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3. As of April 15, 2Q16, Graf Ganada is indebted to BMQ in the amount of

GDN$1,696,792.16 and USD$1,53Q,4~5.~5 as b~rrawer under certain credit facilities

extended by RMO to Graf Canada, which ampunt remains unpaid despite demand.

4. FQr the. reasons de#ailed below, it is just and equitable that a receiver be appointed

over the pr~p~rty, assets and undertaking of Graf Canada. A receiver is necessary for the.

protection of BMO's interest and those of Graf Canada's other creditors, The appointment

of a receiver, in order to seek a sale of the business and/or assets of Graf Canada, will

enhance the prospect of recovery by Graf Canada's creditors, including BMO.

GRAF CANADA AND GRAF SKATES AG

5. Graf Canada is a corporation existing under the laws of the province of Alberta. Its.

head office is located in Calgary, Alberta. Graf Canada is owned by Gayle ~stabraoks, an

individual resident in the Province of gntario and the President, Chief Executive Officer

and a Director of Graf Canada.

6. Graf Canada is the designer, marketer, manufacturer and distributor of licensed

`CRAP' hockey and certain figure-skate products in North America.

7. The ̀CRAP' brand was established in Switzerland with the creation of Graf Skates

AG ("Graf Switzerland"). Graf Switzerland produced a variety of sport shoes, ultimately

becoming specialists in hockey and figure skating boots under the ̀ CRAP' brand. Graf

Switzerland awns the registered intellectual property in Canada associated with the

`CRAP' brand, including the G-Mark trademark and the ̀ CRAP' logo known as the

Graf-Mark (collectively, the "Graf Canada Intellectual Property").
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8. The ̀ GRAF' brand entered the Narth American market through the establishment

of Graf Canada. The relationship between Graf Canada and Graf Switzerland is a

contractual relationship governed through licensing arrangements, being namely the 
(i)

License Agreement Re: Figure Skates between Graf Canada and Graf Switzerland
 made

as of January 1, 2016, as amended by the License Agreement Amendment made a
s of

January 29, 2016 (collectively, the "Figure Skate License Agreement") and (ii) L
icense

Agreement Re: Hockey Skates between Graf Canada. and Graf Switzerland mad
e as of

January 1, 2016, as amended by the License Agreement Amendment ma
de as of

January 29, 2016 (collectively, the "Hockey Skate License Agreement" and 
together

with the Figure Skate License Agreement, the "License Agreements").

9. Under the terms. of the ~.icense Agreements, Graf Switzerland has granted to 
Graf

Canada (subject to the terms of the License Agreements) the (i) exclusi
ve right and

license to manufacture and sell figure skates in North America, (ii) the exc
lusive right and

license to manufacture hockey skates and hockey-related products inc
luding clothing,

protective equipment, equipment bags, hockey sticks and accessories 
(collectively,

"Hockey Products"), (iii) the exclusive right and license to distribute the H
ockey Products

whether under the Graf Ganada Intellectual Property or not, in North
 America until

January 1, 2016 and thereafter the world (subject to enumerated excep
tions) and (iv)

right to use the ̀ Graf' name, including in its corporate name.

10. Graf Canada manufactures and distributes its products in Canada th
rough a

leased premises in Calgary, Alberta.
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11. Graf Canada employs 1~ people, all of which are non-unianiz~d. Graf Canada has

na pension plans or other employee plans far its employees.

~MQ CREQIT FACILITIES

12. Graf Canada and BMQ entered into an Operating Loan Agreement made as of

Qctaber 20, 2006 and January 8, 20Q6 (the "Initial Credit Agreements"). Pursuan
t to

the Initial Credit Agreements, BMO agreed to make available a demand revolving l
oan in

the amount of up to GDN$5,000,Q00 available to the Borrower subject to 
margining

calculations as set out in the Initial Credit Agreements. Attached hereto as Ex
hibit."A" are

copies of the Initial. Credit Agreements,

1 S. Graf Canada and BMQ also entered into a general security agreemen
t dated

October 20, 20Q6 (the "General Security Agreement") whereby Graf Ca
nada agreed to

provide as security fQr the r~paymen# of all present and future indebt
edness of Graf

Canada to BMO, security over all of Graf Canada's present and after-acquired
 property.

Attached hereto as Exhibit "B" as a copy of the General Security Agreeme
nt.

14. The General Security Agreement was registered in the Personal Proper
ty Security

Act (Alberta) (the "Alberta PP~A") registration system against Graf Canada
 by BMO on

October 23, 2006 both as a security agreement and as a land charge. Attach
ed hereto as

marked as Exhibit "C' is a copy of the Alberta PPSA registration re
sults against Graf

Canada showing such registrations with a file currency as of April 19, 
2016.

15. On March 25, 2014, Graf Canada, Perseis Private Equity Limited Partner
ship, by

its general partner Perseis Private Equity General Partner Inc, ("Per
seis Equity") and
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Perseis (QLP) Private Equity Limited Partnership, by its general 
partner Perseis Private

Equity General Partner Inc. (`"Perseis ~.P" and collectively with
 Perseis Equity, the

"Guarantors") and BMO entered into a Term Sheet dated 
March 25, 2014 (the "Term

Sheet") whereby the parties to the Term Sheet agreed that they 
would .continue to

maintain ~r es#ablish (i) a revolving demand credit facility 
in the amount of up to

CDN$S,QOQ,000, as was previously established under the In
itial Credit Agreements, with

availability subject to a margining formula to finance the operations
 of Graf Ganada, (the

"Revolving Credit Facility") and (ii) a corporate Mastercard facility,
 due an demand, in

an amount not to exceed CDN$100,000 (the "Mastercard Facility"
, and togetherwith the

Revolving Credit Facility, the "Credit Facilities"). Attached hereto 
as Exhibit "D" is a copy

of the Term sheet.

