated date of completion of the Project is
,20 .

Bomrower's request for the Advance represents work completed and amounts now due and
payable on the Project less the applicable holdbacks and the cost of work to be completed does
not exceed the amount of the undisbursed portion of the credit facilities available under your
letter agreement dated ,20___ (the "Agreement"),

This certificate is given in connection with the Advance under the Agreement, and Lender may rely upon
it in making such Advance.

This certificate may be executed electronically; this certificate may be delivered by email, facsimile or
other functionally-equivalent electronic means.

Dated this day of , 20

Per:'

Name:

Title:

[name of Project Monitor]

279839.00045/91639955.1
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THIS IS EXHIBIT “C”
Referred to in the Affidavit of
John Sullivan,

Sworn before me this ||

day of May. 2021

L,//ﬂk//l‘(

A COMMISSIONER/NOTARY FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

Luc Rollingson
Student-at-Law
3400, 350 - 7th Avenue SW
Calgary, Alberta T2P 3N9
Ph: (403) 261-9426



TO:

BRANCH:

FROM:

GENERAL SECURITY AGREEMENT

Commercial
Alberta Treasury Branches
("ATB")
600, 585 — 8" Avenue SW, Calgary, Alberta T2P 1GI

ALBERTA FOOTHILLS PROPERTIES LTD. (the "Debtor")

1. DEFINITIONS

All capitalized terms used in this Agreement and in any schedules attached hereto shall, except where defined herein, be
interpreted pursuant to their respective meanings when used in the Personal Property Security Act (the "PPSA") of the
province or territory referred to in the "Governing Law" section of this Agreement (the "Province”) and any regulations
issued thereunder.

2. SECURITY INTEREST AND CHARGE

(a)

®)

(©)

(@

(e)

17352221_1PDF

Form 7410 {(Rav 11007}

As general and continuing collateral security for the payment and performance of all debts, liabilities and obligations
of the Debtor to ATB howsoever arising, both present and future, absolute and contingent, direct and indirect,
matured or not, and whether the Debtor be bound alone or jointly or severally with others (the "Indebtedness"), the
Debtor hereby assigns and grants a mortgage, pledge, charge and security interest (which, in the case of any real
property and any other Collateral not subject to the PPSA, shall be a mortgage as and by way of a floating charge) to
and in favour of ATB in all property, assets and undertaking of the Debtor referred to in Schedule "A" (including all
such property, assets and undertaking owned or leased by or licensed to the Debtor and in which the Debtor at any
time has an interest or to which the Debtor is or at any time may become entitled) and in all Proceeds and renewals
thereof, accessions thereto and substitutions therefor (herein collectively called the "Coltateraf ").

The assignments, mortgages, pledges, charges, security interests and floating charges (if applicable) granted
hereunder are hereinafter collectively called the "Security Interests”. The Debior warrants and acknowledges to and
in favour of ATB that:

(i) the Debtor has rights in all existing Collateral and the parties intend the Security Interest hereby created in
any of the Debtor's existing property which is subject to the PPSA to attach upon execution and delivery
hereof}

(ii) the parties intend the Security Interest created in any of the Debtor's after-acquired property which is

subject to the PPSA to attach at the same time as it acquires rights in the afier-acquired property; and
(iii) value has been given.

For greater certainty, where the Collateral includes all of the Debtor's present and after-acquired personal property,
and any of such Collateral is or becomes located on lands or premises leased or subleased by the Debtor, the
Collatera! includes the Debtor's interest as tenant or lessee under any and all of such leases and subleases of the
lands or premises.

The last day of any term reserved by any lease or agreement to lease is excepted out of the Security Interest and does
not form part of the Collateral, but the Debtor shall stand possessed of such last day in trust to assign the same to
any person acquiring such term.

If the grant of the Security Interest in respect of any contract, lease, agreement to lease, license, permit, approval or
intellectual property right would result in the termination or breach of such contract, lease, agreement to lease,
license, permit, approval or intellectual property right, then the applicable contract, lease, agreement to lease,
license, permit, approval or intellectual property right will not be subject to the Security Interest but will be held in

* ATB Finantal is a irade namelreg:sterad rademark of Alberta Treasury Branches Page 10f 14
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3.

4

trust by the Debtor for the benefit of ATB and, on exercise by ATB of any of its rights under this Agrecment
foliowing Default, assigned by the Debtor as directed by ATB.

CONTINUOUS INTEREST

The Security Interest hereby created is a continuing charge, and shall secure all Indebtedness notwithstanding that the
Indebtedness may be fluctuating and even may from time to time and at any time be reduced to a nil balance, and
notwithstanding that monies advanced may be repaid and future advances may be made to or to the order of the Debtor or in
respect of which the Debtor is liable. The Security Interest maintains priority for all Indebtedness secured hereby whether
incurred or arising before or afier the creation or registration of any Encumbrance (as hereinafter defined) and
notwithstanding that at any time there may not be any Indebtedness then outstanding,

AUTHORIZED DEALING WITH COLLATERAL

Until Default, or until ATB provides written notice to the contrary to the Debtor, the Debtor may deal with the Collateral in

-the-ordinary-course-of the Debtor's-business-irany manner-not-inconsisieni-wiih the provisions of this“Agreement, provided
that the Debtor shall not, without the prior written consent of ATB:

(a) sell, exchange, lease, transfer or otherwise dispose of any of the Collateral other than inventory being sold, leased or
disposed of for fair market value in the ordinary course of the Debtor's business as it is presently conducted and for
the purpose of carrying on that business, or

(b) creale, incur or permit to exist any security interest, mortgage, lien, claim, charge or other encumbrance (herein
collectively called the "Encumbrances” and individually, an "Encumbrance") upon any of the Collateral whether
it would rank or purport to rank in priority to, equally with or behind the Security Interest granted under this
Agreement, except operating leases incurred in the ordinary course of the Debtor's business.

Nothing in this Agreement or otherwise creates a postponement or subordination of any priority of ATB in any of the
Collateral in favour of any present or future holder of an Encumbrance (including without limitation, a holder of a lsase} in
any of the Collateral.

If the Collateral comprises any Investment Property, Chattel Paper, Instrument, Money or Document of Title, the Debtor will,
forthwith upon request, deliver the same to ATB and will allow ATB to retain possession of the same. If the Collateral
comprises any Investment Property that is a Certificated Security, the Debtor will, upon request, deliver to ATB ali Security
Certificates relating to such Certificated Security endorsed in blank. If the Collateral comprises any Investment Property that
is an Uncertificated Security or a Security Entitlement, the Debtor, on request by ATB, will, or will cause the issuer of such
Investment Property to, or will cause the Securities Intermediary that holds such Investment Property to, take all steps as are
necessary to give exclusive control (as that term is used in the PPSA) over such Investment Property to ATB on terms and
conditions satisfactory to ATB,

REPRESENTATIONS AND WARRANTIES OF THE DEBTOR
The Debtor hereby represents and warrants to ATB that:

(a) the Collateral is owned by the Debtor free of all Encumbrances, save for those Encumbrances agreed to in writing
between ATB and the Debtor and those shown on Schedule "B" hereto;

® cach Account, Chattel Paper and Instrument constituting Collatera) is enforceable in accordance with its terms
against the party obligated to pay the same (the "Account Debtor") and the amount represented by the Debtor to
ATB from time to time as owing by each Account Debtor will be the correct amount actually and unconditionally
owing from such Account Debtor, except for normal cash discounts where applicable;

(c) as at the date hereof, the description of the Collateral in Schedule "A" hereto is compleie and accurate, and, if so
requested by ATB, all serial numbers and vehicle identification numbers affixed to or ascribed to any of the
Coliateral have been provided to ATB;

(d) the Debtor has full power and authority to conduct its business and own its properties in all jurisdictions in which
the Debtor carries on business, except to the extent any failure to do so would not reasonably be expecied to have a
material adverse effect on its business, operations or financial condition or impair its ability to perform its
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obligations hereunder, and has full power and authority to grant to ATB the Security Interest created under this
Agreement and to execute, deliver and perform all of its obligations under this Agreement;

{e) this Agreement has been duly executed and delivered by the Debtor and constitutes a legal, valid and binding
obligation of the Debtor, subject only that such enforcement may be limited by bankruptcy, insolvency and any
other similar laws of general application affecting creditors' rights generally and by rules of equity limiting
enforceability by specific performance;

(f there is no provision in any agreement to which the Debtor is a party, nor is there any statute, rule or regulation, or
to the knowledge of the Debtor any judgment, decree or order of any court, binding on the Debtor which would be
contravened by the execution and delivery of this Agreement;

() there is no litigation, proceeding or dispute pending, or to the knowledge of the Debtor threatened, against or
affecting the Debtor or the Collateral, the adverse determination of which might materially and adversely affect the
Debtor's business, financial condition or operations or impair the Debtor's ability to perform its obligations

A kA R P - IS 4 iy W T )
hereunder or affect-the-prierity-of-the-Security-Interest-created-hercunder-or-affect-the rights-and remedies o ATE

hereunder;

(h) the name of the Debtor is accurately and fully set out below, and the Debtor is not nor has it been known by any
other name other than as set out below;

(i) as at the date hereof, the Collateral is located in the Province and such other jurisdictions indicated on Schedule "A"
hereto. With respect to Goods (including Inventory) constituting Collateral, the locations specified in Schedule "A"
are accurate and complete save for Goods in transit to such locations and Inventory on lease or consignment; and all
buildings, fixtures or Goods about to become fixtures and all crops and all oil, gas or other minerals to be extracted
and all timber to be cut which forms part of the Collateral will be situate at one of such locations. For certainty, the
Security Interests attach to all Collateral, wherever located, whether or not in jurisdictions indicated on Schedule

"A" hereto;
()] the Collateral does not consist of Consumer Goods;
k) the Collateral, except as previously communicated to ATB in writing, does not consist of Goods that are of a kind

that are normally used in more than one jurisdiction; and

() the Debtor's place of business, or if more than one place of business, the Debtor's chief executive office, is located in
the Province (unless otherwise advised to ATB in writing).

6. COVENANTS OF THE DEBTOR
The Debtor hereby covenants with ATB that:

(a) the Debtor owns and will maintain the Collateral free of Encumbrances, except those agreed to in writing between
ATB and the Debtor and those described in Schedule "B" hereto, or hereafier approved in writing by ATB prior to
their creation or assumption, and will defend its title to the Collateral for the benefit of ATB against the claims and
demands of all persons;

(b the Debtor will maintain the Collateral in good condition and repair and will not allow the value of the Coliateral to
be materially impaired and will permit ATB or such person as ATB may from time to time appoint to enter into any
premises during business hours and on reasonable prior notice (or at such other time as may be reasonably requested
by ATB or such person) where the Collateral may be kept to view its condition;

() the Debtor will conduct its business in a proper and business-like manner and will keep proper books of account and
records of its business, and upon request will furnish access to its books and records at all reasonable times, and will
give to ATB any information which it may reasonably require relating to the Debtor's business;

(d) the Debtor will punctually pay all rents, taxes, rates and assessments lawfully assessed or imposed upon any
property or income of the Debtor and will punctually pay all debts and obligations to labourers, workers, employees.
contractors, subcontractors, suppliers of materials and other creditors which, when unpaid, might under applicable
federal, provincial, state or other laws have priority over the Security Interest granted by this Agreement;
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the Debtor will punctually make all payments and perform all of its obligations under any contracts under which any
material Collateral is held or to which it is subject;

the Debior will immediately give notice to ATB of:

)] any change in the location of the Collateral from that specified in Section 5(i) hereof’

(i) the details of any material acquisition or disposition of Collateral (whether authorized by ATB or not),
including any additions to or deletions from the listing of serial numbers and vehicle identification numbers
specified in Schedule "A" hereto;

(iii) any material loss of or damage to Collateral;

(iv) the details of any claims or litigation that could adversely affect the Debtor or the Collateral in any material
way;

(2

(h)

M

0

(k)
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) any change of its name or of any trade or business name used by it;

(vi) any change of its place of business, or if it has more than one place of business, of its chief executive
office; and ’

(vii) any merger or amalgamation of the Debtor with any person;

and the Debtor agrees not to effect or permit any of the changes referred to in clauses (i), (ii), (v), (vi) or (vii) above
unless all filings have been made and all other actions have been taken that are required or desirable (as determined
by ATB) in order for ATB to continue to have a valid and perfected Security Interest in respect of the Collateral at
all times following such change;

the Debtor will insure and keep insured the Collateral {or, in the case of any real property, the buildings located on
and constituting part of the Collateral) against loss or damage by fire, lightning, explosion, smoke, impact by aircraft
or land vehicle, riot, windstorm, hail and other insurable hazards to the extent of its full insurable value, and will
maintain all such other insurance as ATB may reasonably require. The loss under the policies of insurance will be
made payable to ATB as its interest may appear and will be written by an insurance company approved by ATB on
terms reasonably satisfactory to ATB, and the Debtor will provide ATB with copies of the same. The Debtor will
pay all premiums and other sums of money necessary for such purposes as they become due and will deliver to ATB
proof of said payment, and will not allow anything to be done by which the policies may become vitiated. Upon the
happening of any loss or damage the Debtor will furnish at its expense all necessary proofs and will do all necessary
acts to enable ATB to obtain payment of the insurance monies;

the Debtor will observe the requirements of any regulatory or governmental authority with respect to the Collateral,
except to the extent any failure to do so would not reasonably be expected to have a material adverse effect on its
business, operations or financial condition or affect the priority of the Security Interest created hereunder or affect
the rights and remedies of ATB hereunder;

the Debtor will not remove any of the Collateral from any location specified in Section 5(i) hereof without the prior
written consent of ATB,;

ATB may pay or satisfy any Encumbrance created in respect of any Collateral, or any sum necessary to be paid to
clear title to such Collateral, and the Debtor agrees to repay the same on demand, plus interest thereon at a rate equal
to the highest rate of interest payable by the Debtor on any portion of the Indebtedness;

ATB, acting reasonably, and the Debtor may from time to time agree in writing as to affirmative and negative
covenants and restrictions to be performed and observed by the Debtor in respect of provision of financial
information, payment of dividends, capital expenditures, incurring of additional obligations, reduction of capital,
distribution of assets, amalgamation, repayment of loans, lending of money, sale and other disposition of assets
and/or such other matters as ATB, acting reasonably, and the Debtor may think fit, and the Debtor agrees to perform
and observe such affirmative and negative covenants and resirictions to the same extent and effect as if the same
were fully set forth in this Agreement; and
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(1)

the Debtor will not permit the Collateral constituting personal property to become affixed to real or other personal
property (unless the Debtor owns such real or other personal property, and ATB has a Security Interest therein
having the same priority as in respect of the Collateral becoming so affixed) without the prior consent of ATB in
writing, and will obtain and deliver to ATB such waivers regarding the Collateral as ATB may reasonably request
from any owner, landlord or mortgagee of the premises where the Collateral is or may be located.

7. DEFAULT

The happening of any of the following shall constitute default (a "Default") under this Agreement:

(a) the Debtor fails to pay, when due, the Indebtedness or any part thereof;

(b) the Debtor fails, when due, to perform any obligation (other than payment of the Indebtedness or any part thereof) to
ATB, and such failure, if capable of being cured, is not cured within 30 days of the date the Debtor first knew or
should have known of such failure;

(c) the Debtor fails when due to perform any obligation to any other person, and such failure, if capable of being cured,
is not cured within 30 days of the date the Debtor first knew or should have known of such failure;

(d) any representation or warranty made in this Agreement or any other document or report furnished to ATB in respect
of the Debtor or the Collateral is false or misleading in any material respect;

(e) the Debtor ceases or demonstrates an intention to cease to carry on business or disposes or purports to dispose of all
or a substantial part of its assets;

) any of the licenses, permits or approvals granted by any government or any government authority and material to the
business of the Debtor is withdrawn, cancelled or significantly altered;

(2 an order is made or a resolution is passed for winding up the Debtor, or a petition is filed for the winding up,
dissolution, liquidation or amalgamation of the Debtor or any arrangement or composition of its debts;

(h) the Debtor becomes insolvent or makes an assignment or proposal or files a notice of intention to make a proposal
for the benefit of its creditors, or a bankruptcy petition or receiving order is filed or made against the Debtor, or a
Receiver (as hereinafter defined), trustee, custodian or other similar official of the Debtor or any part of its property
is appointed, or the Debtor commits or demonstrates an intention to commit any act of bankrupicy, or the Debtor
otherwise becomes subject to the provisions of the Bankruptcy and Insolvency Act (Canada), the Companies’
Creditors Arrangements Act (Canada) or any other act for the benefit of its creditors;

(i) any execution, sequestration, extent or distress or any other like process is levied or enforced against any property of
the Debtor, or a secured party takes possession of any of the Debtor's property;

)] any material adverse change oceurs in the financial position of the Debtor; or

(k) ATB considers that it is insecure, or that the prospect of payment or performance by the Debtor of the Indebtedness
is or is about to be impaired, or that the Collateral is or is about to be placed in jeopardy.

8. REMEDIES

On Default:

(a) ATB may seize or otherwise take possession of the Collateral or any part thereof and sell the same by public or
private sale at such price and upon such terms as ATB in its sole discretion may determine, and the proceeds of such
sale Jess all costs and expenses of ATB (including costs as between a solicitor and its own client on a full indemnity
basis) shall be applied on the Indebtedness and the surplus, if any, shall be disposed of according to law;

(b) ATB may apply to a court of competent jurisdiction for the sale or foreclosure of any or all of the Collateral;

(c) ATB may enforce this Agreement by any method provided for in this Agreement, under the PPSA or under any
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other applicable statuie or otherwise as permitted by law, and may dispose of the Collateral by any method permitted
by law, including disposal by lease or deferred payment;
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(e)

ATB may apply to a court for the appointment of a Receiver, or may appoint by instrument any person or persons, to
be a Recciver of any Collateral, and may remove any person 5o appointed and appoint another in his stead. The term
"Receiver” as used in this Agreement includes a Receiver, a Manager and a Receiver-Manager,

any Receiver will have the power:

(i to take possession of any or all of the Collateral and for that purpose to take any proceedings, in the name
ol the Debtor or otherwise;

(ii) {o carry on or concur in carrying on the business of the Debtor and enter on, occupy and use (without
charge by the Debtor) any of the premises, buildings, plant and undertaking of, or occupied or used by, the
Debtor;

(iii) to sell or lease any Collateral;

)

(2)

(h)

®

0]

(iv) to make any arrangement or compromise which he may think expedient in the interest of ATB;

v} to pay all liabilities and expenses connected with the Collateral, including the cost of insurance and
payment of taxes or other charges incurred in obtaining, maintaining possession of and preserving the
Collateral, and the same shall be added to the Indebtedness and secured by the Collateral;

(vi) to hold as additional security any increase or profits resulting from the Collateral;
(vii) 1o exercise all rights that ATB has under this Agreement or otherwise at law;

(viii}  with the consent of ATB in writing, to borrow money for the purpose of carrying on the business of the
Debtor or for the maintenance of the Collateral or any part thereaf or for other purposes approved by ATB,
and any amount so borrowed together with interest thereon shall form a charge upon the Collateral in
priority to the Security Interest created by this Agreement;

(ix) to enter into and to occupy any premises in which the Debtor has any interest; and

x) to exercise any of the powers and rights of an Entitlement Holder in respect of any Security Entitlement of
the Debtor;

the Debtor hereby appoints each Receiver appointed by ATB to be its attommey to effect the sale or lease of any
Collateral and any deed, lease, agreement or other document signed by a Receiver under his seal pursuant hereto
will have the same effect as if it were under the seal of the Debtor;

any Receiver will be deemed (for purposes relating to responsibility for the Receiver's acts or omissions) to be the
agent of the Debtor and not of ATB, and the Debtor will be solely responsible for his acts or defaults and for his
remuneration and expenses, and ATB will not be in any way responsible for any misconduct or negligence on the
part of any Receiver;

neither ATB nor any civil enforcement agent, sheriff, Receiver or person having similar responsibilities will be
required to take any steps to preserve any rights against other parties pursuant to any Collateral, including without
limitation, any Investment Property, Chattel Paper or Instrument constituting the Collateral or any part of it.
Furthermore, ATB shall have no obligation to take any steps to preserve prior encumbrances on any Collateral
whether or not in ATB's possession and shall not be liable or accountable for failure to do so;

neither ATB nor any civil enforcement agent, sheriff, Receiver or person having similar responsibilities is required
to keep Collateral identifiable; and '

ATB may use the Collateral in any manner as it in its sole discretion deems advisable.

ATB may exercise any or all of the foregoing rights and remedies (or any other rights and remedies available to ATB)
without demand of performance or other demand, presentment, protest, advertisement or notice of any kind {except as
required by applicable law) to or on the Debtor or any other person, and the Debtor by this Agreement waives each such
demand, presentment, protest, advertisement and notice to the extent permitted by applicable law. None of the rights and
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remedies contained herein or otherwisc available to ATB will be exclusive of or dependent on or merge in any other right or
remedy, and one or more of such rights and remedies may be exercised independently or in combination from time to time.

9. COLLECTION OF DEBTS

After Default, ATB may notify all or any Account Debtors of the Security Interest and may also direct such Account Debtors
to make all payments on any Collateral to ATB. The Debtor acknowledges that any payments on or other proceeds of
Collateral received by the Debtor from Account Debtors afier Default under this Agreement shall be received and held by the
Debtor in trust for ATB and shall be turned over to ATB on request. The Debtor shall furnish ATB with all information
which may assist in the collection of all Accounts and any other monies or debis due to the Debtor.

10, INVESTMENT PROPERTY

If the Collateral at any time includes Investment Property, the Debtor irrevocably authorizes and appoints ATB as its attorney
and agent to transfer the same or any part thereof into its own name or that of its nominee(s) so that ATB or its nominee(s)
“may appear-on-record as thesole_owner-ihereol after Defauii The Debior waives ailrighis to receive any notices™or
communications received by ATB or its nominee(s) as such registered owner. These powers are coupled with an interest and
are irrevocable until this Agreement is terminated and the Security Interests created by this Agreement are released.

I COLLATERAL IN POSSESSION OF ATB

The Debtor agrees with ATB that, with respect to any Collateral held in the possession of ATB pursuant to this Agreement
("Retained Collateral"):

(a) ATB's responsibility with regard to the Retained Collateral shall be limited to exercising the same degree of care
which it gives to similar property held by ATB at the branch where the Retained Collateral is held. ATB shall not in
any event be obligated to protect the Retained Collateral from depreciating or becoming worthless, or to present,
protest, collect, enforce or realize on any of the Retained Collateral;

(b) ATB shall not be obliged to collect or see to the payment of revenue, income, interest or dividends upon any of the
Retained Collateral, but all such revenue, income, interest or dividends, if any, when received by the Debtor, shall
immediately be paid to ATB. ATB, in its sole discretion, may hold such monies as Collateral or appropriate it to any
portion of the Indebtedness;

(©) the Debtor irrevocably appoints ATB as its attorney and agent, with full powers of substitution, to sell, transfer,
surrender, redeem, endorse or otherwise deal with any of the Retained Collateral as ATB, in its sole discretion, may
see fit. These powers are coupled with an interest and are irrevocable until this Agreement is terminated and the
Security Interests created by this Agreement are released; and

(d) ATB shall have all rights and powers, but shall not be required to exercise any right or benefit which the holder or
owner of the Retained Collateral may at any time have in connection with the Retained Collateral.

12, ACCELERATION

In the event of Default, ATB, in its sole discretion, may without demand or notice of any kind, declare all or any of the
Indebtedness which is not by its terms payable on demand, to be immediately due and payable. The provisions of this section
are not intended in any way to affect any rights of ATB with respect to any Indebtedness which may now or hereafter be
payable on demand.

13. NOTICE

Any notice or demand required or permitted to be made or given by ATB to the Debtor may be validly served by delivering
the same or by mailing the same prepaid registered mail, addressed to the Debtor at the last known address of the Debtor or
of any officer or director thereof, as shown on the records of ATB, and in the case of mailing, such notice or demand shall be
deemed to have been received by the Debtor on the third business day following the date of mailing.
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14.

15.

COSTS AND EXPENSES

The Deblor agrees to pay all reasonable costs, charges and expenses incurred by ATB or any Receiver appointed by it
(including without restricting the generality of the foregoing, legal costs as between a solicitor and his own client on a full
indemnity basis and also an allowance for the time, work and expenses of ATB or any agent, solicitor, or servant of ATB for
any purpose herein provided at such rates as ATB may establish in its sole discretion from time lo time) in preparing,
registering or enforcing this A;,reemenl taking custody of, preserving, maintaining, repairing, processing, preparing for
disposing of the Collateral and in enforcing or collecting the Indebtedness, and all such costs, charges and expenses shall be a
first charge on the proceeds of realization, collection or disposition of the Collateral and shall be secured hereby.

REAL PROPERTY (ONLY APPLICABLE IF OPTION (b} IN SCHEDULE A HAS BEEN SELECTED OR
DEEMED TO HAVE BEEN SELECTED)

(a) For all purposes, including for the purposes of any application to register a crystallized floating charge under the
Land Title Acr (British Columbia) against any real properry, the floating charge created by this Agreement shall be
fG"_‘,'S'a!!lZEd -and-become-a-fixed- u.argeﬁgams; ail-of-the -property -whictis then- SIJD]&CL‘].U'I.m: llDdlll‘lg cnarge upon

16.

17.

the earliest of:
() any one of the events described in Section 7 hereof occurring;
(i) a declaration by ATB pursuant to Section 12 or a demand for payment otherwise being made by ATB;

(iii) ATB taking any action to appoint a Receiver or to enforce its Security Interest or to realize upon all or any
part of the Collateral; or

{iv) ATB taking any action to register the floating charge granted hereunder or any caveat, security notice or
other instrument in respect thereof against all or any part of the property which was subject to the floating
charge at any real property registry or other similar ofTice.

(b) In accordance with the Property Law Aci (British Columbia), the docirine of consolidation applies to this
Agreement.
REGISTRATION

The Debtor will ensure that this Agreement and all such supplementary and corrective instruments and any additional
mortgage and security documents, and all documents, caveats, cautions, security notices and financing statements in respect
thereof, are promptly filed and refiled, registered and re-registered and deposited and re-deposited, in such manner, in such
offices and places, and at such times and as often as may be required by applicable law or as may be necessary or desirable to
perfect and preserve the Security Interests as a first priority mortgage, charge and security interest and the rights conferred or
intended to be conferred upon ATB by the Security Interests and will cause to be furnished prompily to ATB evidence
satisfactory to ATB of such filing, registering and depositing.

MISCELLANEOUS

(a) Without limiting any other right of ATB, whenever the debts and liabilities of the Debtor to ATB are immediately
due and payable, or ATB has the right to declare the debts and liabilities to be immediately due and payable,
whether or not it has so declared, ATB may, in its sole discretion, set-off against the debts and liabilities any and all
monies then owed to the Debtor by ATB in any capacity, whether due or not due, and ATB shall be deemed to have
exercised such right of set-off immediately at the time of making its decision to do so even though any charge
therefor is made or entered on ATB's records subsequent thereto.

(b) ATB may grant extensions of time and other indulgences, take and give up security, accept compositions,
compound, compromise, settle, grant releases and discharges and otherwise deal with the Debtor, sureties and others
and with Collateral and other security as ATB may see fit without prejudice to the liability of the Debtor or to ATB's
right to hold and realize the Security Interest. ATB may demand, collect and sue on the Collateral in either the
Debtor's or ATB's name, at ATB's option, and may endorse the Debtor's name on any and all cheques, commercial
paper and any other instruments pertaining to or constituting Collateral and for this purpose, the Debtor irrevocably
authorizes and appoints ATB as its attomey and agent, with full power of substitution. These powers are coupled
with an interest and are irrevocable until this Agreement is terminated and the Security Interests created by this
Agreement are released.
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(c)

(d)

(&)

Upon the Debtor's failure to perform any of its obligations under this Agreement, ATB may, but shail not be
required to, perform any such obligations, and the Debtor will pay to ATI3, upon demand. an amount equal to the
expense incurred by ATB in so doing with interest thereon from the date such expense is incurred at a rate equal to
the highest rate of interest payable by the Debtor on any portion of the Indebtedness.

This Agreement shall enure 10 the benefit of and be binding upon the parties hereto and their respective heirs,
executors, administrators, successors and assigns. The Debtor may not assign this Agreement, or any of its rights or
obligations under this Agreement, without the prior written consent of ATB. In any action brought by an assignee of
this Agreement or the Security Interest created hereunder or any part thereof, the Debtor shall not assert against the
assignee any claim or defense which the Debtor now has or hereafier may have against ATB.

If more than one person executes this Agreement as the Debtor:

) the obligations of such persons hercunder shall be joint and several;

U]

(&

(h

@

0

(k)
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(ii) the Security Interests shall secure the indebtedness of each Debtor, whether or not any other Debtor or any
other person is also liable therefor; and

(iii) the Collateral shall include the interest of any Debtor in the property, assets and undertaking constituting
Collateral owned or otherwise held by such Debtor, whether or not any other Debtor also has an interest
therein.

The Debtor acknowledges and agrees that in the event it amalgamates with any other corporation or corporations it
is the intention of the parties hereto that the term "Debtor” when used herein shall apply to each ol the amalgamating
corporations and to the amalgamated corporation, such that the Security Interests granted hereby:

0] shall extend and attach to "Collateral" (as that term is herein defined} owned by each of the amalgamating
corporations and the amalgamated corporation at the time of amalgamation and to any "Collateral”
thereafier owned or acquired by the amalgamated corporation; and

(ii) shall secure the “Indebtedness" (as that term is herein defined) of each of the amalgamating corporations
and the amalgamated corporation to ATB at the time of amalgamation and any "Indebtedness” of the
amalgamated corporation to ATB thereafter arising.

This Agreement is in addition to and not in substitution for any other security or securities now or hereafter held by
ATB and all such other securities shall remain in full force and effect. ATB will not be obliged to exhaust its
recourse against the Debior or any other person or against any other security it may hold in respect of the
Indebtedness before realizing upon or otherwise dealing with the Collateral in such manner as ATB may consider
desirable.

The Debtor further agrees to execute and deliver to ATB such further assurances and conveyances and supplemental
deeds and instruments as may be necessary to properly carry out the intention of this Agreement, as determined by
ATB, or as may be required by ATB from time to time, in each case acting reasonably.

After Default, ATB may from time to time apply and re-apply, notwithstanding any previous application, in any
such manner as it, in its sole discretion, sees fit, any monies received by it from the Debtor or as a result of any
enforcement or recovery proceedings, in or toward payment of any portion of the Indebtedness. The Debtor will
remain liable for any Indebtedness that is outstanding following realization of all or any part of the Collateral and
the application of the proceeds thereof.

In the event that the Debtor is a body corporate, it is hereby agreed that The Limiration of Civil Rights Act
(Saskatchewan), or any provision thereof, shall have no application to this Agreement or any agreement or
instrument renewing or extending or collateral to this Agreement. In the event that the Debtor is an agricultural
corporation within the meaning of The Saskatchewan Farm Security Act (Saskatchewan), the Debtor agrees with
ATB that all of Part IV (other than Section 46) of that Act shall not apply to the Debtor.

In the event that the Debtor is a body corporate, the Debtor further agrees that The Land Contracts (Actions) Act
(Saskatchewan) shall have no application to an action, as defined in that Act, with respect to this Agreement.
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()] For the purpose of assisting ATB in assessing the creditworthiness of the Debtor or the ownership or description of
any of the Collateral, and for the purpose of collecting all or any portion of the Indebtedness owing by the Debtor to
ATB, the Debtor consents to the disclosure and release to ATB of personal information, including without
limitation, motor vehicle information from Alberta Registries (or any other provincial government department
having jurisdiction in that area). This consent is effective from the effective date of this Agreement and shalt remain
in effect until alt Indebtedness is fully satisfied.

18, INTERPRETATION

(a) If a portion of this Agreement is wholly or partially invalid, then this Agreement will be interpreted as if the invalid
portion had not been a part of it.

(b) Where the context so requires, the singular number shall be read as if the plural were expressed and the provisions
hereof shall be read with all grammatical changes necessary depending upon the person referred to being male,
femnale or body corporate.

19. GOVERNING LAW

This Agreement will be interpreted in accordance with the laws of the Province of Alberta, and the Debtor irmevocably agrees
that any suit or proceeding with respect to any matters arising out of or in connection with this Agreement may be brought in
the courts of such Provinee or in any court of competent jurisdiction, as ATB may elect, and the Debtor agrees to atiom to the
same.

20. PARAMOUNTCY

ATB agrees and acknowledges that this Agreement has been granted by the Debtor to ATB pursuant to the commitment letter
dated July 9, 2015 among, infer alios, the Debtor, as borrower, and ATB, as lender (as amended, modified, supplemented,
restated or replaced, from time to time, the "Commitment Letter") and to the extent that any provisions of this Agreement
conflict or are inconsistent with any of the provisions of the Commitment Letter, the Commitment Letter shall govern and
prevail to resolve such conflict or inconsistency in any and all circumstances, such that the provisions of the Commitment
Letter shall be paramount to and supersede the provisions of this Agreement.

21. COPY OF AGREEMENT
The Debtor hereby acknowledges receipt of a copy of this Agreement, and waives any right it may have to receive a

Financing Statement, Financing Change Statement or Verification Statement relating to it.

[remainder of page intentionally left blank; signature page follows]
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[signature page to General Security Agreement|

IN WITNESS WHEREOF the Debtor has executed this Agreement this 11 day of /4‘/(3 VLS ‘ . 2015.

ALBERTA FOOTHILLS PROPERTIES LTD.

o Al

L r L4 ‘
Name:

Title:

By:
Name:
Title:

Full Address of Debtor:

Full List of all prior names by which Debtor has been known (whether by way of
name change, amalgamation or otherwise):

17352221_1PDF
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Description of Collatera);

Select
appropriale box
or boxes. 1M no
box is sclected,
the Debtor shall
be deemed fo
have selecled
box {b}.

SCHEDULE A

All of the Deblor's present and afler-acquired personal property.

All of the Debtor’s present and after-acquired property, assets and undertaking, including without
limitation all present and afier-acquired personal property, and all present and after-acquired real,
immoveable and leasehold property used on or in connection with the real property more
particularly described as:

MERIDIAN 4 RANGE 29 TOWNSHIP 20
SECTION 16

QUARTER NORTH WEST.

17352221_1PDF
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(c}
(4

(e)

(0
(8)

(h)

@

CONTAINING 64.7 HECTARES (160 ACRES) MORE OR LESS
EXCEPTING :

PLAN NUMBER HECTARES (ACRES)
ROADWAY 63931 0.809 2.00
ROADWAY WIDENING 8210839 0.397 0.980
ROAD 3711147 4.69 11.59
EXCEPTING THEREOUT ALL MINES AND MINERALS

All of the Debtor's present and after-acquired personal property except

All equipment of whatever kind and wherever situated including,
without limitation, all machinery, tools, apparatus, plant, furniture, fixtures and vehicles of
whatever nature,

All accounts, instruments, debts and chattel paper which are now due, owing or accruing due, or
which may hereafier become due, owing or accruing due, to the Debtor, together with all records
(whether in writing or not) and other documents of any kind which in any way evidence or relate
to any or all of the accounts, instruments, debts or chattel paper.

All of the Debtor's present and after-acquired inventory, wherever located.

The following described personal property:

All harvested and unharvested crops whether growing or matured, and whether grain, roots, seeds,
leaves or otherwise howsoever, and any interest of the Debtor therein, wherever located.

All , male or female, born or unbom, branded or unbranded, of
whatever age or stage of growth, wherever located.
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Locations of Collateral:

The Collateral is located at the following location(s):

1. MERIDIAN 4 RANGE 2% TOWNSIIP 20
SECTION 16
QUARTER NORTH WEST
CONTAINING 64.7 HECTARES (160 ACRES) MORE OR LESS

EXCEPTING :

PLAN NUMBER HECTARES (ACRES)
ROADWAY 63931 0.809 2.00
ROADWAY WIDENING 8210839 0.397 0.980
ROAD 8711147 4.69 11.59

EXCEPTING THEREQUT ALL MINES AND MINERALS

17352221_1FPDF
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SCHEDULE B
PERMITTED ENCUMBRANCES

The “Permitted Encumbrances” as defined in Commitment Letter,

17352221_1PDF
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THIS IS EXHIBIT “D”
Referred to in the Affidavit of
John Sullivan,

Sworn before me this “

day of May, 2021

[

A COMMISSIONER/NOTARY FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

Luc Rollingson
Student-at-Law
3400, 350 - 7th Avenue SW
Calgary, Alberta T2P 3N9
Ph: (403) 261-942¢6



LAND TITLES ACT

COLLATERAL MORTGAGE

ALBERTA FOOTHILLS PROPERTIES LTD. (the "Mortgagor") of 3505 — 18" Street SW, Calgary, Alberta T27T 479, has become or
may hereafier become indebted, obligated or liable. whether dircctly or indirectly, absolutely or contingently, 1o Alberta Treasury Branches
al 600-585 8™ Avenue, Calgary, Alberta T2P 1G] (lhe "Mortgagee").

As collateral sccurity for the payment by the Morigagor of any sums required to be paid from time to time to the Mortgagee and the
performance of any covenants and obligations of the Morgagor to the Mongagee to be performed from time to time, the Morigagor has
agreed 1o execule and deliver this mortgape.

The Mortgagor, being or being entitled 1o become registered as owner of an estale in fee simple possession, subject however to such
encumbrances, liens and interests as are nolified on Schedule "A" atiached hereto (the "Permitted Encumbrances"), in those Jands located

irrtheFrovince of Alberiaand-described i Schieduic "A" attached hiereto, (which, with the buildings and improvements located thereon, are
collectively called the "Lands™), in consideration of the premiscs, COVENANTS with the Morigagec as follows:

l. PAYMENT

The Morigagor hereby acknowledges that the Mortgagor is or may become obligated (o pay 1o the Morigagee the Obligations (as
hereinafter defined) from time to time in accordance with and in the manner agreed 10 between the Mortgagee and the Mortgagor.

"Obligations" means. collcctively, all amounts owing to the Morigagee by the Mortgagor from time to time, whether present or
future, direct or indirect, absolute or contingent, matured or not, and however arising, and whether pursuant (o a revolving line of
credit. and whether incurred or arising before, during or afier the time that the Morigagor is the owner of the Lands, including
principal, interest and costs.

|3

COLLATERAL SECURITY

The Mortgapor hereby encumbers, mortgages and charges the Lands with payment of the Obligations, up o the principal amount
of THIRTY MILLION DOLLARS ($30.000.000.00), plus interest thereon afler demand for payment thereunder, both before
and afier judgment. calculated at a floating raic equal to 5% above the prime lending rate from time to time cstahlished by the
Mortgagee for commercial loans made by il in Canada in Canadian dollars (thc "Interest Rate"), togcther with all further monies
which may become payable pursuant to the terms of this morigage.

This morigage is given and laken as gencral and continuing collateral security 1o secure payment and performance of the
Obligations and this morigage shall obtain priority for all Obligations notwithstanding that at any time or from time to time there
may not be any Obligations then ouistanding or the amount of the Obligations may fluctuate from time to time. It is
acknowledged by the Mortgagor that il the Mortgagee extends a revolving line of credit to the Morigagor, this morigage may be
held as collateral security for such revolving line of credit up to the principal amount spccified above. The accounts and records
of the Morlgagee shall, in the absence of manifest error, constitute prima facie evidence of the amount of Obligations oulstanding
and owing from time to time by the Morigagor to the Morlgagee.

3. NO MERGER

The iaking of a judgment or judgments under any of the covenants contained in this morigage, in any agrecment cvidencing the
Obligations, or in any other security for payment of the Obligations will not operale as a merger of such covenants or of the
Morigagee's security by way of a charge against the Lands or afTect the Morlgagee's right to intercst hereunder at the Interest
Rate. It is distinctly understood and agreed that the Interest Rate will be payable on the amount of any judgment.

4. TAXES, CLAIMS AND COSTS

(a) ‘The Morigagor will pay all taxes, rates. levies, assessments and impositions of the municipality or any other taxing
authority which are now or may hereafler be levied, charged, assessed, imposed or payable against or in respect of the
Lands, or any part thereof, or on this morigage or on the Morigagee in respect of this morigage, when the same become
due, and will provide the Morigagec with the receipts therefor.

) The Morigagor will pay and discharge when duc all cizims of and obligations to labourers. builders, material suppliers
and others and 2l other claims, debts and obligations which by the laws of Canada or of the Provinee of Alberta have
or might have priority over the sccurity hereby created, and will provide the Morigagee with the reccipts thercfor.
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(c)

(d)

(e)

I the Mortgagor fails o pay when due any of the ilems required 1o be paid by the Mortgagor pursuant o any provision
of this mortgage, the Mortgagee may, but will not be obligated to, pay such items.

If the Mortigagor [ails 1o repair as provided by this mortgage, the Mortgagee may, but will not be obligated to, at such
time or times as it decms necessary and without the concurrence of any other person, make arrangements for
maintaining, restoring, repairing, linishing, adding Lo, or putting in order the Lands, and for managing, improving, and
taking care of them.

All solicitor's, inspector's, valuator'’s, surveyor's and other fees and expenses for drawing and registering this morigage,
for exnmining the Lands and the title thereto, and for making or maintaining this morigage a first charge, or il approved
by the Mortgagee. a subsequent charge, on the Lands. and in exercising or enforcing or atlempling o enforce or in
pursvance of any right, power, remedy or purpose hercunder or subsisting (including legal costs as between a solicilor
and his own client on a full indemnity basis and also an aliowance for the time, work and expenses of the Mortgagee or
of any agent, solicitor or servant of the Morigagee for any purpose herein provided), together with all sums which the
Mortgapee from time 1o time advances, expends or incurs pursuant to any provision_contained in_this_morgage,

whether such sums are advanced or incurred with the knowledge, consent, concurrence or acquicscence of the
Mortgagor or otherwise, are to be secured hereby and will be a charge on the Lands, together with interest thercon at
the Interest Rate caleulated from the date of advance or expenditure by the Morigagee 1o the datc of payment to the
Mortgagee. All such monics will be payable to the Mortgagee on demand.

3, INSURANCE

(a)

(b}

(c)

(d)

(e)

The Morigagor will immediately insure and keep insured during the continuance of this security the Lands to their full
insurable value, with an insurer or insurers approved by the Morlgapee, against loss or damage by fire, lightning,
cxplosion, smoke, impact by aircrafl or land vehicle, riot, windstorm, hail and such other risks as the Mortgagee
requires. The Morigagor will also obtain such other insurance, of kinds and in amounts required by the Morigagee
{including but not limited to business interruption or rental loss insurance if appropriate). The Morigagor will not do or
permit anything which might impair, reduce or void such insurance.

The Morigagor will deliver to the Mortgagee the policy or policies ol insurance affecting the Lands with a morigage
clause atlached. any loss thereunder to be payable to the Morigagee.

The Mortgagor will pay all premiums and sums of money necessary to obtain and maintain such insurance as the same
become due and, if requested by the Morntgapee, will immediately afier payment deliver 1o the Morigagee the receipts
therefor. Evidence of the renewal of such insurance will, if requested by the Morigagee, be provided to the Morigagee
at least seven business days before the insurance then existing expires; otherwise the Morigagee may insurc as herein
provided.

If there is loss or damage from any of the risks insured against, the Mortgagor will furnish proof of loss at its own
expense and do all necessary acts to enable the Morigagee o obtain payment of the insurance monics and in respect of
any such insurance monies received by the Morigagee the Mortgagee may at its option:

(i) apply the same in or towards substantially rebuilding, reinstating or repairing the Lands: or
(ii) apply the same in the manner set forth in paragraph 21(c) hereof; or

(iti) pay the same in whole or in part to the Morigagor, but no such payment will operate as payment or a novation
of the Morigagor's indebledness hereunder or as a reduction of this Morigage; or

(iv) apply the same parily in one way and parlly in another as the Mortgagee in its sole discretion determines.

To ensure that the Morigagee may so apply such insurance monies in the manney aforesaid, the Morgagor assigns and
releases to the Mortgagee all rights of the Morigagor to receive the insurance monies and expressly waives all rights
and benefits, to the extent that the same is permitted by law, pursuant to any legistation which provides for a contrary
application of such insurance monies.

The Morigagor hereby constitules and appoints the Morigagee as its attorney for the purposc of demanding. recovering
and receiving payment of all insurance monies to which it may become entitled. Without limiting the gencrality of the
foregoing, the Morigagee may, in the name of the Morgagor, [le prools of claim with any insurer who insurcs the
Lands, settle or compromise any claim for insurance proceeds in respect of the Lands, commence and prosccule any
action for rccovery of insurance proceeds in respect of the Lands, and seitle or compromise any such action.
Notwithstanding the foregoing, it will remain the Mortgagor's responsibility to demand, recover and receive such
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payments and nothing herein will render the Mortgagee liable to the Mortgagor for any act done by it in pursuance of
the power of attorney granted in this paragraph 5(e) or for its failure to do any act or take any slep permitted hercin.

() Pending application of any insurance monies by the Mortgagee, the same will be deemed to form part of the Lands and
be subject to the charge hereby created.
(g) If the Mortgagor neglects to keep the Lands or any part of them insured as aforesaid or to pay the said premiums and
sums of money necessary for such purpose or lo deliver the policy or policies or receipts as aforesaid then the
Mortgagee will be entitled, but will not be obliged. to insure the Lands in the manner aforesaid.
0. IMPROVEMENTS TO BE FIXTURES

All improvements, fixed or otherwise, now on or hereafter put on the Lands (including but not limited to all buildings, mobile
homes. machinery, plant, fences, furnaces. boilers, water heaters, heating. plumbing. air conditioning, cooking, refrigerating,
ventilating, lighting and water-heating equipment. window hlinds, storm windows, storm doors. window screens and screen
doors, and all apparatus and equipment appuricnant thercto. whether movable or stationary. with the proper, usual and necessary
pears, construction and appliances) are and will, in addition to other fixtures thercon, be and become fixtures and become part of

the really

and of the security and are included in the expression the "Lands".

7. USE OF THE LANDS

(a)

(b)

(c)

(d)

(e)

0

(2)

The Mortgagor will nol commit or permit any act of waste on the Lands or any portion thereof or do or permit anything
which might impair the value thercof.

The Mortgagor will at all times during the continuance of this mortgage well and sufficiently repair, mantain. restore
and keep the Lands and every part thereof in good and substantial repair.

The Morigagee by its agents. solicitors or inspectors may enter upon the Lands or any part thereol at any rcasonable
time to view their state of repair.

I in the opinion of the Mortgagee the Lands or any part thereof are not in a proper state of repair it may serve notice
upon the Morigagor 1o make such repairs or replacements as the Mortgagee deems proper within a time limited by such
notice. If the Mortgagor fails to comply with such notice such failure will constitute a breach of covenant hereunder
and in such event the Mortgagee or its agents, employees or contractors may enter upon the Lands and proceed to
repair as provided in this morigage and will have all the remedies set forth herein.

The Mortgagor will not make. or permit to be made, any alterations or additions 1o the Lands. or change their present
use thereof, without the consent of the Mortgagee.

If the Mortgagor rents out all or any portion of the Lands, the Morigagor will faithfully perform any landlord's
covenants which it may have undertaken or which it may hereafier undertake as landlord under any such leases and will
neither do. neglect to do. nor permit to be done. anything (other than pursuing the enforcement of the terms of such
leases in accordance with the terms thereof) which may cause a material modification or termination of any such leases
or which may diminish the value of any leases, the rents provided for therein, or the interest of the Mortgagor or
Morigagee herein. The Mortgagor will not assign its interest in any such leases. The Mortgagor will give the
Mortgagee immediate notice of any material default or notice of cancellation under any such leases.

In its ownership, operation and management of the Lands, the Mortgagor will observe and comply with all applicable
federal, provincial and municipal by-laws, statutes, ordinances, regulations, orders and restrictions including but not
limited 10 all health, fire safety and land use by-laws and all building codes affecting the Lands.

8. CARE OF THE LANDS

(a)

Form 7180 (Rev 0210

In this mortgage:
(i) "environment" includes the Lands and surroundings:

(i) "pollutant" means any substance, class of substances. mixture of substances, form of energy or combination
thereof that is capable of entering the environment in a quantity or concentration or under conditions that may
cause an immediate or long term adverse effect, and includes anything defined as a hazardous substance,
hazardous waste, toxic subslance, dangerous pgoods hazardous chemical, contaminant or agricultural
chemical under any federal. provincial or municipal laws or by-laws now or hereafier in force:
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(b}

(iii) "releasc” includes the noun or verb form of spill, discharge, spray, injecl, abandon. deposit, leak, seep, pour,
emit, empty, throw, dump, place, exhaust and words of like or similar meaning.

Neither the Morigagor, nor, to the knowiedge of the Morlgagor afler diligent inguiry and investigation, any other
person, has ever caused or permitied any pollutant to be placed, handled, stored or disposed of on, under or at the
Lands, or on, under or at adjacent lands, excepl as disclosed to the Morigagee in writing,

The Morigagor will not allow any pollutant 1o be placed, handled, stored or disposcd of on, under or at the Lands
without ihe prior written consent of the Mortgagee, which consent may be arbitrarily or unrcasonably withheld.

In the event of a release, the Mortgagor will promptly take any and all nceessary remedial action: provided, however,
that the Mongagor will not, without the Morlgagee's prior writien consent, take any such remedial action nor enter into
any seltlement agreement, consent decree, or other compromise in respect of any related claims, proceedings, lawsuits
or action commenced or threatened pursuant 10 any environmental, health or safety laws or in connection with any third
parly, if such_remedial_action,_settlement,_consentar compromisemight-impair the value of the Mortgagee's-security

(c)

hercunder. The Morigagee's prior consent will not, however, be necessary if the release either poses an immediale
threat to the health, safety or wellare of any individual or is of such a nature that an immediate remedial response is
necessary and it is not possible 1o obtain the Mortgagee's consent prior to underlaking such action. 1f the Morigagor
undertakes any remedial action the Morgagor will immediately notify the Morigagee of any such remedial action in
compliance with all applicable federal, provincial and municipal laws and by-laws, and in accordance with the orders
and directives of all federal, provincial and municipal governmental authorities, to the salisfaction of the Morlgagec.

The Morigagor agrees Lo defend, indemnify, and hold the Mortgagee harmless from and against any and all claims,
losses, liabilities, damages and expenses (including, without limitation, legal costs as between a solicitor and his own
client on a full indemnity basis, including those arising by reason of any of the aforesaid or an action under this
indemnity} arising directly or indirectly from, out of or by reason of any release, environmental complaint, or any
environmental health, fire, safety. and land usc law governing the Morigagor, ils operations or the Lands. This
indernnity will apply notwithstanding any negligent or other contribulory conduct by or on the pant of the Mortgagee or
any one or more other parlies or third parties and will survive the payment of and the satisfaction of this morigage.

9. COVENANTS UNDER THE LAND TITLES ACT

(a)
(b}
(<)
(d)
(c)
4]

The Mortgagor has good title to the Lands. subject to the Permitied Encumbrances;

The Mortgagor has the right to mortgage the Lands. subject to the Permitied Encumbrances:

On default the Morigagee will have quict possession of the Lands, subject to the Permitied Encumbrances;
The Lands are free from all encumbrances except the Permitied Encumbrances:

The Mongagor will exccute such further assurances of the Lands as may be required by the Mongagee: and

The Mortgagor has done no act to encumber the Lands. except the Permitied Encumbrances.

10. DEFAULT AND ACCELERATION

The security of this morigage will, at the option of the Mortgagee, immediately become enforceable and may be enforced without
the requirement of any or any further notice from the Morigagee to the Mortgagor. in cach of the following cvents, each of which
shall constitute an event of default:

(a)

(b)

(c)

if the Mortgagor defaults in payment or in the observance or performance of any of the Obligations, or of any
obligation, covenant or liability of the Mortgagor 1o the Mongagee contained herein or in another security or agreement
exccuted and delivered by the Morigagor to the Morlgagee, and, except as otherwise expressly provided, such default
continues foer more than seven days following written notice from the Morigagee to pay or to otherwise remedy the
same:

il any warranty, rcpresentation or statement made or furnished 1o the Morigagee by or on behalf of the Morigagor in
respect of the Lands or the Mortgagor proves to have been false or misleading in any material respect when made or
furnished;

if the Lands are capable of generating income and there is loss or damage to the Lands or any part thereof which
materially adversely affects its income-gencrating ability thereof in the reasonable opinion of the Morigagee. and such
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loss or damage cannot be repaired or replaced so as to re-establish the income-generating ability of the Lands within a
reasonable time and in any casc within 90 days following such loss or damage;

(d) il there is a scizure or attachment to or on the Lands;

{c) if any charge or encumbrance created or issued by the Mortgagor affecting the Lands becomes enforeeable and any step
is taken to enforce the same;

O il an order is made, an effective resolution passed or a petition is filed for the winding up of the Mortgagor, or a
receiver ol the Mongagor or the Lands is appointed;

(2) il the Mortgagor becomes insolvent, makes » gencral assignment for the benefit of its creditors or otherwise
acknowledges insolvency, or a bankrupley petition or receiving order is filed or made against the Mortgagor;

-
S’

if-the-Mortgagor-ceases-or threatens-1o-ceasc-to-carry-on-its-business,makes a buik-salc-of ity assets orcommiisor
threatens to commit any act of bankruptcy;

(i) if any other mortgagee, encumbrancee or other party having a charge on the Lands commences proceedings Lo enforce
its rights or sccurity in such mortgage, encumbrance or charge or takes steps to collect all or any of the income
gencrated from the Lands, or any parl thereof;

()] i the Morigagor grants or atiempts to grani any form of security to any person other than the Morigagee ranking or
purporting to rank in priority to or equally with the sccurity held by the Mortgagee on the Lands:

(k) il the Morigagor abandons the Lands or any part thercof]

m if the Morigagor operales a business on the Lands and fails to maintain and operate such business as a going concemn in
a prudent and businesslike manner 1o the reasonable satisfaction of the Morigagee; or

{m} if for any other reason the Morigagee determines thet its security under this morigage is in jeopardy.
il POWER OF ATTORNEY

Upen the occurrence of an evenl of default pursuant to paragraph 10, the following power of attomey will take cffect: the
Mortgagor hereby irrevocably appoints the Morigagee, or such person or corporation as may be designated by the Mortgagee, as
attomey on behall of thc Mortgagor to sell, Jease, morigage or otherwisc dispose of or cncumber the Lands or any part thereof,
and to cxecute all instruments and do all acts, matters and things that may be necessary or convenient for carrying out the powers
hereby given and for the recovery of all sums of money owing for or in respect of the Lands or any part thereof, and for the
enforcement of all contracts and covenants in respect of the Lands or any part thercol, and for the taking and maintaining of
possession of and the protection and preservalion of the Lands or any part thercof.

12, RIGHT TO SEIZE

Il the Morigagor defaults in performing or fulfilling any of the covenants set forth in this mortgage it will be lawful for, and the
Morigagor hereby grants full power and license o, the Mortgagee 1o cnter. scize and distrain upon the Lands or any part thereof,
and by distress warrant to recover by way of rent reserved as in the case of a demise of the Lands as much of the principal and
interest and other monies as is from lime to time in arrcars, logether with all costs, charges and expenses atiending such levy or
distress as in like cases of distress for rent.

»

13. APPOINTMENT OF RECEIVER OR RECEIVER-MANAGER

(a) Al any time when there is default under any of the provisions of this mortgage the Mortgagee may. with or without
entering into possession of the Lands or any part thereof, appoint in writing a rcceiver or a reeciver/manager (the
"Receiver") of the Lands or any part thereof and of the rents and revenues therefrom with or without security. The
Mortgagce may from time 1o time by similar writing remove any Receiver and appeint another in its place. In making
any such appointment or removal the Morigagee will be deemed 1o be acting as agent or attomney for the Mortgagor.
The statutory declaration of an officer of the Morigagee as 1o the existence of such default will be conclusive evidence
of such default. Every Receiver will be the irrevocable assignee or atiorney of the Mortgagor for the collection of all
rents falling due in respect of the Lands or any part of them. Every Receiver may, in the discretion of the Mortgagee
and by writing under its corporate seal, be vested with all or any powers and discretions of the Mortgagee. The
Mortgagee may from time (o time fix the remuneration of every Receiver. who will be entitled to deduct the same from
the income or procceds of sale of the Lands, Every Receiver will, as far as concems responsibility [lor his acts or
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omissions, be deemed the agent or attorney of the Mortgagor and in no event the agent of the Morigagee. The
appaintment of every Receiver by the Morigagee will nol incur or creaie any liability on the pant of the Mortgagee to
the Receiver in any respect and such appointment or anything which may be done by the Receiver or the remaval of
any Receiver or the termination of any receivership will not have the cifect of constituting the Morigagee a morigagee
in possession of the Lands or any part of them. Lvery Receiver will from time to time have the power {o rent any
portion of the Lands which may become vacant for such term and subject to such provisions as it may deem advisable
or expedient and in so doing cvery Receiver will act as the attorney or agent of the Mortgagor and will have the
authority to exccute under the Meripagor's scal any leasc of any such premises in the name of and on behalf of the
Morigagor. ‘The Morigagor underiakes to ratify and confirm whatever any Recciver may do in respect of the Lands.
Every Receiver will have full power to manage, opcrate, amend. repair, alter or extend the Lands or any part thereof in
the name of the Morlgagor for all purposes including securing the payment of rental for the Lands or any part of them.
In exercising such powers, the Receiver will have all incidental powers, including the power to borrow such funds as
may be required in connection therewith, No Receiver will be Fable to the Morigagor to account for monics or
damages other than cash received by it in respeet of the Lands or any parl thercof. Out of such cash so received every
Recceiver will in the following order pay:

)

)] its remuncration,

(ii) all payments made or incurred by it in connection with the management, operation, amendment, repair.
altcration or exiension of the Lands or any parl of them, and

(iii) interest, principal and other money which may from time to time be charged upon the Lands in priority 1o this
mortgage, and all taxes, insurance premiums and every other expenditure made or incurred by it in respect of
the Lands or any parl of them.

Notwithstanding the provisions of subparagraph (a) above, the Morigagee, in addition to the right of private
appointment contained therein, will have the right to apply to a court of competent jurisdiction for the appointment of a
receiver or a receiver-manager, whether such application is made prior to or afier the appointment of a recciver
pursuant to subparagraph (a). The right to apply 1o a court for the appointment of a receiver or receiver-manager will
be in addition to the right 1o appaint a receiver pursuant to subparagraph (a) and may be exercised at any time by the
Mortgagee in its sole discretion.

14, DUE ON SALE

i1, without the prior written consent of the Morlgagee:

() the Mongagor sclis, conveys, transfers or assigns all or any part of its interest in the Lands, or
(b} where the Morigagor is a corporalion, there is a change in the control of such corporation;
the full amount then secured by this mortgage shall, at the option of the Mongagee, become immediately duc and
payable upon notice to the Mortgagor. For the purposes of this clause:
{c) a change of control of a corporation will be deemed to oceur if:
)] there s a change of control in fact of the corporation within the meaning of section 256(5.1) and related
sections of the Income Tax Act (Canada), or
(ii) more than 10% of the issued shares of the corporation carrying voting rights in respect of the clection of
directors of the corporation become owned by a body corporale, person or group of persons other than thal or
those which own or owns the issued voting shares in the corporation as at the date of this mortgage: and
(d) the giving or withholding of consent shall be solely within the Mortgagee's discretion and as a condition of consent the
Morlgagee may require or impose such conditions as il sees fiy, including but not limiied lo the requirement that any
purchaser, transferec or assignee exceuie an assumplion agreement in favour of the Morigagee on such terms and
conditions as the Mortgagee may require.
15, ASSIGNMENT OF RENTALS

As further security to the Mortgagee for repayment and performance of its other obligalions as aforesaid. the Morigagor hereby
assigns, transfers and sets over Lo the Mortgagee all rents and other revenues from the Lands now or hereafier due or to become
due, provided that:
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(a) the Mortgagor will be entitled (o reecive and recover such rents and other revenues until default under this mortgage:

)] if the Mortgagor defaults, all monies received by the Mortgagor in respect of the Lands afer the default will be
reccived by the Mortgagor in trust for the Mortgagee. Immedintely after receiving such monies the Mortpagor will pay
them to ihe Merigagee:

(c) the Mortgagee will have no obligation to collect any such rents or other revenues at any time and will be liable only for
monies actually received;

(d) nothing contained in this clause nor (he exercise by the Morigagee of any rights or remedies arising herefrom will place
or be deemed to place the Mortgagee in posscssion of the Lands;

(e) neither this assignment, nor the collection of rents pursuant ta it, will be construed as a recognition or acceptance of any
lease with respect to the Lands or any pari thereof;

n the Merigagor will not accept any rents in excess of one monthly instalment in advance:

() whenever requested by the Mortgagee the Mortgagor will assign to the Mortgagee its interest in cach specific lease of
the Lands or any part thercof and will exceute such further specilic or general assignments as may be requested by the
Mortgagee from time lo time; and .

(h) the Morlgagee or its agents may, but will not be obligated 1o, register this assignment at such registry ofTices as the
Mortgagee in its discretion deems appropriate.

16. CONDOMINIUM

1f the Lands arc or hereaficr become subject 1o a condominium plan duly created pursvant to the provisions of the Condominium
Property Act (Alberta) (which, as amended from (ime to time, together with any legistation substituted therefor is hercin
collectively called "the Act™), then:

{2)

(b}

()

the Mortgagor fully and absolutely assigns, transfers and sets over Lo the Morigagee all of the Mortgagor’s voting rights
now cxisting or which may hercafier come into cxistence with respect to the Lands and with respect to the
Condominium Corporation of which the Mortgagor is a member by virtue of the Morigagor's ownership of the
condominium unit or units being charged by this morigage (the "Condominium Corporation”), whether such voting
rights arise under the Act, under the By laws of the Condominium Corporation, under any agrecment with the
Condominium Corporation, or otherwise howsoever. The Mortgagor will execute any decumentation which in the sole
opinion of the Mongagee is necessary or advisable 10 give full effect to the foregoing. Provided however, that if the
Mortgagee is not present in person or by proxy, or, if present, does not wish to vole, then the Morigagor may without
further authority cxercise all voting rights other than the right 1o vole on any matier requiring a unanimous resolution.
Provided further that the Morigagee may, by written notice 1o the Morigagor, terminate all voting rights and privileges
of the Morigagor:

notwilhstanding anything to the contrary herein contained:

() the Morigagor will observe and perform every covenanl and provision required to be performed under or
pursuant (o the terms of this mortgage, the Ac, the By laws of the Condominium Corporation in cffect from
time to time, and under any agreement between the Mortgagor and the Condominium Corporation: and

(i) without limiting the generality of the preceding subparagraph, the Mongagor will pay promptly when duc all
assessments, instalments or payments owing by it to the Condominium Corporation; and

where the Mortgagor defaults in the Morigagor’s obligations lo contribute to the common expenses assessed or levied
by the Condominium Corporation or any authorized agent on its behalf, or any assessment, instalment or payment
owing to the Condominium Corporation, or upon breach of any covenant or provision contained in this scction, then
regardless of any other action or proceeding taken or to be taken by the Condominium Corporation, the Morigagee. al
jts option and without notice 1o the Morntgagor may pay such contribution owing to the Condominium Corporation or
rectify any such defanlt or breach by the Morigagor.

17. SUBROGATION

The Mortgagee may pay off any charges or encumbrances against the Lands and in such cases will be subrogated to the rights of,
stand in the position of; and be entitled 1o all the equitics of the person so paid off, whether the same are or arc not discharged.
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I8. PRIOR CHARGE

If the Mortgagor defaults in the performance of any covenants, payments or conditions contained in any morigage, lien,
agreement for sale, encumbrance, interest in land or other charge or ¢laim upon ar with respeet to the Lands which has or may
have or which may aequire priority to this morigage (any and ail of which are herein called the "Prior Charge") then such
default will constitute a default under this mortgage and the Oblipations will, at the option of the Merigagee, become
immediately due and payable without notice or demand. The Mortgapee will be entitled but not obligated to pay any arrcars or
other sums payable under the Prior Charge, or to pay off all or any portion of the umount thereby secured. For the purposcs of
tendering any arrcars or other sums payable to o hoider of a Prior Charge, the Morgagor hereby imevocably appoints the
Mortgagee its agent and imevocably direets the Mortgagee to tender such menies upon the holder of a Prior Charge in the name
of and on behalf of the Mortgagor. In this regard the Mortgagor hereby assigns to the Morigagee its equity of redemption, if any,
with respect lo the Prior Charge, together with the statutory right of redemption given to the Mertgagor by the provisions of The
Law of Property Act (Alberta), as in foree and amended from time to time. 11 is the intention of the parties that the Mortgagee
will have the same rights and powers, but not the liabilities, as the Mortgagor under and pursuant to the terms of the Prior Charge
s0 that the Mortgagee will be in a position to take whatever steps are necessary to bring the Prior Charge into good standing onec

dciaull has occurrcd thereunder. This assignment is nof intended o encompass the Morlgager's entire interest in the Prior
Charge, but only 10 the extent hereinbefore stipulated. Furthermore, nothing herein contained will create any obligation upon the
Morigagee 1o curc any default on behalf of the Mortgagor.

19, PARTIAL RELEASE

The Mortgagee may relcase any part of the Lands at any time al its discretion, or may release any person from this morigage or
from any of the covenants hercin contained or contained in any collateral security, cither with or without any consideration
therefor, without responsibility therefor and without releasing any other part of the Lands, any other person or any collateral
security.

20. MORTGAGEE IN POSSESSION

11 the Morlgagec excreiscs any of its rights hereunder. or gocs into possession of the Lands or any part thereof for any purpose
under the powers conferred upon it by this mortgage or by law, it will not be deemed to be a mortgagee in possession nor
responsible in any way for anything other than monies actually reccived by it.

21, APPROPRIATION OF PAYMENTS

(a) This morigage is inlended as collateral security to sccure the Obligations and any other amounts owing under and
sccured hereby in accordance with the terms hereof. and will secure any ultimate balance owing. No payment by the
Mortgagor will reduce the amount secured by this mortgage unless:

(i) the Morigagee so agrees in writing; or

(i) the Morigagor's obligations to the Morigagee do not exceed the principal sum securcd as set forth in
paragraph 2 of this mortgage, thc Morigagee has no obligation 1o advance further funds to the Morigagor or
for which the Mortgagor would be liable, and the Mortgagor advises the Mortgagee in writing that the
amount paid will reduce the principal sum secured by this morigage.

(b} Subject 1o clause (c) below, any amount received by the Morlgugee which reduces the gross amount secured by this
mortgage will be applied in whatever manner the Morigagee thinks fit as between principal, interest or other monies
secured by this mortgage.

(c) If, prior to the Mortgagee requiring payment from the Morigagor under the Obligations, the Mortgagee received:
(i) a payment from the Mortgagor which reduces the amount secured hereunder:
(ii) insurance procceds which arc not applied to rebuild, reinstate or repair the Lands or released to the

Morigagor; or

(iii} any monjes as a result of a demand upon or realizing upon the security of this mortgage and which reduccs
the amount secured by this morigage;

the Mortgagee will retain the amount received (after deduction of any appropriate costs and expenses in accordance
with this mortgage) in a collateral account in substitution for this mortgage to the extent of the amount so retained, and
such amount will constitute collateral security o the Morigagee for the Obligations of the Morigagor.

Form 7180 {Rev. 02/10) *® Registered trademark of Albarla Treasury Branches. Page B ot 12
16959931 _1/NATDOCS

17352224_1PDF



L
[

(a)

(b}

(c)

EXPROPRIATION AND CONDEMNATION

Notwithstanding anything to the contrary contained hercin, if the Morigagee receives a notice of intention to
cxpropriate (as referred 1o in the Expropriation Act (Alberta)) the Lands or the estate or interest of the Mortgagee in the
Lands, or the Lands are condemned by any authority having jurisdiction in that regard, then the Obligations will at the
option of the Morigagee automatically become due in full on demund by the Morigagee.

The damapes, proceeds, consideration and award, whether awarded by the Land Compensation Board, the Surface
Rights Board, a court or otherwise, resulting [rom any expropriation are, 1o the extent of the full amount of the monics
and obligations sccured by this morigage and remaining unpaid on the date of such expropriation, herchy assigned by
the Mortgagor 1o the Mortgagec and will be paid immediately to the Morigagee.

The Morigagor acknowledges that it is aware of the provisions of Sections 49 and 52 of the Exprapriation Act
(Alberta); and any amendments thereto, and hercby waives the benefit of such provisions or any legislation similar
thereto or in_replacement thercof. The Morlgapor covenants to pay 1o the Mortgagce the difference between the

amount secured under this morigage and the monies paid by the expropriating authority to the Mortgagee, together with
intercst thercon at the Interest Rate both before and after maturity, default, acceleration and the obtaining of any
judgment by the Mortgagee.

23. GENERAL CLAUSES

(a)

(b)

{c)

(d)

(c)

ity

(2)

Any notice required or permitied to be given 1o the Mortgagor in connection with this morigage may be delivered or
mailed to it by regisicred mail addressed 1o it at ils last address as shown on the records of the Morigagee. Such notice
will be conclusively deemed 1o have been received on the date of delivery or three business days afier the date of
mailing. No want of notice or publication when required by this morigage or by any statute, nor any impropricty or
irrepularity, will invalidate any sale made or purportced o be made under this mortgage.

No waiver by the Mongagee of the performance of any covenant, proviso, condition or agrecment hercin contained will
take effect or be binding on the Morlgagee unless the same is expressed in writing by the Mongagee or its duly
authorized agent. Such waiver will not pullify such covenant, proviso, condition or agrcement, afTect its future
enforcement or be a watver of any subsequent breach of the same.

A default in the duc observance or performance by the Morigagor of any of its covenants contained in the Obligations
or in any promissory notes, agreements, or other securities which may now or at any time be held or taken by the
Morigagee in respect of the Obligations will, in addition to its usual cffect, have the same cffect and give rise to the
same rights and remedies as a default under the terms of this mortgage. 1f the Mortgagee becomes entitled 1o take legal
proceedings of any nature whatsocver against the Mortgagor in respect of this mortgage or in respect of the Obligations
or any of the said promissory notes, agreemenis or other sceurities, the Morigagee may either concurrently with such
suit, successively or otherwise, pursue any or all of its other remedies. 1f the Mortgagee pursucs onc or other of the
said remedies this will not constitute an clection by the Morigagee to abandon any of the other remedies.

The lien and charge hereby created will take effect immediately on the execution of this morigage, and will secure the
full amounts referenced in paragraph 2 hereof.

If the Mortgagor is a body corporate it will maintain its scparate corporate existence and do all such things as are
required in order Lo permit il 1o carry on its business.

If the Mortgagor operates a business on the lands or otherwise derives revenue therefrom the Morigagor will:

(i) mainiain proper records and books of account with respeet to the operation of its business on the Lands and
the income and expenses related thereto. The Mortgagor will allow the Mortgagee's represenlatives at all
reasonable times to inspect all such records and books of account as such representatives may deem
necessary; and

(ii) provide to the Mongagec such information, financial or otherwise, as to the business and affairs of the
Morigagor. in relation 1o the Mortgapor being able to observe and perform its obligations to the Morigagec
under this mortgage, as the Mortgagee may from time to time request.

The Mortgagor will fulfill or comply with such additional terms, conditions and covenants, if any, as arc conlained on
Schedule "B" to this mortgage.
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24. INTERPRETATION; PARAMOUNTCY OF COMMITMENT LETTER

(a)

(b)

(c)

(d)

(¢)

M

(2)

If the context so requires, wherever the neuter is used it will include the feminine and masculine, and wherever the
singular is used it will include the plural.

If there is more than one Mortgagor then all covenants and stipulations herein contained or implied will apply to and be
binding upon all the Mortgagors jointly and severally: provided always. and it is expressly agreed, that all covenants,
provisos, powers. privileges and licenses herein expressed or implied will be binding upon and enure to the benefit of
the respective legal personal representatives, successors and assigns of the parties.

The provisions contained in any schedules to this morigage are incorporated by reference and form a part of this
mortgage as fully as if set out in the body of this mortgage. The covenants and obligations of the Mortgagor and the
rights and remedies of the Morigagee contained in this mortgage arc in addition to those granted or implied by statute
or otherwise imposed or granted by law,

11 any provision of this morigage is held to be invalid or unenforceable by a Court of competent jurisdiction it will be
deemed to have been deleted from the mortgage and the remaining provisions of this mortgage will continue in full
force and effect and be enforceable to the greatest extent permitted by law,

The headings contained in this mortgage are inserted for ease of reference only and will not be construed so as to limit
or restrict the obligations of the Mortgagor or the rights and remedies of the Mortgagee herein.

Neither the execution nor registration of this mortgage or any additional or other security or documentation will act as a
merger of or otherwise affect the enforceability of the Obligations. All agreements and sccurities now or hereafier
entered into by the Morigagor with or in favour of the Mortgagee. whether related to the within transaction or
otherwise. will be in addition to and not in substitution for any agreements or securities previously granted. unless
expressly provided 1o the contrary therein.

The Mortgagee agrees and acknowledges that this morigage has been pranted by the Morigagor to the Mortgagee
pursuant to the July 9, 2015 letier loan agreement among, infer alia. the Mortgagee and the Mortgagor (as amended.
modified. supplemented. restated, or replaced, from time to time. collectively. the "Commitment Letter") and to the
extent that any provisions of this mortgage conflict or are inconsistent with any of the provisions of the Commitment
Letter. the Commitment Letter shall govern and prevail 1o resolve such conflict or inconsistency in any and all
circumstances, such that the provisions of the Commitment Letter shall be paramount to and supersede the provisions
of this mortgage.

25. CHARGE

For better securing 1o the Mortgagee the repayment in the manner aforesaid of the said principal sum and interest and other
charges and monies hereby secured, and for the due performance by the Morigagor of all of the covenants. provisos and
conditions herein expressed or implied, the Mortgagor hereby mortgages to the Mortgagee all its estate and interes in the Lands,

26. DISCHARGE

The Mortgagee will have a rcasonable time to provide the Morigagor with a registrable discharge of this mortzage. upon the
Mortgagor becoming entitled to such discharge.  All costs related to such discharge will be borne by the Mortgzagor 1o the extent
permitted by law.

IN WITNESS WHEREOF the Mortgagor has executed this morigage on the L‘T_ dayof _/ _l EUJ_ Mjﬁlﬁ

ALBERTA FOOTHILLS PROPERTIES LTD.

P

Per:

Name:
Title:
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AFFIDAVIT OF EXECUTION

I, of . in the Province of , MAKE
OATIH AND SAY:

1. ‘That ] was personally present and did see who is known to me be the person named in the
within (or annexed) instrument, duly sign the instrument;

or

| was personally present and did sce who, on the basis of the identification provided
1o me, | believe 1o be the person named in the within (or annexed) instrument, duty sign the instrument;

2 ‘That the same was execuled al , il the Province of , and that 1 am the
subscribing witness thereto.

3 Thatl know the said person(s) named in paragraph 1 and he /she is in my beliel of the full age of cighteen years.

SWORN BEFORE ME at the of , in
the Province of this
of , 2015,

A Commissioner for Oaths/Notary Public in and for the
Province of
(Print or Stamp Name Next to Signature)
My Commission Expires

AFFIDAVIT VERIFYING CORPORATE SIGNING AUTHORITY

I, .of . in the Province of . MAKLE
OATH AND SAY:
1. 1 am an ofTicer or a director of named in the within or annexed instrument.
2. ] am authorized by the Corporation to exccute the instrument without aflixing a corporate seal,
SWORN BEFORE ME al the of Lin )
the Province of this )
ol . 2015. )
)
)
)
}

A Commissioner for Oaths/Notary Public in and for the
Province of
{Print or Stamp Name Next to Signaturc)
My Commission Expires
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SCHEDULE "A" - LANDS

MERIDIAN 4 RANGE 29 TOWNSHIP 20

SECTION 16

QUARTER NOR'TH WEST

CONTAINING 64.7 lIECTARES (160 ACRES) MORE OR LESS

EXCEPTING :

PLAN NUMBER HECTARES (ACRES)
ROADWAY 63931 0.809 2.00
ROADWAY WIDENING 8210839 0.397 0.980
ROAD 8711147 4.69 11.59

EXCEPTING THEREQUT ALL MINES AND MINERALS

Permitted Encumbrances
7611D0 20/12/1926  Utility Right of Way

776411 20/10/1972  Uiility Right of Way

861 150 189  12/09/1986  Caveat re: Right of Way Amending Agrcement

871232284 17/12/1987  Utility Right of Way

951 122 685 01/06/1995  Ulility Right of Way

131 144933 15/06/2013  Caveat re; Agreement Charging Land (Yo be posiponed in favour of the Morigagee)
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THIS IS EXHIBIT “E”
Referred to in the Affidavit of
John Sullivan,

Sworn before me this L
day of May. 2021

//\u/*g

A COMMISSIONER/NOTARY FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

Luc Rollingson
Student-at-Law
3400, 350 - 7th Avenue SW
Calgary, Alberta T2p 3N9
Ph: (403) 261-9426



MORTGAGE AMENDING AGREEMENT

w—
THIS AGREEMENT made effective as of the L,L day of July, 2016,

BY:
ALBERTA FOOTHILLS PROPERTIES LTD., a body corporate incorporated under the
laws of the Province of Alberta and having an office in the City of Calgary, in the Province
of Alberta at 3505 — 18" Street SW, Calgary, Alberta, T2T 4T9 (hereinafter referred to as
the "Mortgagor")

IN FAVOUR OF:

ALBERTA TREASURY BRANCHES, a Crown corporation pursuant to the Treasury
Branches Act (Alberta) having an office in Calgary, Alberta 600, 585 — 8" Avenue SW,
Calgary, Alberta, T2P 1G1 (hereinafter referred to as the "Mortgagee")

WHEREAS by a Mortgage in writing dated the 17" day of August, 2015 (hereinafter referred to as the
"Mortgage"), the Mortgagor mortgaged to the Mortgagee, upon and in accordance with the terms and
conditions therein, those lands legally described in Schedule 1 attached (the "Lands");

AND WHEREAS the Mortgage was registered against the title to the Lands on the on day of September,
2015, as Instrument No. 151 227 181;

AND WHEREAS the Mortgagor is the present registered owner of the Lands;

AND WHEREAS the Mortgagor and the Mortgagee have agreed to amend the Mortgage and are
desirous of embodying and recording such agreements herein,

NOW THEREFORE in consideration of the covenants and agreements herein ¢ontained, and for other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged and
confirmed, the Mortgager and the Mortgagee covenant and agree as follows:

1. The Mortgagor and the Mortgagee covenant and agree that as and from the date hereof,
paragraph 2 of the Mortgage is deleted in its entirety and replaced with the following:

‘2. COLLATERAL SECURITY

The Mortgagor hereby encumbers, mortgages and charges the Lands with payment of the
Obligations, up to the principal amount of TEN MILLION THREE HUNDRED THOUSAND
DOLLARS ($10,300,000.00), plus interest thereon after demand for payment thereunder, both
before and after judgment, calculated at a fleating rate equal to 5% above the prime lending rate
from time fo time established by the Morigagee for commercial loans made by it in Canada in
Canadian dollars (the "Interest Rate"), together with all further monies which may become
payable pursuant to the terms of this mortgage.

This mortgage is given and taken as general and continuing collateral security to secure payment
and performance of the Obligations and this morigage shall obtain pricrity for all Obligations
notwithstanding that at any time or from fime to time there may not be any Obiligations then
outstanding or the amount of the Obligations may fluctuate fror time to time. It is acknowledged
by the Mortgagor that if the Mortgagee extends a revolving line of credit to the Mortgagor, this
mortgage may be held as collateral security for such revolving line of credit up to the principal
amount specified above. The accounts and records of the Mortgagee shall, in the absence of
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manifest error, constitute prima facie evidence of the amount of Obligations outstanding and
owing from time to time by the Mortgagor to the Mortgagee.”

2. For better securing to the Mortgagee the repayment in the manner provided in the Mortgage as
amended hereby, the Mortgagor does hereby mortgage to the Mortgagee all the estate and
interest of the Mortgagor in the Lands and the Mortgagor covenants and agrees to pay the
Principal Sum and interest as aforesaid, and to observe and perform all other covenants and
agreements on the part of the Mortgagor to be observed and performed as provided in the
Mortgage, as amended.

3 Mothing herein contained shall in any way create any merger or alter, affect or prejudice the rights
or remedies of the Mortgagee as regards any security collateral to the Mortgage, or as against
any person having any interest in or claims upon the Lands, or who may be in any way liable as
surety or otherwise for payment of the monies due under the Mortgage, or any part thereof, or the
rights or remedies of any such person, and all such rights and remedies are hereby expressly
reserved and preserved.

4, The Mortgagor further covenants and agrees as follows:

(a) neither this Agreement nor any prior amendment, extension or renewal of the Mortgage
shall be or constitute an accord and satisfaction between the Mortgagor and the
Mortgagee with respect to the indebtedness under the Mortgage and neither the
Mortgage nor any collateral security (including without limitation any guarantee,
assignment of rents and leases, or chattel mortgage) shall in any way be discharged,
released, or prejudiced by this Agreement (or any prior amendment, extension or
renewal) and shall in no way be affected by this Agreement (or any prior amendment,
extension or renewal) save to the extent that the Mortgage is hereby expressly modified
and that the Mortgage and any collateral security shall continue in full force and effect
and shall secure all obligations of the Mortgagor under the Mortgage as modified
hereunder as a charge upon the Lands;

(b) this Agreement and any prior amendment, extension or renewal are intended to be and
shall operate as and constitute a mortgage extension agreement and not a novation of
the Mortgage or a new mortgage;

(c) without limiting the generality of the preceding clause (b), nothing in this Agreement or in
any prior extension or renewal of the Mortgage shall be or constitute or operate as a
release or waiver of any personal covenants contained in the Mortgage or any
guarantees thereof, or a release or discharge of any other surety of or for the Mortgage,;

(d) the Mortgage shall read such that the terms of repayment of and the rate of interest
payable under the Mortgage as hereby amended, may be varied, extended, increased or
decreased, or otherwise amended as the Mortgagee and the then registered owner of the
Lands may determine and agree in writing, from time to time and whether before, as at,
or after the then maturity date of the Mortgage, as hereby amended; and all of the same
without prejudice to the rights of the Mortgagee against either the Mortgagor or any other
person, liable for the payment of the monies secured by the Mortgage, as hereby
amended; further any alteration aforesaid may but need not be registered against the
Lands and whether or not so registered, the Mortgage, as hereby amended, as so
altered, shall rank in priority to any and all interests registered against the Lands
subsequent to the registration of the Mortgage document as hereby amended, as if and
to the extent that said alteration had been registered before the registration of any of said
subsequent interests; and
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(e) all covenants and agreements contained in or implied from the Mortgage shall continue in
force and apply except as amended hereby and the Mortgage as amended is hereby
ratified.

5. The Mortgagor shall ensure that all levied property taxes are paid, that there are no arrears under
the Morigage and provide to the Morlgagee any and all such postponements and other
assurances and instruments as the Mortgagee may require to secure the same priority for this
Agreement as is enjoyed by the Mortgage; and failing the aforesaid being done, the Mortgagee at
its sole option may declare this Agreement to be null and void.

B. The Mortgagor shall pay all reasonable legal fees and disbursements of the solicitor for the
Mortgagee in connection with the preparation of this Agreement and the renewal and
amendments resulting therefrom.