16. In addition to the General Security Agreement which con
tinued to secure. all

present and future amounts owed by Graf Canada to BMO, 
including (but not limited tp)

indebtedness under the Term Sheet, :'the obligations Qf 
Graf Canada to BMQ under the

Term Sheet were secured by limited recourse guarantees dat
ed March 24, 2014 :(the

"Limited Recourse Guarantees") limited to a $1,000,OOQ 
GIC (the "Cash Collateral")

held by BMO pursuant to a Deposit Pledge Agreement dated
 March 25, 2014.

17. On ar about December 28, 2015, the Guarantors sold 1
00% of the issued and

outstanding shares of the Company to Gayle Estabrooks, 
the sole current shareholder of

Graf Canada (the "Sale Transaction"). In connection with
 the Sale Transaction, Graf

Canada purchased the Cash Collateral and entered into
 (i) a Deposit Pledge Agreement

made as of December 27, 2015 in favour of BMO and 
(ii) a Pledge of Instrument and

Assignment of Proceeds Agreement Dated Decembe
r 17, 2015 in favour of BMO
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(collectively, the "Gash Collateral security Agreements") through which the Company

pledged the Gash Collateral as security far the obligations of the Company to BMQ. BMO

consented to the Sale Transaction, as hereinafter discussed, and released the

Guarantors and the Limited Recourse Guarantees. an receipt of the Gash Collateral

Security Agreements. A copy Qf the Gash Collateral Security Agr~em~nts are attached as

Exhibit "E" hereto.

18. Registrations were. made under the Alberka PPSA registration system and. under

the Personal Property Security Act (Ontario) (the "Ontario PPSA") registration system

against Graf Canada with respect to the Gash Collateral Security Agreements on

December 24, 2015. Attached hereto as Exhibit "F" is a copy of the Alberta PPSA and

Ontario PPSA registration results against Graf Canada reflecting such registrations with a

file currency as of April 19, 2016 and April 18, 2p16 respectively.

19. Graf Canada also provided BMO with security under Section 427 of the Bank Act,

SC 1891 c 46 (the "Bank Act") to secure the present and future obligations of Graf

Canada to BMO by way of (i) the Application for Credit and Promise to give Bills of Lading,

Warehouse Receipts or Security under Section 427 of the Bank Act dated October 21,

2015, (ii) Agreement as to Loans and Advances and Security dated October 21, 2015 and

(iii) Security under Section 427(1) of the Bank Act dated October 12, 2015. A copy of

these documents are attached as Exhibit "G" hereto.

20. A Notice of Intention to Give Security under Section 427 of the Bank Act was

registered with the Bank of Canada Agency for the. Province of Alberta on October 13,

2015. Attached hereto as Exhibit "H" is a copy of the search of the notices of intention to
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give security under the Bank Act registered in the province of Alberta revealing this

registration.

FINAI~CIA1~ QIFFICULTIES

21. Through the reporting required under the Term Sheet delivered by the Company to

the BMO between the date of the Term Sheet and the winter of 2Q15, it was revealed on

several occasions tp BMQ that the Company was offside an the financial covenants

required by the Term Sheet (the "existing Defaults"). BMO worked closely with the

Company during this pEriad to obtain accurate financial information and to ascertain the

underlying reasons for the Existing Defaults..

22. In the winter of 2015, Graf Canada and BMO met to discuss the Sale Transaction

and specifically the conditions under which BMO would consent to the Sale Transactio
n

and how BMO would continue to support Graf Canada on an ongoing basis given
 BMO's

concerns. regarding the Existing Defaults. These .conditions included Graf Canada

working with Richter Advisory Group Inc. (the "financial Advisor") to complete a thi
rteen

week cash flow projection (the "Ini#ial Cash Flow").

23. The Initial dash Flaw prepared by Graf Canada with the Financial Advisor caused

furkher concern to BMO with revenues an an ongoing basis being projected at a l
ower

level than previously anticipated by Graf Canada, which was a particular concern 
as

historically Graf Canada did not meet their revenues as forecasted. Furthermore
, the

Initial Cash Flow showed that there would be a shortfall in availability under the Re
volving

Credit Facility as to what waS required to operate Graf Canada's business and co
nfirmed
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that cash injections would be required from Graf Switzerland for Graf Canada to be able

to continue to operate.

24. BMp consented to the Sale Transaction by way of a Consent Agreement dated

December 2$, 2Q15 between the Guaran#ors, Graf Canada and BMO, on the condition

(among others) that.{i) the Corporation pledge tM~ Cash GoJlateral to BMO and (ii) that

BMO and Graf Canada inter into a fiorbearance agreement in the form satisfactory to the

BMO no later than January 8, 2016.

611110 ACCQMMQDATIONS AND FORBEARANCES

25. BMQ continued to support Graf Canada on the terms of a forbearance agreement

dated January $, 2016 (thy "Initial Forbearance Agreement"), which provided th
at BMO

would forbear from enforcing its rights until February 29, 2Q16 (the "Initial Forbear
ance

Deadline"), so long as Graf Canada aantinued to operate its business in accorda
nce with

the Initial dash Flow, including as it related to the Graf Switzerland providing 
cash

injections. Under the Initial Forbearance Agreement the Mastercard Facility w
as reduced

to a maximum availability of CDN$5,000.00. Attached hereto and marked as Exhi
bit "I" is

a copy of the Initial Forbearance Agreement which includes the Initial Cash Flow.