7., This Agreement shall enure to the benefit of and be binding upon the successors and assigns of
the Mortgagor and the Mortgagee, respectively, and wherever the singular or the masculine is
used, the same shall be construed as meaning the plural or feminine or a body politic or
corporate where the context or the parties hereto so require, and where a party is more than one
person, all covenants shall be deemed to be joint and several,

IN WITNESS WHEREOF the Mortgagor has caused this Agreement to be executed as of the day and
year first above written.

ALBERTA FOOTHILLS PROPERTIES LTD.

\
Per: (‘ g

Namé&: Ryan Atkins
Title: Director
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SCHEDULE 1
THE LANDS

MERIDIAN 4 RANGE 29 TOWNSHIP 20
SECTION 16
QUARTER NORTH WEST

CONTAINING 64.7 HECTARES (160 ACRES) MORE OR LESS
EXCEPTING :

PLAN NUMBER HECTARES (ACRES)
ROADWAY 6383l 0.808 2.00
ROADWAY WIDENING 8210839 0.397 0.980
READR 8T 4.68 T1°59

EXCEPTING THEREOUT ALL MINES AND MINERALS

22527391_1|NATDOCS



244847.22376/94884348.1

THIS IS EXHIBIT “F~
Referred to in the Affidavit of
John Sullivan,

Sworn before me this ‘_'_

day of May. 2021

~

A COMMISSIONER/NOTARY FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

Luc Rollingson
Student-at-Law
3400, 350 - 7th Avenue SW
Calgary, Alberta T2P 3N9
Ph: (403) 261-9426



MORTGAGE AMENDING AGREEMENT

THIS AGREEMENT made effective as of the day of September, 2017,
BY:

ALBERTA FOOTHILLS PROPERTIES LTD., a body corporate incorporated under the
laws of the Province of Alberta and having an office in the City of Calgary, in the Province
of Alberta at 3505 — 18" Street SW, Calgary, Alberta, T2T 4T9 (hereinafter referred to as
the "Mortgagor")

FRE_ P R S NP e
INFAYUUIR UT.

ALBERTA TREASURY BRANCHES, a Crown corporation pursuant to the Treasury
Branches Act {Alberta) having an office in Calgary, Alberta 600, 585 — 8™ Avenue SW,
Calgary, Alberta, T2P 1G1 (hereinafter referred to as the "Mortgagee”)

WHEREAS by a mortgage in writing dated the 17" day of August, 2015, as amended by the mortgage
amending agreement dated July 12, 2016 (as amended, the " Mortgage"}, the Morigagor mortgaged to
the Mortgagee, upon and in accordance with the terms and conditions therein, those lands legally
described in Schedule 1 attached (the "Lands");

AND WHEREAS the Morigage was registered against the title to the Lands on the 2" day of September,
2015, as Instrument No. 151 227 181 and on the 28" day of July, 2018, as instrument No. 161 177 514;

AND WHEREAS the Mortgagor is the present registered owner of the Lands;

AND WHEREAS the Mortgagor and the Mortgagee have agreed to amend the Mortgage and are
desirous of embodying and recording such agreements herein,

NOW THEREFORE in consideration of the covenants and agreements herein contained, and for other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged and
confirmed, the Mortgagor and the Mortgagee covenant and agree as follows:

1. The Mortgagor and the Mortgagee covenant and agree that as and from the date hereof,
paragraph 2 of the Mortgage is deleted in its entirety and replaced with the following:

2. COLLATERAL SECURITY

The Mortgagor hereby encumbers, mortgages and charges the Lands with payment of the
Obligations, up to the principal amount of THIRTY MILLION DOLLARS ($30,000,000.00), plus
interest thereon after demand for payment thereunder, both before and after judgment, calculated
at a floating rate equal to 5% above the prime lending rate from time to time established by the
Mortgagee for commercial loans made by it in Canada in Canadian dollars (the "Interest Rate"),
together with all further monies which may become payable pursuant to the terms of this
mortgage.

This mortgage is given and taken as general and continuing collateral security to secure payment
and performance of the Obligations and this mortgage shall obtain priority for all Obligations
notwithstanding that at any time or from time to time there may not be any Obligations then
outstanding or the amount of the Obligations may fluctuate from time to time. It is acknowledged
by the Mortgagor that if the Mortgagee extends a revolving line of credit to the Mortgagor, this
mortgage may be held as collateral security for such revolving line of credit up to the principal
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amount specified above. The accounts and records of the Mortgagee shall, in the absence of
manifest error, constitute prima facie evidence of the amount of Obligations outstanding and
owing from time to time by the Mortgagor to the Mortgagee.”

2. For better securing to the Mortgagee the repayment in the manner provided in the Morigage as
amended hereby, the Mortgagor does hereby mortgage to the Mortgagee all the estate and
interest of the Mortgagor in the Lands and the Mortgagor covenants and agrees to pay the
Principal Sum and interest as aforesaid, and to observe and perform all other covenants and
agreements on the part of the Mortgagor to be observed and performed as provided in the
Mortgage, as amended.

3. Nothing herein contained shall in any way create any merger or alter, affect or prejudice the rights
or remedies of the Mortgagee as regards any security collateral to the Mortgage, or as against
any person having any interest in or claims upon the Lands, or who may be in any way liable as
surety or otherwise for payment of the monies due under the Mortgage, or any part thereof, or the
rights or remedies of any such person, and all such rights and remedies are hereby expressly
reserved and preserved.

4. The Mortgagor further covenants and agrees as follows:

(a) neither this Agreement nor any prior amendment, extension or renewal of the Mortgage
shall be or constitute an accord and satisfaction between the Mortgagor and the
Mortgagee with respect to the indebtedness under the Mortgage and neither the
Mortgage nor any collateral security (including without limitation any guarantee,
assignment of rents and leases, or chattel mortgage) shall in any way be discharged,
released, or prejudiced by this Agreement {(or any prior amendment, extension or
renewal) and shall in no way be affected by this Agreement (or any prior amendment,
extension or renewal) save to the extent that the Mortgage is hereby expressly modified
and that the Mortgage and any collateral security shall continue in full force and effect
and shall secure all obligations of the Mortgagor under the Mortgage as modified
hereunder as a charge upon the Lands;

(b) this Agreement and any prior amendment, extension or renewal are intended fo be and
shall operate as and constitute a mortgage extension agreement and not a novation of
the Mortgage or a new mortgage;

{c) without limiting the generality of the preceding clause (b), nothing in this Agreement or in
any prior extension or renewal of the Mortgage shall be or constitute or operate as a
release or waiver of any personal covenants contained in the Mortgage or any
guarantees thereof, or a release or discharge of any other surety of or for the Mortgage;

(d) the Mortgage shall read such that the terms of repayment of and the rate of interest
payable under the Mortgage as hereby amended, may be varied, extended, increased or
decreased, or otherwise amended as the Mortgagee and the then registered owner of the
Lands may determine and agree in writing, from time to time and whether before, as at,
or after the then maturity date of the Mortgage, as hereby amended; and all of the same
without prejudice to the rights of the Mortgagee against either the Mortgagor or any other

* person, liable for the payment of the monies secured by the Mortgage, as hereby
amended; further any alteration aforesaid may but need not be registered against the
Lands and whether or not so registered, the Mortgage, as hereby amended, as so
altered, shall rank in priority to any and all interests registered against the Lands
subsequent to the registration of the Mortgage document as hereby amended, as if and
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to the extent that said alteration had been registered before the registration of any of said
subsequent interests; and

(e) all covenants and agreements contained in or implied from the Mortgage shall continue in
force and apply except as amended hereby and the Mortgage as amended is hereby
ratified.

5. The Mortgagor shall ensure that all levied property taxes are paid, that there are no arrears under

the Mortgage and provide to the Mortgagee any and all such postponements and other
assurances and instruments as the Morigagee may require to secure the same priority for this

Agreement as is enjoyed by the Mortgage; and failing the aforesaid being done, the Mortgagee at
its sole option may declare this Agreement to be null and void.

8. The Mortgagor shall pay all reasonable legal fees and disbursements of the solicitor for the
Mortgagee in connection with the preparation of this Agreement and the renewal and
amendments resulting therefrom.

7. This Agreement shall enure to the benefit of and be binding upon the successors and assigns of
the Mortgagor and the Mortgagee, respectively, and wherever the singular or the masculine is
used, the same shall be construed as meaning the plural or feminine or a body politic or
corporate where the context or the parties hereto so require, and where a party is more than one
person, all covenants shall be deemed to be joint and several.

IN WITNESS WHEREOF the Mortgagor has caused this Agreement to be executed as of the day and
year first above written.

ALBERTA FOOTHILLS PROPERTIES LTD.
Per: Mﬂ/\/ zf:\

Kafhe:
Title:

Per:

Name:
Title:
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SCHEDULE 1
THE LANDS

MERIDIAN 4 RANGE 29 TOWNSHIP 20

SECTION 16

QUARTER NORTH WEST

CONTAINING 64.7 HECTARES (160 ACRES) MORE OR LESS
EXCEPTING :

PLAN NUMBER HECTARES  (ACRES)

ROADWAY 6393 0.809 2.00
—ROADWAY WIDENING 8210839 0397 0.980

ROAD 8711147 4.69 11.59

EXCEPTING THEREOUT ALL MINES AND MINERALS
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THIS IS EXHIBIT “G™
Referred to in the Affidavit of
John Sullivan,

Sworn before me this J'_

day of May, 2021

A COMMISSIONER/NOTARY FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

Luc Rollingson
Student-at-Law
3400, 350 - 7th Avenue SW
Calgary, Alberta T2p 3N9
Ph: (403) 261-9426



GENERAL ASSIGNMENT OF SALES AGREEMENTS

Section 1. Assignment

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, ALBERTA FOOTHILLS
PROPERTIES LTD., a corporation incorporated under the laws of the Province of Alberta, having an
office at 3505 — 18" Street SW, Calgary, Alberta T2T 4T9 (hereinafter, called the "undersigned”) hereby
grants a security interest in and assigns and transfers absolutely to ALBERTA TREASURY BRANCHES,
a Crown Corporation under the Alberta Treasury Branches Act (Alberta), having an office at 600, 585-8"
Avenue S.W,, Calgary, Alberta T2P 1G1 (hereinafter called the "Lender"), all sales agreements, offers to
purchase, accounts, debts, money, chattel paper, instruments, intangibles and choses in action of every
nature and Kind now due, owing or accruing due or which may hereafter become due or owing to the

undersigned,—pursuant-to-or by virlue of the undersigned's ownership, development and sale of the
industrial project situate on real property described on Scheduie "A" hereto and made a part hereof (the
“Project”), including all additions, or amendments to, and renewals or replacements of such contracts, if
any (such contracts including all additions, amendments, renewals and replacements being hereinafter
referred to as the "Contracts"), together with all proceeds, judgments, claims for insurance, securities,
rights and benefits (including advance payments, drawbacks and deposits in respect of tender) for the
sales agreements, offers to purchase, accounts, debts, money and choses in action hereby assigned and
transferred,

Section 2. Authority of Lender

The undersigned expressly acknowledges the right of the Lender, as absolute assignee of the Contracts:

(a) to realize, demand, recover, sue for, deal with and receive all debts, money and
 securities hereby assigned, or intended to be assigned, on such terms, in such manner,
and at such times as the Lender may in its absolute discretion deem reasonable;

(b) to sign, execute and deliver good and sufficient receipts, acquittances and discharges
therefor, with full power and authority to compromise, settle and adjust on such terms, in
such manner and at such times as the Lender may determine, and the Lender may at
any time and from time to time, in its sole and absolute discretion, appropriate the
proceeds of such debts, moneys, choses in action, securities, benefits and rights, and
after actual receipt by the Lender of any such proceeds, and after deducting all
reasonable costs, charges and expenses involved in the collection of the same, apply the
same against any part of the indebtedness and liabilities of the undersigned pursuant to
the Loan Agreement (as defined in Section 9 hereof), without prejudice to any claim for
any deficiency thereunder, and the surplus, if any, shall be paid to, or as directed in
writing by, the undersigned or as required from time to time by a court of competent
jurisdiction; provided, however, that the Lender shall not be bound to collect, or be liable
for any failure fo collect or delay in collecting, the accounts, debts, money or choses in
action hereby assigned, or any part thereof, or for any failure to realize or any delay in
realizing, on the securities or choses in action hereby assigned, and shall not be bound to
institute proceedings for the purposes of collecting or realizing the same, or be liable or
responsible for any loss or damage which may accrue by reason of any action or failure
to take action in respect of the collection of the said debts or money or the realization of
the said securities or choses in action: and

{c) to, in addition to those rights granted herein and in any other Loan Document now or
hereafter in effect between the undersigned and the Lender and in addition to any other
rights the Lender may have at law or in equity, have all rights and remedies of a secured
party under the PPSA (as defined hereunder).
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Section 3. Delivery of Documents

The undersigned hereby undertakes to deliver to the Lender, at the request of the Lender, all Contracts
and do such other acts and things as may be required by the Lender from time to time to give effect to
this assignment and the Lender is hereby appointed the attorney irrevocably for the undersigned to take
such action as may be necessary in the name of the undersigned to effectuate this assignment and
transfer.

Section 4. Covenants

The undersigned covenants and agrees that it shall use its best efforts to enter into contracts and
agreements in the future for the development and sale of the Project at the best prices and on the best

terms as the undersigned shall determine in its good faith and judgment are reasonably obtainable in the
circumstances and, subject to the Loan Agreement, it shall not be necessary for the Lender to join in any
Confract or any amendment thereof, provided, however, that the undersigned will not consent to, agree
to, or permit any material amendment or meodification to, nor replacement, extension, renewal,
cancellation or termination {except the termination in accordance with its terms) or waive any default
under any Contract of the undersigned, unless such amendment, modification, replacement, extension,
renewal, cancellation, termination, waiver or new contract;

(a) is required under any legistation, order or regulation of a governmental body or agency
having jurisdiction; or

{b) is made, without the consent or approval of the undersigned by third parties over whom
the undersigned has no control; or

{c) is not adverse in any material manner to the interest of the Lender.
Section 5. Performance of Contracts
The undersigned will duly perform all obligations binding on it under each Contract in accordance with the
terms thereof and will take all appropriate measures to enforce the performance under each Contract of
the obligations of the parties thereunder. All proceeds from any Contract received by the undersigned
shall be received by the undersigned as trustee for the Lender, and shall be paid over to the Lender on
the Lender's demand therefor.

Section 6. Continuing Collateral Security

This assignment and transfer shall be a continuing collateral security for the payment of all indebtedness
and liability, present and future advances, direct or indirect, absolute and contingent, matured and not
matured of the undersigned pursuant to the Loan Agreement and it is given in addition to and not in
substitution for any other security taken by the Lender in respect of the said indebtedness and liability,
and this assignment shall not operate as a merger of any simple contract debt or in any way suspend or
affect the rights and remedies of the Lender in respect of the said indebtedness and liability, or any part
thereof, nor shall it affect any securities which the Lender now has or may hereafter hold in respect of the
said indebtedness and liability or any part thereof,

Section 7. Successors

This assignment shall be binding on the undersigned, its successors and assigns and shall enure to the
benefit of the Lender, its successors and assigns.
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Section 8. Rights Unconditional

All rights of the Lender and all obligations of the undersigned hereunder shall be absolute and
unconditional irrespective of:

{a) any change in the time, manner or place of payment, or payment of, or in any other term
of, any of the obligations, present or future, direct or indirect, absolute or contingent,
matured or not, of the undersigned to the Lender under the Loan Agreement;

{b) any exchange, release or non-perfection of any other collateral, or any release or
amendment or waiver of or consent to departure from this assignment, the Loan
Agreement or any document executed in connection therewith; or

(c) any other circumstances which might otherwise constitute a defence available to, or a
discharge of the undersigned in respect of enforcement by the Lender of its rights and
remedies under any of the Loan Agreement or any document or instrument relating to the
foregoing.

Section 9. Defined Terms

The capitalized terms used herein which are not defined herein shall have the same meanings as are
ascribed to them in the commitment letter dated July 9, 2015 {as amended, modified, supplemented,
restated or replaced, from time to time, the "Loan Agreement") among, inter alios, the undersigned, as
borrower, and the lender, as lender. Certain other terms such as "accounts”, “chattel paper”,
"collateral”", "financing statement’, "financing change statement", "future advances”, "instruments”,
"intangible”, "money", "proceeds”, "secured party" and "security interest” shall have the meanings
ascribed to them in the Personal Property Security Act (Alberta) and all regulations pursuant thereto, as

amended or supplemented from time to time (the "PPSA").

Section 10, Governing Law

This assignment shail be governed by, and construed in accordance with, the laws in force in the
Province of Alberta applicable to contracts made in and to be wholly performed in such Province.

Section 11. Attachment

The security interest created hereby is intended to attach when this assignment is executed by the
undersigned and delivered to the Lender.

Section 12. Copy of Assignment

The undersigned hereby:
(a) acknowledges receipt of a copy of this assignment; and
{b) waives the undersigned's right to receive a copy of any financing statement or financing

change statement registered by the Lender pursuant to the PPSA.

[remainder of page intentionally left blank; signature page follows]
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DATI/EAD at the, City of Calgary, in the Province of Alberta as of the ! ‘ day

, 2015,

-uiﬁ uet

ALBERTA FOOTHILLS PROPERTIES LTD.

¥

e TN
Title:

Per;

Per:

of

17352225_1PDF

Name:
Title:
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SCHEDULE "A"
TO THE GENERAL ASSIGNMENT OF SALES AGREEMENTS

THE PROJECT

MERIDIAN 4 RANGE 29 TOWNSHIP 20

SECTION 16

QUARTER NORTH WEST

CONTAINING 64.7 HECTARES (160 ACRES) MORE OR LESS
EXCEPTING :

PLAN NUMBER HECTARES (ACRES)
ROADWAY— — 6383 0°809 2.00
ROADWAY WIDENING 8210839 0.397 0.980
ROAD 8711147 4.69 11.59

EXCEPTING THEREOUT ALL MINES AND MINERALS
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THIS IS EXHIBIT “H”
Referred to in the Affidavit of

John Sullivan,

I

day of May, 2021

Sworn before me this

4

A COMMISSIONER/NOTARY FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

Luc Rollingson
Student-at-Law
3400, 350 - 7th Avenue SW
Calgary, Alberta T2P 3N9
Ph: (403) 261-9426



SPECIFIC ASSIGNMENT OF CONSTRUCTION CONTRACTS
THIS SPECIFIC ASSIGNMENT OF CONSTRUCTION CONTRACTS (this "Assignment

Agreement") dated as of the _|' { day of A:Mja 14§ _t , 2015,

BETWEEN:
ALBERTA FOOTHILLS PROPERTIES LTD., a body corporate
incorporated under the laws of the Province of Alberta (hereinafter
referred to as the "Borrower")

] -and -

ALBERTA TREASURY BRANCHES, a Crown corporation pursuant to
the Alberta Treasury Branches Act (Alberta) having an office in the City
of Calgary, in the Province of Alberta (hereinafter called the "Lender")

WHEREAS the Borrower, as borrower, has entered into a commitment letter with the Lender, as
lender, dated July 9, 2015 (as amended, supplemented, or restated, from time to time, the "Loan
Agreement"); and

WHEREAS the Borrower has agreed to provide to the Lender, inter afia, this Assignment
Agreement as collateral security for the obligations of the Borrower under the Loan Agreement.

NOW THEREFORE, in consideration of the mutual covenants in the Loan Agreement and herein
contained and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties agree as follows:

1. Defined Terms

Capitalized terms not otherwise defined herein shall have the meaning ascribed to such terms in
the Loan Agreement.

2. Assignment

{(a) As continuing collateral security for the due and timely satisfaction and performance of the
Borrower's obligations under the Loan Agreement, the Bomower hereby transfers, assigns and
grants a security interest in, to and in favour of the Lender, of ali the Borrower's present and
future rights, title and interest whatsoever in and to the agreements and choses-in-action
described in Schedule "A" hereto and all amendments, supplements, maodifications or extensions
thereof (collectively, the "Assigned Contracts") including, without limiting the generality of the
foregoing, all of the Borrower's rights, claims, privileges, benefits and advantages comprised
therein and arising therefrom, other than the Borrower’s entitlement to receive remuneration as
lessor.

(b} This Assignment Agreement shall not in any way suspend or affect the rights or remedies of the
Lender in respect of the obligations of the Borrower under the Loan Agreement, or any part
thereof, nor shall it affect any securities which the Lender now has or hereafter may hold in
respect of the Loan Agreement or any part thereof.

3. Rights of the Lender

If the Lender shall become entitled to exercise the remedies referred to in the Loan Agreement, in
addition to any other remedies permitted by contract, law or otherwise, the Lender shall at any time
thereafter have the right to fulfill and enforce all rights and remedies of or in respect of the Borrower under

{w:/DOCS/4189.005/51/00429267.DOCXK /}16961540_116348039_1| NATDOCS
17352226_1PDF



-2-

the Assigned Contracts and any such right or remedy may be exercised separately from or in combination
with any right or remedy the Lender may have and shall be in addition to and not in substitution for any
other rights and remedies to the Lender. The Lender shall not be bound to exercise such right or remedy
or otherwise deal with all or any part of the Assigned Contracts or otherwise realize any proceeds
therefrom and shall not be responsible for any loss occasioned by any realization or other dealing with or
other failure to realize or otherwise deal with all or any part of the Assigned Contracts. To the extent
permitted by law, the Borrower hereby expressly waives each and every formality prescribed by law in
relation to any sale, transfer or delivery of the Assigned Contracts.

4. Concerning Liability

Notwithstanding anything contained herein to the contrary, the Borrower shall remain liable to

Al o

observe and perform all of the terms and provisions onrits part to be observed and-periormed underthe
Assigned Contracts with no liability whatsoever accruing to the Lender.

5. Representation and Warranties of the Borrower
The Borrower hereby represents, warrants and covenants to the Lender that:
{a) it has made no prior assignment of the Assigned Contracts;

(b) the Assigned Contracts have not been amended, supplemented, modified, extended, renewed or
replaced other than as disclosed in Schedule "A"

(c) the Assigned Contracts are in full force and effect and shall not be amended, altered or released
without the Lender's prior written consent;

(d) the Borrower has not received notice of any default under the Assigned Contracts;

(e) the Borrower is not aware that any parties to the Assigned Contracts are in default under the
Assigned Contracts; and

{f all necessary approvals and consents have been obtained in order to permit the Borrower to
subject to the security interest of this Assignment Agreement the interest of the Borrower in the
Assigned Contracts.

B. No Further Assignment by the Borrower; No Termination of Assigned Contracts

(a) Neither the Assigned Contracts nor any interest of the Borrower therein shall be transferred,
assigned or otherwise alienated or encumbered by the Borrower in favour of any person except in
accordance with the provisions of the Loan Agreement.

(b) The Borrower shall not terminate the Assigned Contracts nor agree to such termination by any
party thereto without the express prior written consent of the Lender.

7. Application of Proceeds

Any proceeds received by the Lender in respect of the Assigned Contracts after the Lender has
become entitled to exercise the remedies referred to in the Loan Agreement, shall be applied by the
Lender in accordance with the provisions of the Loan Agreement.

8. No Merger of Obligations

This Assignment Agreement shall not operate by way of merger of any of the obligations of the
Borrower under the Loan Agreement, and no judgment recovered by the Lender shall operate by way of
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merger of or in any way affect the security hereby constituted which is in addition to and not in
substitution for and shall not in any way prejudice any other security now heretofore or hereafter held by
the Lender.

9, Termination and Release

Upon payment, satisfaction, settlement or extinguishment of the Borrower's obligations under the
Loan Agreement in full, or if the Borrower is otherwise entitled to a release of this Assignment Agreement
in accordance with the terms of the Loan Agreement, the Lender, upon request in writing by the Borrower
and at the Borrower's expense, shall execute and deliver to the Borrower such deeds or other instruments
as shall be requisite to discharge the security interest hereby constituted and to re-assign and transfer to
the Borrower all of the right, title and interest of the Lender in and to the Assigned Contracts.

10. Further Assurances

The Borrower shall, at its expense, make, execute and, deliver or cause to be made, executed
and delivered all such further acts, documents and things as the Lender may reasonably require for the
purposes of giving effect to this Assignment Agreement including, without limiting the generality of the
foregoing, for the purpose of the facilitating the enforcement of the security over the Assigned Contracts
hereby constituted and for the purpose of exercising all powers, authorities and discretion hereby
conferred upon or acquired by the Lender, all immediately upon the request of the Lender.

1. No Duty to Inguire

No person dealing with the Lender or its agents including, without limitation, the parties to the
Ass:gned Contracts, shall be concerned to inquire whether the powers which the Lender or such agents
are purporting to exercise under this Assignment Agreement have become exercisable, or whether any
money remains due and owing by the Borrower to the Lender, or as to the necessity or expediency of, or
the performance of or compliance with, the stipulations and conditions subject to which any realization
shall be made, or otherwise as to the propriety or regularity of any realization or of any other dealing by
the Lender with the Assigned Contracts or to see to the application of any money paid to the Lender; and
in the absence of fraud on the part of such person, such dealings shall be deemed, insofar as regards the
safety and protection of such person, to be within the powers hereby confered and to be valid and
effectual accordingly.

12. Severability

In the event that any provision of this Assignment Agreement shall be invalid, illegal or
unenforceable in any respect in any jurisdiction, it shall not affect the validity, legality or enforceability of
such provision in any other jurisdiction er the validity, legality or enforceability of any other provision of
this Assignment Agreement.

13. Amendments, Etc.

No amendment or waiver of any provision of this Assignment Agreement, nor consent of the
Borrower to any departure herefrom, shall in any event be effective unless the same shall be in writing
and signed by the Lender, and then such waiver or consent shall be effective only in the specific instance
and for the specific purpase for which given.

14, Governing Law

This Assignment Agreement shall be governed by and construed in accordance with the laws of
the Province of Alberta and the laws of Canada applicable in the Province of Alberta.
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15. Time of the Essence
Time shali be of the essence of this Assignment Agreement.

16, Successors and Assigns

The provisions hereof shall be binding upon and shall enure to the benefit of the parties hereto
and their respective successors and assigns.,

17. Headings

In this Assignment Agreement, the insertion of headlngs is for the convenience of reference only

-n-

and shall not affect the construction or intergratation of thisAssignment-Agresment.

18. Acknowledgement and Incorporation of Terms

Notwithstanding anything to the contrary expressed or implied in paragraph 2(a) the transfers,
assignments and security interests made or created by this Assignment Agreement shall be, and the
Lender shall hold the security created by this Assignment Agreement, subject to the terms of the
Assigned Contracts. For greater certainty it is acknowledged that nothing contained in this paragraph 18
will render the Lender or its agent liable to the Borrower or any other person for any failure by the Lender
or its agent to assume or discharge any liability of the Borrower in respect of any obligation of the
Borrower unless the Lender otherwise expressly agrees in writing to assume such liability.

IN WITNESS WHEREOF the undersigned has executed this Assignment Agreement as of the
date first written above.

ALBERTA FOOTHILLS PROPERTIES LTD.

Per:

ame:Drew Atkits -

Title: President

.

Per:

Name: Kyan Atkins
Title: Secretary/Treasuer
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SCHEDULE "A"

TO A SPECIFIC ASSIGNMENT OF CONSTRUCTION CONTRACTS MADE
BETWEEN THE BORROWER AND THE LENDER
DATED AS OF THE | Z DAY OF Aaucet , 2015
o 7

ASSIGNED CONTRACTS

NIA
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THIS IS EXHIBIT “I”
Referred to in the Affidavit of
John Sullivan,

Sworn before me this ’ |

day of May. 2021

P oot
\

A COMMISSIONER/NOTARY FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

Luc Rollingson
Student-at-Law
3400, 350 - 7th Avenue SW
Calgary, Alberta T2P 3N9
Phi (403) 261-9426



SPECIFIC ASSIGNMENT OF DEVELOPMENT AGREEMENTS, PERMITS AND APPROVALS

THIS SPECIFIC ASSIGNMENT OF DEVELOPMENT AGREEMENTS,; PERMITS A AND
APPROVALS (this "Assighment Agreement') dated as of the l l day of .
2015

BETWEEN:

ALBERTA FOOTHILLS PROPERTIES LTD., 2 body corporate
incorporated under the laws of the Province of Alberta (hereinafter
referred to as the "Borrower" or the "Debtor")

T -and -

ALBERTA TREASURY BRANCHES, a Crown corporation pursuant fo
the Alberta Treasury Branches Act (Alberta) having an office in the City
of Calgary, in the Province of Alberta (hereinafter called the "Lender")

WHEREAS the Borrower, as borrower, and the Lender, as lender, have entered into a
commitment letter dated July 8, 2015 (as amended, modified, supplemented, restated or replaced, from
fime to time, the "Loan Agreement"); and

WHEREAS the Borrower has agreed to provide to the Lender, inter alia, this Assignment
Agreement as coliateral security for the obligations of the Debtor under the Loan Agreement.

NOW THEREFORE, in consideration of the mutual covenants in the Loan Agreement and herein
contained and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties agree as follows:

1. Defined Terms

Capitalized terms not otherwise defined herein shall have the meaning ascribed to such terms in
the Loan Agreement.

2. Assignment

(a) As continuing collateral security for the due and timely satisfaction and performance of
the Borrower's obligations under the Loan Agreement, the Debtor hereby transfers,
assigns and grants a security interest in, to and in favour of the Lender, of all the Debtor's
present and future rights, title and interest whatsoever in and to the agreements and
choses-in-action described In Schedule "A" hereto and all amendments, supplements,
modifications or extensions thereof (collectively, the "Assigned Rights") including,
without limiting the generality of the foregoing, all of the Debtor's rights, ¢laims, privileges,
benefits and advantages comprised therein and arising therefrom.

(b) This Assignment Agreement shall not in any way suspend or affect the rights or remedies
of the Lender in respect of the obligations of the Borrower under the Loan Agreement or
any part thereof, nor shall it affect any securities which the Lender now has or hereafter
may hold in respect of the Loan Agreement or any part thereof.

3 Rights of the Lender

If the Lender shal! become entitled to exercise the remedies referred to in the Loan Agreement, in
addition to any other remedies permitted by contract, law or otherwise, the Lender shall at any time
thereafter have the right to fulfill and enforce all rights and remedies of or in respect of the Debtor under

{W/DOCS/4188.005/51/00429260.DOCX /}16967177_1168347611_1[NATDOCS
17352227_1PDF



the Assigned Rights and any such right or remedy may be exercised separately from or in combination
with any right or remedy the Lender may have and shall be in addition to and not in substitution for any
other rights and remedies to the Lender. The Lender shall not be bound to exercise such right or remedy
or otherwise deal with all or any part of the Assigned Rights or otherwise realize any proceeds therefrom
and shall not be responsible for any loss occasioned by any realization or other dealing with or other
failure to realize or otherwise deal with all or any part of the Assigned Rights. To the extent permitted by
law, the Debtor hereby expressly waives each and every formality prescribed by law in relation to any
sale, transfer or delivery of the Assigned Rights.

4, Concerning Liability

Notwithstanding anything contained herein to the contrary, the Debtor shall_remain_liable_to
-observe and-perform aii of the terms and provisions on its part to be observed and performed under the
Assigned Rights with no liability whatsoever accruing to the Lender.

5, Representation and Warranties of the Debtor

The Debtor hereby represents, warrants and covenants to the Lender that:
(a) it has made no prior assignment of the Assigned Rights;

(b) the Assigned Rights have not been amended, supplemented, modified, extended,
renewed or replaced other than as disclosed in Schedule "A";

{c) the Assigned Rights are in full force and effect and shali not be amended, altered or
released without the Lender's prior written consent;

(d) the Debtor has not received notice of any default under the Assigned Rights;

(e) the Debtor is not aware that any parties to the Assigned Rights are in default under the
Assigned Rights; and

(f) all necessary approvals and consents have been obtained in order to permit the Debtor
to subject to the security interest of this Assignment Agreement the interest of the Debtor
in the Assigned Rights.

6. No Further Assignment by the Debtor; No Termination of Assigned Rights

(a) Neither the Assigned Rights nor any interest of the Debtor therein shall be transferred,
assigned or otherwise alienated or encumbered by the Debtor in favour of any person
except in accordance with the provisions of the Loan Agreement.

(b) The Debtor shall not terminate the Assigned Rights nor agree to such termination by any
party thereto without the express prior written consent of the Lender.

7. Application of Proceeds

Any proceeds received by the Lender in respect of the Assigned Rights after the Lender has
become entitied to exercise the remedies referred to in the Loan Agreement shall he applied by the
Lender in accordance with the provisions of the Loan Agreement.

8. No Merger of Obligations

This Assignment Agreement shall not operate by way of merger of any of the obligations of the
Debtor under the Loan Agreement, and no judgment recovered by the Lender shall operate by way of
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merger of or in any way affect the security hereby constituted which is in addition to and not in
substitution for and shall not in any way prejudice any other security now heretofore or hereafter held by
the Lender.

9. Temination 2nd Release

Upon payment, satisfaction, settlement or extinguishment of the Debtor's obligations under the
Loan Agreement in full, or if the Debtor is otherwise entitled to a release of this Assignment Agreement in
accordance with the terms of the Loan Agreement, the Lender, upon request in writing by the Debtor and
at the Debtor's expense, shall execute and deliver to the Debtor such deeds or other instruments as shall
be requisite to discharge the security interest hereby constituted and to re-assign and transfer to the
Debtor all of the right, title and interest of the Lender in and to the Assigned Rights.

10. Further Assurances

The Debtor shall, at its expense, make, execute and, deliver or cause to be made, executed and
delivered all such further acts, documents and things as the Lender may reasonably require for the
purposes of giving effect to this Assignment Agreement including, without limiting the generality of the
foregoing, for the purpose of the facilitating the enforcement of the security over the Assigned Rights
hereby constituted and for the purpose of exercising all powers, authorities and discretion hereby
conferred upon or acquired by the Lender, all immediately upon the request of the Lender.

11. No Duty to Inquire

No person dealing with the Lender or its agents including, without limitation, the parties to the
Assigned Rights, shall be concerned to inquire whether the powers which the Lender or such agents are
purporting to exercise under this Assignment Agreement have become exercisable, or whether any
money remains due and owing by the Debtor to the Lender, or as to the necessity or expediency of, or
the performance of or compliance with, the stipulations and conditions subject to which any realization
shall be made, or otherwise as to the propriety or regularity of any realization or of any other dealing by
the Lender with the Assigned Rights or to see to the application of any money paid to the Lender; and in
the absence of fraud on the part of such person, such dealings shall be deemed, insofar as regards the
safety and protection of such person, to be within the powers hereby conferred and to be valid and
effectual accordingly.

12. Severability

In the event that any provision of this Assignment Agreement shall be invalid, illegal or
unenforceable in any respect in any jurisdiction, it shall not affect the validity, legality or enforceability of
such provision in any other jurisdiction or the validity, legality or enforceability of any other provision of
this Assignment Agreement.

13. Amendments, Etc.

No amendment or waiver of any provision of this Assignment Agreement, nor consent of the
Debtor to any departure herefrom, shall in any event be effective unless the same shall be in writing and
signed by the Lender, and then such waiver or consent shall be effective only in the specific instance and
for the specific purpose for which given.

14, Governing Law

This Assignment Agreement shall be governed by and construed in accordance with the laws of
the Province of Alberta and the laws of Canada applicable in the Province of Alberta.
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15. Time of the Essence
Time shall he of the essence of this Assignment Agreement.

16. Successors and_Assigns

The provisions hereof shall be binding upon and shall enure to the benefit of the parties hereto
and their respective successors and assigns.

17. Headings

In thls Assignment Agreement, the msert(on of headlngs are for the convemence of reference

18. Acknowledgement and Incorporation of Terms

Notwithstanding anything to the contrary expressed or implied in paragraph 2(a) the transfers,
assignments and security interests made or created by this Assignment Agreement shall be, and the
Lender shall hold the security created by this Assignment Agreement, subject to the terms of the
Assigned Rights. For greater certainty it is acknowledged that nothing contained in this paragraph 18 will
render the Lender or its agent liable to the Debtor or any other person for any failure by the Lender or its
agent to assume or discharge any liability of the Debtor in respect of any obligation of the Debtor unless
the Lender otherwise expressly agrees in writing to assume such liability.

[signatures continue on next page]
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IN WITNESS WHEREOF the undersigned has executed this Assignment Agreement as of the
date first written above.
ALBERTA FOOTHILLS PROPERTIES LTD.

o«

Nafne! Dréw Ktkins }

Title: Presidejt - ,
Per: @ /\/ .

Name: R{an Atkins
Title: Secretary/Treasuer

Per:
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SCHEDULE "A"

TO A SPECIFIC ASSIGNMENT OF DEVELOPMENT AGREEMENTS, PERMITS AND APPROVALS
MADE BETWEEN THE DEBTOR QND THE LENDER
DATED AS OF THE I i DAY OF AAC , 2015
J 7
ASSIGNED RIGHTS

1. Development Agreement dated June 10" 2014 between The Municipal District of Foothills
No. 31 and Alberta Foothilis Properties Ltd.

2. Direct Control District Permit dated July 10, 2014 Redesignation by the Municipal District '
~ 7 ‘of Foothilis No. 31 of NW 16-20-20-WAM

3. Creation of Direct Control District dated July 10, 2014 Redesigcation by the Municipal
District of Foothills No. 31 of 89,19 Acre portion of NW 16-20-29-W4M
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THIS IS EXHIBIT “J”
Referred to in the Affidavit of
John Sullivan,

Sworn before me this L

day of May. 2021

(~

A COMMISSIONER/NOTARY FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

Luc Rollingson
Student-at-Law
3400, 350 - 7th Avenue SW
Calgary, Alberta T2P 3N9
Ph: (403) 261-942¢



CONTINUING GUARANTEE
(Including Postponement and Assignment of Claims)

TO: ALBERTA TREASURY BRANCHES
IN CARE OF:
600, 585-8™ Avenue S.W.
Calgary, Alberta
T2P 1G]

IN CONSIDERATION of Alberta Treasury Branches (hereafier sometimes called "ATB " or "you”) extending credit lo or otherwise
dealing or continuing to deal with ALBERTA FOOTHILLS PROPERTIES LTD. (hereafter cailed "the Customer”), the

undersigned (jointly_and severally if more than-one) hereby guaranices unconditionaiiy and promises 16 pay to ATB or order ail

existing and future debts and liabilities of the Customer to ATB, whether such debts and liabilities are direct or indirect or by
way of guarantee or otherwise, whether incurred alone or with another or others, whether heretofore or hereafter incurred,
whether voluntarily or involuntarily incurred, whether due or not due, and whether absolute, inchoate, contingent, liquidated or
unliquidated, and including, without limitation, interest accrued or to accrue on all such debts and liabilities at the same rate or
rates payable by the Customer, both before and after default, maturity, and judgment, whether such judgment be obtained against
the Customer and the undersigned or any of them.

The undersigned (jointly and severally if more than one) further covenants and agrees with ATB as follows:

1. Without further authorization from or notice to the undersigned you may grant credit to or otherwise deal or continue to
deal with the Customer from time to time, either before or after revocation hereof, in such manner, upon such terms and
for such time as you may deem best, and with or without notice to the undersigned you may alter, compromise, acceierate,
extend or change the time or manner for the payment by the Customer or by any person or persons liable to you of any of
the debts and liabilities hereby guaranteed, increase or reduce the interest rate thereon, release or add one or more
guarantors or endorsers, accept additional or substituted security or release or subordinate any security. No exercise or
non-exercise by you of any right hereby given you. no dealing by you with the Customer or any guarantor or endorser, no
change, impairment or suspension of‘any right or remedy you may have against any person or persons shall in any way
affect any of the undersigned’s obligations hereunder or any security furnished by the undersigned or give the undersigned
any recourse against you. No loss of or in respect of any securities received by you from the Customer or any other
person, whether occasioned by your fault or otherwise, shall in any way limit or lessen the liability of the undersigned
under this guarantee.

2. This shall be a continuing guarantee and shall cover and secure any ultimate balance owing to you by the Customer, but
you shali not be obliged to take any action or exhaust your recourse against the Customer, any other guarantor hereunder
or under any other guarantee agreement, or against any other person, firm or corporation, or under any securities you may
hold at any time, nor to value such securities, before requiring or being entitled to payment from the undersigned of all
debts and liabilities hereby guaranteed; PROVIDED always that the undersigned (or any of them, if more than one
hereunder) may determine his further liability under this continving guarantee by thirty (30) days’ notice in writing to you,
and the liability hereunder of such undersigned shall continue until the expiration of thirty (30) days afier the giving of
such notice, and after the expiration of such notice such undersigned shall remain liable under this guarantee in respect of
any sum or sums of money owing to you as aforesaid on the date such notice expired, together with interest thereafter at
the rate or rates payable by the Customer on such sum or sums; if there is more than one undersigned hereunder, a notice
by one undersigned under this clause shall not affect the liability of any other undersigned under this guarantee.
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3. If the undersigned is a corporation registered, incorporated, or continued under the Business Corporations Act (Alberta)
the corporation will comply with all notice requirements at the times and in the manner as required under Section 45
(previously section 42) of the Business Corporations Act (Alberta).

4. When this guarantee is delivered to a lending officer of ATB, it shall be deemed to be finally executed and delivered by
the person or persons signing the same and shail not be subject to or affected by any promise or condition affecting or
limiting the (or any of the) undersigned’s liability except as set forth herein, and no statement, representation, agreement
or promise on the part of any officer, employee or agent of ATB, uniess contained herein, forms any part of this guarantee
or has induced the making thereof or shall be deemed in any way to affect the liability of the undersigned or any of the
undersigned hereunder.

5. No alteration or waiver of this guarantee or of any of its terms, 'provisio-ns or conditions shall be binding on ATB unless
made in writing over the signature of the President and CEO, Chief Operating Officer or Chief Credit Officer of ATB.