26. In addition, the Initial Forbearance Agreement required, among other things, tha
t

(i) Graf Canada enter into licensing arrangements with Graf Switzerland satisfact
ory to

BMO by January 31, 2016, (ii) the Company provide BMO with evidence of co
mpleted

sales booking orders far 2016 and a revised cash flow forecast for the 2016 ca
lendar year

by February 15, 2016 and (iii) Graf Canada would provide enhanced reporting to 
BMO
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including variance reports based an the Initial Cash Flow and narratives from

management regarding such variances.

27. Graf Canada in accordance with the Initial Forbearance Agreement e
ntered into

licensing arrangements with Craf Switzerland pursuant to the License Agree
ments. BMp

worked closely with Graf Canada and supported Graf Canada duri
ng the negotiation of

the License Agreements to ensure that Graf Canada's interests 
were adequately

protected. As part of the security package under the Term S
heet, the License

Agreements were assigned to BMO by way of an Assignment o
f Material Contracts and

Qther Rights .dated January 29, 2016 (the "Assignment of Ma
terial Gontrac#s").

Attached hereto and marked as Exhibit "J" is a copy of the
 Assignment of Material

GontraGts.

28. Graf Switzerland, Graf Canada and BMO entered into a Gansent and

Non-Disturbance Agreement dated January 29, 2Q16 (the `"Consent and

Non-Disturbance Agreement") in respect of the License Agree
ments, through .which

Graf Switzerland consented to the granting of security by way
 of the Assignment of

Material Contracts and the rights of the parties to deal with the
 License Agreements,

including under an enforcement scenario were enumerated. Attache
d hereto and marked

as Exhibit "K" is a copy of the Consent and Nan-Disturbance 
Agreement.

29. In February of 2Q16, BMO was advised that the booking 
orders could not be

delivered to BMO by February 15, 2016 as required by the I
nitial Forbearance Agreement

and therefore Graf Canada had breached the Initial Forbearance Agreement. Graf

Canada furthermore advised, and reporting of Graf Canad
a to BMO confirmed, that
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without a~diti~nal booking orders Graf Canada would not agile tp meet the ;projections

contained in the Initial Cash Flaw statement. Graf Canada requested ac~ammodatiQn

from BMO to extend the Initial Forbearance Period to allow Graf Canada to firm up their

booking orders and to revise and update the Initial Cash Flow.that Graf Canada had to

operate its business in accordance with. for ono#her thirkeen weeks.

30. BMO agreed to continue to support Graf Canada and through a First Amendment

to Forbearance Agreement dated February 24, Zp16 (the "Amending Agreemen#" and

with the Initial Forbearance Agreement, the "Forbearance Agreement") agreed to

extend the Initial Forbearance Period to April 29, 2016 and to replace the Initial Cash Fla
w

with a revised cash flaw (the "Revised Cash Flaw"). Attached hereto and marked as

Exhibit "L" is a copy of the Amending Agreement which includes. the Revised Cash Flow
.

31, On April 14, 2016 Graf Canada met with BMQ to discuss a significant down#urn i
n

the financial viability of Graf Ganada. Graf Canada advised BMO that they did not 
secure

a material amount of booking orders, totalling over $900,000 in anticipated revenu
e,

which constituted a material adverse change to Graf Canada's business. Furthermore,

Graf Canada advised BMO that it would no longer be able to pay its amounts to BMO 
as

they became due.

32. On April 15, 2016, BMO advised Graf Canada that they were in breach of the

Forbearance Agreement based on the material adverse change in circumstances of
 Graf

Canada and demanded repayment from Graf Canada of all amounts outstanding to 
BMO

(the "Demand") and provided notice of intention to enforce security pursuant to se
ction

244 of the Bankruptcy and Insolvency Act, RSC 1985, c. B-3, as amended (the "B
IA").
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Attached hereto and marked as Exhibit "M" is a copy of the Demand and the notic
e of

intention to enforce security.

33. On April 18, 2016 Graf Canada executed a Consent to Earlier Enforceme
nt

pursuant to Section 244(2) of the Bankruptcy and Insolvency Act (Canada) in
 favour of

BMO (the "Consent to Earlier Enforcement"). Graf Canada has effectively

acknowledged that they cannot continue to operate and ors working with Ric
hter prior to

the receiver being appointed to ensure an orderly wind-down. A copy of the 
Consent to

Earlier Enforcement is attached hereto and marked as Exhibit "N".

34. As of April 15, 2016, Graf Canada is indebted to BMO in the am
ount of

~DN$1,696,792.16 and USD$1,530,485.65 (the "BMO Indebtedness").

35. Qn April 20, 2016 in light of receipt of the Consent to Earlier Enfor
cement, BMO

enforced on the Cash Collateral in accordance with the terms of
 the Cash Collateral

Security Agreements.

OTHER OBLIGATIONS 4F GRAF CANADA

36. I have reviewed the Alberta PPSA and Ontario PPSA registration sea
rch results for

Graf Canada. There are no entities other than BMO that have regist
ered under the

Ontario PPSA. There is one other entity with two Alberta PPSA 
registrations entered

against Graf Canada, being National Leasing Group Inc ("National"
). National's Alberta

PPSA registrations are in respect of (i) Graf Canada's telephone 
systems and VOIP

described in lease number 2583305 between National and Graf Canad
a and (ii) certain of

Graf Canada's industrial and manufacturing equipment described 
in lease number

36



-12-

2673937 between 796492'7 Canada Inc. and Graf Canada, as assigned to Nationa
l. A

copy of the Alberta PPSl~ and the Ontario PPSA registration search results is attac
hed

hereto and marked as Exhibit "Q".