6.  Until all indebtedness of the Customer to you has been paid in full, the undersigned shall not have any right of subrogation
or (o securities held by ATB, unless expressly given to the undersigned in writing by the President and CEO, Chief
Operating Officer or Chief Credit Officer of ATB.

7.  You shall be at liberty (without in any way prejudicing or affecting your rights hereunder) to appropriate any payment
made or monies received hereunder to any portion of the debts and liabilities hereby guaranteed whether then due or to
become due, and from time to time to revoke or aller any such appropriation, all as you shall from time to time in your
uncontrolled discretion see fit.

8. No change in the name, objects, share capital, business, membership, directors® powers, organization or management of
the Customer shall in any way affect the obligations of the undersigned either with respect to transactions occurring before
or after any such change, it being understood that where the Customer is a partnership or corporation. this guarantee is to
extend to the person or persons or corporation for the time being and from time to time carrying on the business now
carried on by the Customer, notwithstanding any change or changes in the name or membership of the Customer’s firm or
in the name of a corporate Customer, and notwithstanding any reorganization of a corporate Customer, or its
amalgamation with another or others or the sale or disposai of its business in whole or in part to another or others.

9.  Where the Customer is a corporation or partnership or any entity, you shali not be concerned to see or inquire into the
powers of the Customer or its directors, partners or agents acting or purporting to act on its behalf, and credit in fact
obtained from you in the professed exercise of such powers shall be deemed to form part of the debts and liabilities hereby
guaranteed even though the borrowing or obtaining of such credit was irregularly, fraudulently, defectively or informally
affected, or in excess of the powers of the Customer or of the directors, partners or agents thereof.

10. The statement in writing from time to time by a lending officer or account manager of ATB where any of the Customer’s
accounts are kept, or of 2 Vice-President of ATB, as to the debts and liabilities of the Customer to you and covered by this
guarantee shall be received as prima facie evidence as against the undersigned that such amount is at such time so due and
payable to you and is covered hereby.

11. The undersigned shall have a continuing current liability to ATB under this guarantee to the extent of the debts and
liabilities of the Customer to ATB from time to time, provided however that for the purpose of the Limitation of Actions
Act of Alberta or any similar legislation, the undersigned shall not be in breach of this guarantee and no cause of action
against the undersigned shali arise hereunder unless and until ATB has served written demand upon the undersigned to
pay or otherwise observe or perform his obligations under this guarantee and the undersigned has failed to do so promptly
following service of such demand.

12. Upon the bankruptcy or winding up or other distribution of assets of the Customer or of any surety or guarantor for any
indebledness of the Customer to you, your rights shall not be affected or impaired by your omission to prove your claim or
to prove your full claim and you may prove such claim as you see fit and may refrain from proving any claim, and in your
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discretion you may value as you see fit or refrain from valuing any security or securities held by you without in any way
releasing, reducing or otherwise affecling any undersigned’s liability to you, and until all indebtedness of the Custiomer to
you has been fully paid to you, you shall have the right to inciude in your claim the amount of all sums paid by the
undersigned to you under this guarantee and to prove and rank for such sums paid by the undersigned and to receive the
full amount of all dividends in respect thercio, all of the same being hereby assigned and transferred to you. The
undersigned shall not be relcased from liability if recovery from the Customer, any other guarantor (including any other
guarantor under this puarantee) or any other person becomes barred by any Statute of Limitations or is otherwise
prevenled.

The undersigned will file all claims against the Customer in any bankruptcy or other proceeding in which the filing of
claims is required by law upon any indebtedness of the Customer to the undersigned and will assign to you all of the
undersigned’s rights thereunder. If the undersigned does not file any such claim, you, as attormey in fact of the

4.

15.

16.

17.

19.

undersigned, are hereby authorized (o do so in the name of the undersigned or in your discretion t¢ assign tiie claim to you
or your nominee and cause proof of claim to be filed in your name or the name of your nominee. In all such cases,
whether in adiministration, bankruptcy or otherwise, the person or persons authorized to pay such claim shall pay to you or
your nominee the full amount payable on the claim in the proceeding before making any paynent to the undersigned, and
to the full extent necessary for that purpose the undersigned hereby assigns to you all the undersigned’s rights to any
payments or distributions to which the undersigned otherwise would be entitled. If the amount so paid is greater than the
indebtedness of the Customer to you then outstanding, you are authorized to pay the amount of the excess to the person
entitied thereto.

Ali your rights, powers and remedies hereunder and under any other agreement now or at any time hereafter in force
between you and the undersigned shall be cumulative and not alternative and shall be in addition to all rights, powers and
remedies given to you by law. If you hold one or more other guarantees executed by the undersigned in respect of the
Customer, the amount of the undersigned’s liability under such other guarantee or guarantees shall be in addition to the
undersigned’s liability under this guarantee.

In case of default you may maintain an action upon this guarantee against the undersigned (or any one or more of the
undersigned) whether or not the Customer is joined therein or separate action is brought against the Customer or judgment
obtained against him. Your rights are cumulative and shall not be exhausted by the exercise of any of your rights
hereunder or otherwise against the undersigned (or any one undersigned if more than one hereunder) or by any number of
successive actions until and unless ali debts and liabilities hereby guaranteed have been paid and each of the undersigned’s
obligations hereunder has been fully performed.

The undersigned shail pay to you on demand (in addition to all debts and liabilities of the Customer hereby guaranteed) all
cosis, charges and expenses (including, without limitation, lawyers’ fees as between solicitor and his own client on a full
indemnity basis) incurred by you for the preparation, exccution. perfection and enforcement of this gnarantee and of any
securities collateral thereto, together with interest calculated from the date of payment by you of each of such costs,
charges and expenses until payment by the undersigned hereunder at a floating rate per annum equal to 3% above the
prime lending rate established by you from time to time.

Should any one or more provisions of this guarantee be determined to be iliegal or unenforceable, all other provisions
nevertheless shall remain effective.

Any notice or demand which you may wish to give may be served on the undersigned either personally on him, or his
legal personal representative or in the case of a corporation on any officer or director of the corporation, or by sending the
same by registered mail in an envelope addressed to the last known place of address of the person to be served as it
appears on your records, and the notice so sent shall be deemed to be served on the second business day following that on
which it is mailed. Any notice which the undersigned may wish to give you shall be served personally on the Manager or
acting Manager of the Alberta Treasury Branch at the address specified on the first page of this guarantee.

This guarantee shall be construed in accordance with the laws of the Province of Alberta and in any action thereon the
undersigned shall be estopped from denying the same; any judgment recovered in the Courts of such Province against any
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" ATB Financial

undersigned or his execulors, administrators, legal personal representatives, successors and/or assigns shall be binding on
him and them. The undersigned accepis and submits to the jurisdiction of the courts of the Province of Alberta in respect
of this guarantee.

20. Any word herein contained importing the singular number shall include the plural and vice versa, and any word importing
gender shall include the masculine, feminine and neuter gender, and any word importing a person shall include a
corporaiion and a partnership and any entity, in each case as the context requires or permits.

21. This guarantee and agreement on the part of the undersigned shall extend to and enure to your benefit and the benefit of
your successors and assigns and shall be binding on the undersigned (jointly and severally if more than one hereunder) and
on his (or on each of their) execulors, administrators, legal personal representatives, successors and assigns.

~ 22. POSTPONEMENT AND ASSIGNMENT OF CLAIMS: All indebtedness, present and future, of the Customer to the
undersigned (and each of the undersigned if more than one) together with each and every security therefor is hereby
assigned to you and postponed to the present and future debts and liabilities of tle Customer to you, and following a
default which is continuing under the amended and restated commitment letter dated July 9, 2014 (the “Commitment
Letter™), between the Customer, the undersigned and ATB, all monies received from the Customer or for its account by
the undersigned shall be by him received in trust for you, and forthwith upon receipt paid over to you until the Customer’s
debts and other liabilities to you are fully paid and satisfied, all without prejudice to and without in any way limiting or
lessening the liability of the undersigned (or any of them if more than one) to you under this guarantee,

[fremainder of page intentionally left blank; signature page to follow]
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IN WITNESS WHEREOF the undersigned has executed this guarantee under seal, this I’J( day of Au_tﬂ Uljr 2015.

1367803 ALBERTA LTD.

. VN =

Nahé: 7V
Title:
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THIS IS EXHIBIT “K”
Referred to in the Affidavit of
John Sullivan,

Sworn before me this | l

day of May, 2021

e

A COMMISSIONER/NOTARY FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

Luc Rollingson
Student-at-Law
3400, 350 - 7th Aven ue SW
Calgary, Alberta T2P 3N9
Ph: (403) 261-942¢
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AMENDED AND RESTATED SUBORDINATION AND STANDSTILL AGREEMENT

This Amended and Restated Subordination and Standstill Agreement dated September ,
2017 is made among 1367803 ALBERTA LTD. (the "Subordinate Creditor''), ALBERTA
TREASURY BRANCHES (the "Lender'") and ALBERTA FOOTHILLS PROPERTIES
LTD. (the "Borrower").

WHEREAS:
— —— —A. —_The Lender has extended or hagjgw credit to the Borrower pursuant to the
terms and provisions of the letter loan agreement dated September , 2017 beiween-the

Lender and the Borrower, as amended, modified, supplemented, restated or replaced, from time
to time (the "Loan Agreement");

B. The Borrower has executed and delivered to and in favour of the Subordinate Creditor a
promissory note dated January 1, 2013 in the principal amount of $6,000,000.00 (the "Note') (a
copy of which has been provided to the Lender);

C. The Subordinate Creditor has made debenture interest payments on behalf of the
Borrower in the amount of $162,827.51, as evidenced by the confirmation letter dated August 9,
2017 by the Subordinate Creditor (the "Letter", together with the Note, collectively, the
Subordinate Loan Documents™) (a copy of which has been provided to the Lender);

D. The Borrower will execute and deliver or has executed and delivered 1o and in favour of
the Lender various security documents to secure the indebtedness of the Borrower under the
Loan Agreement;

E. the parties entered into the subordination and standstill agreement dated August 17, 2015
(the "Original Agreement") to set out the respective priorities and rights under the Lender
Securnty and the Subordinate Security; and

F. the parties hereto have agreed to enter into this Agreement in order to amend and restate
the respective priorities and rights under the Lender Security and the Subordinate Security.

FOR GOOD AND VALUABLE CONSIDERATION, paid by the Lender to the
Subordinate Creditor and the Borrower, the receipt and sufficiency of which are hereby
acknowledged, and intending to be legally bound hereby, the parties hereto covenant and agree
as follows:

ARTICLE 1
DEFINITIONS

1.1 In this Agreement, unless otherwise provided or the context otherwise required, terms
and expressions defined in the preamble, recitals or body of this Agreement shall have
the meanings so ascribed, and the following additional terms and expressions shall have
the meanings respectively ascribed to them below:
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"Lender Indebtedness" means all present and future indebtedness and liability of
the Borrower to the Lender, whether direct or indirect, absolute or contingent,
matured or not, including all interest, fees, expenses, indemnities and costs arising
under and pursuant to the Loan Agreement, but not otherwise;

"Lender Security" means, individually and collectively, all debentures,
mortgages, charges, hypothecs, pledges, liens, encumbrances, assignments and
security interests granted by the Borrower to the Lender with respect to the
Lender Indebtedness only including, without limitation, any assignment of any
right to receive proceeds, revenue or income, condifional sales agreements or

©

(d

others security interests whatsoever, howsoever arising or creaied upon of in
relation to the security now or hereafter held directly or indirectly by or for the
benefit of the Lender;

"Subordinate Indebtedness” means all present and future indebtedness and
liability of the Borrower to the Subordinate Creditor, whether direct or indirect,
absolute or contingent, matured or not, including all interest, fees, expenses,
indemnities and costs arising under and pursuant to the Subordinate Loan
Documents; and

"Subordinate Security” means, individually and collectively, all debentures,
mortgages, charges, hypothecs, pledges, liens, encumbrances, assignments and
security interests granted by the Borrower to the Subordinate Creditor including,
without limitation, any assignment of any right to receive proceeds, revenue or
income, conditional sales agreements or other security interests whatsoever,
howsoever arising or created upon or in relation to the security now or hereafter
held directly or indirectly by or for the benefit of the Subordinate Creditor.

ARTICLE 2
SUBORDINATION

2.1  Notwithstanding the dates of execution and delivery by the Borrower of the Lender
Security or the Subordinate Security, the dates of filing or perfecting thereof or the dates
of any advances thereunder, the Subordinate Security and the Subordinate Indebtedness
are hereby subordinated, postponed and subjected in all respects (including, the right to
payment, priority of security and realization in respect of security) to the Lender Security
and the Lender Indebtedness, in accordance with the terms of this Agreement.

2.2 So long as any Lender Indebtedness is outstanding:

(a)

subject to paragraph 2.2(b) below, the payment of all Subordinate Indebtedness is
hereby subordinated, postponed and subjected in all respects to the indefeasible
payment in full and final satisfaction of the Lender Indebtedness, provided that
prior to an event of default under the terms of the Loan Agreement or the Lender
Security, the Borrower may make scheduled interest only payments under the
Subordinate Indebtedness in accordance with its terms; and
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(b)  the Subordinate Security is hereby subordinated and pestponed to all the rights
and remedies of the Lender pursuant to the Lender Security and the Subordinate
Creditor may not realize or otherwise exercise any rights or remedies under any of
the Subordinate Security unless and until the Subordinate Creditor has provided
180 days prior written notice to the Lender of commencing any such action in
respect of the Subordinate Security, provided that such 180 day notice shall not be
required for the Subordinate Creditor to realize or otherwise exercise any rights or
remedies under the Subordinate Security if the Lender has notified the Borrower
and the Subordinate Creditor of its intent to accelerate repayment of the Lender

— Indebtedness and.exercise jts_right and remedies pursuant to the Lender Security.

Upon the occurrence of an event of default under the terms of the Loan Agreement or the
Lender Security, the payment of all Subordinate Indebtedness and the Subordinate
Security shall remain postponed and subordinated to the Lender Indebtedness and the
Lender Security until the payment in full and final satisfaction of the Lender
Indebtedness.

Upon any distribution of assets by the Borrower to its creditors pursuant to dissolution,
winding-up, liquidation, reorganization, compromise, adjustment of debt, arrangement
with creditors, or similar proceedings of the Borrower or its property, or in any
bankruptcy, insolvency, receivership, assignment for the benefit of creditors or other
proceedings, or in the event of any bulk sale of any of its assets within the bulk transfer
provisions of any applicable laws or proceedings in relation thereto, whether any of the
foregoing is voluntary or involuntary, partial or complete, the Subordinate Indebtedness
and the Subordinate Security shall be postponed and subordinated to the Lender
Indebtedness and the Lender Security until the payment in full and final satisfaction of
the Lender Indebtedness.

ARTICLE 3
COVENANTS

The Subordinate Creditor and the Borrower represent and warrant to the Lender that as of
the date of this Agreement:

(a) the Subordinate Indebtedness is evidenced solely by the Subordinate Loan
Documents;

(b)  there does not exist any Subordinate Security in respect of the Subordinate
Indebtedness other than that which is created under and pursuant fo the
Subordinate Loan Documents; and

(¢)  the current principal amount of the Subordinate Indebtedness is $6,162,827.51
and the terms of repayment and all other covenants with respect to the
Subordinate Indebtedness are solely contained in the Subordinate Loan

Documents.
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3.7

4.1

4.2

4.3
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The Subordinate Creditor shall not seek to collect from or against the Borrower or
otherwise enforce any rights as a creditor against the Borrower in respect of the
Subordinate Indebtedness, except as otherwise expressly permitted in this Agreement.

The Subordinate Creditor and the Borrower shall not amend, modify, alter, restate,
supplement, replace or change the terms of the Subordinate Indebtedness and the
Subordinate Loan Documents, as the case may be, without the express prior consent of
the Lender, which consent may be arbitrarily withheld by the Lender.

_The Bormrower shall not, directly or indirectly, make, and the Subordinate Creditor shall

not, directly or indirectly, accept or receive from the Borrower any loan—or any——

_distribution of assets to the Subordinate Creditor other than as expressly permitted by this
Agreement.

If payment is received by the Subordinate Creditor on any Subordinate Indebtedness,
other than that which is permitted pursuant to Section 2.2 hereof, the Subordinate
Creditor agrees that it shall forthwith pay such amounts to the Lender. Any payment
received by the Subordinate Creditor on any Subordinate Indebtedness, other than that
which is permitted pursuant to Section 2.2 hereof, prior to the indefeasible payment in
full of the Lender Indebtedness, shall be received in trust by the Subordinate Creditor for
and on behalf of the Lender.

The Subordinate Creditor shall not interfere with or take any action or proceeding to
restrain or control the exercise by the Lender of any right or remedy under the Lender
Security,

Concurrently with execution of this Agreement, the Subordinate Creditor shall execute
and deliver to the Lender registerable postponements of the Subordinate Loan Documents
in favour of the Lender Security and shall, if, as and when required, consent to the
subdivision and required partial discharges of the Subordinate Loan Documents in the
normal course of the development for commercialization of the real property subject to
the Subordinate Loan Documents and the Lender Security.

ARTICLE 4
GENERAL

For the purposes of this Agreement, all information maintained on the Lender's books of
account shall constitute prima facie evidence of the Lender Indebtedness to the Lender.

This Agreement shall extend to and be binding upon the parties hereto and their
respective successors and permitted assigns.

The rights of the Lender under this Agreement shall not be prejudiced or otherwise
affected by any release in whole or in part of any Lender Security or the granting from
time to time of other indulgences to the Borrower. The Lender shall not be bound to
exhaust its remedies against the Borrower or any other person.
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This Agreement is a continuing security for the Lender Indebtedness and shall continue
in full force and effect with respect to all amounts outstanding at any particular time in
respect thereof, despite the partial or full repayment and re-advance from time fo time of
amounts owing under or in respect of the Loan Agreement.

The Subordinate Creditor may not assign in whole or in part any right under this
Agreement, without the prior written consent of the Lender, which consent may be
arbitrarily withheld.

This Agreement shall be governed and construed in accordance with the laws in force in

4.7

4.8

the Province of Alberta. The parties hereto irrevocably submit and attorn to the
jurisdiction of the Courts of the Province of Alberta for all matters arising out of or
relating to this Agreement.

Words importing the singular number include the plural and vice versa; words importing
gender include masculine, feminine and neuter genders; and where a term or expression
is defined herein, derivations of such terms or expressions shall have corresponding

meanings.

Any notice or other communication hereunder shall be in writing and shall be deemed to
have been duly given only if personally delivered or mailed by prepaid ordinary mail:

in the case of the Lender, to it at the following address:

Alberta Treasury Branches
600, 585 8" Avenue S.W.
Calgary, AB T2P 1G1
Attention: Director

in the case of the Subordinate Creditor, to it at the following address:

1367803 Alberta Ltd.
3505 - 18" Street SW
Calgary, Alberta T2T 4T9
Attention: Manager

in the case of the Borrower, to it at the following address:

Alberta Foothills Properties Ltd.
3505 — 18™ Street SW

Calgary, Alberta T2T 4T9
Attention: Manager

Any notice or other communication given in the manner set out above shall be deemed given and
received if an when personally delivered or, if mailed as aforesaid, but subject to the next
sentence, shall be deemed to have been given and received forty-eight (48) hours after posting.
In the event of a disruption or threatened disruption of regular mail service by strike or
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threatened strike, all notices or other communications shall be deemed to have been given only if
personally delivered in the manner aforesaid.

4.9

4.10

Time shall be of the essence in this Agreement.

The Subordinate Creditor and the Borrower agree to do all acts and things and to make,
execute and deliver all further agreements, instruments and other assurances as may
reasonably be required by the Lender or recommended by its legal counsel as necessary
or desirable to carry out and implement the provisions of this Agreement or any other
agreement to which this relates.

4.11

4.12

4.13

4.14

In the event that any term or provision of this Agreement shall, to any extent, be invalid
or unenforceable, the remaining terms and provisions of this Agreement shall not be
affected thereby and shall be valid and enforceable to the fullest extent permitted by law.

No waiver of any provision of this Agreement, including without limitation, this section,
shall be effective otherwise than by an instrument in writing dated subsequent to the date
hereof, executed by duly authorized representatives of the party purported to have given
such waiver and then only for the particular instance for which it is so given.

This Agreement may be executed in one or more counterparts, each of which shall be
deemed to be an original instrument, and when all parties have executed a counterpart
hereof, all such counterparts together shall constitute but one and the same agreement,
with execution and delivery of counterparts by telecopier by any party hereto being
binding upon all parties hereto.

Effective as of the date hercof, the Original Agreement (i) is hereby amended and
restated as set forth herein without in any way affecting the rights or obligations of any
party which may have accrued as of the date hereof pursuant to the provisions of such
agreement prior to their amendment hereby, and (ii) is, as so amended and restated,
ratified and confirmed.

[remainder of page lefi blank, signature page to follow]
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IN WITNESS WHEREOF this Agreement has been duly executed as of the date and
year first above written.

ALBERTA TREASURY BRANCHES 1367803 ALBERTA LTD.
Per: (742“ Lt C Per: %’l/l/‘}é&\\
Name: Dawn Walby Nt
Title: Tunaround G L'P Title:

Restructuring Consultant

Per: C—'D’)—M " Per:

Name: 2 AR Gy Cobod Name:
Title: Title:
ALBERTA FOOTHILLS PROPERTIES
LTD.
Per:
Per:
Name
Title
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THIS IS EXHIBIT “L”
Referred to in the Affidavit of

John Sullivan,

I

day of May, 2021

/ ,
=

Sworn before me this

A COMMISSIONER/NOTARY FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

Luc Rollingson
Student-at-Law
3400, 350 - 7th Aven ue SW
Calgary, Alberta T2P 3N9
Ph: (403) 261-9426
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Drew Atkins

CONTINUING GUARANTEE
(Including Postponement and Assignment of Claims)

TQ: ALBERTA TREASURY BRANCHES
IN CARE OF: ‘
600, 585-8" Avenue SW
Calgary, Alberta
T2P 1G]

IN CONSIDERATION of Alberta Treasury Branches (hereafter sometimes called “ATB or “youn™) extending credit to or

—otherwise—dealing—or continuing—to—deal—with- ALBERTA FOOTHILLS PROPERTIES LTD. (the “Customer™), iie
undersigned (jointly and severally if more than one) hereby guarantees unconditionally and promises to pay to ATB or order all
existing and future debts and liabilities of the Customer to ATB whether such debts and liabilities are direct or indirect or by way
of guarantee or otherwise, whether incurred alone or with another or others, whether heretofore or hereafter incurred, whether
voluntarily or involuntarily incurred, whether due or not due, and whether absolute, inchoate, contingent, liquidated or
unliquidated, and including, without limitation, interest accrued or to accrue on all such debts and liabilities at the same rate or
rates payable by the Customer, both before and after default, maturity, and judgment, whether such judgment be obtained against
the Customer and the undersigned or any of them, PROVIDED THAT such debts or liability arise from or pursuant to the

July 9, 2015 commitment letter from ATB to the Customer (as amended, modified, supplemented, restated or replaced, from
time to time, the “Commitment Letter”) the undersigned’s liability under this guarantee shall not exceed $7,000,000.00, plus
interest after demand for payment hereunder, both before and after judgment, at a floating rate per annum of 3% above the prime
lending rate from time to time established by ATB, plus any sums payable pursuant to paragraphs 12, 13, 16 and 22 of this

guaraniee,

The undersigned (jointly and severally if more than one) further covenants and agrees with ATB as follows:

1. Without further authorization from or notice to the undersigned you may grant credit to or continue to deal with the
Customer from time to time, either before or after revocation hereof, in such manner, upon such terms and for such time as
you may deem best, and with or without notice to the undersigned you may alter, compromise, accelerate, extend or
change the time or manner for the payment by the Customer or by any person or persons liable to you for any of the debts
and liabilities hereby guaranteed, increase or reduce the interest rate thereon, release or add one or more guarantors or
endorsers, accept additional or substituted security or release or subordinate any security. No exercise or non-exercise by
you of any right hereby given you, no dealing by you with the Customer or any guarantor or endorser, no charge.
impairment or suspension of any right or remedy you may have against any person or persons shall in any way affect any
of the undersigned’s obligations hereunder or any security furnished by the undersigned or give the undersigned any
recourse against you. No loss of or in respect of any securities received by you from the Customer or any other person,
whether occasioned by your fault or otherwise, shall in any way limit or lessen the liability of the undersigned under this
guarantee.

2. This shall be a continuing guarantee and shall cover and secure any ultimate balance owing to you by the Customer, but
you shall not be obliged to take any action to exhaust your recourse against the Customer, any other guarantor hereunder
or under any other guarantee agreement, or against any other person, firm or corporation, or under any securities you may
hold at any time, nor to value such securities, before requiring or being entitled to payment from the undersigned of all
debts and liabilities hereby guaranteed; PROVIDED always that the undersigned (or any of them , if more than one
hereunder) may determine his further liability under this continuing guarantee by thirty (30) days’ notice in writing to you,
and the liability hereunder of such undersigned shall continue until the expiration of thirty (30) days after the giving of
such notice, and after the expiration of such notice such undersigned shall remain liable under this guarantee in respect of
any sum or sums of money owing to you as aforesaid on the date such notice expired, together with interest thereafter at
the rate or rates payable by the Customer on such sum or sums; if there is more than one undersigned hereunder, a notice
by one undersigned under this clause shall not affect the liability of any other undersigned under this guarantee.
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10.

11,

12,

If the undersigned is a corporation registered, incorporated, or continued under the Business Corporations Act (Alberta),
the corporation will comply with all notice requirements at the times and in the manner as required under Section 45
(previously section 42) of the Business Corporations Act (Alberta).

When this guarantee is delivered to a lending officer of ATB it shall be deemed to be finally executed and delivered by the
person or persons signing the same and shall not be subject to or affected by any promise or condition affecting or limiting
the (or any of the) undersigned’s liability except as set forth herein, and no statement representation, agreement or promise
on the part of any officer, employee or agent of ATB, unless contained herein, forms any part of this guarantee or has
induced the making thereof or shall be deemed in any way to affect the liability of the undersigned or any of the
undersigned hereunder.,

No alteration_or waiver of this puarantee or of any of its terms, provisions or conditions shall be binding on ATB unless

made in writing over the signature of the President and CEQ, Chief Operating Officer or Chief Credit Officer of ATB.

Until all indebtedness of the Customer to you has been paid in full, the undersigned shall not have any right of subrogation
or to securities held by ATB, unless expressly given to the undersigned in writing by the President and CEO, Chief
Operating Officer or Chief Credit Officer of ATB.

You shall be at liberty (without in any way prejudicing or affecting your rights hereunder) to appropriate any payment
made or monies reccived hereunder to any portion of the debts and liabilities hereby guaranteed whether then due or to
become due, and from time to time to revoke or alter any such appropriation, all as you shall from time to time in your
uncontrolled discretion see fit.

No change in the name, objects, share capital, business, membership, directors’ powers, organization or management of
the Customer shall in any way affect the obligations of the undersigned either with respect to transactions occurring before
or after any such change. it being understood that where the Customer is 2 partnership or corporation, this guarantee is to
extend to the person or persons or corporation for the time being and from time to time carrying on the business now
carried on by the Customer, notwithstanding any change or changes in the name or membership of the Customer’s firm or
in the name of a corporate Customer, and notwithstanding any reorganization of a corporate Customer, or its
amalgamation with another or others or the sale or disposal of its business in whole or in part to another or others.

Where the Customer is a corporation or partnership or any entity, you shall not be concerned to see or inquire into the
powers of the Customer or its directors, partners or agents acting or purporting to act on its behalf, and credit in fact
obtained from you in the professed exercise of such powers shall be deemed to form part of the debts and liabilities hereby
guaranteed even though the borrowing or obtaining of such credit was irregularly, fraudulently, defectively or informally
affected, or in excess of the powers of the Customer or of the directors, partners or agents thereof.

The statement in writing from time to time by a lending officer or account manager of ATB where any of the Customer’s
accounts are kept, or of a Vice-President of ATB, as to the debts and liabilities of the Customer to you and covered by this
guarantee shall be received as prima facie evidence as against the undersigned that such amount is at such time so due and
payable to you and is covered hereby.

The undersigned shall have a continuing current liability to ATB under this guarantee to the extent of the debts and
liabilities of the Customer to ATB from time to time, provided however that for the purpose of the Limitation of Actions
Act of Alberta or any similar legislation, the undersigned shall not be in breach of this guarantee and no cause of action
against the undersigned shall arise hereunder unless and until ATB has served written demand upon the undersigned to
pay or otherwise observe or perform his obligations under this guarantee and the undersigned has failed to do so promptly
following service of such demand.

Upon the bankruptcy or winding up or other distribution of assets of the Customer or of any surety or guarantor for any
indebtedness of the Customer to you, your rights shall not be affected or impaired by your omission to prove your claim or
to prove your full claim and you may prove such claim as you see fit and may refrain from proving any claim, and in your
discretion you may value as you see fit or refrain from valuing any security or securities held by you without in any way
releadifi?2féduliRE or otherwise affecting any undersigned’s liability to you, and until all indebtedness of the Customer to
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you has been fully paid to you, you shall have the right to include in your claim the amount of all sums paid by the
undersigned to you under this guarantee and to prove and rank for such sums paid by the undersigned and to receive the
full amount of all dividends in respect thereto, all of the same being hereby assigned and transferred to you. The
undersigned shall not be rcleased from liability if recovery from the Customer, any other guarantor (including any other
guarantor under this guarantee) or any other person becomes barred by any Statute of Limitations or is otherwise
prevented.

The undersigned will file all claims against the Customer in any bankrupicy or other proceeding in which the filing of
claims is required by law upon any indebtedness of the Customer to the undersigned and will assign to you all of the
undersigned’s rights thereunder. If the undersigned does not file any such claim, you, as attorney in fact of the
undersigned, are hereby authorized to do so in the name of the undersigned or in your discretion to assign the claim to you
or your nominee and cause proof of claim ta be filed in your name or the name of your nominee. In all such cases, whether
in administration, bankruptcy or otherwise, the person or persons authorized to pay such claim shall pay to you or your
nominee the full amount payable on the claim in the proceeding before making any payment to the undersigned, and to the
full extent necessary for that purpose the undersigned hereby assigns to you all the undersigned’s rights to any payments
or distributions to which the undersigned otherwise would be entitled. If the amount so paid is greater than the
indebtedness of the Customer to you then outstanding, you are authorized to pay the amount of the excess to the person
entitled thereto.

All your rights, powers and remedies hereunder and under any other agreement now or at any time hereafter in force
between you and the undersigned shall be cumulative and not alternative and shall be in addition to all rights, powers and
remedies given to you by law. If you hold one or more other guaraniees executed by the undersigned in respect of the
Customer, the amount of the undersigned’s liability under such other guarantee or guarantees shall be in addition to the
undersigned’s liability under this guarantee.

In case of default you may maintain an action upon this guarantee against the undersigned (or any one or more of the
undersigned) whether or not the Customer is joined therein or separate action is brought against the Customer or
judgement obtained against him. Your rights are cumulative and shall not be exhausted by the exercise of any of your
rights hereunder or otherwise against the undersigned (or any one undersigned if more than one hereunder) or by any
number of successive actions until and unless all debts and liabilities hereby guaranteed have been paid and each of the
undersigned’s obligations hereunder has been fully performed.

The undersigned shall pay to you on demand (in addition to all debts and liabilities of the Customer hereby guaranteed) all
costs, charges and expenses (including, without limitation, lawyer’s fees as between solicitor and his own client on a full
indemnity basis) incurred by you for the preparation, execution, perfection and enforcement of this guarantee and of any
securities collateral thereto, together with interest calculated from the date of payment by you of each of such costs,
charges and expenses until payment by the undersigned hercunder at a floating rate per annum equal to 3% above the
prime lending rate established by you from time to time.

Should any one or more provisions of this guarantee be determined to be illegal or unenforceable, all other provisions
nevertheless shall remain effective.

Any notice or demand which you may wish to give may be served on the undersigned either personally on him, or his
legal personal representative or in the case of corporation on any officer or director of the corporation, or by sending the
same by registered mail in an envelope addressed to the last known place of address of the person to be served as it
appears on your records, and the notice so sent shall be deemed to be served on the second business day following that on
which it is mailed. Any notice which the undersigned may wish to give you shall be served personally on the Manager or
acting Manager of the Alberta Treasury Branch at the address specified on the first page of this guarantee.

This guarantee shall be construed in accordance with the laws of the Province of Alberta and in any action thereon the
undersigned shall be estopped from denying the same; any judgement recovered in the Courts of such Province against
any undersigned or his executors, administrators, legal personal representatives, successors and/or assigns shall be binding
on him and them. The undersigned accepts and submits to the jurisdiction of the courts of the Province of Alberta in

respeé{ w?s-ﬁﬁfantce.
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20. Any word herein contained importing the singular number shall include the plural and vice versa, and any word importing
gender shall include the masculine, feminine and neuter gender, and any word importing a person shall include a
corporation and a partnership and any entity, in each case as the context requires or permits.

21. This guarantee and agreement on the part of the undersigned shall extend to and enure to your benefit and the benefit of
your successors and assigns and shall be binding on the undersigned (jointly and severally if more than one hereunder) and
on his (or on each of their) executors, administrators, legal personal representative, successors and assigns.

22. POSTPONEMENT AND ASSIGNMENT OF CLAIMS: All indebtedness, present and future, of the Customer to the
undersigned (and each of the undersigned if more than one) together with each and every security therefore is hereby
assigned (o you and postponed to the present and future debts and liabilities of the Customer to you, and all monies
received from the Customer or for its account by the undersigned shall be by him received in trust for you, and forthwith
upon receipt paid over to you until the Customer’s debts and other liabilities to you are fully paid and satisfied, all without
prejudice to and without in any way limiting or lessening the liability of the undersigned (or any of them if more than one)
to you under this guarantee.

5 2015.

2y A=,

WITNESS” .~ - DREW ATKINS

IN WITNE.SS ] WHEREOF the undersigned has executed the guarantee under seal, this l ] ~ day of
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GUARANTEES ACKNOWLEDGMENT ACT
CERTIFICATE
1 HEREBY CERTIFY THAT:
1. DREW ATKINS of C&‘g Vv . in the Province of Alberta, the guarantor in the
guarantee dated the  day ef u&f , 2015, made between DREW ATKINS and

ALBERTA TREASURY BRANCHES which this certifi cate is attached to or noted upon, appeared In
person before me and acknowledged that he had executed the guarantee.

2 I satisfied myself by examination of him that he is aware of the contents of the guarantee and understands it.
ERTIFIED by DD\-U\ /A( \l‘;M , Barrister and ]101tor t this at the C"_:(‘_M/ ~of
- av~y _ ,inthe Province of Alberta, tl‘ns [T day of . L2015 2
2 - i
(SEAL) _—
?\‘ DOUGLAS V. ALLISON
. Iy i Barrister & Solicitor
> = A Notary Pupncimand

for the Province of Alberta

STATEMENT OF GUARANTOR
1 am the person named in this certificate.

AT

DREW ATKINS’
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THIS IS EXHIBIT “M”
Referred to in the Affidavit of
John Sullivan,

Sworn before me this /

day of May, 2021

i

A COMMISSIONER/NOTARY FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

Luc Rollingson
Student-at-Law
3400, 350 ~ 7th Avenue SW
Calgary, Alberta T2P 3N9
Ph: (403) 261-9426



DEBT SERVICE AND COST OVERRUN AGREEMENT

To:

Alberta Treasury Branches
600 — 585 8™ Avenue S.W.
Calgary, Alberta T2P 1G]

Name of borrower (the "Borrower") Aggregate amount of loan(s) Date of commitment letter (as

ALBERTA FOOTHILLS $29,850,655.00
PROPERTIES LTD.

amended or replaced from time to
time) (the "Commitment Letter")

July 9, 2015

.

L AT MIETHT L T A CTITMLY TN A RTMOTTRO Zal . 1Y .

i mmamnt At s an o mmae dlaf . O Ly LI WLs i r 0 Ny PP |, NS U W S
-Iii consideration and as a condition o ALBERTA TREASURY BRANCHES (e Lender’ ) agreeing (o make

available to the Borrower the loan(s) (the "Loan") in the aggregate amount set out above pursuant to the terms of
the Commitment Letter from the Lender to the Borrower, and in consideration of $1.00 and other good and
valuable consideration now paid by the Lender to the undersigned (receipt of which is hereby acknowledged), the
undersigned hereby irrevocably agrees with the Lender as follows:

If the Borrower defaults in making full payment of any installment of interest at the time and in the manner
agreed to pursuant to the Commitment Letter or the security documents (the "Security Documents") referred to
therein, and such defauit shall continue for 10 days or more, the undersigned shall, forthwith on demand by the
Lender, pay to the Lender the amount of the unpaid interest.

In addition, if a budget shortfall amount (as described below) has arisen and has continued for 15 days or more,
the undersigned shall, on demand by the Lender, forthwith pay to the Lender such monies as are required to
satisfy the budget shortfall amount, being the amount, if any, by which the aggregate cost, as determined by the
Lender, to complete construction of the Project (as defined in the Commitment Letter) including the interest
estimated to accrue due on the Loan to the date of completion of the Project, exceeds the unadvanced portion of
the Loan (or if the Loan comprises more than one loan, exceeds the unadvanced portion of the construction loan
included in the Loan). The monies so paid to the Lender shall be held by the Lender as cash collateral to secure
the obligations of the Borrower to the Lender until released by the Lender in its discretion for injection by the
Borrower into the Project to satisfy the budget shortfall.

The obligations of the undersigned under paragraphs 1 and 2 shall be continuing obligations in favour of the
Lender which shall not be terminated by reason of a demand being made on the undersigned by the Lender
hereunder, and the Lender shall be entitled to demand and redemand payment by the undersigned under
paragraphs 1 and 2 from time to time and at any time. Notwithstanding anything else contained herein, the
obligations of the undersigned to the Lender shall not exceed the respective amounts of the limited liability
guarantees granted by the undersigned to the Lender to secure the obligations of the Borrower, each as amended.
modified, supplemented, restated or replaced, from time to time.

Nothing herein contained shall prejudice or limit the right of the Lender to make demand for repayment by the
Borrower of the Loan as provided in the Commitment Letter. In the event of such demand being made, the
undersigned shall be obligated under paragraph 1 to make payment of interest accruing under the Loan on the last
day of each month until the Loan is repaid in full.

The records of the Lender shall be conclusive evidence of the debt service amount payable to it from time to time,
and/or the failure of the Borrower to pay any debt service amount when the same becomes due under the Loan
and the Security Documents.

This Agreement shall be in addition to and not in substitution for the Security Documents or other security now
held or hereinafter acquired by the Lender, and the Lender may do all or any of the following:

(a) grant time, renewals, extensions, indulgences, releases and discharges to;
(b) take securities from;

(c) abstain from taking additional security from;

1697213_116409700_1|NATDOCS
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7.

(d) abstain from perfecting securities of;
(e) accept coimpositions from; and
H otherwise deal with,

the undersigned, the Borrower and all other persons and securities, including the Security Documents as
the Lender may see fit without prejudice to the rights of the Lender under this Agreement or any other
securities, including the Security Documents.

The taking of judgment on any covenant contained herein shall not operate to create any merger or discharge of

___ any liability or obligation of the undersigned hereunder or any securities, including the Security Documents, of

8.

9.

10.

il.

12,

13.

14,

any form held or which may be held hereafter by the Lender from the undersigned or the Borrower or ifom any
other person or persons whomsoever.

If any one or more of the provisions contained in this Agreement should be determined to be invalid, illegal or
unenforceable in any respect, the validity, legality and enforceability of the remaining provisions contained herein
shall not in any way be affected or impaired thereby.

This Agreement shall enure to the benefit of the Lender and be binding on the undersigned and its heirs,
executors, administrators, successors, and assigns. In the event that this Agreement is executed by more than one
party, the obligations hereunder of each of the undersigned shall be joint and several, but the failure of any other
party or parties to sign this or any other Debt Service Agreement shall in no way limit or prejudice the liability of
the undersigned to the Lender.

Whenever the singular or the body politic or corporate is used herein the same shall be deemed to include the
plural or the masculine or the feminine where the context or the parties so require.

Any notice or demand referred to herein may be delivered, transmitted by facsimile machine ("fax"), or may be
mailed by prepaid ordinary mail to the undersigned at the number or address set out below, or such other number
or address of which such party shall advise the Lender in writing from time to time, and the undersigned shall be
deemed to have received such notice or demand on the date of delivery, if delivered, on the day foliowing
transmission, if transmitted by fax, or three (3) days after mailing, if mailed.

All reasonable legal costs incurred by the Lender in the enforcement of this Agreement shall be for the account of
the undersigned.

This Agreement shall in all respects be governed by and be construed in accordance with the laws of the Province
of Alberta.

This Agreement shall not be amended or varied or deemed to be amended or varied unless amended or varied by
written instrument signed by a duly authorized officer of the Lender.

1697213_116409700_1INATDOCS
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15. In witness whereof this Agreement has
4”2,55:‘—: ,2015.

ALBERTA FOOTHILLS PROPERTIES LTD.

/ﬂ/\/\/ l?c"“\

Tltle.

Name:
Title:

1367803 ALBERTA LTD.

Per: //}/\A/- r
Ngml V'V

been executed by the undersigned this

Title:
Per:

Name:

Title:
Name

DREW ATKINS
Address
Fax Number Name of Witness
Signature - DREW ATKINS Sighature §fWitnesy” ~  DOUGLAS V. ALLISON
X < % X 3 Barrister & Solicitor
' A Notary Publie in and
for the Province of Albeu..

1697213_116409700_1|NATDOCS
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THE GUARANTEES ACKNOWLEDGEMENT ACT (ALBERTA)

CERTIFICATE
| HEREBY CERTIFY THAT:
1. Drew Atkins of the City of C&l qm};l/’ , in the Province of Alberta, the guarantor in the Debt
Service and Cost Overrun Agreement ({uaraﬂlee) dated /.1( u.m,ts“[‘ | 7] , 2015, made by Drew Atkins in

favour of Alberta Treasury Branches, which this certificate is attached to or noted upon, appeared in person before
me and acknowledged that he had executed the said Debt Service and Cost Overrun Agreement (guarantee).