37. I understand that Graf Switzerland has an unsecured claim in the amount 
of

approximately CDN$2,000,OOQ.QO against Graf Canada for. amounts advanced
 pursuant

to a grid promissory note dated May 21, 2015 for the cash injec#ions provided 
by Graf

Switzerland to Graf Canada.

38. I also understand from information provided by Graf Canada that Graf Cana
da has

unsecured trade debt of approximately CDN$1,400,000.OQ and is generall
y current in

respect of its pbligatians to its employees and governmental agenei~s.

THE NEED? F4R THE APPOINTMENT QF A RECEIVER

39. BMO has provided numerous accommodations to Graf Gana~a over
 the course

their relationship, including consenting to the Sale Transaction to allow .Graf
 Canada the

opportunity to effect change under new ownership and time to work to 
increase booking

orders and revenue by way of the Amending Agreement. Despite these 
accommodations,

and significant liquidity injections from Graf Switzerland, Graf Canada h
as not secured

material booking orders resulting in a material reduction of forecasted 
revenue and has

advised BMO that it is unable to pay its debts to BMO as they bec
ome due. As a result,

Graf Canada is in breach of the terms of the Forbearance Agreement.
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40. Based on the information provided to BMO by Graf Canada, Graf Canada is

insolvent and cannot sustain ordinary course operations in the absence of funding from a

third party, whether it be Graf Switzerland or otherwise.

41. Graf Canada consented to this receivership application in the Forbearance

Agreement and has provided to BMO the Consent to Earlier Enforcement.

42. Richter is prepared to act as receiver for the Borrower. Attached hereto and

marked as Exhibit "P" is a true copy of a signed Consent to Act of Richter.

43. In the circumstances above, it is just and equitable that a receiver be appoin
ted

over the property, assets and undertaking of Graf Canada. A receiver is necessary
 for the

protection of BMO's interest and those of Graf Canada's other creditors, and 
I believe

that the appointment of a receiver will enhance the prospect of recovery by Graf
 Canada's

creditors.

SWORN BEFORE ME at the City of

Toronto, in the Province of O tario on

Commissioner or Taking Affi avits
(or as may be)

~ i ~'( 

r~.

a ~ ~ (Signature of deponent)
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Exhibit "A" to the Affidavit of Hugh Devlin, sworn

before me this 20'h day of April, 2016.

t ~

Commission for Taki g Affidavits, etc.
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\' ~3MU~ ~ dank of Moxi~trea~

To: Bank ofNlontreal

Operating Loan Agreement
with A~a3lnaent stn Cdn. Or U.S. Dollars

(for use in alt Provinces except. Quebec)

Date: 0atob er.Zd' ' 2006

The undersigned hereby requests the Bank of Montmal (the "Bank") to provide a credit facility 
to the

undersigned, subject to the following terms and conditions:

1. DE~+llVEb TERMS

In this Agreement, unless the subject matter or context otherwise requixe:

1.O1 coon "shall mean the Canadian Dollar Account oz the U.S. Dollar Account, wbichever is applicable.

cxick oxi
a~Xt boy eo X,02 "Canadian Dollar Account" shall mean Account No.1181-482 at the branch designatedabove.~noosa
Canadian
Dollar ozU, S, np~~,~. • 1.U3 "Facility Fee" shall mean a Bred z~pnthly fee of $ b.00.

T.04 ",z>oan" shall mean at any t onne the aggregate of all amounts debited to the Account (including witlaau
t

liirraitation cheques, transfers, withdrawals, iaiiterest, costs, charges and fees) in excess of the aggregate
 of all

amounts aredited to khe Account for which the Bank has given value. Amounts debi#ed oz cre
dited to the

l Canadian Dollar Account shall be denominated in Canadian dollars while amounts debi4ed or cre
dited ta~the

U.S. Do1larAccount shall be denominated in U.S. dollars.

C7,ick .Oaz
te"~bw` t" 1,OS an Limit". shall mean Five Million Canadian Dollars ($ 5,000,000 )' or such lesser amount as may 

be
choose
CllYxBriCY calculated by the k3ank from tame to time under the Tending Margin Calcu]ation, if an

y, set out in tlae
Canadian or
v. s rmuar Addendum hereto.

1.06 "Loan te" sha11 mean:

~siz xn
a~Qxaaa~,~.6 ~ (a) in respect of a Canadian Dollar Loan, a rate equal to the Bank's Prime 12ate plus point five per pent

either 
Q.$%~ p~ ~~i OI

~.D6(a1 oY

but6nat~both 
{b) in respect of a U.S. Dollar Loan, a rats equal to the Bazak's U.S. Base ktate plus

pez cent ( %)per annum.

Fill 1n 
❑I.07 "Prime Efate" shall mean the floating annual rate of interest established from

 time to time by the Bank as Tha

applicable reference rate it will ►Lse to deternzina the rate of interest payable to the Bank by borrowers from the Bank in
raze - Canadian dollars in Canada and desi ated b the Bank as its Prime.ILate. The Prime Rate on tlxe date hexeaf
ei.ckaer i.o~ ~ Y
or i. os , is per cent ( %)per annum.
but nit bath

❑ 1.08 "U.S. ass Rate" shall mean the floating annual rate of interest established from time to time by the Bank as

the reference rate it will use to detezmi~e the rate of interest payable to the Bank by borrowers from the 
Bank in

U.S. dollars in Canada and designated by the Bank as its U.S. Base Rate. The U.S. 
Base lZat,~ on the data

hereof is per cent ( %}per annum.