2. I satisfied myself by examination of him that he is aware of the contents of the Debt Service and Cost Overrun
Agreement (guarantee) and understands it.

CERTIFIED by Doua Al oA, ., Barrister and Solicitorat the (v¥u  of wladvi
in the Province of Alberta, this ﬂ day of A’Vﬂ wol 2015. Jd) I

(SEAL)

DOUGLAS V. ALLISON

/ g Barrister & Solicitor
L—-/ A Notary Public in and

for the Pravince of Alberta

STATEMENT OF GUARANTOR

I am the person named in this certificate.

, ™

DREW ATKINS

1697213_116409700_1|NATDOCS
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THIS IS EXHIBIT “N”
Referred to in the Affidavit of
John Sullivan,

Sworn before me this L
day of May. 2021

[~

A COMMISSIONER/NOTARY FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

Luc Rollingson
Student-at-Law
3400, 350 - 7th Aven ue SW
Calgary, Alberta T2P 3N9
Ph: (403) 261-9426



Government Personal Property Registry
of Alberta m Search Results Report Page 10f 7

Search ID #: 213794042

Transmitting Party

FASKEN MARTINEAU DUMOQULIN LLP Party Code: 60008049
: Phone #: 403 261 5359
3400, 350 7 Avenue SW Reference #: 279839.00045

Cailgary, AB T2P 3N9

Search ID #: Z13794042 Date of Search: 2021-May-05 Time of Search: 13:58:09

Business Debtor Search For:
ALBERTA FOOTHILLS PROPERTIES LTD.

Exact Result(s) Only Found

NOTE:

A complete Search may result in a Report of Exact and [nexact Matches.
Be sure to read the reports carefully.




Government Personal Property Registry
of Alberta m Search Results Report Page 2 of 7

Search ID #: 213794042

Business Debtor Search For:
ALBERTA FOOTHILLS PROPERTIES LTD.

Search ID #: 213794042 Date of Search: 2021-May-05 Time of Search: 13;58:09
" Registration Number: 15082607079 Registration Type: LAND CHARGE N
Registration Date: 2015-Aug-26 Registration Status: Current

Registration Term: Infinity

Exact Match on: Debtor No: 1
Debtor(s)
Block Status
Current
1 ALBERTA FOOTHILLS PROPERTIES LTD.
3505 18TH STREET SW
CALGARY, AB T2T 4T9
Secured Party / Parties
Block Status
Current

1 ALBERTA TREASURY BRANCHES
6TH FLOOR, 585 8TH AVENUE SW
CALGARY, AB T2P 1G1



Government Personal Property Registry
of Alberta m Search Results Report Page 3 of 7

Search ID #: 213794042

Business_Debtor Search For:
ALBERTA FOOTHILLS PROPERTIES LTD.

Search ID #: Z13794042 Date of Search: 2021-May-05 Time of Search: 13:58:09
Regjstration Number: 16061417740 __Redgistration_Type: SECURITY AGREEMENT
Registration Date: 2016-Jun-14 Registration Status: Current

Expiry Date; 2026-Jun-14 23:59:59

Exact Match on: Debtor No: 1
Debtor(s)
Block Status
Current
1 ALBERTA FOOTHILLS PROPERTIES LTD
3505 18TH STREET S.W.
CALGARY, AB T2T 4T9
Secured Party / Parties
Block Status
Current

1 ALBERTA TREASURY BRANCHES-TRANSIT# 04509
SUITE 600, 585-8TH AVE SW
CALGARY, AB T2P 1G1

Phone #: 403 974 6653 Fax #: 403 874 5191

Collateral: General
Block Description Status
1 ALL MONIES ON DEPOSIT WITH ALBERTA TREASURY BRANCHES Current




Government Personal Property Registry
of Alberta m Search Results Report Page 4 of 7

Search ID #: 213794042

Business Debtor Search For:
ALBERTA FOOTHILLS PROPERTIES LTD.

Search ID #: 213794042 Date of Search: 2021-May-05 Time of Search: 13:55:09
~ Registration Number: 17010438867 __Registration Type: SECURITY AGREEMENT _
Registration Date: 2017-Jan-04 Registration Status: Current

Expiry Date: 2022-dan-04 23:59:59

Exact Match on: Debtor No: 1
Debtor(s) .
Block Status
Current
1 ALBERTA FCOTHILLS PROPERTIES LTD.
3505 18TH STREET SW
CALGARY, AB T2T4T9
Secured Party / Parties
Block Status
Current

1 1367803 ALBERTA LTD.
3505 18TH STREET SW
CALGARY, AB T2T4T9

Collateral: General
Block Description Status
1 ALL PRESENT AND AFTER ACQUIRED PROPERTY OF THE DEBTOR Current



Government Personal Property Registry
of Alberta m Search Results Report Page 5 of 7

Search ID #: 213794042

Business Debtor Search For:
ALBERTA FOOTHILLS PROPERTIES LTD.

Search ID #: Z13794042 Date of Search: 2021-May-05 Time of Search: 13:58:09
Registration Number: 18060607715 _Reqistration Type: WRIT_OF ENFORCEMENT___
Registration Date: 2019-Jun-06 Registration Status: Current

Expiry Date: 2021-Jun-06 23:59:59

Issued in Edmonton Judicial Centre
Court File Number is 1903 00987
Judgment Date is 2019-May-31
This Writ was issued on 2019-Jun-04
Type of Judgment is Other

Original Judgment Amount: $13,726.44 Costs Are; $1,000.00
Post Judgment Interest: $0.00 Current Amount Owing: $14,726.44
Exact Match on: Debtor No: 1
Solicitor / Agent

ACKROYDLLP
#1500 10865 JASPER AVENUE
EDMONTCN, AB T5J 389

Phone #: 780 423 8905 Fax #: 780 423 8946 Reference #: 156730/RCS
Email: stymiak@ackroydlaw.com

Debtor(s)
Block Status
Current
1 ALBERTA FOOTHILLS PROPERTIES LTD.
2205, 500-4TH AVENUE SW
CALGARY, AB
Creditor(s)
Block Status
Current
1 ACKROYD LLP

#1500 10665 JASPER AVENUE

e L L e e N e Tt



Government Personal Property Registry
of Alberta m Search Results Report

Search ID #: 213794042

Phone #: 780 423 8905 Fax#: 780 423 8946
Email; stymiak@ackroydiaw.com

Page 6 of 7




Government Personal Property Registry
of Alberta m Search Results Report Page 7 of 7

Search ID #: 213794042

Business Debtor Search For;
ALBERTA FOOTHILLS PROPERTIES LTD.

Search ID #: Z13794042 Date of Search: 2021-May-05 Time of Search: 13:58:09
Registration Number: 20092317766 Registration Type; SECURITY AGREEMENT
Registration Date: 2020-Sep-23 Registration Status: Current

Expiry Date: 2025-Sep-23 23:59:59

Exact Match on: Debtor No: 1
Debtor(s)
Block  Status
Current
1 ALBERTA FOOTHILLS PROPERTIES LTD.
3505 18TH STREET Sw
CALGARY, AB T2T 4T9
Secured Party / Parties
Block Status
' Current
1 ALBERTA TREASURY BRANCHES
6TH FLOOR, 585 8TH AVENUE SW
CALGARY, AB T2P 1G1
Collateral: General
Block Description Status
1 All present and after-acquired personal property of the debtor, Current
2 Proceeds: all goods, documents of {itle, chattel paper, instruments, money, investment Current
property and intangibles.
Particulars
Block Additional Information Status
1 This registration is a re-registration of registration 15082605923 pursuant to section 35 (7) Current

of the Personal Property Security Act.

Result Complete



244847 22376/94884348 1

THIS IS EXHIBIT “O~
Referred to in the Affidavit of
John Sullivan,

Sworn before me this P'_

day of May, 2021

[
N

A COMMISSIONER/NOTARY FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

Luc Rollingson
Student-at-Law
3400, 350 - 7th Avenue SW
Calgary, Alberta T2P 3N9
Ph: (403) 261-9426



LAND TITLE CERTIFICATE

s
LINC SHORT LEGAL TITLE NUMBER
0021 510 351 4:;29;20;16;NW 091 380 400

LEGAL DESCRIPTION

MERIDIAN 4 RANGE 29 TOWNSHIP 20
SECTION 16

QUARTER NORTH WEST

CONTAINING 64.7 HECTARES (160 ACRES) MORE OR LESS

EXCEPTING:

PLAN NUMBER HECTARES (ACRES)
ROADWAY 6393I 0.809 2.00
ROADWAY WIDENING 8210839 0.397 0.980
ROAD 8711147 4.69 11.59

EXCEPTING THEREOUT ALL MINES AND MINERALS

ESTATE: FEE SIMPLE

MUNICIPALITY: TOWN OF OROTOKS

REFERENCE NUMBER: 061 126 615

REGISTERED OWNER(S)

REGISTRATION DATE (DMY) DOCUMENT TYPE VALUE CONSIDERATION
0591 380 400 15/12/2009 TRANSFER OF LAND $4,900,000 54,900,000
OWNERS

ALBERTA FOOTHILLS PROPERTIES LTD.
OF 1250, 639 - 5TH AVENUE SW
CALGARY

ALBERTA T2F O0M9

ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION
NUMBER DATE (D/M/Y) PARTICULARS
7611D0O . 20/12/1926 UTILITY RIGHT OF WAY

GRANTEE - ALTALINK MANAGEMENT LTD.
2611 - 3 AVE SE

( CONTINUED )



ENCUMBRANCES, LIENS & INTERESTS
PAGE 2

REGISTRATION # 091 3BO 400
NUMBER DATE (D/M/Y) PARTICULARS

CALGARY

ALBERTA T2ATW?7

"DATA UPDATED BY: TRANSFER OF UTRW NO. 1333FR"
(DATA UPDATED BY: TRANSFER OF UTILITY RIGHT
OF WAY 021187612)
(DATA UPDATED BY: CHANGE OF ADDRESS 091134187)

T764LL . 20/10/1972 UTILITY RIGHT OF WAY
__GRANTEE - CANADIAN WESTERN NATURAL GAS COMPANY
LIMITED.

"E. 20 FT. OF W. 53 FT."

861 150 189 12/09/1986 CAVEAT

RE : SEE CAVEAT

CAVEATOR - ALTALINK MANAGEMENT LTD.

2611 -~ 3 AVE SE

CALGARY

ALBERTA T2ATW7
(DATA UPDATED BY: TRANSFER OF CAVEAT
021223384)
(DATA UPDATED BY: CHANGE OF ADDRESS 081460275)

871 232 284 17/12/1987 UTILITY RIGHT OF WAY
GRANTEE - CANADIAN WESTERN NATURAL GAS COMPANY
LIMITED.
"PORTION AS DESCRIBED"

951 122 685 01/06/1995 UTILITY RIGHT OF WAY
GRANTEE - CANADIAN WESTERN NATURAL GAS COMPANY
LIMITED.
PORTION AS DESCRIBED

131 144 933 19/06/2013 CAVEAT
RE : AGREEMENT CHARGING LAND
CAVEATOR - 1367803 ALBERTA LTD.
TINGLE MERRETT LLP
1250,639-5TH AVE SW
CALGARY
ALBERTA T2P0M9
AGENT - DOUGLAS V ALLISON

151 227 181 02/09/2015 MORTGAGE
MORTGAGEE - ALBERTA TREASURY BRANCHES.
600, 585 8TH AVE
CALGARY
ALBERTA T2P1G1l
ORIGINAL PRINCIPAL AMOUNT: 530,000,000

151 227 182 02/09/2015 CRVEAT
RE : ASSIGNMENT OF INTEREST

{ CONTINUED )



ENCUMBRANCES, LIENS & INTERESTS
PAGE 3

REGISTRATION # 091 380 400
NUMBER DATE (D/M/Y) PARTICULARS

CAVEATOR - ALBERTA TREASURY BRANCHES.
ATT: MANAGER

600 - 585 B AVENUE SW

CALGARY

ALBERTA T2P1lGl

AGENT - MOHAMMED ALI MEMON

151 227 183 02/09/2015 POSTPONEMENT
- _OF CAVE 131144533

TO MORT 151227181 CAVE 151227182

161 177 514 28/07/2016 CAVEAT
RE : AMENDING AGREEMENT
CAVEATOR - ALBERTA TREASURY BRANCHES.
6TH FLR, 585-8 AVE SW
ATTN: MANAGER
CALGARY
ALBERTA T2P1G1
AGENT - MOHAMMED ALI MEMON

161 237 810 06/10/2016 ENCUMBRANCE
ENCUMBRANCEEF, - M, HOLMES HOLDINGS LIMITED.

C/0 100-80 JUTLAND ROAD
TORCNTO

ONTARIO ME8Z2H1

AMOUNT: 52,000,000

161 237 B1l1 06/10/2016 POSTPONEMENT
OF CAVE 131144933
TO ENCU 161237810

181 087 422 30/04/2018 CAVEAT
RE : AMENDING AGREEMENT
CAVEATOR - ATE FINANCIAL,
ATTN: MANAGER
600, 585-8TH ST SW
CALGARY
ALBERTA T2F1G1
AGENT - MOHAMMED ALI MEMON

181 112 855 02/06/2018 POSTPONEMENT
OF CAVE 131144933
TO CAVE 181087422

181 185 577 30/08/2018 MORTGAGE
MORTGAGEE - M. HOLMES HOLDINGS LIMITED.
C/0 100-80 JUTLAND ROAD
TORONTO
ONTARIO MBZ2H1
ORIGINAL PRINCIPAL AMOUNT: 53,000,000

( CONTINUED }



ENCUMBRANCES, LIENS & INTERESTS
PAGE 4

REGISTRATION # 091 380 400
NUMBER DATE (D/M/Y) PARTICULARS

181 211 378 28/09/2018 POSTPONEMENT
OF CAVE 131144933
TO MORT 181185577

181 269 778 14/12/2018 UTILITY RIGHT OF WAY
GRANTEE - ALTALINK MANAGEMENT LTD.

191 013 587 18/01/2019 AMENDING AGREEMENT

AMOUNT: §5,000,000 ' - T
AFFECTS INSTRUMENT: 181185577

191 013 588 18/01/2019 CAVEAT
RE : AGREEMENT CHARGING LAND
CAVEATOR - 1367803 ALBERTA LTD.
MILES DAVISON LLP
900, 517-10TE AVE SW
CALGARY
ALBERTA T2ROAS
AGENT - TERRY CZECHOWSKYJ

191 022 287 30/01/2019 POSTPONEMENT
OF CAVE 131144933
TO AMEA 191013587

191 115 626 18/06/2018 WRIT
CREDITOR - ACKROYD LLP.
1500,10665 JASPER AVE NW
EDMONTON
ALBERTA T5J3S9
DEBTOR - ALBERTA FOOTHILLS PROPERTIES LTD.
2205,500-4 AVE SW
CALGARY
ALBERTA T2P2V6
AMOUNT: $13,726 AND COSTS IF ANY
ACTION NUMBER: 1903 00987

211 050 103 08/03/2021 DISCHARGE OF UTILITY RIGHT OF WAY 181269778
PARTIAL
EXCEPT PLAN/PORTION: 2010478

211 080 &71 21/04/2021 TAX NOTIFICATION
BY - THE TOWN OF OKOTOKS.
P.O. BAG 20
OKOTOKS, ALBERTA
T151K1

TOTAL INSTRUMENTS: 023

{ CONTINUED }



PAGE 5
# 091 380 400

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN
ACCURATE REPRODUCTION OF THE CERTIFICATE OF
TITLE REPRESENTED HEREIN THIS 10 DAY OF MAY,
2021 AT 07:21 A.M.

ORDER NUMBER.: 41626212

CUSTOMER FILE NUMBER: 279839.00045

TARTIS /%
Lalvls W

THIS ELECTRONICALLY TRANSMITTED LAND TITLES PRODUCT IS INTENDED
FOR THE SOLE USE OF THE ORIGINAL PURCHASER, AND NONE OTHER,
SUBJECT TO WHAT IS SET OUT IN THE PARAGRAPH BELOW.

THE ABOVE PROVISIONS DO NOT PROHIBIT THE ORIGINAL PURCHASER FROM
INCLUDING THIS UNMODIFIED PRODUCT IN ANY REPORT, OPINICN,
APPRAISAL OR OTHER ADVICE PREPARED BY THE ORIGINAL PURCHASER AS
PART OF THE ORIGINAL PURCHASER APPLYING PROFESSIONAL, CONSULTING
OR TECHNICAIL EXPERTISE FCR THE BENEFIT OF CLIENT(S).
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THIS IS EXHIBIT “P”
Referred to in the Affidavit of
John Sullivan,

Sworn before me this ’f

day of May, 2021

[~

A COMMISSIONER/NOTARY FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

Luc Rollingson
Student-at~Law
3200, 350 - 7th Avenue SW
algary, Alberta T2P 3N9
Ph: (403) 261-942¢6



FORBEARANCE AGREEMENT

THIS AGREEMENT made as of the l(o*"‘day of Maxda .2018,

AMONG:

ALBERTA FOOTHILLS PROPERTIES LTD., a body corporate
incorporated under the laws of Alberta, having its office in Calgary,
Alberta (the "Borrower")

-and -

1367803 ALBERTA LTD. o/a HOLMES COMMUNITIES, a
body corporate incorporated under the laws of Alberta, having its
office in Calgary, Alberta ("1367803")

- and -

DREW ATKINS, an individual resident in Calgary, Alberta
("Drew")

- and -

ATB FINANCIAL, a Crown corporation pursuant to the Treasury
Branches Act (Alberta), having a branch office in Calgary, Alberta
(the "Lender" or "ATB")

WHEREAS:
A. The Borrower is indebted 1o ATB as evidenced by the Indebtedness;
B. The Borrower is in default of material covenants (the "Default Event") made to ATB under the

Commitment Letter and the Borrower has requested time to submit a restructuring plan to
address the Default Event; and

c. ATB has agreed, subject to the terms and conditions hereof, to forbear on any realization of the
Security registered against the Collateral at this time.

NOW THEREFORE in consideration of the mutual covenants, warranties, representations,
covenants, conditions and agreements herein set forth, the parties hereto agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions
In this Agreement (including the recitals and Schedules hereto), unless there is something in the
subject matter or context inconsistent therewith, the following terms shall have the following meanings

(such meanings to be equally applicable to both the singular and plural forms of the terms defined):

"1367803 Obligations" has the meaning ascribed to such term in the Commitment Letter;

279839.00045/92192115.4
92238174_1-PDF



22

"Agreement” means this forbearance agreement and the expressions "this Agreement”,
"hereto", "herein", "hereof”, "hereby", "hereunder" and any similar expressions refer to this
forbearance agreement, as amended, medified, supplemented, restated or replaced, from time to
time;

"“Business Day" means a2 day on which financial institutions are open for general banking
business in Calgary, Alberta, excluding Saturdays;

"Closing Date” means date hereof or such other date as may be mutually agreed to in writing by
the parties hereto;

"Closing Documents" means this Agreement and the documentation more particularly described
in Section S.1 hereof}

"Closing" means the completion of the matters as contemplated by this Agreement on the Closing
Date;

"Collateral” means the personal property and real property of the Debtors more particularly
described in and subject to the Security;

"Commitment Letter" means the amended and restated commitment letter executed on or about
September 29, 2017 from ATB to the Borrower, as amended, modified, supplemented, restated or
replaced, including, without limitation, pursuant to this Agreement, from time to time;

"Debtors" means collectively, the Borrower, 1367803 and Drew, and "Debtor" means any of
them;

"Event of Default" has the meaning ascribed to in Section 6.1 hereof}

"Governmental Approval or Requirement" means any authorization, order, permit, approval,
grant, licence, consent, commitment, right, franchise, privilege, certificate, judgment, writ,
injunction, award, determination, direction, decree or demand issued or granted by law, rule or
regulation; or any law, rule or regulation of or made by any government, parliament, legislature,
regulatory or administrative authority, agency, commission, tribunal or board having jurisdiction
in the relevant circumstances;

"Guarantors” means collectively, 1367803 and Drew, and "Gnarantor" means any of them;

"Indebtedness" means all indebtedness, obligations and liabilities of the Debtors to ATB
pursuant to the Commitment Letter, all interest thereon, all obligations pursuant to this
Agreement, all other obligations of the Debtors to ATB for borrowed money (including, without
limitation, reimbursement and all other obligations, whether or not matured), including without

" limitation, all fees and legal fees (on a solicitor and own client basis) and all other liabilities of
whatsoever nature of the Debtors to ATB;

"Maturity Date" means the earlier of (i) an Event of Default, or (ii) April 30, 2018,
"MHHL Obligations" has the meaning ascribed to such term in the Commitment Letter;

"Person" includes any individual, corporation, company, partnership, association, joint venture,
unincorporated organization, trust, estate or government or any agency or subdivision thereof;

"Project Lands" has the meaning ascribed to such term in the Commitment Letter;
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"Released Matters" has the meaning ascribed to such term in Section 7.1(a) hereof;
"Released Parties" has the meaning ascribed to such term in Section 7.1(a) hereof;
"Security” means each of the following:

(a) general security agreement dated as of August 17, 2015 granted by the Borrower to the
Lender;

(b) mortgage in the principal amount of $30,000,000.00 dated as of August 17, 2015 (the

"Mortgage'") granied by the Borrower to the Lender witlrrespect-to-the-Prgject Landsy — ..

(c) mortgage amending agreement amending the principal amount of the Mortgage to
$10,300.000.00 dafed as of July 12, 2016 granted by the Borrower to the Lender with
respect to the Project Lands;

(d) general assignment of sales agreements dated as of August 17, 2015 granted by the
Borrower to the Lender;

(e) specific assignment of major development agreement dated as of August 17, 2015
granted by the Borrower to the Lender;

£) specific assignment of major construction contracts dated as of August 17, 2015 granted
by the Borrower to the Lender;

(2 unlimited guarantee dated as of August 17, 2015 granted by 1367803 to the Lender;

(h) $7,000,000.00 limited liability guarantee dated as of August 17, 2015 granted by Drew
to the Lender; and

(D debt service and cash flow agreement dated as of August 17, 2015 granted by 1367803
to the Lender,

securing repayment of the Indebtedness.
1.2 Capitalized Terms

Capitalized terms used but not otherwise defined in this Agreement shall have the respeclive
meanings ascribed thereto in the Commitment Letter.

1.3 Actions on Business Days

Wherever any action is required to be taken by any Person on any day, and such day is not a
Business Day, such action shall be deemed to be required to be taken on the next succeeding Business
Day.

1.4 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the Province
of Alberta and the parties hereby irrevocably submit and attorn to the non-exclusive jurisdiction of the
courts of the Province of Alberta for ali matters arising from this Agrecement.

279839000 2192115,
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ARTICLE 2
NATURE OF FORBEARANCE, ACCRUEL OF INTEREST DURING FORBEARANCE
AND COVENANT TO DELIVER CLOSING DOCUMENTS

2.1 Nature of Forbearance

The Lender agrees to forbear on any realization against the Collateral pursuant to the Security
until the Maturity Date, for so long as the Debtors are in compliance with the terms of this Agreement.
This Agreement and all matters referred to herein in no way affect, prejudice or constitute release or

waiver of any claim or claims of ATB against any of the Debtors.

2.2 Commitment Letter Provisions; Acerunal of Interest
(a) ATB and the Debtors acknowledge and agree as follows with respect to the Commitment
Letter:
(i) that as of the Closing Date, the Borrower has an outstanding principal balance of

$l, oo, oo . with accrued interest of $2.08,476.)4; and

(ii) until Maturity Date, the Lender hereby waives strict compliance by the Borrower
with Section 8(a) of the Commitment Letter. During such period, the interest on
all Indebtedness shall accrue at the rate of Prime plus 5.0%.

(b) The Debiors shall, on or before April 16, 2018, have provided ATB with a restructuring
plan with respect to the Borrower.

23 Covenant to Deliver Closing Documents

Upon satisfaction of the conditions in Section 4.1, the parties shall unconditionally deliver the
Closing Documents in accordance with Article S.

ARTICLE 3
REPRESENTATIONS, WARRANTIES AND ACKNOWLEDGMENTS
OF THE DEBTORS

2 Representations of Debtors

The Debtors jointly and severally represent and warrant to ATB that as of the date hercof and at
the Closing Datc:

(a) Each of the Borrower and 1367803 are, and until the termination of the Agreement shall
continue to be, corporations duly organized, validly existing and in good standing under
the laws of its jurisdiction of incorporation in Canada, and are registered and in good
standing in the Province of Alberta;

(b) Each of the Debtors has the requisite power and authority to carry on its business as
presently conducted, to enter into this Agreement and to perform their respective other
obligations under this Agreement. The consummation of the transactions contemplated
by this Agreement will not violate nor be in conflict with any provision of any agreement
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or instrument to which any of the Debtors is a party to or is bound by, or any judgment,
decree, order, rule or regulations applicable to any of the Debtors, and the consummation
of the transactions contemplated by this Agreement shall not conflict with any statute to
which any of the Debtors is subject;

The execution, delivery and performance of this Agreement and the transactions
contemplated hereby have been duly and validly authorized by all requisite corporate
action on the part of the Debtors; :

(d)

(e)
@

.
nanation
IIJHVLIU1157

e d ,....d_&!-.

The exccution, delivery and performance of ~this Agreemeit and—tnc—ira
contemplated hereby does not and will not affect the liability of any of the Guarantors
under their respective guarantees of the Indebtedness of Borrower to ATB;

This Agreement has been duly executed and delivered by each of the Debtors; and

This Agreement constitutes a legal, valid and binding obligation of each of the Debtors,
enforceable in accordance with its terms.

3.2 Acknowledgements of Debtors

The Debtors jointly and severally acknowledge to the Lender that:

(a)

(b)

(c)

()

(e

)

(2)

The facts as set out in the recitals to this Agreement are true and accurate in all respects
and the same are expressly incorporated into and form part of this Agreement;

the Commitment Letter and all covenants, terms and provisions thereof shail be and
continue to be in full force and effect and the Commitment Letter is hereby ratified and
confirmed and shall from and after the date hereof continue in full force and effect.

the Borrower is in default of material covenants made to the Lender under the
Commilment Letter;

the Lender is entitled to make demands of the Borrower for repayment of the
Indebtedness;

all of the Security, and all covenants, terms and provisions therein, shall be and shall
continue to be in full force and effect and all of the Security is hereby ratified and
confirmed and shall from and after the date hereof continue in full force and effect;

the Security has not been discharged, varied, waived or altered and each of the documents
comprising the Security is binding upon each Debtor party thereto, and is enforceable
against such Debtor in accordance with the terms thereof;

ATB has not made any promises, other than the covenants and agreements specifically
contained herein, and has taken any action or omitted to take any action, that would
constitute a waiver or estoppel of ATB's rights to enforce the applicable Security or
pursue its remedies in respect of the Commitment Letter;

279830.00045/921921154
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as of the date hereof and continuing until the Maturity Date and thereafter until the
termination of the tolling arrangement hereof in the manner provided for at Section 3.2(i),
and whether or not demand for payment or a notice of intention to enforce Security has
been delivered by the Lender, the Lender, the Borrower and all Guarantors hereby agrec
to toll and suspend the running of the applicable statutes of limitations, laches or other
doctrines related 1o the passage of time in relation to the Indebtedness, the Security, and
any entitlement arising from the Indebtedness or the Security and any other matters, and
each of the parties confirm that this Agreement is intended to be an agreement to suspend

~__or extend the limitation period, provided by Section 3 of thé Limitations Acts, 2000

(Alberta) in accordance with the provisions of Section 7 and Section 9 of the Limitations
Acts, 2000 (Alberta) and any contractual time limitation on the commencement of
proceedings, any claims or defences based upon such application statute of limitation,
contractual limitation, or any time related doctrine including waiver, estoppel or laches;

and

the tolling provisions in this Agreement will terminate upon either the Debtors or the
Lender providing the other with 60 days written notice of an intention to terminate the
tolling provisions hereof, and upon the expiry of such 60 day notice, and any time
provided for under the statutes of limitations, laches or any other doctrine related to the
passage of time in relation to the Indebtedness, the Security or any entitlements arising
from the Indebtedness or the Security and any other related matter, will recommence
running as a of the effective date of such notice, and for greater certainty the time during
which the limitation period is suspended pursuant to the tolling provisions of this
Agreement shall not be included in the computation of any limitation period.

ARTICLE 4
ATB'S CONDITIONS

Caonditions in Favour of ATB

The obligation of ATB forebear on any realization of the Security is subject to the satisfaction of
the following conditions:

(&

(b)

(c)

(4

Subject to Seciton 2.2(ii) hereof, the Debtors shall continve to make all other required
payments of the Indebtedness pursuant to the Commitment Letter and hereunder;

the Borrower shall have complied with each of the matters pursuant to Sections 2.2 and
5.1;

all representations and warranties of the Debtors contained herein shall be true in all
material respects at and as of the Closing Date and the Debtors shall have performed and
satisfied all covenants and agreements required hereby to be performed and satisfied by
the Debtors; and

the Debtors shall have obtained all Governmental Approvals or Requirements necessary
for the Closing.
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The foregoing conditions shall be for the sole benefit of ATB and may, without prejudice to any of the
rights of ATB hereunder, be waived by ATB, in writing, in whole or in part, at any time. In case any of
such conditions shall not be complied with, or waived by ATB, at or after the Closing Date, ATB wmay
rescind or terininate this Agreement by written notice to the Debtors.

ARTICLE 5
CLOSING DOCUMENTS; COVENANTS OF DEBTORS

51 Closing Decuments

On or before the Closing Date, the Debtors shall have delivered to ATB the following Closing
Documents, each in a form or forms satisfactory to ATB;

(2)
(b)

(©
(d)

(e)

&)

(8) .
(h)
(i)

)

this Agreement, duly executed by the Debtors;

an executed mortgage amending agreement to increase the principal amount of the
Mortgage to $30,000,000 (the "MLAA") with respect to the Project Lands;

a fully executed subordination and standstill agreement among 1367803, the Borrower
and ATB with respect to the 1367803 Obligations;

a fully executed subordination and standstill agreement among M. Holmes Holdings
Limited, the Borrower and ATB with respect to the MHHL Obligations;

evidence of discharge of Land Tiles instrument no, 161 167 412 or have Douglas V.
Allison Professional Corporation enter into a subordination and standstill agreement with
ATB, in form and substance satisfactory to ATB;

certified copies of title for the Project Lands registered in the name of the Borrower,
evidencing registration of the caveat with respect to the MAA, subject only to the
Permitted Encumbrances (as defined in the Mortgage},

evidence of insurance in accordance with section 11(g) of the Commitment Letter;
tax certificates evidencing all property taxes paid in full for the Project Lands;

all requisite supporting corporate authorizations from each of the Debtors regarding the
authorization, execution and delivery of this Agreement; and

a legal opinion from counsel for the Debtors regarding the transactions contemplated by
this Agreement.

52 Covenants of the Debtors

(a)

Subject to Section 2.2 of this Agreement, the Debtors, jointly and severally, shall comply
with the provisions of the Commitment Letter, including all reporting requirements
pursuant to the Commitment Leiter.
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(b) The Debtors hereby irrevocably and unconditionally release and forever discharge the
Lender and it's officers, directors, employees, agents, advisors, consuitants, successors
and assigns of and from any and all manners of action, causes of action, suits, debts,
liabilities, costs, claims, accountings and demands, both in law and in equity which each
may now or hereafter have or might otherwise be entitled to make, purswant to, arising
from or in connection with the Commitment Letter between the Lender and the Borrower,
the Security or this Agreement, including, without limitation, in connection with the
enforcement by the Lender of its rights and remedies against the Collateral. This is in

(c) The Debtors, jointly and severally, covenant and agree that each will not, without the
prior written consent of the Lender, make any filing or seek any protection (including a
stay of proceedings) pursuant to the Bankruptcy and Insolvency Act (Canada), the
Companies Creditors' Arrangement Act (Canada), or otherwise at Jaw or in equity, that
would in any way affect the rights or security of the Lender under this Agreement, the
Commitment Letter or the Security.

5.3 Further Assurances

The parties shall, at any time and from time to time subsequent to Closing, execute any and all
further instruments or assurances as may be necessary or desirable to give effect to the transactions

contemplated by this Agreement.

ARTICLE 6
EVENTS OF DEFAULT

6.1 Events of Default

Each of the following events shall be an Event of Default:

{a) Subject to Section 2.2(ii) hereof, the Debtors shall fail to pay any principal (inciuding,
without limitation, mandatory prepayments of principal) of, or interest on, any
Indebtedness, any fee, any other amount due hereunder when the same becomes due and
payable; or

(b) any representation or warranty made or deemed made by any Debtor (or any of its
officers) in connection with this Agreement, shall prove to have been incorrect in any
material respect when made or deemed made; or

(© the Debtors shall fail to perform or observe any term, covenant or agreement contained in
this Agreement; or

(d) any Debtor shall generally not pay its debts as such debts 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 proceeding shall be instituted by or against any Debtor
seeking to adjudicate it a 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 bankruptey, insolvency, arrangement, or reorganization or
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relief of debtors, or seeking the entry of an order for relief or the appointment of a
custodian, receiver, receiver manager, agent, trustee or other similar official for it or for
any substantial part of its property and, in the case of any such proceedings instituted
agajnst any Debtor (but not instituted by it), either such proceedings shall remain
undismissed or unstayed for a period of 10 days or any of the actions sought in such
proceedings shall occur; or any Debtor shall take any corporate action to authorize any of
the actions set forth above in this subsection (d); or

. _ .(e) __any judgment or order for the payment of money in excess of §10,000.00 net of any

amount that an insurance company has admitted covcrage therefor shall be rendered
against any Debtor remains unpaid and either (i) enforcement proceedings shall have
been commnenced by any creditor upon such judgment or order, or (ii) there shall be any
period of 10 consecutive days during which a stay of enforcement of such judgment or
order, by reason of a pending appeal or otherwise, shall not be in effect; or

(43 there shall occur any default, or event which, but for the requirement that notice be given
or time elapse or both, would be a default, under the Security; or

(2) there shall occur a material adverse change in the financial condition of any Debtor or an
event which would have a material adverse effect on any Debtor, including, without
limitation, any termination, or threat to terminate, the business operations of any Debtor.

6.2 Remecdies

Upon the occurrence of an Event of Default, ATB shall be immediately entitied to realize on the
Security held by ATB regarding the Indebtedness, ‘The Debtors hereby waive any requirement for
demands to be made, and waive any otherwise applicable time periods under the Bankruprey and
Insolvency Act (Canada) and the Personal Property Security Act (Alberta) with respect to the Security and
the Indebtedness. In the event any realization on the Security becomes permitted hereunder, each of the
Debtors, jointly and severally, agrees to cooperate, without opposition, in all commercially reasonable
respects with ATB or any agent, receiver, trustee or other party who is appointed by ATB or a court of
competent jurisdiction to realize upon the Collateral.

6.3 Powers of Attorney

The Debtors hereby irrevocably constitute and appoint ATB and each of its officers holding
office from time to time as the true and lawful attorney of the Debtors with power of substitution in the
name of the Debtors to do any and all such acts and things or execute and deliver all such agreements,
documents and instruments as ATB, in its sole discretion, considers necessary or desirable to carry out the
provisions and purposes of this Agreement or to exercise any of its rights and remedies hereunder, and to
do all acts or things necessary to realize or collect the proceeds, and the Debtors hereby ratify and agree {o
ratify all acts of any such attorney taken or done in accordance with this paragraph. This power of
altorney, being a power coupled with an interest, shall not be revoked or terminated by any act or thing
other than the termination of this Agreement. The Debtors hereby release ATB from any claims, causes
of action and demands at any time arising out of or with respect to any actions taken or omitted to be
taken by ATB, under such powers of attomney other than actions taken or omitted to be taken through the
gross negligence or wilful misconduct of ATB.
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ARTICLE 7
RELEASE
71 Release
(a) Each Debtor hereby releases, remiscs, acquits and forever discharges ATB and their

respective employees, agents, representatives, consultants, counsel, fiduciaries, servants, officers,
directors, partners, predecessors, successors and assigns, subsidiary corporations, parent corporations, and
related corporate divisions and the successors and assigns of each of the foregoing (all of the foregoing

hereinafter called the "Released Parties"), from any and all actions and causes of actiomn, judgments;
executions, suits, debts, claims, demands, Habilities, obligations, damages and expenses of any and every
character, known or unknown, direct or indirect, at law or in equity, of whatsoever kind or nature,
whether heretofore or hereafter arising, for or because of any manner or things done, omitted or suffered
to be done by any of the Released Parties prior to and including the date of execution hereof, and in any
way directly or indirectly arising out of or in any way connected to this Agreement, the Commitment
Letter and the Security (collectively, the "Released Matters"). Each Debtor acknowledges that the
agreements in this paragraph are intended to be in full satisfaction of all or any alleged injuries or
damages arising in connection with the Released Matters. Each Debtor represents and warrants to ATB
that it has not purported to transfer, assign or otherwise convey any of its right, title or interest in any
Released Matter to any other person and that the foregoing constitutes a full and complete release of all
Released Matters,

{b) Each Debtor hereby agrees that it shall be obligated to indemnify and hold the Released
Parties harmless with respect to any and all liabilities, obligations, losses, penalties, actions, judgments,
suits, costs, expenses or disbursements of any kind or nature whatsoever incurred by the Released Parties,
or any of them, whether direct, indirect or consequential, as a result of or arising from or relating to any
proceeding by, or on behalf of any Person, including, without limitation, the respective officers, directors,
agents, trustees, creditors, partners or shareholders of each Debtor or any of its respective subsidiaries,
whether threatened or initiated, in respect of any claim for legal or equitable remedy under any statue,
regulation or common law principle arising from or in connection with the negotiation, preparation,
exccution, delivery, performance, administration and enforcement of the Commitment Letter, the
Security, this Agreement or any other document executed and/or delivered in connection herewith or
therewith; provided, that each of the Debtors shall have no obligation to indemnify or hold harmless any
Released Party hereunder with respect to liabilities to the extent they result from the gross negligence or
wilful misconduct of that Released Party as finally determined by a court of competent jurisdiction, If
and to the extent that the foregoing undertaking may be unenforceable for any reason, each Debtor agrees
to make the maximum contribution to the payment and satisfaction thereof which is permissible under
applicable law. The foregoing indemnity shall survive the termination of this Agreement, the
Commitment Letter, the Security and the payment in full of the Indebtedness owed by the Debtors to the
ATB.

(c) Each Debtor, on behalf of itself and its successors, assigns, and other legal
representatives, hereby absolutely, unconditionally and irrevocably, covenants and agrees with and in
favour of each Released Parfy and it will not sue (at law, in equity, in any regulatory proceeding or
otherwise) any Released Party on the basis of any Released Matter. If each Debtor or any of its or his
successors, assigns or other legal representatives violates the foregoing covenant, such Debtor, each for
itself and its successors, assigns and legal representatives, agrees to pay, in addition {o such other
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damages as any Released Party may sustain as a result of such violation, all reasonable attorneys' fees and
costs incurred by any Released Party as a result of such violation.

ARTICLE 8
CONFIDENTIALITY

8.1 Confidentiality

Each party accepts and agrees, one with the other, that this Agreement and any information

provided or delivered_hercunder shall_be strictly_confidential and shall not be disclosed without the prior
written consent of each of parties hereto, which consent may be arbitrarily withheld, excepting that such
obligation shall not apply to such documents or information:

(a) of a party where that party or those parties consent(s) in writing to its disclosure;
(b) in the public domain through no wrongful act of the party disclosing;

{c) received from a third party without restriction on further disclosure and without breach of
this Agreement;

{d) to the extent required to be disclosed to a stock exchange under the rules and regulations
of that stock exchange; or

(e) to the extent required by law or to be disclosed by order or direction of a court, board,
commission or other tribunal of competent jurisdiction,

8.2 Survival

If Closing does not occur for any reason whatsoever, then, notwithstanding termination of this
Agreement, the provisions set forth in this Article 7 shall continue to apply to the Debtors for three years
from the date of such termination but shall cease to apply to ATB. Notwithstanding the foregoing, the
Debtors shall not disclose any information relative to the transactions contemplated by this Agreement to
any Person or as may be required or necessary (in the Debtor's opinion, acting reasonably) in any court
proceedings, or unless the Debtors are required to meke such disclosure by law.

ARTICLE 9
NOTICES

9.1 Delivery of Documents and Netices

All notices, requests, demands and other communications provided for hereunder shall, unless
otherwise stated herein, be in writing. All documents, notices, requests, demands and other
communications hereunder shall be mailed, sent or delivered to ATB and the Debtors at their addresses
listed below. Such documents, notices, requests, demands or other communications may be furnished by
way of personal delivery, telecopier or registered mail, postage prepaid, return receipt requested to:

ATB Financial at:

Suite 600, West Tower,
Eight Avenue Place, 585 8™ Avenue SW
Calgary, Alberta T2P 1G]
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Attention: Zaib Gillani
Telecopier No.: (403) 428 A1 %7
With a required copy to:

Fasken Martineau DuMoulin LLP
350 — 7" Avenue S.W, Suite 3400
Calgary, Alberta T2P 3IN9

Attention: Scott Sangster
Telecopier No.: (403) 261-5351]

the Debtors at®
Alberta Foothills Ltd.

3505 - 18" Street SW
Calgary, Alberta T2T 4T9

Attention: Allan Mar and Drew Atkins
Telecopier No.:
Email: and

or at such other address, or telecopier number (including answerback), as the parties shall designate from
time to time in a written notice to the other party hereto.

All such documents, notices, requests, demands or other communications, as the case may be
shall be effective:

(a) upon delivery, if given by personal delivery;

(b) when sent, if given by telecopy and sent on a Business Day and, if not sent on a Business
Day, on the next succeeding Business Day;

(c) upon receipt by the addressee, if given by registered mail.

ARTICLE 19
MISCELLANEQOUS PROVISIONS

10.1 No Amendment or Waiver

Notwithstanding any other provisions of this Agreement, no amendment or waiver of any
provisions of this Agreement, nor consent to any departure by the Debtors therefrom, shall in any event
be cffective unless the same shall be in writing and signed by the parties, and then such amendment,
waiver or consent shall be effective only in the specific instance and for the specific purposes for which

given.
10.2  Fees and Expenses

All fees and expenses (including legal fees and disbursements) incurred by ATB and the Debtors
in the negotiation and preparation of this Agreement and in concluding the transactions contemplated
herein shall be paid by the Debtors.

AR
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10.3  Severability of Provisions

Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall, as
to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without
invalidating the remaining provisions hereof or affecting the validity or enforceability of such provision in
any other jurisdiction.

10.4  Ambiguity under this Agreement

This Agreement and all other agreements and documents executed and/or delivéred in connection

of this Agreement or any such other agreements and documents nor any alleged ambiguity therein shall be
interpreted or resolved against any party on the ground that such party or its counsel drafted this
Agreement or such other agreements and documents, or based on any other rule of strict construction.
Each of the parties hereto represents and declares that such party has carefully read this Agreement and
all other agreements and documents executed in connection therewith, and that such party knows the
contents thereof and signs the same freely and voluntarily. The parties hereto acknowledge that they have
been represented by legal counse] of their own choosing in negotiations for and preparation of this
Agreement and gll other agreements and documents executed in connection herewith and that each of
them has read the same and had their contents fully explained by such counsel and is fully aware of their
contents and legal effect. If any matter is left to the decision, right, requirement, request, determination,
judgment, opinion, approval, consent, waiver, satisfaction, acceptance, agreement, option or discretion of
ATB or its employees, counsel, or agents in the Commitment Letter or any Security, such action shall be
deemed to be exercisable by ATB or such other Person in its sole and absolute discretion and according to
standards established in its sole and absolute discretion. Without limiting the generality of the foregoing,
"option” and "discretion" shall be implied by the use of the words "if" and "may."

10.5  Effectiveness of the Commitment Letter and the Security

Except as expressty set forth herein, the execution, delivery and effectiveness of this Agreement
shall not directly or indirectly (i) create any obligation to make any further extensions of credit or to
continue to defer any enforcement action after the occurrence of any Event of Default (ii) constitute a
consent or waiver of any past, present or future violations of any provisions of the Commitment Letter or
the Security, as the case may be, (iii) amend, modify or operate as a waiver of any provision of the
Commitment Letter or the Security, as the case may be, or any right, power or remedy of ATB,
(iv) constitute a consent to any merger or other transaction or to any sale, restructuring or refinancing
transaction (v) constitute a course of dealing or other basis for altering the Commitment Letter or the
Security, as the case may be, or any other contract or instrument. Except as expressly set forth herein,
ATB reserves all of its respective rights, powers and remedies under the Commitment Letter, the Security
and applicable law. All of the provisions of the Commitment Letter and the Security including, without
limitation, the time of the essence provisions, are hereby reiterated, and if ever waived, are hereby
reinstated. ‘
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10.6 No Waiver of Event of Default

ATRB has not waived, and is not by this Agreement waiving, and has no intention of waiving
(regardless of any delay in exercising such rights and remedies), any Event of Default which may be
continuing on the date hereof or any Event of Default which may occur after the date hereof, and ATB
has not agreed to forbear with respect to any of its rights or remedies concerning any Events of Default,
which may have occurred or are continuing as of the date hereof, or which may occur after the date
hereof.

10.7 No Limit o ATB's Rights under the Commitment Letter and the Security

Each Debtor agrees and acknowledges that ATB's agreement to forbear from exercising certain of
their default-related rights and remedies with respect to the Default Event unti] the Maturity Date does not
in any manner whatsoever limit ATB's right to insist upon strict compliance by each Debtor with the
Comumitment Letter or the Security, except as expressly set forth herein.

10.8 No Novation

This Agreement shall not be deemed or construed to be a satisfaction, reinstatement, novation or
release of the Commitment Letter or the Security, as the case may be.

10.2 Entire Agreement

This Agreement states and comprises the entire agreement among the parties relative to the
matters referred to herein. The parties acknowledge that there is no representation, warranty or collateral
agreement relating to the matters referred to herein except as expressly set forth herein.

10.10 Enurement

This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their
respective successors, receivers, receiver-managers, trustees and permitted assigns.

10.11 Counterpart Telecopier; Electronic Execution

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
taken together shall constitute one and the same agreement and the execution and delivery of counterparts
of this Agreement by telecopier or other electronic means (including PDF format) by any party shall be
binding upon the parties hereto.

[signature page fo follow]
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IN WITNESS WHEREOF the parties hereto have caused this Agreement to be executed the day
and year first above written.

ALBERTA FOOTHILLS PROPERTIES

LTD. )
Per: M’ N ;ﬁa—\
S

Name;
Title:

1367803 ALBERTA LTD. o/a HOMES
COMMUNJTIES

Y/ —

Narfie: !
Title:

ATB FINANCIAL

Per: éM/M -

Name: Dawn Walby
Title: Turnaround Group
Restructuring Consultant

Per: @‘}-‘ i

Name: w2aid Gallissdh
Title:

%/l/\/ i

Préw Klkf ns !
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THE GUARANTEES ACKNOWLEDGMENT ACT (ALBERTA)
I HEREBY CERTIFY THAT:
I Drew Atkins of the City of Calgary in the Province of Alberta, the guarantor in the guarantee

(Forbearance Agreement), appeared in person before me and acknowledged that he had executed
the guarantee (Forbearance Agreement),

2

I satisfied mysell by examination of him that he is aware ol the contents of the guaraniee
(!‘mbaaranux\gl eement) dl'ld understands it.

O /L\ 1.50[/\ . Barrister and Solicitor at the ( |
Q*_%M_ﬁ/_' in kha(Lrévnu.c of Alberta, this “ day of _/Mav vln . 2018,

o

/ //ﬂ' /(ﬁoﬂrﬂAsv ALLISON

Barristar & Solcilor
A Notary Public in and
for the Province ol Alberta

STATEMENT OF GUARANTOR

I am the Person named in this certificate.

)~

Gué’f*mfnr.[/f)rewv Atkins

279839.00045/92192115.4
82238174_1-PDF
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THIS IS EXHIBIT “Q™
Referred to in the Affidavit of
John Sullivan,

Sworn before me this ?F

day of May, 2021

L’“\/’%

A COMMISSIONER/NOTARY FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

Luc Rollingson
Student-at-Law
3400, 350 - 7th Avenue SW
Calgary, Alberta T2P 3N9
Ph: (403) 261-9426



Fasken Martineau DuMoulin LLP 350 7th Avenue SW, Suite 3400 T +1403 261 5350

Barristers and Solicitors Calgary, Alberta T2P 3N9 +1 877 336 5350
Patent and Trade-mark Agents Canada : F +1 403 261 5351
fasken.com

Travis P. Lysak

December 21,2018 Direct +1 403 261 5501

File No.: 279839.00045/20066 tlysak@fasken.com

, VIA Email: tczech@milesdavison.com

Miles Davison LL.P

900, 517 — 10th Avenue S.W.
Calgary, Alberta T2R 0A8
Attention: Terry Czechowskyj

Dear Sir;

Re:  ATB Financial (“ATB”) v Alberta Foothills Properties Ltd. (“AFPL*), 1367803
Alberta Ltd. O/A Holmes Communities (“136 L.td”), and Drew Atkins

Further to the recent discussions between ATB and AFPL, the following Letter Agreement
contains the agreement between ATB and AFPL, 136 Ltd., and Mr. Atkins (collectively, the
“Debtor Group”) with respect to ATB’s continued forbearance from enforcing its rights against
the Debtor Group, which forbearance was first documented by a Forbearance Agreement dated
March 16, 2018 between ATB and the Debtor Group (the “Forbearance Agreement”),

.All capitalized terms not defined herein shall take the meaning ascribed to them in the
Forbearance Agreement.

ATB hereby agrees to perform its commitments set out herein, and to forbear from taking steps
to recover the Indebtedness and enforce the Security, including issuing demands and Notice to
Enforce Security under section 244 of the Bankruptcy and Insolvency Act (“BIA”) until April 15,
2019 or such further period as mutually agreed upon between the parties hereto (the
“Forbearance Period”) on the terms and conditions set out herein.

Funding During Forbearance Period

During the Forbearance Period, funding of AFPL’s business (the “Business”) shall be provided
jointly by ATE and M. Holmes Holdings Limited (“Holmes Holdings”) in the amounts (the
“Funding Obligations™) set out in the Cash Flow Summary attached hereto as Schedule “A”
(the “Cash Flow”), but subject to the adjustments discussed below.

The Funding Obligations to be made by Holmes Holdings must be made:

(a) on the dates set out in the Cash Flow; and

N



(b) by way of deposits into an account held by AFPL at ATB.

The Funding Obligations to be made by ATB shall be paid upon presentation to it by AFPL of an
invoice respecting such Funding Obligation and written confirmation that the work associated
with such Funding Obligation has been completed.

Upon execution of this Letter Agreement, ATB shall be entitled to charge a fee in the amount of
$10,000 with respect to its agreement to provide its portion of the Funding Obligations. Such fee _
shall be immediately added to the Indebtedness and be secured by any security granted by the

Debtor Group, including the Security. Inferest on any Funding Obligations advanced by ATB

shall be charged at a rate equal to ATB’s Prime Rate plus §%.

Adjustments

To the extent that AFPT. realizes a positive cash flow variance at the end of each month with
respect to any Funding Obligation whose payment is the responsibility of Holmes Holdings,
ATB shall be at liberty to sweep such funds from AFPL’s account and apply them as a
permanent reduction of the Indebtedness.

To the extent that AFPL realizes a negative cash flow variance at the end of each month with
respect to any Funding Obligation whose payment is the responsibility of Holmes Holdings,
Hoimes Holdings shall be obligated to pay AFPL an amount equal to such negative cash flow
variance.

To the extent any Funding Obligation to be paid by ATB is greater than the amount indicated in
the Cash Flow, ATB shall not be responsible for paying any of the increased amount.

Milestones

~ AFPL shall meet the following milestones (the “Milestones™) as follows:

Milestone
Milestone Completion
Deadline

Completion of the Phase 1 Tentative Plan with respect to the development | January 17,2019
generally known as Wind Walk Phase 1 (“Wind Walk Phase 1)

Presentation of the Phase 1 Tentative Plan to the Municipal Planning Commercially
Committee of the Town of Okotoks (the “MPC’) and obtaining approval reasonable efforts
of the Phase 1 Tentative Plan from the MPC. by January 17,

. 2019




Completion of the first draft of the Wind Walk Phase 1 Detailed Design by | February 15, 2019
Jubilee Engineering

Submission of the final version of the Wind Walk Phase I Detailed Design | April 1, 2019
by Jubilee Engineering to MPC.

Defanit

It will be a default under this Letter Agreement (a “Default”) if:

()

(b)

(c)

Holmes Holdings or ATB fails to make any of its Funding Obligations payments
as required herein;

AFPL fails to achieve any of the Milestones by the deadlines set out herein unless
such default was caused beyond the control of AFPL. If a default has occurred by
AFPL, AFPL shall have 10 days to cure any default; or

any party hereto fails to perform its obligations under this Letter Agreement.

Consequences of Default

In the event a Default occurs:

(a)
(b)

(c)

(d)

(e)

the Forbearance Period shall be immediately terminated;

interest on any Funding Obligations advanced by ATB shall be charged at a rate
equal to ATB’s Prime Rate plus 11%;

ATB shall have no further obligation to make any further payments with respect
to the Funding Obligations;

ATB shall be liberty to take whatever steps it deems necessary to recover the
Indebtedness and enforce any security it holds, including the Security; and

AFPL shall be at liberty to bring an application for protection under the
Companies’ Creditors Arrangement Act (the “CCAA”) on 15 days’ notice to
ATB, or earlier provided AFPL consents to early enforcement under section 244
of the BIA.



Debtor in Possession Financing ROFR

If at any time during or after the Forbearance Period AFPL obtains a commitment, term sheet or
similar document from any lender to provide debtor in possession financing to it for the purposes
of making an application for protection under the CCAA (a “Third Party Commitment”),
AFPL agrees that, prior to executing such Third Party Commitment, it will provide ATB with a
reasonable opportunity to advance debtor in possession financing to AFPL on similar terms to
those in the Third Party Commitment (the “ROFR”). -

AFPL will not execute any Third Party Commitments without first giving ATB a reasonable

opportunity to exercise the ROFR.

This section of the Letter Agreement shall survive the termination or expiration of this Letter
Agreement.

Reporting

AFPL will provide ATB on the first business day of each week during the Forbearance Period
with the following:

(a) a comparison of the previous week’s actual cash flows versus those set out in the
Cash Flow;

(b) an update regarding any progress imade with respect to any Milestone;

(c) a report with respect to AFPL’s Business during the prior week including, but not
limited to:

1) communications with the MPC with respect to the approval of Wind Walk
Phase 1;

(ii)  any progress made with respect to obtaining the approval of Wind Walk
Phase 1;

(iii) any progress made with respect to the negotiation and execution of a
Subdivision Services Agreement, Déveloper Contribution Agreement, and
a Transportation Agreement with the Town of Okotoks;

(iv)  progress with respect to the preparation by Jubilee Engineering of the
Wind Walk Phase 1 Detailed Design;

(v)  progress with respect to negotiations with, and payments to, Alberta
Environment and Parks Wetland Migration;



{

(vi)  progress with respect to the negotiation and execution of a Underground
Electrical Distribution Services Agreement with Fortis Alberta; and

(vii) progress with respect to the negotiation of agreements related to the
Sanitary Line Tie In. ‘

(d) a report with respect to any reasonable inquiry made by ATB during the previous
week.

- Monitoring

ATB shall, at its sole discretion, be at liberty to appoint a third party monitor except Lamont
Land to monitor and report on the Business including, but not limited to, AFPL’s performmance of
its obligations under this Agreement and the payment of the Funding Obligations.

AFPL agrees that the costs related to the appointment of any monitor shall be paid by ATB and
the amount of such payments shall be added to the Indebtedness and secured by any security
granted by the Debtor Group to ATB, including the Security.

Acknowledgment

ATB shall not be obligated to pay any of its portion of the Funding Obligations until the Debtor
Group has provided it with a written acknowledgement, in a form agreeable to ATB, executed by
Holmes Holdings that any Funding Obligations advanced by ATB shall be repaid in priority to
any amounts now or hereafter owing to Holmes Holdings.

Yours truly,
FASKEN MARTINEAU DuMOULIN LLP

W—'—'/’_'FF

W+ Travis P. Lysak

TLAnt

The foregoing Letter Agreement is hereby agreed to this ic \ day of December, 2018 by:

ALBERTA FOOTHILLS PROPERTIES
LTD.

-

Per:




Signature of Drew Atkins

Witnesg.d/? /)

%

TERRY L. CZECHOWSKYJ

R N

1367803 ALBERTA LTD. o/a HOMES
COMMUNITIES

VI

er: e armva
Title:

/2/1/\/#&

DREW ATKINY |
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Cash Flow Summary

1367802 Alberta Limited
Consolidated 12-Wesk Cash Flow Forgeast
January S to March 28,2019, ’
Cweek1 . Week2 . Week3  Weekd . . WeekS Week6 .  Week7 - . WeekE - Weekd . Week10 . Weekll.  Week12 Total
Week Ending [1/03/2019 - 18/01f2019.- 25/01/2019 - 01/02/2D19  Q8/02/2019 ' 15/02/2019  22/02/2019  01/03/2018. . 08/03/2019  1S/03/2015 22/03/2019 29/03f2019
[CAD 5000s)

Operating Recelpts

Deposits on Leit Sales s -8 - % -8 -8 -5 - % -8 - 8 - % - 5 - 3 -8 -

Proceeds from Lot Sale Closings $ - -8 -8 - 8 - 5 - & - 5 - 5 - 3 | - S - 5 - % -
Total Operaling Receipts $ -3 - S - 8 - 8 - % - 3 -5 - % - % 1 - s -5 - % -

i

Totat Operating Disbursements s 15 15 i$ 18 T s 15 15 - 18 ‘ 15 15 1 s 16
Land Development $ w7 § 91 3 8§ 148 § 8 5 I & s 143 5 85 | 85 8 s 78 % 728
Net Change n Cash from Operations 5 {208) S 93) § {9) § [149) & 9 3 e 5) § 149} § [ I 9 S @ § {79) $ {745)
Restruciuring Fees $ 0 5 1 3 e s 1 s w s 0 S w0 § 0 3§ 10 % | 10 % 10 % 0 % 120
Advances from ATB, Holmes

Advances $ 219§ 104 S 20 % 160 % S 20§ W % 160 § b7 20 % 2 & 90 $ 873

Fees & Interest 3 -8 -8 -8 - s - s -8 - s - s - s -8 -8 -8 .
Total Net Change in Cash $ 13 14 i3 15 13 13 [ 13 1s | 14 1% 18 8
Opening Available Cash $. - - s 18 1% 28 25 354 38 13 L 5 % 6 % 6
Total Net Change in Cash Flow $ 18 18 13 15 15 18 18 18 1 13 1 1
,Enéinz.lvailahleCash H 146 1 $ 2 $ 28 3 5 3 3 4 3 [ 5 8 | 6 % 6 % 7

CONFIDENTIAL Schedule & {2) xIst : Page 10f5



1367803 Alberta Umited
Consolidated 12-Week Cash Flow Farecast
Jamuary 5 to March 29, 2019

can)- -

Operating Disbursements
Office Admin
Accaunting
Office Supplies
Banking Charges
Total Dperating Disbursements

Oiffice Admin

Rate per hour
Hours per week

Acesunting

Rate per haur
Hours per week

Banking Charges
Bank Fees
Operating Assumptions
Office Admin
Accounting

Office Supplies
Banking Charges

CONFIDENTEAL

Week 1

g 11/01/2019

S 400
$ 500
$ ;.50
$ 100
5 1,450
5 40

‘10
$ . s0

15
§ ©100

[T 3T AT ST

Week 2
18/0142019

400
200

o0

100

1,450

Week3
25/01/2019
3 400
3 900
5.7 . 50°
5 100
$ 1,450

w3 N o

Week 4

01/02/2019

400

100

5 1,450

500
S0

Cash Flow - Operating

Week 5
08/02/2019
s 4
$ 900
S SO
s 100
S 1,450

Week &
15/02/2019
% 100
$ 900
$ . 50
S 100
5 1,450

Week 7
22/02/2019
$ 400
13 00
5 .50 -
5 100
5 1,450

Weaek 8
©1/03/2019
s 400
H 900
H - 50
$ 100
$ 1,450

Week 9

08/03/2015

in in 1» 0

400
300

50

1o

1,450

- Existing admin support, contracted haurly directly by 1367203 Alberta Ltd., based on existing contractor rate and historical bitlings.

- xlsting accounting support. contracted hourly directly by 1367803 Alberta 1td., based on contract signed with contractor effective September 20, 2018,

- Estimate provided by Office Admin contractor, based on historical.
~ Estimating cost For current operating accounts weehkly total fees, based on histarieal.

Schedule A {2].xsx

Week 10

i
15/03/2019

VE S W N

400

Week 11

22/03f2019

w nn N

400
900

50 -

100

1,450

Week 12
25/03/2019

400
900
-1
100

LV AV R L TN

H 1,450

Tatal

4,800
10,800
600

16,200

Page 20f5



1367803 Alberta Limited
Censclidated 12-Week Cash Flow Forecast
January 5to March 29, 201%

Week 1
Week Ending  11/01/7619
{CAD 5000's)

Land Development

Management Cansultant H 8.0
Utifity Line Relocation - Altalink $ 1375
Plan [ otting & Survey -Tronnes G eommatic $ 530 -
Engineering - Jubilee Engineering 4 -
Roundabout Design - Bunt Engineering  § 85
Fortis Distribustion Review s -
AEP Payment - -
Total Land Development $ 207.0

and Development Assumptions

Management Consultant
Utility Line Relocation - Altalink

Enginearing - Jubilee Engi 4
Roundabout Design - Bunt Engineering
Fortis Distribution Review

Week 2
18/01/2015
$ - 8o
s . s
s -
S -
¥ -
H 350
$ £8.6
$ 916

Waek3

25/01/2013

WA AR 0 0

8.0

Week 4

01/02/2019

142.0

-Rverage weekly expense for Managemant Cansultant,
August 9, 2018 Jetter agreement hetween Altalink and AFPL, approved by AUC (file #2355E) , for AFPL portian of casts for Altalink 13L transmission line rebuild / developer requested relocation around Wind
Plan Lotting & Survey -Trannes Geomatic JLot survey contractor due paymentfor lot survey plans for phase 1, based on quate fram vendor.

Engil ing contactor due payment for engineering for phase 1, based on quate from vendor.

Engineering contractor engaged to design Tewn-requested roundabout for phase 1, now due payment before release of wark, based an invalee ftom vendar.

Fartis review of electrical distribution design, based an invaice from vendar.

Cash Flow - Land Cevelopment

08/02/201%

RY R T TR LR T AT

Week 5

)
PP TR PV IT )

Week 6
15/02/2019

Waek 7

22/02/2018

LT T ST R LR

2.0

Week 8

01/03/2019

A 4 et in

@

148.0

Week 9

08/03/2019

|
15/03/2019

WU VA

Week 10

Alberta Environment & Parks - Wetlands J- Payrnent to AEP for approval of Wind Walk works affecting existing water bodies, based on AEP permit R003882892-00-00, granked August 2, 2018,

"Items'to be funted by ATB Advantein G § 495.1

CONFIDENTIAL

Schedule A {2) ssx

Week 11

22/03/2013

gt 8

Week 12

29/03/2019

WA A WS,

78,0

1 W vk

i

Total

26.0
137.5
53.0
350.0
a5
35.0
486

728.6

Page3of 5



Cash Flow - Legal

1367803 Alberta Limited
Consolidated 12-Week Cash FHow Forecast
January 5 to March 29, 2019
Week 1 Week 2 Week 3 Week 4 Week s Week & Week?7 Waeek 8 Week 9 wgl:k 10 Week 11 Week 12 Total
Week Ending  11/01/2019 18/01/2019 25/01/2019  01/02/2019  08f62/101% 15/02/2019  22/02f2015  01/03/2019  0B/03/2019 15/03/2019  22/03/2019 29/03/2019
{CAD 5000'5)
Restructuring Fees |
Counsel - Applicants $ - 100 57 108 5 - 1008 - e 100 5 iod § . 00 5 . 100 5° 100 § 100 & ° 100 $ w0 $ 1200
Total Restructuring Fees 5 100 § 100 $ 108 § 100 § 100 § w0 3 100 § 100 % 100 % . 100 § 100 $ 100 3% 120.0

Restructuring Assumptions

Counsel - Applicants - Estimate for Miles Davison, as provided by same

CONFIDENTIAL Schedule A {2).xlsx Pagedof 5




Cash Flow - ATB, Helmes Advance

1367803 Alberta Umited
Consolidated 12-Week Cash Flow Farecast
January 5 to March 29, 2019

Weak1 Week 2 Week3 Week 4 Weeks Week b Week 7 Week B

{CAD 5000's)

Week §

week 10
Week Ending  11/01/2019  18/01/2059  25/01/2019  0102/I019  03/02/2015  15/02/2019  22/02/2018  01/03/2019  0B/03/2018  15/03/2015

Week 11
22/03f2019

Week 12
20/03/2019

Total

Advance from ATE Finandal
Advance s 6150 $ 8360 5 - 3 14000 $ - 5 - s - 5 140.00 §
Principal Rapayment 3 -5 - s - & -8 -8 -

12-Month Interest Reserve 3 - 8 .8 -8 .8 -5 .
Fees $ - 8 - 8 - 8 -5 - § = 5 - 5 - 8

nowr
[
vr
'
w N

Fees & Interest H - 8 - 8 -8 - 8 - % - 8 - % -8

Total ATB Advance s BLs 5 a5y % 451.5 2851 § 2851 $° .3@s1.§  ¥ss1 § . 4251 %

Interest Rate ‘0.00%
Amortization Intérest Only
Cammitment Fee (114
Other Fees $ :
Manthly Monitaring Fee 5

'
v U

4251 % .

'
or NN

]
W 1A

azst 3

70.00

455.1

$

v A N

$

4395.10

495.1

Advance from Holmes Holdings

Advance H 1575 § 00 5 00 5 00 S 00 § 200 % 00 5 0.0

e

Principal Repayment s - $ - 4 - s - - 5 . 13 - 5 - 8 .
12-Month Interest Resarve s - E) - s - s - S - 5 -
Fees $ -5 - s - s -8 -8 -

i n
‘
i
i

H A

Fees & Interest $ - s - s - 5 - s - H - 5 - 3 - s

S S19%5°%-  217F & - 2375 5 ... 257575 0 275 5 . 2975 5.

Total Holmes Advance 5. 1575 S A 5

Interest Rate 2.3
Amartization ’ Interest Only

Underwiiting Fee T
Exit Fee 1 3

Weekly Management & Legal $-. W

200 %

317255

200 §

EEL I

200 §

3515 §

20.0

2

$

s

375

CONFIDENTIAL Schedule A {2).xlsx
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THIS IS EXHIBIT “R”
Referred to in the Affidavit of
John Sullivan,

Sworn before me this |

day of May. 2021

[~

A COMMISSIONER/NOTARY FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

Luc Rollingson
Student-at-Law
3400, 350 - 7th Avenue SW
Calgary, Alberta T2p 3N9
Ph: (403) 261-9426



Fasken Martineau BuMoulin LLP 350 7th Avenue SW, Suite 3400 . T +1 403 2615350

Barristers and Sclicitors Calgary, Alberta T2P 3N9 +1 877 336 5350
Patent and Trade-mark Agents Canada F +1 403 267 5351
fasken.com
. Travis P. Lysak
April 29, 2019 Direct +1 403 261 5501

File No.: 279839.00045/20066 tlysak@fasken.com

Via Email: tczech@milesdavison.com ] . .

Miles Davison LLP

900, 517 — 10th Avenue S.W.
Calgary, Alberta T2R 0A8
Attention: Terry Czechowskyj

Dear Sir:

Re: ATB Financial (“ATB”) v Alberta Foothills Properties Ltd. (“AFPL"), 1367803
Alberta Ltd. O/A Holmes Communities (“136 Ltd”), and Drew Atkins

Further to the recent discussions between AFPL, 136 Ltd., and Mr. Atkins (collectively, the
“Debtor Group”) and ATB with respect to ATB’s continued forbearance from enforcing its
rights against the Debtor Group, most recently pursuant to a Letter Agreement dated December
21, 2019 between ATB and the Debtor Group (the “Letter Agreement”), this Amending Letter
Agreement contains amendments to the Letter Agreement agreed upon between ATB and the

Debtor Group.

All capitalized terms not defined herein shall take the meaning ascribed to them in the Letter
Agreement.

Extension of Forbearance Period

The Forbearance Period is hereby extended from April 15, 2019 to August 31, 2019, or such
later date agreed to in writing by ATB, in its sole discretion.

Forbearance Fee

Upon execution of this Amending Letter Agreement, ATB shall be entitled to charge a fee in the
amount of $10,000. Such fee shall be immediately added to the Indebtedness and be secured by
any security granted by the Debtor Group, including the Security.

Cash Flow and Funding

The Cash Flow attached as Schedule “A” to the Letter Agreement is hereby entirely replaced
with the cash flow summary attached hereto as Schedule “A”,

h



Milestones

The Milestones and the completion deadlines set out in the table included on page 2 of the Letter
Agreement are replaced with the following Milestones and completion deadlines:

Milestone
Milestone Completion
Deadline

Submission of the first draft of the Wind Walk Phase 1 Designs respecting Mav 30. 2019
any utilities other than electricity to the MPC. o o . L TR

Comple'fion of the final Wind Walk Phase 1 Detailed Design and June 30, 2019
submission to the MPC.

Completion of the Wind Walk Phase 1 Legal Condominium Plan for the Julv 15. 2019
purposes of submission to the Land Titles Office. Y%=

General

Except as amended by this Amending Letter Agreement hereof, all terms and conditions of the
Letter Agreement shall continue in full force and effect unamended and are hereby ratified and
confirmed in every respect. The Debtor Group hereby consents and agrees to the amendments to
the Letter Agreement, as provided in this Amending Letter Agreement.

In the event there is any inconsistency or conflict between the provisions of this Amending
Letter Agreement and the provisions of the Letter Agreement, the provisions of this Amending
Letter Agreement and the intent of the parties evidenced hereby shall prevail.

This Amending Letter Agreement will be governed by the laws of the Province of Alberta and
the federal laws of Canada applicable therein and the parties hereby attorn to the jurisdiction of
the Court of Queen’s Bench of Alberta, Judicial Centre of Calgary.

This Amending Letter Agreement may be executed in counterparts by the parties hereto and such
execution shall be valid for all intents and purposes and the executed counterparts shall together
form one document and any signed counterpart transmitted by facsimile or electronic means
shall be as valid and effectual as if it were an originally signed copy of such counterpart.

Yours truly,

FASKEN MARTINEAU DuMOULIN LLP

Travis P. Lysak
TL/mt




The foregoing Amending Letter Agreement is hereby agreed to this 40 day of April, 2019
by:

ALBERTA FOOTHILLS PROPERTIES
LTD. ‘

A71A /
Per: / vl Lﬁl’ [ TK
Name: '
Title:

1367803 ALBERTA LTD. o/a HOMES
COMMUNITIES

Signature of Drew Atkins )

Witnessed by: - ) iy, [ =
bz )
|
-V'

T Pkgles AT




Schedule “A”
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THIS IS EXHIBIT “S”
Referred to in the Affidavit of
John Sullivan,

Sworn before me this [

day of May. 2021

L—x

A COMMISSIONER/NOTARY FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

Luc Rollingson
Student-at-Law
3400, 350 - 7th Avenue SW
Calgary, Alberta T2P 3N9
Ph: (403) 261-9426



Fasken Martineau DuMoulin LLP 350 7th Avenue SW, Suite 3400 T #1403 2615350

Barristers and Solicitors Calgary, Alberta T2P 3NG ‘ +1 877 336 5350
Patent and Trade-mark Agents Canada F +1 403 267 5351
fasken.com

Travis P. Lysak
October 3, 2019 Direct +1 403 261 5501

File No.: 279839.00045/20066 tlysak@fasken.com

Via Email: tczech@milesdavison.com

Miles Davison LLP

900, 517 — 10th Avenue S.W.
Calgary, Alberta T2R 0A8
Attention: Terry Czechowskyj

Dear Sir:

Re:  ATB Financial (“ATB”) v Alberta Foothills Properties Ltd. (“AFPL”), 1367803
Alberta Ltd. O/A Holmes Communities (“136 Ltd”), and Drew Atkins

Further to the recent discussions between AFPL, 136 Ltd., and Mr. Atkins (collectively, the
“Debtor Group”) and ATB with respect to ATB’s continued forbearance from enforcing its rights
against the Debtor Group, most recently pursuant to a Letter Agreement dated December 21, 2018
between ATB and the Debtor Group, as amended by an Amending Letter Agreement dated April
29, 2019 (collectively as amended, the “Letter Agreement”), this Amending Letter Agreement
contains amendments to the Letter Agreement agreed upon between ATB and the Debtor Group.

All capitalized terms not defined herein shall take the meaning ascribed to them in the Letter
Agreement.

Extension of Forbearance Period

The Forbearance Period is hereby extended from August 31, 2019 to November 15, 2019, or such
later date agreed to in writing by ATB, in its sole discretion.

Forbearance Fee

Upon execution of this Amending Letter Agreement, ATB shall be entitled to charge a fee in the
amount of $10,000. Such fee shall be immediately added to the Indebtedness and be secured by
any security granted by the Debtor Group, including the Security.

Cash Flow and Funding

The Cash Flow attached as Schedule “A” to the Letter Agreement is hereby entirely replaced with
the cash flow summary attached hereto as Schedule “A”.

Ao



Milestones

The Milestones and the completion deadlines set out in the table included on page 2 of the Letter
Agreement are replaced with the following Milestones and completion deadlines:

Milestone
Milestone Completion
Deadline

Completion and Approval by the Town of Okotoks of the Wind Walk Phase
1 Design, Utility Line Assignment, Landscape, Legal Survey, Traffic | October 31, 2019
Assessment.and Noise Analysis - o -

Funding

In the event AFPL has not secured third party financing sufficient to payout all indebtedness and
obligations owed by the Debtor Group to ATB in a form, and on terms, satisfactory to ATB in its
sole discretion, on or before October 31, 2019, AFPL agrees to list the Wind Walk property for
sale, on or before November 15, 2019, with the CBRE Limited in accordance with the CBRE
Limited Confidential Strategic Marketing & Advisory Proposal and on terms substantially in the
form of the exclusive sale listing agreement attached hereto as Schedule “B”.

General

Except as amended by this Amending Letter Agreement hereof, all terms and conditions of the
Letter Agreement shall continue in full force and effect unamended and are hereby ratified and
confirmed in every respect. The Debtor Group hereby consents and agrees to the amendments to
the Letter Agreement, as provided in this Amending Letter Agreement.

In the event there is any inconsistency or conflict between the provisions of this Amending Letter
Agreement and the provisions of the Letter Agreement, the provisions of this Amending Letter
Agreement and the intent of the parties evidenced hereby shall prevail.

This Amending Letter Agreement will be governed by the laws of the Province of Alberta and the
federal laws of Canada applicable therein and the parties hereby attorn to the jurisdiction of the
Court of Queen’s Bench of Alberta, Judicial Centre of Calgary.

This Amending Letter Agreement may be executed in counterparts by the parties hereto and such
execution shall be valid for all intents and purposes and the executed counterparts shall together
form one document and any signed counterpart transmitted by facsimile or electronic means shall
be as valid and effectual as if it were an originally signed copy of such counterpart.



Yours truly,

FASKEN MARTINEAU DuMOULIN LLP

Travis P. Lysak
TL/mt

_The foregoing Amending Letter Agreement is hereby agreed tothis:lL'“/I _day of October,
2019 by:

ALBERTA FOOTHILLS PROPERTIES

LTD.

Per: W A&_—.
Name:
Title:

1367803 ALBERTA LTD. o/a HOMES

COMMUNITIES
Per: MV\/ A\\
Name:
Title:
Signature of Drew Atkins ) &
)
u/ )  DREW ATKINS



Schedule “A”
Cash Flow

[See attached]

My,



Schedule “B”
Form of Exclusive Sale Listing Agreement

[See attached]
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THIS IS EXHIBIT “T*”
Referred to in the Affidavit of
John Sullivan,

Sworn before me this 1]
day of May, 2021

A

A COMMISSIONER/NOTARY FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

Luc Rollingson
Student-at-Law
3400, 350 - 7th Avenue SW
Calgary, Alberta T2P 3N9
Ph: (403) 261-9426
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Fasken Martineau DuMoulin LLP 350 7th Avenue SW, Suite 3400 T +1 403 261 6350
Barristers and Solicitors Calgary, Alberta T2P 3N9 +1 877 336 5350
Patent and Trade-mark Agents Canada F +1 403 261 5351

fasken.com

Travis P. Lysak
December 2, 2019 Direct +1 403 261 5501

File No.: 279839.00045/20066 tlysak @fasken.com

Via Email: tczech@milesdavison.com

Miles Davison LLP

900, 517 — 10th Avenue S.W.
Calgary, Alberta T2R 0AS8
Attention: Terry Czechowskyj

Dear Sir:

Re: ATB Financial (“ATB”) v Alberta Foothills Properties Ltd. (*AFPL”), 1367803
Alberta Ltd. O/A Holmes Communities (136 Ltd’*), and Drew Atkins

Further to the recent discussions between AFPL, 136 Ltd., and Mr. Atkins (collectively, the
“Debtor Group™) and ATB with respect to ATB’s continued forbearance from enforcing its
rights against the Debtor Group, most recently pursuant to a Letter Agreement dated December
21, 2018 between ATB and the Debtor Group, as amended by an Amending Letter Agreement
dated October 3, 2019 (collectively as amended, the “Letter Agreement”), this Amending Letter
Agreement contains amendments to the Letter Agreement agreed upon between ATB and the

Debtor Group.

And whereas an Escrow Agreement dated November 7, 2019 (the “Escrow Agreement”) has
been entered into between AFPL, Barbican Capital Partners, LLC (“Barbican”) and MLT
Aikins LLP in relation to a potential commitment letter between AFPL and Barbican.

All capilalized terms not defined herein shall take the meaning ascribed to them in the Letter
Agreement.

Extension of Forbearance Period

The Forbearance Period is hereby extended from November 15, 2019 to July 15, 2020, or such
later date agreed to in writing by ATB, in its sole discretion.

Forbearance Fee

Upon execution of this Amending Letter Agreerment, ATB shall be entitled to charge a fee in the
amount of $10,000. Such fee shall be immediately added to the indebtedness and be secured by
any security granted by the Debtor Group, including the Security.

N
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Financing

On or before December 3, 2019, AFPL shall confirm in writing with ATB that the Escrow
Agreement has been executed and is in force, and that the Escrow Amount as defined in the
Escrow Agreement has been paid to MLT Aikins LLP.

On or before December 11, 2019, AFPL shall have entered into a commitment letter with
Barbican {the “Commitment Letter”) and provide a copy of the same to ATB. The
Commitment Letter must be in an amount sufficient for AFPL to pay out all indebtedness and
obligations owed by the Debtor Group to ATB and must confirm that the funds to be advanced

~ will be utilized to pay out the indebtedness owed to ATB infull. S

On or before January 6. 2020, the Debtor Group shall have repaid all indebtedness and
obligations owed by it to ATB.

In the event that any of the foregoing deadlines are not met, and ATB has not agreed in writing
to extend such deadlines, AFPL shall list the lands comprising Wind Walk Phase 1 with CBRE
Limited (on terms substantially in the form of the Exclusive Sale Listing Agreement attached as
Schedule “B™ to the prior Amending Letter Agreement dated October 3, 2019 and executed by
the parties hereto) on or before January 15, 2020 for a period of 180 days (the “Listing Period™).

General

Any failure in the performance by the Debtor Group of its obligations under this Amending
Letter Agreement shall be a Default under the Letter Agreement. The early termination of the
Listing Period will also be a Default under the Letter Agreement.

Except as amended by this Amending Letter Agreement hereof, all terms and conditions of the
Letter Agreement shall continue in full force and effect unamended and are hereby ratified and
confirmed in every respect. The Debtor Group hereby consents and agrees (o the amendments to
the Letter Agreement, as provided in this Amending Letter Agreement.

In the event there is any inconsistency or conflict between the provisions of this Amending
Letter Agreement and the provisions of the Letter Agreement. the provisions of this Amending
Letter Agreement and the intent of the parties evidenced hereby shall prevail.

This Amending Letter Agreement will be governed by the laws of the Province of Alberta and
the federal laws of Canada applicable therein and the parties hereby attorn to the jurisdiction of
the Court of Queen’s Bench of Alberta, Judicial Centre of Calgary.
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This Amending Letter Agreement may be executed in counterparts by the parties hereto and such
execution shall be valid for all intents and purposes and the executed counterparts shall together
form one document and any signed counterpart transmitted by facsimile or electronic means
shall be as valid and effectual as if it were an originally signed copy of such counterpart.

The foregoing Amending Letter Agreement is hereby agreed to this day of
, 2019 by:

ALBERTA FOOTHILLS PROPERTIES
LTD.

Per:
Name:
Title:

1367803 ALBERTA LTD. o/a HOMES
COMMUNITIES

Per;
Name:
Title:

Signature of Drew Atkins
Witnessed by:

DREW ATKINS

SR e
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THIS IS EXHIBIT “U”
Referred to in the Affidavit of
John Sullivan,

Sworn before me this ”

day of May, 2021

[

A COMMISSIONER/NOTARY FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

Luc Rollingson
Student-at-Law
3400, 350 - 7th Avenue Sw
Calgary, Alberta T2p 3N9
Ph: (403) 261-942¢
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ﬁ l ” FTI Consuiting Canada
Suite 1610
CONSULTING 520 - 5" Avenue S.W.

Calgary, AB T2P 3R7

T: 403.454.6031
F: 403.232.6116

fticonsuiting.com

July 24, 2020

ATB Financial

Suite 600, 585 8" Ave S.W.
Calgary, AB

T2P 1Gl

Re: Alberta Foothills Property Ltd. (the “Company™)
Dear Sirs/Mesdames:
1. Introduction

This letter confirms that we, FTI Consulting Canada Inc. (“FT1”), have been retained by you, ATB
Financial in your capacity as the Lender (the “Lender™) under certain agreements with the Company
(such agreements, as amended and in effect from time to time, together with related agreements and
instruments, the “Credit Agreements™) to provide certain financial advisory and consulting services
(the “Services™). The Services will be provided solely for you and not for the Company, any of its
principals or any holder of other debt or equity of the Company or any other party. This letter of
engagement and the attached Standard Terms and Conditions constitute the engagement contract (the
“Engagement Contract”) pursuant to which the Services will be provided.

2. Scope of Our Services
The Services, to be performed at your direction, may include the following:

* Review the Company’s business plan and any related financial projections provided by
Company’s management and the related assumptions. Review the Company’s short-term
cash flow forecast and liguidity requirements to the end of 2020;

*  Assess the nature and value of the Company’s assets which serve or could serve as collateral
to support the Company’s credit exposure, including review of the Company’s financial
position and the security position of the Lender.

o  Assess any potential legal or practical priority creditors that could affect the Lender’s security
position including a review the Company’s creditor profile including subcontractor accounts
payable, potential builders’ lien claimants, property and municipal taxes, municipal letters of
credit, statutory liabilities, customer deposits, deficiencies and warranty claims;

* Review of marketing plans including status of any builder lot purchase agreements, customer
sales agreements, marketing plans and projected absorption;

e Review status of work-in-progress including site servicing, lot registrations, municipal
approvals and construction in progress, if applicable;
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ﬁ CONSULTING

¢ Providing strategic, financial and restructuring analysis and advice in respect of the
Company;

e Review and report on the Company’s strategic alternatives process and/or sale process; and
Such other services as we may mutually agree.