Z .09 "Overdraft Rats" shaIl mean the amaual gate of interest established fram time to time by 
the ~3ank as the interest rate

r~'- ovezaraee it wi12 use to calculate the interest payable on overdrawn accounts and designated by
 the ~3ank as the "Overdraft

rBCe ~}~~°, 'Y'~~ Overdraft Irate can the date hereof is twezxiy one per cent (21 %)per annum.

~ Branch ofA.ccounr 10199 - l01 StxeetNW, CSC, Edmonton, Transit No. 0014

Alberta T57 3Y~

Prod. 224959$ -Form L, F. 506(11/05) 
Paga 1 of 6
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2. ACCOUNT

2.01 'Z'he undersigned may from time to time draw cheques on the Account, subject to the temps hereof. Che
ques

~`, drawn on the Canadian Dollar Account shall be drawn in Canadian dollars; cheques drawn on tha U.S. Dollar

Account shall be drawn in U.S, dollars.

2.02 The undersigned shall x►ot at any tune permit the Loan to exceed the Loan Limit and shall use the Account for

business purposes only.

2,03 The Bank is authorized to debit the Caaiadian Dollar Account and the U.S. Dollar Account for atl fees and

interest required hereunder and for all costs, charges and expenses referred to an paragraph 8.0] and in any

other agreements) the undersigned has entered into with the Bank,

3. FACILITY FEE

3.01 The undersigned shall pay the Facility Fee to the Bank, in the currency of the applicable Account, on the last

day of each month in addition to all other fees applicable to the Account Notwithstanding paragraph 1.43, the

annount of the Facility Fes shall be determined by the l3an~k from time to time. The Facility Fee shall be

payable fox the credit facility provided hereunder and for other standard reporting services provided by the

Bank in connection with tk~e Account.

Q. YNT~I2.EST

4.01 The :undersigned shall, bath before and after demand or judgment, pay interest at the ~.,aan Rate an the da41y

closing balai~.ce o~'the Loan up to the 'Loan T~imit, such interest to be calculated and payable monthly on tine last

day of each month.

~'~, 4.02 The undersig~aed shall, both before and after demand or judgrr~ent, pad interest at the Overdraft Rste on the

i' amount of airy daily closing balance of the Loan in excess of the Loan L nut, such i~texest to be calculated and

payable monthly on the Xast day of each month, but nothuig herein shall oblige the Bank to permit the Loan to

exceed the Loan Linut.

S. O~'HEIt ~'AI'MENTS

5.01 7£ any change ocewring after the date of this Agreeanent zn any lave or in any interpretation or application

thereof by any governmental authority charged with the administration thereof or compliance with any

guidelixae, request or requirement from any fiscal, monetary or other authority (whether or not having tl~e force

of law) shall either (i) iznpase, modify, assess or deem applicable any rasarve, special deposit, assessme~at or

similar requirement on account of ar with respect to the credit facility provided by the Bank under this

Agreennent or (ii) impose on the Bank and other condition, resdriction, limaitation or (iix) make the Bank liable

fax airy payment or taac of any kind whatsoever or change the basis of ta~cation of payments to the Bank of

principal, interest, fees oz any other amount payable under this Agreernent(except fcr changes in the rate of fax

on the overall net income, proSt or gains of the Bank) and the result of any of the foregoing is to increase the

cost to the Bank of providing the credit facility under this Agreennent ox to reduce any amount otherwise

receivable by the Bank under this Agreennent on account of ar with respect to the czed3t facility provided by the

Bank hereunder, t]~en the undersigned agrees, wiWin ten days after any demand by the Bank, to commence

paying to the Bank amounts sufficient to reunburse the Bank against such increased cost ox such liability.