The Services may be performed by FTI or by any affiliate of FTI, as FTI shall determine. References
herein to FTI or its employees shall be deemed to apply also, unless the context shall otherwise
indicate, to FTI’s affiliates and their employees.

In order for us to provide the Services, it will be necessary for our personnel to have access to certain
books, records and reports of the Company and to have discussions with its personnel. We
understand that you will undertake to provide the necessary access to the Company’s management
and other personnel and to its books, records, reports and other information and that the Company has
agreed to cooperate with us and to make available its personnel and such books, records, reports and
other information. '

We will perform the Services in a manner which we believe will permit the business operations of the
Company to continue in an orderly manner, subject to the requirements of the Engagement.
However, our personnel will likely need to be on site to review data located at the offices of the
Company and to discuss matters with its personnel.

You hereby acknowledge that in the event that FTI is appointed in relation to the Company as an
officer of the Court pursuant to any insolvency, restructuring or similar statute, our primary
responsibility will be to the Court and we will have duties to all stakeholders.

3. Fees

Fees in connection with the Engagement will be based upon the time incurred providing the Services,
multiplied by our standard hourly rates applicable in Canada, summarized as follows:

Per Hour CADS
Senior Managing Directors $675- 800
Directors / Senior Directors / Managing Directors 425- 650
Consultants/Senior Consultants 285 - 405
Administrative / Paraprofessionals 115- 120

Hourly rates are generally revised annually. To the extent this engagement requires services of our
international divisions or personnel, the time will be multiplied by their standard hourly rates
applicable on international engagements. We do not provide any assurance regarding the outcome of
our work and our fees will not be contingent on the results of such work. Our fees will be for the
account of the Company, guaranteed by you and are payable on presentation of invoice.

2.
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ﬁ CONSULTING

In addition to the fees outlined above, FTI will bill for reasonable allocated and direct expenses which
are likely to be incurred on your behalf during this Engagement. Allocated expenses include the cost
of items which are not billed directly to the engagement, including administrative support and other
overhead expenses that are not billed through as direct reimbursable expenses, and are calculated at
3% of FTI’s standard professional rates. Direct expenses include reasonable and customary out-of-
pocket expenses which are billed directly to the engagement such as certain telephone, overnight
mail, messenger, travel, meals, accommodations and other expenses specifically related to this
engagement. Invoices will also include all applicable taxes.

Unless directed by you to the contrary, we will submit to the Company;on-a weekly basis (orat such
other frequency as we may determine as appropriate in our sole discretion), invoices payable upon
receipt, for our fees and expenses incurred in connection with the Engagement, with copies provided
to you. It is our understanding that all invoices will be paid by the Company. However, you agree
that the payment of our invoices will ultimately be your responsibility in the event that the Company
fails or refuses to pay such invoices (or if any payments are made but are subsequently avoided or
disgorged). We agree to repay you to the extent the Company subsequently remits payments to us.

FTI reserves the right to immediately stop work should you fail to pay our outstanding fees and
expenses within a reasonable period of time of being notified of the Company’s failure to pay.

In addition, if FTI and/or any of its employees are required to testify or provide evidence at or in
connection with any judicial or administrative proceeding relating to this matter, FTT will be
compensated by you at its regular hourly rates and reimbursed for reasonable allocated and direct
expenses (including counsel fees) with respect thereto.

Terms and Conditions

The attached terms and conditions set forth the duties of each party with respect to the Services.
Further, this letter and the Standard Terms and Conditions attached comprise the entire Engagement
Contract for the provision of the Services to the exclusion of any other express or implied terms,
whether expressed orally or in writing, including any conditions, warranties and representations, and
supersede all previous proposals, letters of engagement, undertakings, agreements, understandings,
correspondence and other communications, whether oral or written, regarding the Services.

Conflicts of Interest

Based on the list of interested parties (the “Potentially Interested Parties™) provided by you, we have
undertaken a limited review of our records to determine FTI's professional relationships with the
Company and the Potentially Interested Parties. From the results of such review, we were not made
aware of any conflicts of interest or relationships that we believe would preclude us from performing
the Services.

As you know, however, FTI and its affiliates constitute a large consulting firm with numerous offices

throughout the world and are regularly engaged by new clients, which may include one or more of the
Potentially Interested Parties.

-3-
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6. Acknowledgement and Acceptance
Please acknowledge your acceptance of the terms of the Engagement Contract by signing both the
confirmation below and the attached Standard Terms and Conditions and returning a copy of each to
us at the above address.

If you have any questions regarding this letter or the attached Standard Terms and Conditions, please do
__not hesitate to contact Deryck Helkaa at 403-454-6031, — B —_ — —

Yours faithfully,

FTI CONSULFING CANADA INC.

Naging Director

Confirmation of Terms of Engagement

We agree to engage FTI Consulting Canada Inc. upon the terms set forth herein and in the
attached Standard Terms and Conditions.

ATB Financial

DocuSigned by:

By C@M

psmlasandra Dudek

Title: Associate Director

Date: 2020-07-28 | 3:34 PM MDT
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Acknowledgement and Agreement of Company

For consideration received, the receipt and sufficiency of which are hereby irrevocably acknowledged,
each of the undersigned hereby acknowledges, consents and agrees to the terms of this letter and the
engagement of FTI under the terms and conditions above and shall provide its full co-operation. It is
understood and agreed that notwithstanding this engagement, the remedies available to the Lender under
the terms of the Credit Agreements, including the security and guarantees held by the Lender, remain in
full force and effect. None of the existing defaults of the Company are waived and all rights and remedies
of the Lender are reserved and preserved. In particular, the undersigned acknowledges and agrees that
notwithstanding the engagement of FTI hereunder, the Lender has not agreed to forbear from-enforcing
any of its remedies as against the Company. It is specifically acknowledged that the engagement of FTI
hereunder is not an act of enforcement of security by the Lender and that the Company remains solely

responsible for the management and operations of its business during the course of is engagement.

For the same consideration, it is also understood and agreed that, subject to any applicable legal
requirements, the Lender may, if considered necessary or appropriate, appoint FTI as its Receiver,
Receiver and Manager, or agent for the purpose of realizing upon its security and that FTI may, if
necessary or desirable, accept any appointment contemplated by the Bankruptcy and Insolvency Act
(Canada), the Companies’ Creditors Arrangement Act (Canada) or similar legislation and that in the
course of any such engagement, FTI may use the information acquired by it in the course of this
engagement. Nothing herein shall constitute or be deemed to constitute consent by the Company to any
such proceeding; however, the Company agrees that it shall not object to any such appointment of FTI on
the basis of this engagement.

For the same consideration, the undersigned hereby indemnifies FTI from any loss, costs, damages or
expenses FTI may suffer by reason of any actions, lawsuits or legal proceedings taken or brought against
it an any time with respect to the engagement or any act FTI has committed or undertaken, or shall
commit or undertake, provided that such act was or is committed or undertaken within the scope of this
engagement, excepting only those acts caused by or resulting from FTI’s intentional misconduct or gross
negligence.

Alberta Foothills Property Ltd.

By:

Name:
Title:

Date:
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FTI CONSULTING CANADA INC

STANDARD TERMS AND CONDITIONS

The following are the Standard Terms and Conditions on which we will provide the Services to you set forth within
the attached letter of Engagernent. The Engagement letter and the Standard Terms and Conditions (collectively the
“Engagement Contract") form the entire agreement between us relating to the Services and replace and supersede
any previous proposals, letters of engagement, undertakings, agreements, understandings, correspondence and other
communications, whether written or oral, regarding the Services. The headings and titles in the Engagemont

" Contract are included to make it easier to read but do not form part of the Engagement Contract.

1.

1.1

2.1

2.2

31

Reports and Advice

Use and purpose of advice and reports - Any advice given or report issued by us is provided solely for the use
and benefit of the Lender and only in connection with the purpose in respect of which the Services are provided.
Unless required by law, or as otherwise provided in Clause 4.3 of the Standard Terms and Conditions, neither
the Company nor the LendEr shall provide any advice given or report issued by us to any third party or refer to
us or the Services without our prior written consent. In no event, regardless of whether consent has been
provided, shall we assume any responsibility to any third party to which any advice or report is disclosed or
otherwise made available.

Information and Assistance

No assurance on financial data - While our work may include an analysis of financial and accounting data, the
Services will not include an andit, compilation or review of any kind of any financial statements or components
thereof. Company management will be responsible for any and all financial information they provide us during
the course of the Engagement, and we will not exarine or compile or verify any such financial information.
Moreover, the circumstances of the Engagement may cause our advice to be limited in certain respects based
upon, among other matters, the extent of sufficient and available data and the opportunity for supporting
investigations in the time period. Accordingly, as part of the Engagement, we will not express any opinion or
other form of assurance on financial statements of the Company.

Prospective financial information - In the event the Services involve prospective financial information, our
work will not constitute an examination or compilation, or apply agreed-upon procedures, in accordance with
standards established by the Canadian Institute of Chartered Accountants, the American Institute of Certified
Public Accountants, or otherwise, and we will express no assurance of any kind on such information. There
will usually be differences between estimated and actual results, because events and circumstances frequently
do not occur as expected, and those differences may be material. We will take no responsibility for the
achievability of results or events projected or anticipated by the management of the Company.

Additional Services

Responsibility for other parties - We shall have no responsibility for the work and fees of any other party
engaged by you to provide services in connection with the Engagement regardless of whether such party was
introduced to you by us. Except as provided in this Engagement Contract, we shall not be responsible for
providing or reviewing the advice or services of any such third party, including advice as to legal, regulatory,
accounting or taxation matters.
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4.1

4.2

4.3

44

4.5

4.6

5.1

5.2

Confidentiality

Restrictions on confidential information — Both parties (you on the one hand and FTI on the other hand)
agree that any confidential information received from the other party shali only be used for the purposes of
providing or receiving Services under this or any other contract between us. Except as provided below, neither
party to this Engagement Contract will disclose the other party’s confidential information to any third party
without the other party’s consent. Confidential information shall not include information that:

4.1.1  is or becomes generally available to the public other than as a result of a breach of an obligation under
this Clause 4.1;

- 4.12-  isacquired-from a third party whoy o the recipient party’s knowledge, owes no obligation of

confidence in respect of the information; or
4.1.3  is or has been independently developed by the recipient.

For greater certainty, nothing in this section 4.1 is intended to nor shall it create rights in favour of the company
or any other party regarding any confidential information of the company or otherwise against you, FTI or any

other party.

Disclosing confidential information - Notwithstanding Clause 4.1 above, either party to this Engagement
Contract will be entitled to disclose confidential information of the other to a third party to the extent that this is
required by valid legal process, provided that (and without breaching any legal or regulatory requirement)
where reasonably practicable not less than 2 business days’ notice in writing is first given to the other party.

Disclosing confidential information to the Lender and its legal advisors - Notwithstanding Clause 1.1 or 4.1
above, any party to this Engagement Contract will be entitled to disclose FTI's advice and written reports to it
respective legal advisors, so long as such persons are restricted from further distributing such information
without the prior written consent of the parties to this Engagement Contract. Further, upon execution of a non-
reliance agreement satisfactory to FTI, prospective assignees may be provided written reports produced by FTI
under this Engagement Contract.

Internal quality reviews — Notwithstanding the above, we may disclose any information referred to in this
Clause 4 to any other FT1 entity or use it for internal quality reviews.

Citation of engagement - Without prejudice to Clause 4.1 and Clause 4.2 above, to the extent our engagement
is or becomes known to the public, we may cite the performance of the Services to our clients and prospective
clients as an indication of our experience, unless we and you specifically agree otherwise in writing,.

Maintenance of workpapers - Notwithstanding the above, we may keep one archival set of our working
papers from the Engagement, including working papers containing or reflecting confidential information, in
accordance with our professional standards and internal policies.

Termination

Termination of Engagement with notice — Either party to this Engagement Contract may terminate the
Engagement Contract for whatever reason upon written notice to the other party. Upon receipt of such notice,
we will stop all work immediately. Regardless of the terminating party, all fees and expenses incurred by us
through the date the termination notice is received will continue to be payable as provided in Clause 4 of the
Engagement letter.

Continuation of terms - The terms of the Engagement that by their context are intended to be performed after
termination or expiration of this Engagement Contract, including but not limited to, Clauses 3 and 4 of the
Engagement letter, and Clauses 1.1, 4, ¢ and 7 of the Standard Term and Conditions, are intended to survive
such termination or expiration and shall continue to bind all parties.

A
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6.1

6.2

Liability Limitation and Waiver of Jury Trial

Limitation of liability - Except to the extent finally determined by a court of competent jurisdiction to have
resulted from its own willful misconduct, gross negligence or fraudulent behavior, neither FTI, nor any of its
subsidiaries, affiliates, officers, directors, principals, shareholders, agents, independent contractors or employees,
shall be liable to you or any other party as a result of your retention of FTI, the execution and delivery of this
Engagement Contract, the provision of Services or other matters relating to or arising from this Engagement
Contract, whether a claim be in tort, contract or otherwise:

6.1.1  For any amount in excess of the tota] professlonal fees paid to FTI [ by the Company and/or the Lender

— - underthe Engagemcnt Coniract; or - o

6.1.2  For any consequential, indirect, lost profit or similar damages relating to FTI’s Services provided under
this Engagement,

Without limiting the generality of the foregoing, FTI wili be deemed an agent of the Lender for the Services
performed by FTI under this Engagement Contract, and will be entitled to the benefits of any and all liability
limiting provisions of the Credit Agreements,

WAIVER OF JURY TRIAL -TO FACILITATE JUDICIAL RESOLUTION AND SAVE TIME AND
EXPENSE, YOU AND FTI IRREVOCABLY AND UNCONDITIONALLY AGREE NOT TO DEMAND A
TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR
RELATING TO THE SERVICES OR ANY SUCH OTHER MATTER.

Governing Law and Jurisdiction

The Engagement Contract shall be governed by and interpreted in accordance with the laws of Canada and the
Province of Alberta, without giving effect to the choice of law provisions thereof., The Courts of Alberia sitting
in Calgary shall have exclusive jurisdiction in relation to any claim, dispute or difference concerning the
Engagement Contract and any matter arising from it. The parties submit to the jurisdiction of such Courts and
irrevocably waive any right they may have to object to any action being brought in these Courts, to claim that
the action has been brought in an inconvenient forum or to claim that those Courts do not have jurisdiction.

FTI CONSULTING CANADA INC

.3-
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THIS IS EXHIBIT “V™
Referred to in the Affidavit of
John Sullivan,

Sworn before me this I

day of May, 2021

(~

A COMMISSIONERJNOTARY FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

Luc Rollingson
Student-at-Law
3400, 350 ~ 7th Avenue SW
Calgary, Alberta T2p 3N9
Ph: (403) 261-9426
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FASKEN

Fasken Martineau DuMoulin LLP 550 Burrard Street, Suite 2900 T +1 604 631 3131
Barristers and Solicitors Vancouver, British Columbia V6C 0A3 +1 866 635 3131
Patent and Trade-mark Agents Canada F +1 604 631 3232
fasken.com

Travis P. Lysak

October 30, 2020 Direct +1 403 261 5501

File No.: 279839.00045/20066 tlysak@fasken.com

Via Email: tczech@milesdavison.com

900, 517 — 10th Avenue S.W.
Calgary, Alberta T2R 0AS8
Attention: Terry Czechowskyj

Dear Sir:

Re: Fourth Amendment to Letter Agreement
ATB Financial (“ATB”) v Alberta Foothills Properties Ltd. (“AFPL”), 1367803
Alberta Ltd. O/A Holmes Communities (“136 Ltd”), and Drew Atkins

Further to the recent discussions between AFPL, 136 Ltd., and Mr. Atkins (collectively, the
“Debtor Group”) and ATB with respect to ATB’s continued forbearance from enforcing its
rights against the Debtor Group, most recently pursuant to a Letter Agreement dated December
21, 2018 between ATB and the Debtor Group, as amended by an Amending Letter Agreement
dated April 29, 2019, as further amended by an Amending Letter Agreement dated October 3,
2019 (the “Second Amending Letter Agreement”), and as further amended by an Amending
Letter Agreement dated December 2, 2019 (collectively, as amended, the “Letter Agreement”),
this Fourth Amending Letter Agreement contains amendments to the Letter Agreement agreed
upon between ATB and the Debtor Group.

The Letter Agreement, as amended by this Fourth Amending Letter Agreement, is hereafter
referred to as the “Amended Letter Agreement”,

All capitalized terms not defined herein shall take the meaning ascribed to them in the Letter
Agreement.

Extension of Forbearance Period

The Forbearance Period is hereby extended from July 15, 2020 to February 28, 2021, or such
later date agreed to in writing by ATB, in its sole discretion.

Subject to, and conditional upon, the Price Reduction being implemented (as defined below), the
Forbearance Period shall be further extended from February 28, 2021 to April 30, 2021, or such
later date agreed to in writing by ATB, in its sole discretion.

279839.00045/94697999.9 ‘
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Listing and Repayment

AFPL shall continue to list the lands comprising Wind Walk Phase 1 (the “Lands”) on terms
substantially in the form of the Exclusive Commercial Listing Agreement dated June 2, 2020
between AFPL and Advent Commercial Real Estate Corp., operating as NAI Advent (the
“Listing™) for a listing price (the “Listing Price”) of $17,500,000.

In the event that the Debtor Group shall not have repaid all indebtedness and obligations owed
by it to ATB on or before February 28, 2021, then AFPL shall, by February 28, 2021, reduce the
Listing Price to $15,000,000 (the “Price Reduction™).

Other than as contemplated in the foregoing, AFPL shall not materially amend the terms of the
Listing without the prior written approval of ATB during the Forbearance Period.

Acknowledgments and Issuance of Demands and s. 244 Notices
Notwithstanding:
a) the First Extension and, if applicable, the Second Extension; and

b) any previous terms of the Letter Agreement, pursuant to which ATB agreed to forbear
from issuing Demands (as defined below) and Section 244 Notices (as defined below)
during the Forbearance Period,

each of the Debtor Group agrees and acknowledges that:

a) concurrent with the execution and delivery of this Fourth Amending Letter Agreement,
ATB has issued, and each member of the Debtor Group has received: (i) a demand letter
demanding the repayment of all indebtedness and obligations owed by such member of
the Debtor Group to ATB (collectively, the “Demands”), and (ii) a Notice of Intention
to Enforce on Security pursuant to Section 244 of the Bankruptcy and Insolvency Act
(Canada) (collectively, the “Section 244 Notices”);

b) all of the obligations owed by the Debtor Group to ATB, whether jointly or severally,
are immediately due and payable;

c) ATB is entitled to issue the Demands and the Section 244 Notices;
d) ATB has made the Demands and no further demands are necessary on the Debtor Group;
e) itis nota “farmer” for the purposes of the Farm Debt Mediation Act,

f) it has, by execution of this Fourth Amending Letter Agreement, waived any right to any
further notice or demand from ATB that it may otherwise have;

g) all notice periods in the Demands contimie to run notwithstanding the signing of this
Fourth Amending Letter Agreement; and

>
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h) the 10 day time period in respect of the Section 244 Notices has commenced on the
Effective Date and will end 10 days thereafter.

Further Acknowledgments
Each of the Debtor Group further acknowledges and agrees that:

a) it is bound by the terms of the amended and restated commitment letter executed on or
about September 29, 2017, as amended, modified, supplemented, restated or replaced
from time to time (the “Commitment Letter”), by the security documents granted by

— — - ——the Pebtor Group inrespect of the Commiiment Letter; inciuding, without limitation, the
documents listed in Schedule “A” hereto (collectively, the “Security Documents™), and
by the terms of the Amended Letter Agreement, and is bound to carry out the terms of
each such document, including without limitation, any and all margin requirements;

b) the Commitment Letter and the Security Documents continue to constitute valid and
legally binding obligations of the Debtor Group and the Commitment Letter and the
Security Documents are enforceable against the Debtor Group in accordance with the
terms thereof; and

c) where necessary or appropriate, the Security Documents have been registered in the
appropriate public office or registry in order to preserve their validity and/or priority vis
a vis third parties.

Consent Receivership Order

In consideration of the provision of the Forbearance Period, as extended hereby, and concurrent
with the execution of this Fourth Amending Letter Agreement, AFPL will deliver to ATB a
consent receivership order, substantially in the form attached hereto as Schedule “B”, duly
signed by its counsel which will be held by ATB to be used on in accordance with the terms
herein (the “Consent Receivership Order™).

Upon the occurrence of a default in the performance or observance of any of the agreements,
covenants or terms in the Amended Letter Agreement, the Commitment Letter (as defined
below), as may be amended hereby, or under the terms of any of the Security Documents (as
defined below):

a) the Debtor Group irrevocably authorizes ATB and/or its counsel to complete any blanks
or omissions in the Consent Receivership Order as ATB and/or its counsel deem
necessary or desirable; and

b) ATB may enter the Consent Receivership Order and appoint a receiver over the assets,
properties, and undertakings of AFPL.

Covenants of the Debtor Group

Each of the Debtor Group covenants and agrees that during the Forbearance Period it will not,
without the prior written consent of ATB, make any filing or seek any creditor protection

N
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(including a stay of proceedings) pursuant to the Barkruptcy and Insolvency Act (Canada), the
Companies’ Creditors Arrangement Act (Canada), or otherwise at law or in equity (a “Filing”),
and that any Filing made with respect to the such member of the Debtor Group will contain the
following provisions:

a) the terms of the Amended Letter Agreement will bind such Debtor Group member;

b) ATB will not be affected by any stay or other order in such proceedings; and

treated otherwise.

During the Forbearance Period, each of the Debtor Group irrevocably consents to the variation of
any stay or order in such proceedings which would purport to affect ATB and will not make or
support any application which would have the effect of:

a) creating any charge ranking in priority to the Security Docurnents (as defined below) or
in priority to any other rights of ATB; or

b) altering or varying the rights of ATB under the terms of the Security Documents (as
defined below) or this Fourth Amending Letter Agreement.

Forbearance Fee

Upon execution of this Fourth Amending Letter Agreement, ATB shall be entitled to charge a
fee in the amount of $20,000. Such fee shall be immediately added to the indebtedness and be
secured by any security granted by the Debtor Group, including the Security Documents.

General

Any failure in the performance by the Debtor Group of its obligations under this Fourth
Amending Letter Agreement shall be a Default under the Amended Letter Agreement.

Except as amended by this Fourth Amending Letter Agreement hereof, all terms and conditions
of the Letter Agreement shall continue in full force and effect unamended and are hereby ratified
and confirmed in every respect. The Debtor Group hereby consents and agrees to the
amendments to the Letter Agreement, as provided in this Fourth Amending Letter Agreement.

In the event there is any inconsistency or conflict between the provisions of this Fourth
Amending Letter Agreement and the provisions of the Letter Agreement, the provisions of this
Fourth Amending Letter Agreement and the intent of the parties evidenced hereby shall prevail.

This Fourth Amending Letter Agreement will be governed by the laws of the Province of Alberta
and the federal laws of Canada applicable therein and the parties hereby attorn to the jurisdiction
of the Court of Queen’s Bench of Alberta, Judicial Centre of Calgary.

279839.00045/94697959.9

c) ATB will be an unaffected creditor in any plan or proposal unless ATB consents to being



DocuSign Envelope ID: 0B19153D-DC23-4022-9116-50CB4EF2B32E

This Fourth Amending Letter Agreement may be executed in counterparts by the parties hereto
and such execution shall be valid for all intents and purposes and the executed counterparts shall
together form one document and any signed counterpart transmitted by facsimile or electronic
means shall be as valid and effectual as if it were an originally signed copy of such counterpart.

Yours truly,

FASKEN MARTINEAU DuMOULIN LLP

Travi; P. Lysak
TL/mt

The foregoing Fourth Amending Letter Agreement is hereby agreed to this day of
November, 2020 (the “Effective Date”) by:

ALBERTA FOOTHILLS PROPERTIES
LTD.

Per: mﬂusmmw /% / l/ \

Name: ’Rtf('l s |/

Title: director

1367803 ALBERTA LTD. o/a HOMES
COMMUNITIES

DocuSigned by:

Per:

Name: Kyns™ = ¥
Title: director

Signatur revk;

Witn
7
Doug }IfT/ /'iéfn

lﬁﬁwﬁﬁﬁﬂivs/ vV "

et S !’

279839.00045/94697999.9



DocuSign Envelope ID: 0B19153D-DC23-4022-8116-50CB4EF2R32E

g)

Schedule “A”

Collateral Mortgage dated August 17, 2015, as amended by a Mortgage Amending
agreement dated July 12, 2016 and a Mortgage Amending agreement dated March 21,
2018 in the amount of $30,000,000 granted by AFPL in favour of the ATB with respect
to the lands legally described as Meridian 4, Range 29, Township 20, Section 16, NW
Quarter.

General Security Agreement dated August 17, 2015 granted by AFPL in favour of ATB.

Debt Service and Cost Overrun Agreement dated August 17, 2015 granted by AFPL, 136

Ltd., and Drew Atkins in favour of ATB.

Continuing Guarantee dated August 17, 2015 granted by Drew Atkins in favour of ATB
for an amount limited to $7,000,000.

Continuing Guarantee dated August 17, 2015 executed by 136 Ltd. in favour of ATB for
an unlimited amount.

Amended and Restated Subordination and Standstill Agreement dated September, 2017
with respect to the all indebtedness of AFPL to 136 Ltd.

Postponement and Assignment of Claims dated August 17, 2015 granted by 136 Ltd. in
favour of ATB.
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Schedule “B*

Form of Consent Receivership Order

279839.00045/94697999.9
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THIS IS EXHIBIT “W”
Referred to in the Affidavit of
John Sullivan,

Sworn before me this _L
day of May, 2021

—

A COMMISSIONER/NOTARY FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

Luc Rollingson
Student-at-Law
3400, 350 — 7th Avenue SW
Calgary, Alberta T2P 3N9
Ph: (403) 261-9426
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COURT FILE NUMBER Clerk’s Stamp
COURT Court of Queen’s Bench Of Alberta ;

JUDICIAL CENTRE Calgary

PLAINTIFF / APPLICANT ATB FINANCIAL

DEFENDANT / ALBERTA FOOTHILLS
RESPONDENT PROPERTIES LTD.
B DOCUMENT CONSENT RECEIVERSHIP
ORDER

ADDRESS FOR SERVICE Fasken Martineau DuMoulin LLP

AND CONTACT Barristers and Solicitors
INFORMATION OF 3400 First Canadian Centre
PARTY FILING THIS 350 — 7 Avenue SW
DOCUMENT Calgary, Alberta T2P 3N9
Travis Lysak
tlysak@fasken.com

Tel: 403.261.5501
Fax: 403.261.5351
File Number: 279839.45

DATE ON WHICH ORDER WAS PRONOUNCED:
NAME OF JUSTICE WHO MADE THIS ORDER:

LOCATION OF HEARING: Calgary, Alberta

UPON the application of ATB Financial (“ATB”), in respect of Alberta Foothills
Properties Ltd. (the “Debtor”); AND UPON having read the Application, the Affidavit of
, filed; AND UPON reading the consent of to act as

receiver and manager (the “Receiver”) of the Debtor, filed; AND UPON hearing counsel for
ATB, AND UPON noting the consent of the Debtor; IT IS HEREBY ORDERED AND
DECLARED THAT:

245056.00294/90427739.1
300196.00009/92382029.5
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SERVICE

1.

The time for service of the notice of application for this order (the “Order”) is hereby

abridged and service thereof is deemed good and sufficient.

APPOINTMENT

2.

~ (“BIAY), _ is hereby appointed : Receiver,

without security, of all of the Debtor’s current and future assets, undertakings and
properties of every nature and kind whatsoever, and wherever situate and all proceeds

thereof (collectively, the “Property™).

RECEIVER’S POWERS

3.

The Receiver is hereby empowered and authorized, but not obligated, to act at once in
respect of the Property and, without in any way limiting the generality of the foregoing,
the Receiver is hereby expressly empowered and authorized to do any of the following

where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and all

proceeds, receipts and disbursements arising out of or from the Property;

(b) to receive, preserve and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such insurance

coverage as may be necessary or desirable;

(c) to manage, operate and carry on the business of the Debtor, including the powers
to enter into any agreements, incur any obligations in the ordinary course of
business, cease to carry on all or any part of the business, or cease to perform any

contracts of the Debtor;

(d) to engage consultants, appraisers, agents, experts, auditors, accountants,

managers, counsel and such other persons from time to time and on whatever

300196.00009/92382029.5
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(¢)

®

(8)
(h)

®

@)

(k)

M

basis, including on a temporary basis, to assist with the exercise of the Receiver’s

powers and duties, including without limitation those conferred by this Order;

to purchase or lease machinery, equipment, inventories, supplies, premises or

other assets to continue the business of the Debtor or any part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter owing to the
Debtor and to exercise-all-remedies of the-Debtor-in-collecting-such-monies,

including, without limitation, to enforce any security held by the Debtor;
to settle, extend or compromise any indebtedness owing to or by the Debtor;

to execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property, whether in the Receiver’s name or in the name and on behalf

of the Debtor, for any purpose pursuant to this Order;

to undertake environmental or workers’ health and safety assessments of the

Property and operations of the Debtor;

to initiate, prosecute and continue the prosecution of any and all proceedings and
to defend all proceedings now pending or hereafter instituted with respect to the
Debtor, the Property or the Receiver, and to settle or compromise any such
proceedings. The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in
any such proceeding, and provided further that nothing in this Order shall
authorize the Receiver to defend or settle the action in which this Order is made

unless otherwise directed by this Court;

to, market any or all the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms and

conditions of sale as the Receiver in its discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts thereof

out of the ordinary course of business; and

300196.00009/92382029.5
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(m)

(n)

(0)

i) without the approval of this Court in respect of any transaction not
exceeding $250,000, provided that the aggregate consideration for all such

transactions does not exceed $500,000; and

(i)  with the approval of this Court in respect of any transaction in which the
purchase price or the aggregate purchase price exceeds the applicable

amount set out in the preceding clause,

and in each such case notice under subsection 60(8) of the Personal Property
Security Act, R.S.A. 2000, c. P-7 or any other similar legislation in any other

province or territory shall not be required;

to apply for any vesting order or other orders (including, without limitation,
confidentiality or sealing orders) necessary to convey the Property or any part or
parts thereof to a purchaser or purchasers thereof, free and clear of any liens or

encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver deems appropriate all matters relating to the Property and the
receivership, and to share information, subject to such terms as to confidentiality

as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the Property
against title to any of the Property, and when submitted by the Receiver for
registration this Order shall be immediately registered by the Registrar of Land
Titles of Alberta, or any other similar government authority, notwithstanding
Section 191 of the Land Titles Act, RSA 2000, c. L-4, or the provisions of any
other similar legislation in any other province or territory, and notwithstanding
that the appeal period in respect of this Order has not elapsed and the Registrar of
Land Titles shall accept all Affidavits of Corporate Signing Authority submitted

by the Receiver in its capacity as Receiver of the Debtor and not in its personal

capacity;

300196.00009/92382029.5
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(p)  to apply for any permits, licences, approvals or permissions as may be required by
any governmental authority and any renewals thereof for and on behalf of and, if

thought desirable by the Receiver, in the name of the Debtor;

(q)  to enter into agreements with any trustee in bankruptcy appointed in respect of the
Debtor, including, without limiting the generality of the foregoing, the ability to

(r) to exercise any shareholder, partnership, joint venture or other rights which the

Debtor may have; and

(s) to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations,

and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other Persons (as

defined below), including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4.

(i) The Debtor, (ii) all of its current and former directors, officers, employees, agents,
accountants, legal counsel and shareholders, and all other persons acting on its
instructions or behalf, and (iii) all other individuals, firms, corporations, governmental
bodies or agencies, or other entities having notice of this Order (all of the foregoing,
collectively, being “Persons” and each being a “Person”) shall forthwith advise the
Receiver of the existence of any Property in such Person’s possession or control, shall
grant immediate and continued access to the Property to the Receiver, and shall deliver
all such Property (excluding Property subject to liens the validity of which is dependent

on maintaining possession) to the Receiver upon the Receiver’s request.

All Persons shall forthwith advise the Receiver of the existence of any books, documents,
securities, contracts, orders, corporate and accounting records, and any other papers,
records and information of any kind related to the business or affairs of the Debtor, and
any computer programs, computer tapes, computer disks, or other data storage media

containing any such information (the foregoing, collectively, the “Records™) in that

300196.00009/92382029.5
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Person’s possession or control, and shall provide to the Receiver or permit the Receiver
to make, retain and take away copies thereof and grant to the Receiver unfettered access
to and use of accounting, computer, software and physical facilities relating thereto,
provided however that nothing in this paragraph 5 or i paragraph 6 of this Order shall
require the delivery of Records, or the granting of access to Records, which may not be

disclosed or provided to the Receiver due to the privilege attaching to solicitor-client

‘communication or documents prepared in contemplation of litigation or due to statutory

provisions prohibiting such disclosure.

If any Records are stored or otherwise contained on a computer or other electronic system
of information storage, whether by independent service provider or otherwise, all Persons
in possession or control of such Records shall forthwith give unfettered access to the
Receiver for the purpose of allowing the Receiver to recover and fully copy all of the
information contained therein whether by way of printing the information onto paper or
making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or
destroy any Records without the prior written consent of the Receiver. Further, for the
purposes of this paragraph, all Persons shall provide the Receiver with all such assistance
in gaining immediate access to the information in the Records as the Receiver may in its
discretion require including providing the Receiver with instructions on the use of any
computer or other system and providing the Receiver with any and all access codes,
account names and account numbers that may be required to gain access to the

information.

NO PROCEEDINGS AGAINST THE RECEIVER

7.

No proceeding or enforcement process in any court or tribunal (each, a “Proceeding™),
shall be commenced or continued against the Receiver except with the written consent of

the Receiver or with leave of this Court.

300196.00009/92382029.5 '
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NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8.

No Proceeding against or in respect of the Debtor or the Property shall be commenced or
continued except with the written consent of the Receiver or with leave of this Court and
any and all Proceedings currently under way against or in respect of the Debtor or the
Property are hereby stayed and suspended pending further Order of this Court, provided,

however, that nothing in this Order shall: (i) prevent any Person from commencing a

proceeding regarding a claim that might otherwise become barred by statute or an
existing agreement if such proceeding is not commenced before the expiration of the stay
provided by this paragraph; and (ii) affect a Regulatory Body’s investigation in respect of
the Debtor or an action, suit or proceeding that is taken in respect of the Debtor by or
before the Regulatory Body, other than the enforcement of a payment order by the
Regulatory Body or the Court. “Regulatory Body” means a person or body that has
powers, duties or functions relating to the enforcement or administration of an Act of

Parliament or of the legislature of a province.

NO EXERCISE OF RIGHTS OF REMEDIES

9.

10.

All rights and remedies (including, without limitation, set-off rights) against or in respect
of the Debtor, the Receiver, or affecting the Property, are hereby stayed and suspended
except with the written consent of the Receiver or leave of this Court, provided however
that this stay and suspension does not apply in respect of any “eligible financial contract”
(as defined in the BIA), and further provided that nothing in this Order shall (i) empower
the Receiver or the Debtor to carry on any business which the Debtor is not lawfully
entitled to carry on, (ii) exempt the Receiver or the Debtor from compliance with
statutory or regulatory provisions relating to health, safety or the environment, (iii)
prevent the filing of any registration to preserve or perfect a security interest, or (iv)

prevent the registration of a claim for lien.

Nothing in this Order shall prevent any party from taking an action against the Applicant
where such an action must be taken in order to comply with statutory time limitations in

order to preserve their rights at law, provided that no further steps shall be taken by such
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party except in accordance with the other provisions of this Order, and notice in writing

of such action be given to the Receiver at the first available opportunity.

NO INTERFERENCE WITH THE RECEIVER

11.

-licence or permit in"favour-of or held by the Debtor, except with the written consent of

No Person shall accelerate, suspend, discontinue, fail to honour, alter, interfere with,

repudiate, terminate or cease to perform any right, renewal right, contract, agreement,

o~ -

the Receiver or leave of this Court. Nothing in this Order shall prohibit any party to an
eligible financial contract (as such term is defined in the BIA) from closing out and

terminating such contract in accordance with its terms.

CONTINUATION OF SERVICES

12.

All Persons having oral or written agreements with the Debtor or statutory or regulatory
mandates for the supply of goods and/or services, including without limitation, all
computer software, communication and other data services, centralized banking services,
payroll services, insurance, transportation, services, utility or other services to the Debtor
is hereby restrained until further Order of this Court from discontinuing, altering,
interfering with, suspending or terminating the supply of such goods or services as may
be required by the Receiver, and this Court directs that the Receiver shall be entitled to
the continued use of the Debtor’s current premises, telephone numbers, facsimile
numbers, internet addresses and domain names, provided in each case that the normal
prices or charges for all such goods or services received after the date of this Order are
paid by the Receiver in accordance with normal payment practices of the Debtor, or such
other practices as may be agreed upon by the supplier or service provider and the

Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13.

All funds, monies, cheques, instruments, and other forms of payments received or
collected by the Receiver from and after the making of this Order from any source
whatsoever, including without limitation the sale of all or any of the Property and the

collection of any accounts receivable in whole or in part, whether in existence on the date
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of this Order or hereafter coming into existence, shall be deposited into one or more new
accounts to be opened by the Receiver (the “Post Receivership Accounts”) and the
monies standing to the credit of such Post Receivership Accounts from time to time, net
of any disbursements provided for herein, shall be held by the Receiver to be paid in

accordance with the terms of this Order or any further order of this Court.

EMPLOYEES _ _ S S — e —

14. Subject to employees’ rights to terminate their employment, all employees of the Debtor
shall remain the employees of the Debtor until such time as the Receiver, on the Debtor’s
behalf, may terminate the employment of such employees. The Receiver shall not be
liable for any employee-related liabilities, including any successor employer liabilities as
provided for in section 14.06(1.2) of the BIA, other than such amounts as the Receiver
may specifically agree in writing to pay, or in respect of its obligations under sections
81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act, S.C.
2005, c.47 (“WEPPA™).

15. Pursuant to clause 7(3)(c) of the Personal Information Protection and Electronic
Documents Act, S.C. 2000, c. 5, the Receiver shall disclose personal information of
identifiable individuals to prospective purchasers or bidders for the Property and to their
advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a “Sale”). Each prospective purchaser or bidder
to whom such personal information is disclosed shall maintain and protect the privacy of
such information and limit the use of such information to its evaluation of the Sale, and if
it does not complete a Sale, shall return all such information to the Receiver, or in the
alternative destroy all such information. The purchaser of any Property shall be entitled
to continue to use the personal information provided to it, and related to the Property
purchased, in a manner which is in all material respects identical to the prior use of such
information by the Debtor, and shall return all other personal information to the Receiver,

or ensure that all other personal information is destroyed.

300196.00009/92382029.5
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LIMITATION ON ENVIRONMENTAL LIABILITIES

16. (a) Notwithstanding anything in any federal or provincial law, the Receiver is not

personally liable in that position for any environmental condition that arose or

environmental damage that occurred:

(i)

1) T

before the Receiver’s appointment; or
after the Receiver’s dppointment unléss it is established that the condition
arose or the damage occurred as a result of the Receiver’s gross

negligence or wilful misconduct.

(b) Nothing in sub-paragraph (a) exempts a Receiver from any duty to report or make

disclosure imposed by a law referred to in that sub-paragraph.

(©) Notwithstanding anything in any federal or provincial law, but subject to sub-

paragraph (a) hereof, where an order is made which has the effect of requiring the

Receiver to remedy any environmental condition or environmental damage

affecting the Property, the Receiver is not personally liable for failure to comply

with the order, and is not personally liable for any costs that are or would be

incurred by any person in carrying out the terms of the order,

)

(i)

300196.00005/92382029.5

if, within such time as is specified in the order, within 10 days after the
order is made if no time is so specified, within 10 days after the
appointment of the Receiver, if the order is in effect when the Receiver is
appointed, or during the period of the stay referred to in clause (ii) below,

the Receiver:
A. complies with the order, or

B. on notice to the person who issued the order, abandons, disposes of
or otherwise releases any interest in any real property affected by

the condition or damage;

during the period of a stay of the order granted, on application made

within the time specified in the order referred to in clause (i) above, within
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10 days after the order is made or within 10 days after the appointment of

the Receiver, if the order is in effect when the Receiver is appointed, by,

A. the court or body having jurisdiction under the law pursuant to
which the order was made to enable the Receiver to contest the

order; or

assessing the economic viability of complying with the order; or

(iii)  if the Receiver had, before the order was made, abandoned or renounced
* or been divested of any interest in any real property affected by the

condition or damage.

LIMITATION ON THE RECEIVER’S LIABILITY

17.

Except for gross negligence or wilful misconduct, as a result of its appointment or
carrying out the provisions of this Order the Receiver shall incur no liability or obligation
that exceeds an amount for which it may obtain full indemnity from the Property.
Nothing in this Order shall derogate from any limitation on liability or other protection
afforded to the Receiver under any applicable law, including, without limitation, Section

14.06, 81.4(5) or 81.6(3) of the BIA.

RECEIVER’S ACCOUNTS

18.

The Receiver and counsel to the Receiver shall be paid their reasonable fees and
disbursements, in each case, incurred at their standard rates and charges. The Receiver
and counsel to the Receiver shall be entitled to the benefits of and are hereby granted a
charge (the “Receiver’s Charge”) on the Property, as security for such fees and
disbursements, incurred at the normal rates and charges of the Receiver and such counsel,
both before and after the making of this Order in respect of these proceedings, and the
Receiver’s Charge shall form a first charge on the Property in priority to all security
interests, trusts, deemed trusts, liens, charges and encumbrances, statutory or otherwise,
in favour of any Person but subject to section 14.06(7), 81.4(4), 81.6(2) and 88 of the
BIA.

300196.00009/92382029.5
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19.

20.

-12 -

The Receiver and its legal counsel shall pass their accounts from time to time.

Prior to the passing of its accounts, the Receiver shall be at liberty from time to time to
apply reasonable amounts, out of the monies in its hands, against its fees and
disbursements, including the legal fees and disbursements, incurred at the normal rates

and charges of the Receiver or its counsel, and such amounts shall constitute advances

__against its remuneration and disbursements when-and-as approved by-this-Court. - — -

FUNDING OF THE RECEIVERSHIP

21.

22,

23,

The Receiver be at liberty and it is hereby empowered to borrow by way of a revolving

credit or otherwise, such monies from time to time as it may consider necessary or

“desirable, provided that the outstanding principal amount does not exceed $500,000 (or

such greater amount as this Court may by further Order authorize) at any time, at such
rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon
the Receiver by this Order, including interim expenditures. The whole of the Property
shall be and is hereby charged by way of a fixed and specific charge (the “Receiver’s
Borrowings Charge”) as security for the payment of the monies borrowed, together with
interest and charges thereon, in priority to all security interests, trusts, deemed trusts,
liens, charges and encumbrances, statutory or otherwise, in favour of any Person, but
subordinate in priority to the Receiver’s Charge and the charges set out in sections

14.06(7), 81.4(4), 81.6(2) and 88 of the BIA.

Neither the Receiver’s Borrowings Charge nor any other security granted by the Receiver
in connection with its borrowings under this Order shall be enforced without leave of this

Court.

The Receiver is at liberty and authorized to issue certificates substantially in the form
annexed as Schedule “A” hereto (the “Receiver’s Certificates™) for any amount

borrowed by it pursuant to this Order.

300196.00009/92382029.5
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24.

25.

-13-

The monies from time to time borrowed by the Receiver pursuant to this Order or any
further order of this Court and any and all Receiver’s Certificates evidencing the same or
any part thereof shall rank on a pari passu basis, unless otherwise agreed to by the

holders of any prior issued Receiver’s Certificates.

The Receiver shall be allowed to repay any amounts borrowed by way of Receiver’
ds fro

bty 7]

Certificates_out of the Property or any_proceeds, including any procee m-the sale o

any assets without further approval of this Court.

ALLOCATION

26.

Any interested party may apply to this Court on notice to any other party likely to be
affected, for an order allocating the Receiver’s Charge and Receiver’s Borrowings

Charge amongst the various assets comprising the Property.

GENERAL

27.

28.

29.

30.

The Receiver may from time to time apply to this Court for advice and directions in the

discharge of its powers and duties hereunder.

Notwithstanding Rule 6.11 of the Alberta Rules of Court, unless otherwise ordered by
this Court, the Receiver will report to the Court from time to time, which reporting is not
required to be in affidavit form and shall be considered by this Court as evidence. The
Receiver’s reports shall be filed by the Court Clerk notwithstanding that they do not

include an original signature.

Nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy of
the Debtor.

This Court hereby requests the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canada, the United States or other jurisdiction
in which the Property might be located, to give effect to this Order and to assist the
Receiver and its agents in carrying out the terms of this Order. All courts, tribunals,

regulatory and administrative bodies are hereby respectfully requested to make such

300196.00005/92382029.5
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orders and to provide such assistance to the Receiver, as an officer of this Court, as may
be necessary or desirable to give effect to this Order or to assist the Receiver and its

agents in carrying out the terms of this Order.

31. The Receiver be at liberty and is hereby authorized and empowered to apply to any court,
tribunal, regulatory or administrative body, wherever located, for the recognition of this

._ _ Order and for_assistance in carryving out the termg.of this Qrder and -that-the Receiver is—
authorized and empowered to act as a representative in respect of the within proceedings

for the purpose of having these proceedings recognized in a jurisdiction outside Canada.

32. ATB shall have its costs of this application, up to and including entry and service of this
Order, provided for by the terms of ATB security or, if not so provided by the ATB’s
security, then on a substantial indemnity basis, including legal costs on a solicitor-client
full indemnity basis, to be paid by the Receiver from the Debtor’s estate with such

priority and at such time as this Court may determine.

33. Any interested party may apply to this Court to vary or amend this Order on not less than
7 days’ notice to the Receiver and to any other party likely to be affected by the order

sought or upon such other notice, if any, as this Court may order.

FILING

34,  The Receiver shall establish and maintain a website in respect of these proceedings at
(the “Receiver’s Website”) and shall post

there as soon as practicable:

(a) all materials prescribed by statue or regulation to be made publically available;

and

(b) all applications, reports, affidavits, orders and other materials filed in these
proceedings by or on behalf of the Receiver, or served upon it, except such
materials as are confidential and the subject of a sealing order or pending

application for a sealing order.

35.  The E-Service Guide of the Alberta Court of Queen’s Bench Commercial List (the

“Guide”) is approved and adopted by reference herein and, in this proceeding, the service

300196.00009/92382029.5
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36.

37.

~ Guide with the following URL _____

-15-

of documents made in accordance with the Guide (which can be found on the

Commercial List website at: ) shall be valid and

effective service. Subject to Rules 11.25 and 11.26, this Order shall constitute an order
for substituted service pursuant to Rule 11.28 of the Alberta Rules of Court. Subject to
paragraph 13 of the Guide, service of documents in accordance with the Guide will be

effective on transmission. A Case Website shall be established in accordance with the

Service of this Order shall be deemed good and sufficient by:
(a) serving the same on:

(1) the persons listed on the service list created in these proceedings or
otherwise served with notice of these proceedings;

(i)  any other person served with notice of the application for this Order; and

(iii)  any other parties attending or represented at the application for this Order;
and

(b} posting a copy of this Order on the Receiver’s Website,
and service on any other person is hereby dispensed with.

Service of this Order may be effected by facsimile, electronic mail, personal delivery or
courier. Service is deemed to be effected the next business day following transmission or
delivery of this Order.

Justice of the Court of Queen’s Bench
of Alberta

Consented to by: Miles Davison LLP

300196.00005/92382029.5



DocuSign Envelope ID: 9E4C516D-138C-4318-88F5-AE826CE4BF97

-16 -

Per:
DocuSigned by:

Tuvy (rdowsky

Z48F ...

Terry Czechowsky;j

Solicitor for the Respondent, Alberta
Foothills Properties Ltd.

300196.00009/92382029.5
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SCHEDULE “A”
RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT $
1.  THIS IS TO CERTIFY that , the receiver (the

“Receiver”) of all of the assets, undertakings and properties of, Alberta Foothills
Properties Ltd., appointed by Order of the Court of Queen’s Bench of Alberta and Court
of Queen’s Bench of Alberta in Bankruptcy and Insolvency (collectively, the “Court™)

dated the  day of , (the “Order”) made in action numbers

, has received as such Receiver from the holder of this certificate (the
“Lender”) the principal sum of $ , being part of the total principal sum of
$ which the Receiver is authorized to borrow under and pursuant to the
Order.

The principal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated and compounded [daily] [monthly not in advance on the

day of each month] after the date hereof at a notional rate per annum equal to the rate of
per cent above the prime commercial lending rate of Bank of from time

to time.

Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver
pursuant to the Order or to any further order of the Court, a charge upon the whole of the
Property (as defined in the Order), in priority to the security interests of any other person,
but subject to the priority of the charges set out in the Order and the Bankruptcy and
Insolvency Act, and the right of the Receiver to indemnify itself out of such Property in
respect of its remuneration and expenses.

All sums payable in respect of principal and interest under this certificate are payable at
the main office of the Lender at

Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the
Receiver to any person other than the holder of this certificate without the prior written
consent of the holder of this certificate.

The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of
the Court.

300196.00009/92382029.5
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7. The Receiver does not undertake, and it is not under any personal liability, to pay any
sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of ,20

solely in
its capacity as Receiver of the Property (as
defined in the Order), and not in its personal

capacity

Per:
Name:
Title:

300196.00009/92382029.5
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THIS IS EXHIBIT “X”
Referred to in the Affidavit of
John Sullivan,

Sworn before me this ”

day of May, 2021

[

A COMMISSIONER/NOTARY FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

Luc Rollingson
Student-at-Law
3400, 350 - 7th Avenue SW
Calgary, Alberta T2p 3N9
Ph: (403) 261-9426
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Fasken Martineau DuMoulin LLP 350 7th Avenue SW, Suite 3400 T +1 403 2615350
Barristers and Solicitors Calgary, Alberta T2P 3N9 +1 877 336 5350
Patent and Trade-mark Agents Canada F +1 403 261 5351

fasken.com

Travis P. Lysak

October 27, 2020 Direct +1 403 261 5501
File No.: 279839.00045/20066 tlysak@fasken.com
Via Email

lriwwa — R — _ —_ — - R .
Drew Atking

3505 - 18th Street SW
Calgary, Alberta T2T 4T9

Dear Sir;

Re:  Indebtedness of Alberta Foothills Properties Ltd. (the “Debtor”) to ATB Financial
(the “Lender”)

We are solicitors for the Lender.

We write with respect to loans and advances that the Lender made in favour of the Debtor (the
“Facilities”) pursuant to an amended and restated Commitment Letter dated September 29, 2017
(the “Commitment Letter”),

We refer you to a Continuing Guarantee (Including Postponement and Assignment of Claims)
dated August 17, 2015 granted by you in favour of the Lender, guaranteeing the repayment of the
indebtedness of the Debtor to the Lender for an amount limited to $7,000,000.00.

In addition, we refer you to a Debt Service and Cost Overrun Agreement dated August 17, 2015
executed, among others, by you (the “Debt Service Agreement™).

The Debtor has committed defaults under the Facilities and the Lender has demanded the
repayment of all amounts owed to it by the Debtor, and all amounts owed by the Debtor to the
Lender are immediately due and payable, namely the sum of $13,395,949.09, plus costs, plus
further accruing interest.

Based on the foregoing, on behalf of the Lender, we demand from you full payment of all
amounts due and owing to the Lender pursuant to the Guarantee. The amount due as of the date
of this letter is the sum of $7,000,000.00, including accrued interest to the date of this letter, plus
all further accruing interest payable in accordance with the Guarantee and the Debt Service
Agreement from the date of this letter (“Interest”), plus all costs incurred with respect to the
recovery of the foregoing amounts, including legal fees on a solicitor and own client, full
indemnity basis (“Costs™).

279839.00045/92875899.3
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Please note that from the date of this letter, Interest continues to accrue and Costs will continue
to be incurred, which you will be responsible for until payment of all amounts owing by the
Debtor is received by either certified cheque or bank draft at the following address:

ATB Financial

Suite 600, 585 — 8™ Avenue SW (West Tower)
Calgary AB T2P 1G1

Attention: John Sullivan

or to Fasken Martineau DuMoulin LLP, at the above noted address, to the attention of the
undersigned.. — S —_ . — — _ —

We enclose for service upon you a Notice of Intention to Enforce Security in accordance with
subsection 244(1) of the Bankruptcy and Insolvency Act (Canada).

If you have any questions or concerns, please contact the undersigned.
Yours truly,

FASKEN MARTINEAU DuMOULIN LLP

| i

Travis Lysak

TP/mt
cc Client

279839.00045/92875899.3 2



NOTICE OF INTENTION TO ENFORCE SECURITY

FORM 86
(Subsection 244(1))

TO: Drew Atkins (the “Debtor™), an insolvent person
TAKE NOTICE THAT:

1. ATB Financial (the “Lender”), a secured creditor, intends to enforce its security against
— - allproperty described in the atfached Schedule “A”." T

2. The security that is to be enforced is in the form of all documents described in the
attached Schedule “B”.
3. The total amount of indebtedness secured by the security is, as of the date of this notice,

the sum of $7,000,000.00, plus all accruing interest from the date of this notice, plus all
costs incurred with respect to the collection thereof, including legal fees on a solicitor and
his own client, full indemnity basis.

4, The secured creditor will not have the right to enforce the security until after the expiry of
the 10-day period after this notice is sent unless the insolvent person consents to an
earlier enforcement.

DATED this 27" day of October, 2020

ATB FINANCIAL

Per: .’{-"‘
Travis Lysak, Solicitor and Authorized
Signatory

The undersigned hereby waive the ten day notice period provided for in this Notice of Intention
to Enforce Security and consents to the immediate enforcement by the Lender of all security
above-noted.

DREW ATKINS

Per:

Authorized Signatory

279839.00045/94723428.2
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Schedule “A”

I. All indebtedness, present and future, of Alberta Foothills Properties Ltd. to the Debtor,
together with each and every security thereof.

279839.00045/94723428.2
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Schedule “B”

1. Continuing Guarantee (Including Postponement and Assignment of Claims) dated August 17,
2015 granted by Drew Atkins in favour of the Lender for an amount limited to $7,000,000.

279835.00045/94723428.2



Fasken Martineau DuMoulin LLP
Barristers and Solicitors
Patent and Trade-mark Agents

FASKEN

350 7th Avenue SW, Suite 3400
Calgary, Alberta T2P 3N9
Canada

T +1403 2615350
+1877 336 5350
F +1 403 261 5351

fasken.com

Travis Lysak
Direct +1 403 261 5501
tlysak@fasken.com

October 27, 2020
File No.: 279839.00045

Via Email

1367R03_ Alherta I 44 — — . . . — _

ol mans A wis

3505 - 18th Street SW
Calgary, Alberta T2T 4T9

Dear Sir/Madame:

Re:  Indebtedness of Alberta Foothills Properties Ltd. (the “Debtor”) to ATB Financial
(the “Lender”)

We are solicitors for the Lender.

We write with respect to loans and advances that the Lender made in favour of the Debtor (the
“Facilities”) pursuant to an amended and restated Commitment Letter dated September 29, 2017,
as amended from time to time (the “Commitment Letter”).

We refer you to a Continuing Guarantee (Including Postponement and Assignment of Claims)
dated August 17, 2015 granted by 1367803 Alberta Ltd. in favour of the Lender, guaranteeing
the repayment of the indebtedness of the Debtor to the Lender for an unlimited amount (the
“Guarantee”).

In addition, we refer you to:

a) a Debt Service and Cost Overrun Agreement dated August 17, 2015 executed, among
others, by 1367803 Alberta Ltd. (the “Debt Service Agreement™); and

b) an Amended and Restated Subordination and Standstill Agreement dated September,
2017 with respect to all indebtedness of the Debtor to 1367803 Alberta Ltd. (the
“Subordination Agreement”).

The Debtor has committed defaults under the Facilities and the Lender has demanded the
repayment of all amounts owed to it by the Debtor, and all amounts owed by the Debtor to the
Lender are immediately due and payable, namely the sum of $13,395,949.09, plus costs, plus
further accruing interest.

Based on the foregoing, on behalf of the Lender, we demand from 1367803 Alberta Lid. full
payment of all amounts due and owing to the Lender pursuant to the Commitment Letter, the

N
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Guarantee, the Debt Service Agreement, and the Subordination Agreement (collectively, the
“Loan Documents™). The amount due as of October 23, 2020 is the sum of $13,395,949.00,
including accrued interest to October 23, 2020, plus all further accruing interest payable in
accordance with the Loan Documents from October 23, 2020 (“Interest™), plus all costs incurred
with respect to the recovery of the foregoing amounts, including legat fees on a solicitor and own
client, full indemnity basis (“Costs™).

Please note that from October 23, 2020, Interest continues to accrue and Costs will continue to
be incurred, which 1367803 Alberta Ltd. will be responsible for until payment of all amounts

_owing by the Debtor is received by either certified cheque or bank draft at the following address:

ATB Financial

Suite 600, 585 — 8™ Avenue SW (West Tower)
Calgary AB T2P 1Gl

Attention: John Sullivan

or to Fasken Martineau DuMoulin LLP, at the above noted address, to the attention of the
undersigned.

We enclose for service upon you a Notice of Intention to Enforce Security in accordance with
subsection 244(1) of the Bankruptcy and Insolvency Act (Canada).

If you have any questions or concerns, please contact the undersigned.

Yours truly,

FASKEN MARTINEAU DuMOULIN LLP

Yol
LAl
/}/)/

Travis Lysak

TL/mt
cc Client

279835.00045/92875807.3 2



NOTICE OF INTENTION TO ENFORCE SECURITY

FORM 86
(Subsection 244(1))

TO: 1367803 Alberta Ltd. (the “Debtor™), an insolvent person

TAKE NOTICE THAT:

1. ATB Financial (the “Lender™), a secured creditor, intends to enforce its security against

- all property described in the attached Schedule “A”. - T

2, The security that is to be enforced is in the form of all documents described in the
attached Schedule “B”.

3. The total amount of indebtedness secured by the security is, as of October 23, 2020, the
sum of $13,395,949.09, plus all accruing interest from October 23, 2020, plus all costs
incurred with respect to the collection thereof, including legal fees on a solicitor and his
own client, full indemnity basis.

4, The secured creditor will not have the right to enforce the security until after the expiry of

the 10-day period after this notice is sent unless the insolvent person consents to an
earlier enforcement.

DATED this 27™ day of October, 2020

ATB FINANCIAL

Per:

Travis Lysak, Solicitor and Authorized
Signatory

The undersigned hereby waive the ten day notice period provided for in this Notice of Intention
to Enforce Security and consents to the immediate enforcement by the Lender of all security
above-noted.

1367803 ALBERTA LTD.

Per:

Authorized Signatory

279839.00045/94723457.2
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Schedule “A”

1. All indebtedness, present and future, of Alberta Foothills Properties Ltd. to the Debtor,
together with each and every security thereof.

279839.00045/94723457.2
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Schedule “B”

. Continuing Guarantee {Including Postponement and Assignment of Claims) dated August 17,
2015 granted by 1367803 Alberta Ltd. in favour of the Lender for an unlimited amount.

. Amended and Restated Subordination and Standstill Agreement dated September 15, 2017
with respect to the all indebtedness of the Debtor to 1367803 Alberta Ltd.

279839.00045/94723457.2



Fasken Martineau DuMoulin LLP
Barristers and Solicitors
Patent and Trade-mark Agents

October 27, 2020
File No.: 279839.00045

Yia Email

3505 - 18th Street
Calgary, Alberta T2T 4T9

Dear Sir/Madame:

FASKEN

350 7th Avenue SW, Suite 3400
Calgary, Alberta T2P 3N9
Canada

T +1403 261 5350
+ 877 336 5350
F +1 403 261 5351

fasken.com

Travis Lysak
Direct +1 403 261 5501
tlysak@fasken.com

Re:  Indebtedness of Alberta Foothills Properties Ltd. (the “Debtor”) to ATB Financial

(the “Lender”)

We are solicitors for the Lender.

We write with respect to loans and advances that the Lender made in favour of the Debtor (the
“Facilities™) pursuant to an amended and restated Commitment Letter dated September 29, 2017

(the “Commitment Letter”).

In addition, we refer you to the security documents listed in the attached Schedule “A”, which

secure the repayment of the Facilities (collectively, the “Security™).

In addition to the Facilities being repayable on demand, the Debtor has committed defaults under
the Commitment Letter and the Security, including, but not limited to failing to make payments

pursuant to the Commitment Letter.

Based on the foregoing, on behalf of the Lender, we demand from the Debtor full payment of all
amounts due and owing to the Lender pursuant to the Commitment Letter and the Security. The
amount due as of October 23, 2020 is the sum of $13,395,949.09, including accrued interest to
October 23, 2020 plus all further accruing interest payable in accordance with the Commitment
Letter and the Security from October 23, 2020 (“Interest™), plus all costs incurred with respect
to the recovery of the foregoing amounts, including legal fees on a solicitor and own client, full
indemnity basis (“Costs™), (collectively, the “Indebtedness™).

The Indebtedness is broken down as follows:

(a) Account 760-00723976900:

(i) Principal

279839.00045/92875768.4
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(b)

(c)

(d)

(e)

®
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(i)  Accrued Interest to October 23, 2020
(iii) Total
(iv)  Per Diem Interest

Account 760-28017791100:

(iii)  Total
(iv)  Per Diem Interest
Account 760-29591149400:
1) Principal
(i)  Accrued Interest to October 23, 2020
(iii)  Total
(iv)  Per Diem Interest
Account 760-31940301900:
(i) Principal
(i)  Accrued Interest to October 23, 2020
(iii)  Total
(iv)  Per Diem Interest
Account 760-34241108300:
() Principal
(ii)  Accrued Interest to October 23, 2020
(iii)  Total
(iv)  Per Diem Interest

Account 760-35175574900:

279839.00045/92875768.4 2

$0.77.
$61.76.
$0.03.

$9,000,000.00.

$11,171,050.91.

$1,836.99.

$1,300,000.00.
$310,981.36.
$1,610,981.36.

$265.34.

$0.00.
$20,088.76.
$20,088.76.
$0.00.

$260,141.39.
$28,159.73.
$288,301.12.

$53.10.
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(1) Principal $237,207.18.
(ii)  Accrued Interest to October 23, 2020 $44,552.09.
(iii)  Total ) $281,759.27.
(iv)  Per Diem Interest $67.91.

(g Account 760-35176516700:

- -~ - @& - Principal —  $20;600:00-  —
(i)  Accrued Interest to October 23, 2020 $2,246.98.
(i)  Total ) $22,246.98.
(iv)  Per Diem Interest $4.08.

(h)  Account 760-38549709400:

(i) Principal $1,435.51.
(i)  Accrued Interest to October 23, 2020 $23.42.
(ili)  Total ' $1,458.93.
(iv)  Per Diem Interest $0.41.

(i) further accruing interest from October 23, 2020.
()  all Costs.

Please note that from October 23, 2020, Interest continues to accrue and Costs will continue to
be incurred, which the Debtor will be responsible for until payment of all amounts owing by the
Debtor is received by either certified cheque or bank draft at the following address:

ATB Financial

Suite 600, 585 — 8" Avenue SW (West Tower)
Calgary AB T2P 1G1

Attention: John Sullivan

or to Fasken Martineau DuMoulin LLP, at the above noted address, to the attention of the
undersigned.

We enclose for service upon you a Notice of Intention to Enforce Security in accordance with
subsection 244(1) of the Bankrupicy and Insolvency Act (Canada).

279839.00045/92875768.4 3
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If you have any questions or concerns, please contact the undersigned.

Yours truly,

FASKEN MARTINEAU DuMOULIN LLP

cc Client

279839.00045/92875768.4 4
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Schedule “A”

1. Collateral Mortgage dated August 17, 2015, as amended by a Mortgage Amending
Agreement dated July 12, 2016 and a Mortgage Amending Agreement dated March 21, 2018
in the amount of $30,000,000 granted by the Debtor in favour of the Lender with respect to
the lands legally described as Meridian 4, Range 29, Township 20, Section 16, NW Quarter
(the “Lands”).

2. General Security Agreement dated as of August 17, 2015 granted by the Debtor in favour of
the Lender.

3. Debt Service and Cost Overrun Agreement dated August 17, 2015 granted by the Debtor,
1367803 Alberta Ltd., and Drew Atkins in favour of the Lender.

4. Specific Assignment of Major Development Agreement dated as of August 17, 2015 granted
by the Debtor in favour of the Lender.

5. Specific Assignment of Major Construction Contracts dated as of August 17, 2015 granted
by the Debtor in favour of the Lender.

6. Amended and Restated Subordination and Standstill Agreement dated September, 2017
executed by, among others, the Debtor, with respect to all indebtedness of the Debtor to
1367803 Alberta Ltd.

7. Assignment of Sales Agreement relating to the Lands.
8. Assignment of Monies on deposit in the amount of $400,000.

9. Assignment of Sale Proceeds for $800,000 for the sale for the water license to the MD of
Foothills.

279839.00045/92875768.4 3



NOTICE OF INTENTION TO ENFORCE SECURITY

FORM 86
(Subsection 244(1))

TO:  Alberta Foothills Properties Ltd. (the “Debtor™), an insolvent person
TAKE NOTICE THAT:

1. ATB Financial (the “Lender™), a secured creditor, intends to enforce its security against

©— ©  all'property described in the atfachéd Schedule “A”. -

2. The security that is to be enforced is in the form of all documents described in the
attached Schedule “B”.

3. The total amount of indebtedness secured by the security is, as of October 23, 2020, the
sum of $13,395,949.09, plus all accruing interest from October 23, 2020, plus all costs
incurred with respect to the collection thereof, including legal fees on a solicitor and his
own client, full indemnity basis.

4. The secured creditor will not have the right to enforce the security until after the expiry of
the 10-day period after this notice is sent unless the insolvent person consents to an
earlier enforcement.

DATED this 27" day of October, 2020

ATB FINANCIAL

i
i

N
Per: '

Travis Lysak, Solicitor and Authorized
Signatory

The undersigned hereby waive the ten day notice period provided for in this Notice of Intention
to Enforce Security and consents to the immediate enforcement by the Lender of all security
above-noted.

ALBERTA FOOTHILLS PROPERTIES LTD.

Per:

Authorized Signatory

2798359.00045/94723326.2



-2-

Schedule “A”

1. All present and after-acquired real and personal property of the Debtor, including but not
limited to the Debtor’s interest in the lands legally described as Meridian 4, Range 29,
Township 20, Section 16, NW Quarter.

2. The Debtor’s interest in the lands legally described as Meridian 4, Range 29, Township
20, Section 16, NW Quarter.

279839.00045/94723326.2
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Schedule “B”

Collateral Mortgage dated August 17, 2015, as amended by a Mortgage Amending
Agreement dated July 12, 2016 and a Mortgage Amending Agreement dated March 21, 2018
in the amount of $30,000,000 granted by the Debtor in favour of the Lender with respect to
the lands legally described as Meridian 4, Range 29, Township 20, Section 16, NW Quarter
(the “Lands™).

General Security Agreement dated as of August 17, 2015 granted by the Debtor in favour of
the Lender.

3. Debt_Service and Cost Overrun_Agreement_dated August 17, 2015 granted by the-Debtor,

1367803 Alberta Ltd., and Drew Atkins in favour of the Lender.

Specific Assignment of Major Development Agreement dated as of August 17, 2015 granted
by the Debtor in favour of the Lender.

Specific Assignment of Major Construction Contracts dated as of August 17, 2015 granted
by the Debtor in favour of the Lender.

Amended and Restated Subordination and Standstill Agreement dated September, 2017
executed by, among others, the Debtor, with respect to all indebtedness of the Debtor to
1367803 Alberta Ltd.

Assignment of Sales Agreement relating to the Lands.
Assignment of Monies on deposit in the amount of $400,000.

Assignment of Sale Proceeds for $800,000 for the sale for the water license to the MD of
Foothills.

279839.00045/94723326.2
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THIS IS EXHIBIT “Y™
Referred to in the Affidavit of
John Sullivan,

Sworn before me this ”

day of May, 2021

[~

A COMMISSIONER/NOTARY FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

Luc Rollingson
Student-at-Law
3400, 350 — 7th Avenue SW
Calgary, Alberta T2P 3N9
Ph: (403) 261-9426



On Tue, Jan 5, 2021 at 12:41 PM Brian Lund <brian@financial-logic.com> wrote:

Alex:

| am advised by management that there is no liability insurance in place with AFPL. The policy was not renewed after
its expiry in August 2018.

Best regards,

Brian Lund
Managing Director
Financial Logic

Wian@financial-logic.com

E Bo4) 916 1910

From: Alex Dudek <adudek@ath.com>

Date: Wednesday, December 23, 2020 at 10:35 AM

To: Brian Lund <brian@financial-logic.com>

Cc: John Sullivan <jsullivan@atb.com>

Subject: Re: [Ext Sender] Re: AFPL - Certificate of Insurance

Hello Brian,

Would you have an update for us on the insurance certificate?

Thanks,

Alex



Alexandra Dudek
Associate Direclor
Turnaround and Restructuring Group

Mobile 403-305-6568
Eighth Avenue Place, West Tower

Suite 600, 585 - 8th Ave SW, Calgary, Alberta T2P 1G1
ath.com

On Wed, Dec 9, 2020 at 11:03 AM Brian Lund <brian@financial-logic.com> wrote:

Alex:

| will run this down.

Best regards,

Brian Lund
Managing Director
Financial Logic

Wl ian@financial-logic.com

E Bo4a) 916 1910

From: Alex Dudek <adudek@atbh.com>

Date: Wednesday, December 9, 2020 at 11:01 AM
To: Brian Lund <brian@financial-logic.com>

Cc: John Sullivan <jsullivan@atbh.com>

Subject: AFPL - Certificate of Insurance




Good morning Brian,
Hope you are well and staying safe & healthy.

I am reaching out because the insurance certificate we have on file for the Wind Walk development expired as of
August 5th (attached for reference).

Could you please send us an updated policy?

Thanks,

Alex

Alexandra Dudek
Associale Direcltor
Risk Advisory and Management

Mobile 403-305-6568
Eighth Avenue Place, West Tower

Suite 600, 585 - 8th Ave SW, Calgary, Alberta T2P 1G1
ath.com

If you have received this email in error, please let me know by return email so | can make sure it doesn't happen again.
Because emails can contain confidential and privileged material, I'd ask for your help by deleting it and any
attachments. Thanks!

We like to keep people up to date with information about new products and services at ATB or changes that could
affect you. You can check out more about ATB and CASL at hitp://www.atb.com/important-information/privacy-
security/Pages/ATB-and-CASL aspx




If you would like to unsubscribe from our updates, please use this URL - http.//www.atb.com/important-
information/privacy-security/Pages/unsubscribe.aspx

If you have received this email in error, please let me know by return email so | can make sure it doesn't happen again.
Because emails can contain confidential and privileged material, I'd ask for your help by deleting it and any attachments.
Thanks!

We like to keep people up to date with information about new products and services at ATB or changes that could affect
you. You can check out more about ATB and CASL at htip://www atb.com/important-information/privacy-
security/Pages/ATB-and-CASL aspx

If you would like to unsubscribe from our updates, please use this URL - http./Amww atb com/important-
information/privacy-security/Pages/unsubscribe aspx

If you have received this email in error, please let me know by return email so | can make sure it doesn't happen again.
Because emails can contain confidential and privileged material, I'd ask for your help by deleting it and any attachments.
Thanks!

We like to keep people up to date with information about new products and services at ATB or changes that could affect
you. You can check out more about ATB and CASL at http://www.atb.com/important-information/privacy-
security/Pages/ATB-and-CASL.aspx

If you would like to unsubscribe from our updates, please use this URL - http://www. atb.com/important-
information/privacy-security/Pages/unsubscribe.aspx

If you have received this email in error, please let me know by return email so | can make sure it doesn't happen again.
Because emails can contain confidential and privileged material, I'd ask for your help by deleting it and any attachments.
Thanks!

We like to keep people up to date with information about new products and services at ATB or changes that could affect
you. You can check out more about ATB and CASL at http://www.atb.com/important-information/privacy-
security/Pages/ATB-and-CASL . aspx

If you would like to unsubscribe from our updates, please use this URL - http./Awww.ath com/important-
information/privacy-security/Pages/unsubscribe aspx
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THIS IS EXHIBIT “Z”
Referred to in the Affidavit of
John Sullivan,

Sworn before me this L
day of May, 2021

(K

A COMMISSIONER/NOTARY FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

Luc Rollingson
Student-at-Law
3400, 350 — 7th Avenue SW
Calgary, Alberta T2P 3N9
Ph: (403) 261-9426



5M10/2021 ATB Financial Mail - [Ext Sender] FW: Wind Walk

Alexandra Dudek <adudek@atb.com>

[Ext Sender] FW: Wind Walk

1 message

Brian Lund <brian@financial-logic.com> Wed, Mar 24, 2021 at 10:09 AM
To: John Sullivan <jsullivan@atb.com>

Cc: Alex Dudek <adudek@atb.com>, Murray D'Angelo <mdangelo@atb.com>, Seth Atkins <sethatkins@makeitright.ca>,
drew atkins <drew.bland@me.com>

John:
As discussed. Direction to NAI to move listing price to $15,750,000 per their recommendation in the email chain.

Best regards,
Brian Lund
Managing Director
Financial Logic

B brian@financial-logic.com

D (604) 916 1910

From: Brian Lund <brian@financial-logic.com>

Date: Monday, March 22, 2021 at 4:13 PM

To: Harvey Russell <HRussell@naiadvent.com>

Cc: Seth Atkins <sethatkins@makeitright.ca>, drew atkins <drew.bland@me.com>, Drew Atkins

<drew.bland@mac.com>
Subject: Re: Wind Walk

Harvey:
Recommendation on price reduction accepted by AFPL. | am advised to instruct you to proceed.

Best regards,
Brian Lund
Managing Director

Financial Logic
https://mail.google.com/mail/u/07ik=c21776f520&view=pt&search=all&permthid=thread-f%3A1695130254723734744%7Cmsg-f%3A16951302547237 ... 1/3



5/10/2021 ATB Financial Mail - [Ext Sender] FW: Wind Walk

8 brian@financial-logic.com

D (604) 916 1910

From: Harvey Russell <HRussell@naiadvent.com>
Date: Monday, March 22, 2021 at 12:13 PM

To: Brian Lund <brian@financial-logic.com>
Subject: FW: Wind Walk

Hello Brian:

Find attached revised proforma. We recommend the price be reduced to $15,750,000. Can we do
this quickly ? We want to capitalize on the existing interest and hopefully glean some additional
interest. The single market is good right now — land developers are quite happy right now.

Please advise, harvey

Harvey Russell
Direct +1 403 984 6300
Cell + 1 403 620-0667

Main +1 403 984 9800

hrussell@naiadvent.com

From: Andrea Legere [mailto:logicalbookkeepingsolutions@gmail.com]
Sent: March 22, 2021 11:52 AM

To: Harvey Russell <HRussell@naiadvent.com>

Subject: Wind Walk

Hi Harvey,

Please find attached updated proforma for wind walk.

Any questions or changes, let me know.

Thanks,

Andrea

Andrea Legere, CPA, CMA
https://mail.google.com/mail/u/0?ik=c21776f520&view=pt&search=all&permthid=thread-f%3A1695130254723734744%7Cmsg-f%3A16951302547237... 2/3



5/10/2021 ATB Financial Mail - [Ext Sender] FW: Wind Walk
For: Logical Bookkeeping Solutions Inc

C: 403-880-3783

https:/imail.google.com/mail/u/0?ik=c21776f520&view=pt&search=all&permthid=thread-f%3A1695130254723734744%7Cmsg-f%3A16951302547237... 313
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THIS 1S EXHIBIT “AA™
Referred to in the Affidavit of
John Sullivan,

Sworn before me this L
day of May, 2021

.

A COMMISSIONER/NOTARY FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

Luc Rollingson
Student-at-Law
3400, 350 — 7th Avenue SW
Calgary, Alberta T2P 3NS
Ph: (403) 261-9426



DocuSign Envelope ID: 7TE3BES9F-7179-43BC-B014-ESDE05SEEYAFD

atb.com A\~

March 31, 2021

VIA EMAIL

Alberta Foothills Properties Ltd
3505 — 18th Street SW
Calgary, Alberta T2T 4T9

Attention: Drew Atkins
Dear Sir:

Re: Credit Facilities provided by ATB Financial (“ATB”) in favour of Alberta Foothills Properties
Ltd. (the “Borrower”) pursuant to an amended and restated Commitment Letter dated September
29,2017 (the “Commitment Letter”)

Reference is made to a Letter Agreement dated December 21. 2018, as amended by Amending Letter
Agreements dated April 29, 2019, October 3. 2019, December 2. 2019, and October 30, 2020 among
ATRB, as lender, the Borrower, as borrower, and 1367803 Alberta Ltd. operating as Holmes Communities,
and Drew Atkins. as guarantors (as amended, restated or otherwise modified, the “Letter Agreement™).

Any terms not defined in this letter shall have the meaning given to those terms in the Letter Agreement.

This letter constitutes formal notice that the Borrower has failed to perform, keep or observe certain
covenants contained in the Letter Agreement, including, without limitation. the Borrower has failed to
implement the Price Reduction (the “*Specified Default™).

ATB has not, and shall not be deemed to have, waived the Specified Default. or any breach or default
that has now or may in the future occur under the Letter Agreement, the Security Documents, or the
Commitment Letter. ATB hereby provides notice to the Debtor Group that ATB reserves its right at any
time to exercise any rights, remedies, powers and privileges afforded by law or under the Letter
Agreement, the Security Documents, and the Commitment Letter with respect to the Specified Default.
ATB hereby reserves all of its rights. remedies, powers and privileges afforded by law or under the Letter
Agreement, the Security Documents, and the Commitment Letter with respect to any other breach or
default which may have occurred on or prior to the date hereof.

ATB further reminds you that, pursuant to the Letter Agreement. the current forbearance period expires
on April 30, 2021. If ATB is not repaid in full by April 30, 2021. it will be free to engage in all
enforcement options available to it including, but not limited to, utilizing the Consent Receivership Order.

Sincerely,

ATB FINANCIAL

DocuSigned by:

o 5*“ Waa
YoRie iR

Senior Director,
Turnaround and Restructuring Group
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THIS IS EXHIBIT “BB”
Referred to in the Affidavit of
John Sullivan,

Sworn before me this L

day of May, 2021

[

A COMMISSIONER/NOTARY FOR OATHS
IN AND FOR THE PROVINCE OF ALBERTA

Luc Rollingson
Student-at-Law
3400, 350 — 7th Avenue SW
Calgary, Alberta T2P 3N9
Ph: (403) 261-9426



From: Brian Lund <brian@financial-logic.com>

Sent: May-03-21 2:08 PM

To: John Sullivan <jsullivan@ath.com>

Cc: drew atkins <drew.bland@me.com>; Seth Atkins <sethatkins@makeitright.ca>; Trina Holland <tholland@ath.com>;
Alexandra Dudek <adudek@atb.com>; Travis Lysak <tlysak@fasken.com>

Subject: [EXT] Re: [Ext Sender] ATB Financial - AFPL - Wind Walk

lohn:

Noted, thanks. AFPL will continue to press ahead with its efforts on the sale process and refinancing and keep you
apprised of developments and progress over the next few days.

Best regards,

Brian Lund

Managing Director

Financial Logic
Wrian@financial-logic.com

B Bo4) 916 1910

From: John Sullivan <jsullivan@atb.com>

Date: Monday, May 3, 2021 at 2:02 PM

To: Brian Lund <brian@financial-logic.com>

Cc: drew atkins <drew.bland@me.com>, Seth Atkins <sethatkins@makeitright.ca>, Trina Holland
<tholland@atb.com>, Alex Dudek <adudek@ath.com>, "Travis P. Lysak" <tlysak@fasken.com>
Subject: Re: [Ext Sender] ATB Financial - AFPL - Wind Walk

Brian,

Thank you for your email. As you are aware, the Forbearance Period in the Letter Agreement dated October 30, 2020
between AFPL and ATB has expired and AFPL’s facilities with ATB have yet to be repaid. At this stage, ATB has
determined that it must move forward with enforcement and, in this regard, ATB has booked a date to apply to appoint
a receiver over the assets of AFPL on May 17, 2021 at 2:00pm. ATB expects to file materials respecting this application
early next week.



As you have noted in your email below, we understand that AFPL is currently working on both a sale of the property and
a re-financing. Depending on the progress AFPL can make in these discussions between now and May 17, 2021, ATB
may consider adjourning its application. Having said this, ATB will require evidence of substantial progress (for example,
a binding offer sufficient to pay out the full amount owing, supported with a deposit) in order to consider such an
adjournment.

If you have any further questions at this time, please do not hesitate to reach out.

John Sullivan, CPA, CMA, MBA
Turnaround and Restructuring Group
ATB Financial

Mobile 403-510-6404

JSullivan@atb.com

Eighth Avenue Place, Suite 600, 585 8th Ave SW
Calgary, AB, T2P 1G1

On Mon, May 3, 2021 at 11:42 AM Brian Lund <brian@financial-logic.com> wrote:

John:

Thanks again for our discussions of April 30. AFPL appreciates the latitude provided by ATB regarding AFPL’s debt
facility to date as AFPL continues to pursue refinancing and a sale of the Wind Walk lands as parallel paths to enable
AFPL to expeditiously retire its obligations with ATB.

I have been instructed to provide the following to ATB.

AFPL is formally requesting an extension to its forbearance period with ATB to May 28, 2021, to continue to pursue
one or both of the following:



e Secure a written offer for purchase of the Wind Walk lands via AFPL’'s ongoing efforts with NAI Advent and
interested parties (CIDEX, Qualico, Genesis, Durum)
¢ A formal written refinancing offer from CANAM Private Equity

As outlined during our April 30 videoconference, AFPL believes that optimal value for Wind Walk can be achieved via a
normal market sale via NAI Advent’s work as opposed to a receivership process.

AFPL understands that ATB wants to ensure maximum exposure for the Wind Walk lands during the current selling
season for development lands. APFL believes that the ongoing efforts via NAI Advent are generating this exposure for
Wind Walk.

In parallel, Drew advises that his management team is ready to close any gap arising from a CANAM financing offer and
AFPL’s obligations to ATB.

Thank you for your consideration of this request.

Best regards,
Brian Lund
Managing Director
Financial Logic

Wrian@financial-logic.com

E Bos) 916 1910

If you have received this email in error, please let me know by return email so | can make sure it doesn't happen again.
Because emails can contain confidential and privileged material, I'd ask for your help by deleting it and any attachments.
Thanks!

We like to keep people up to date with information about new products and services at ATB or changes that could affect
you. You can check out more about ATB and CASL at http://www_atb.com/important-information/privacy-
security/Pages/ATB-and-CASL aspx

If you would like to unsubscribe from our updates, please use this URL - http://www.atb.com/important-
information/privacy-security/Pages/unsubscribe.aspx
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