6. DEMAND AND TERMLiVA`TYON

6.01 The undersigned shall pay the roan to the Bank ON DEMAI~TI). The Bank may at any time ternunate the

~~~' credit facility provided hereunder and demand payment of the Loan by notice as herein provided.
r
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6.02 THE 73.~1N,[~. MAY REFUSE TO HONOR ANY CHEQIJ~ OR. ~~RMI
T ANY TRANSFER qR

WITS-Tt~RAWAL FROM THE ACCOUNT UPON (A) AN1'
 FAII,UitE OF TIIE UNDERSIGNED TO

~_ PERTiO1ZM OR S.A.7~I5F1' ANX "1'~RM OR. GQNDXxZf~N 
H} REOF, (B) ARTY DE~'AiJL,T l3Y "~'HE

LJNDERSTGN~D T~1 TJi~ P~R~URMANCE OF ANY OB~.IGA'z'IO
N OF TkIE i3NAERSICrNED TO 'i'H~

BANT;~.'4VHETH~R GQNTl 1NED HEREIN OR OTHERVV7SE, (C) THE
 D~pTH OF ANY GUt1.ttAN.fOR

OF ANY INDEBTEDNESS OF THB UNDERSIGNED OR ItECEZPT B
Y TT~TE BANK 0~' NOTICE QF

TERMINA'T'ION O~ .AN"~' GUARANTEE OF ANY INDEB'~'~D
NESS 0~' T~-TE 'UN.pERSIGNED OR (D)

ANX DEMAND FOR PAYIv1ENT OF THE LOAN, W~3~TH~R OR 
NOS' .ANY '~IIvIE PERIOD HAS

T,APS~D AFTER THE TZNIE OF THE DEMfAND.

7. DOCUMENTATION

7.01 The undersigned shall deliver to the Bank from time to time, promptly 
on request, ua form and substance

satisfactory to the Bank:

(a) any security required by the Bank; and

(b) all other documents and information required by the dank including, if
 applicable, all documentation

and information listed in the Addendum,

7.02 Any secu~i.ty dacurnent delivered hereunder shall be held as additional 
security for the indebtedness o£ the

undersigned for tie 7.aan, and not in substitution or in sarisfaction tb
exeo£.

'7.03 The Bank's statements of the Account at any time shall constitute prima ~'ac~e ev
idence of the Loaa~.

7.04 The undersigned will immediately notify the Bank i£ any guarazxtor of
 the indebtedness o£ the undersigned to

khe Bank dies.

t ::- 
•,

~ 8. COSTS

8.01 The rxndersigned sha11 pay all reasonable costs, charges and expenses in
curred by the Bank in the preparation

or enf'orcernent of this Agreement or any security required hereunder.

9. NO'~'ZC~S

9.01 The Bank shall not be required to notify the undersigned of changes to
 either tha Prima Rate ox the U,S. Base

Rate, and shall z~ot be required to notify t1~e undersigned o£ changes to 
the Overdraft Rate ar in the Bank's

calculations of the Lending Margin Calculation, if any.

9.02 Any request for arty documezrt or information, notice of tezrninatxon, de
ma~id for payment or other notice to be

sent by the Bank to tYie undersigned in connection with this Agreement
 or the Account maybe delivered to the

undersigned (or any one of them; if nnore than one), or mailed by prepa
id ordinary mail to the undersigned (or

any one of them, if more than one) at the last kx~ow~ address for the undersign
ed (or any one of them, if more

tlu~ one) in the Bank's records, and the undersigned shall be deemed to 
have received such request ar notioe on

the date o~ delivery, zf delivered, and four (4) days after mailing, if zz►ai~eci.
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~y-t ie ~esuri~y-Des er~~~der-off pug-Agreex3er~~-and-l3ere~a3c~~k

se~~~e-to-tia~ ~ Hes~i~~ ~~' e~isio~3s-e€ Eris-1~#~c~e~ 0-a~

~ ~.. GENERAL

11.01 The provisions of the Addendum, if any, shall be incorporated into this Agreement and form part hereof.

11,02 This Agreement shall be binding uporn tJ~e undersigned and the respective executors, aci~ninistratars, succsssars

and assigns of the undersigned, but the undersigned shall not assign any o£ the rights or obligations o~ the

undersigned hereunder without the prior written canseut o£the Bank.

1 I A3 The failure of either the undersigned or the Bank to requixe perFormance by the other of any provision lxereof

shall in no vvay affect the right thereafter to enforce such provision; nor shall the waiver by either party o~ any

breach of any covenant, condition or proviso of this Agreement or any other agreement bei~eveen the Bank and

the undersigned be taken or held to b~ a waiver of axxy fiu~ther breach of tlae same covenamt, condition or

proviso.

11, 04 This Agreement shall be in addition to and not in, subsritution for any other agreement between the un
dersigned

and the Bank.

11,05 The undersigned will execute, and agrees to be bound by the terms and conditions contained iu, the Bank's

standard fozxz~ of Operation of Account Ageement or appropriate form of current account authority, Wit
hout

limiting the generality of the foregoing, ttxe undersigned agrees that any statement of the Account provided to

the undersigned shall ba deemed to be a correct and accurate statement of the Loan as at the date of the

~ statement, unless the undersigned has notified the Bank of errors, irregularities or omissions rvifhin the thirtyi
_.. day period specified an the Operation of Account Agreement or cuzrent account authority.
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` 11A6 All payments t~tatiug to the Loan made by the undersigned. pursuant W thus Agreemezi
t shall be paid in the

ciurency in which the I.oau is outstatzding. All other amounts owing herewader shad be paid in Canadian

dollars except as othezvrise herein agreed. 
'

In the event the Bank is requred'to recover any amount owing hereunder by way
 of judicial proceeding, all

amounts owing ~ere~mder sha17 be payable in Canadian dollars. Notwithstanding th
e foregoing, the oUtigation

of the undersigned under tkis Ag'eement to make payments in LT.S, dollars shall
 not be discharged or satisfied

by any tender or recovery pursuant to any judgment expressed in oz canvertad i
nto Canadian dollars except Yo

the extent that such tender or recovery shall xesult iu the effective receipt by 
the Bank of the full amount o£U.S.

dollars so payable hereunder. Accordingly, the obligation o£ the undersigned shall be enforceable as an

alternative or additional cause of actzan. far the puzpose of recovery in
 Canadian dollars of the aznount (i~f any)

by which such ef#'eckive receipt shall fall sk~art of the full amount of U.S. dollars
 so payable hereunder and shall

not be affected by any judgment being obtained for any. other supos due hereunder.

For purposes of xecavezy by the Bank o£ amounts debited to tlxe U.S. Dnllar 
Account, the Can~dzan Dollar

Equivalent Amount shall app}y. "Canadian Dollar Equivalent Amount" sha1J me
an, on any date, the amount of

Canadian dollars into which U S. dollars may be converted at the Bank's applicabl
e coon spat buying rats on

the .date such conversion is zr~ade,

11.D7 Tizaze shall be of the essence ofths Agreemettt.

11.08 If more than one person signs this Agreement, the obligations of the undersigned are joi
nt and several and the

Back is authoaiaed to h000~u any cheque drawn on the Account or pay any v~lthdra~~a1 from
 the Account to

czeate or increase the T..oan if any such cheque or withdrawal requast is signed by one 
of the undersigned,

11.09 It is'the express wish of the~parties that t1~s A~resraent and any related doc
wnents be drawn up and executed in

' •` $nglish. I.es parties convieranent que la pr~settts convention et tous les documents 
s'y rattachant soient r~Ciiges

et signes en anglais.

As at October , 2006,

Witx~esse~: Customer:C~RTaF CANADA LTA.

~'

Hy : ~ ~~ ~x e c,~,~ u..e V t eu.. ~,CR S+C(.wG

fix ;

{To be signed by Account Holder(s), or by authorized sitgning officec(s) in the case of coipozations, soc
ieties, lodges, etc. Tn the case of corporations

a#Tix seal where applicable.)
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ADDENDUM '~O
OPERATING LOAN AGY2EEMENT

Lending Margin Calculation

The following Lending Margins Calor~lataon is applicable to the attached. Operatizig I,flan Agreement. 
The

calculation and the amount of the Lending Maxgin Calculation is in the sale and complete discret
ion of the Bank, and in

cases of dispixte, the Lending Margin Calculation calculated by the Bantc shall prevail.

The Lending Margin Calculation shall be an amount equal to:

• 75% of the hank's estimated worth of assigned Canadian and US domiciled Accounts Receivable over 
which

the Bank holds a valid first charge, less accounts past due 90 days or more, accounts in dispute and all amounts
 owing

from non-arms length parties, plus 50% of fuushed goods inventory (capped at $2,500,000).

zf not
applicable,
insert N/A

Documentation:

xf not See attached Schedule "A"
~plicable,
ert N/A

~A
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~" ~ SCHEDULE "A"

Dacr~baent

1. financing cammitzxient dated September 1, 2006 between $ank o£ Mo~.txeal (the 
"Bam~C")

and Graf Canada Ltd. (the 'Boxrawer") and ac~Cnowledged by Perseis Pr
ivate Equity

Limited Partnership (the "Pex'seis").

2, Notice of Intention to take security under Section 427 of the dank Act exe
cuted by the

Borrower in favour of the Bank.

3, General Security Agreement executed by the Borrower in favor of the Baz~J
c.

4. Application for credit and promzse to give a secarity under Section 42'7 of the
 Bank Act

executed by the Borrower 3n favour of the Bank.

5. Agreement as to loans and advances and seeuriry therefor executed by the Bo
rxower in

favor of the Bank.

6. Security under Section 427 of the Bank Act executed by the Borrower in favor of
 the Bank.

7. General assignment of book.debts dated executed by the Bozrower in favor of tk~e
 Bank.

8, Assignment of insurance dated executed by the Boixowez• in i'avour of the Bank.

~~ ~~~ 9. Assignment of material contracts and other rights dated executed by the B
orrower in favor

of the Bank.

l d. Tnterereditor Agreena~nt between the Baz~, l'ersers az~d tk~e F3onrower,

l ~. Account Assigximent Agreement executed by Perse s in favor of tl~e Bank.

12. [Account Acknowledgement Agreement executed by [BNY Trust 
Company of

Canada) in favor of the Bank,j

X 3. Landloxd consent executed by Portland Street Depot Ltd.. in favor of the Ba
nk.

14. Bnvirox~mental Indema~ity executed by the Borrower ix~ favox of the Bank.

15. BA power of attorney executed by the Borrower in favor of the Bank.

16. FxrstBank Acceptance Agreement executed by tk~e Borrpwer itn favour of the 
Bank.

17. Financing statement registered under the Alberta Personal Property Securit
y Act with the

Borrower as the debtor azad the Bank as secured party.

J.B. Certificate of an officer of the Borrower attacb~ing its axticles, bylaws and 
the resolution

approving the financing and certifying otk~er caxpoxate xszatters.

r~~ ~ 19. Letter of opixiion of Blake Cassels & Gxaydon LLP counsel to the Borrower a
nd Perseis.

., )
20. Release and Undertaking to Discharge e~ceeuted by Royal Bank of Canada 

in favour of the

Borrower and the Bank.

2111518_1
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81V.~0 ~~ ~3~~k of IVlontreal

Branch of Account: Main Office, ~drnonton, Alberta 
Transit No. 0014

Operatin g T..aan Agreement

with Availioaent in Cdn. Ox U.S. Dollars
(for use Sn al] Provinces except Quebec)

To: Bank of Montreal 
Date:..._Sh~-~+.~~Y r~ ̀~3, Z~~v C~~

The undersigned hereby requests the Bank of Montreal (the
 "Bank") to provide a credit facility to the

undersigned, subject to the following temps and conditions:

~.. DE~'JNED 7'~RMS

In this Agreement, unless the subject zrtatter or context otheiwise
 require:

1.01 "Account" shall mean the Canadian 17ollar Account or the IJ.~. Doll
ar Account, whichever is appiicaUle,

Strike ouc
inapplicable
Account 1.02 "Canadian Dollar Account"/ "U.S. Dollar Account." shall mean 

Account No. 1181-082 and/or 4608-233 at the

(Canadian ~~nch desi ated above.
Do11ar or ~

U.6, nollar) 
,

and tr,~c~ai 1.03 "Facility fee" shall mean a fixed monthly fee of $ NLL.

1,04 "Loan" shall mean at any time the agraregate of all amount
s debited to the Account (including without

limitation cheques, tran§fers, withdrawals, interest, costs, ch
arges and fees) in excess of the aggregate of all

~• amounts credited to the Account for which the Ban1c has give
n value. Amounts debited or credited to the

Canadian Dollar Account shall be denominated in. Gan~diaaa
 dollars while amounts debited or credited to the

U.S. Dollar Account shall be denottwiated inU.S. dollars,

Stxike oue 1,05 "L.oan L:innit"shall mean~Five Million Canadiati/C).S. Dollars ($ 5,000,
000 Canadian) 4r such lesser amount as

inapplicable
c,urenoy may be calculated by the Bank from time to time under the T

ending Margin Calculation, if any, sef out in the

(Canadian oz Addendum hereto.
U.S.) and
Initial

1.06 "Loan Rate" shall mean:

~i.17t in
.pplicable ~ (a) zn respect of.a Canadian Aollar Loan, a rate equal to the Bank's 

grime Rate plus ane~half per cent

~s char 
0.50%)per annum; or

..06(a) or

~uD6noC »och 
(b) in respect of a U.S. Dollar Loan, a rate aqua[ to the Bank's

 U,S. Base hate plus one half per cent

0.50%)per annurca.

Fi11 in 
Q~1.07 "Prime Rafe" shall mean the floating annual rate of intere

st estab&shed from time to time by the Bank as the

app7.icable reference rate it will use to determine the rate of interest pay
able to the Bank by borrowers from the Bank ixa

xare " Canadian dollars in Canada and desi ated b the Bank as its Prime Rate, The T'rime hate on the da
te 6ereaf

either i.o~ 
&~ Y

or a . oa, is six per cent (6.00%) per annum.
buC not both

X1.08 "LJ.S. Base hate" shall mean the floating annual rat
e of itaterest established from time to~time by the Bank as

the reference rate it will use to detezmine the rate of interest p
ayable to the Bank by borrowers from the Bank in

U.S, dollars in Canada and desi~nabeci by the Bank as its U
.S. Base Rate. 'The LI.S. Base Rate on the date

hereof is eight and three quarters per cent (8.75%) per
 auinum.

1.09 "Overdraft Rate" shall mean the annual rate of interest 
estab~ishad from time to time by the Bank as the interest

F~~1 ~A rate it w~l use to calcuSate the interest a able an overdr
awn accounts and deli axed b the Bank as the

- overdraft 
P Y $n Y

xat~ "Overdraft Rate". The Overdraft Rate an the date hereof
 is tv✓enty one der nt (21.0(5%)per annum.

.. Q~wcdra~~ ci~~/r~t-s otti~~'t'o c~~,.~...~~

~~ ~ ~.~
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2.01 The undersigned may from time to time drag cheques on the .Account, subject to th
e terms hereof. Cheques

drawn on the Canadian ~7ol~ar Account shall be drawn in Canadian dollars; cheques 
dravm on the U.S. Dollar

Account shall be drawn in U.S. dollars.

2.02 The undersigned shall not at any time permit the Loan to exceed the Loan Limit and shall 
use the Account for

business purposes only.

2.03 The Bank is authorized to debit the Canadian Dollar Recount and the U.S. Dollar Account f
or all fees and

interest required hereunder and for all cos#s, ch~cges acid eXpenses referred to iu~ paragra
ph 8.01 and in any

other agreements) the undersigned has entered into with the Bank.

3. k'ACIL.ITY 1~E

3.01 The undersigned shall pay the Facility Fee to the Banl~, in,the currency of the applicable 
Account, on the last

day of each month in addition to all other fees app]icable to the Account Notwithstanding
 paragraph 1.03, the

amount of the Facility Fee shall be deternuned by the Bank ~rozn tzme to kime. The Fa
cility Fee sUall be

payable ~'or tlxe credit Facility provided hereunder and for other standard reporting services provide
d' by the

Bank in connection with tfie Account

4: TNT~T~L+ ST

4.0] The undersigned shall, both before and after demand or judgment, pay interest at the I,aan Rat
e on tl~e dazly

c19s~ng balance of the Loan up to the T~oan Limit, such interest to be calcu}ated and payable
 monthly on the last

day of each. month.

'•~ 4.02 The undersigned shall, both before and aflrer demand or judgment, pay in#erest at the Ov
exdraft Rflte on the

amount of axiy daisy closing b~lanee of the Z,oan in excess of the Laan Lun3t, such itaterest 
to be calculated and

payable mo~ntbJ.y on the last day of each nnonth, but nothing herein shall ob]ige the Baiilc to pez
mit the Lean to

exceed the Loan S~ixuit.

5. OT.E3ER PAYiVtEIVTS

5.01 Tf any change occurring after the date of this Agreerraent zn any law ox in any intexpretation 
or application

thereof by any govex7amental authority charged with the adminispation thereo#' o
r compliance witk, any

guideline, request or requirement,from any fiscal, moz~etazy or other authority (whether or n
ot having the force

of ]aw) shall either (i} impose, modify, assess or d~zn applicable any reserve, special 
deposit, assessment or

similar requixement do account of ar with respect #o the credit facility .provided by t
he Bank under this

Agreement ar (ii) impose on the Bank any other condition, restrictiaaa, liiritatios~ or (
iii} make the Hank liable

fox any payans~t ar tax of•any kind whatsoever ox chsuge the basis of taxation of payme~.ts 
to the Bank of

pzi»aipat,, interest, fees or azay other amowat payable raider this Agreement(except for chang
es in the zate o£ tax

on tlae ovezall net income, profit ar gams of the Bank) and the result n£ any of the foregoi
ng zs to increase the

cost to the Bank of providing the credit facility under this A~ eexntnt or to r
educe any amouzyt otherwise

receivable by the Bank ender this Agreement on account of ar v✓ath respect to the credit facility provided by the

F3anls hereunder, than the undersigned agrees, within ten days after any demand by the B
ank, to commence

paying to the Bank amounts sufCcient to rennburse the Bank against such increased co
st or such liability.

6. DEMAND AN:1~ 'T~T2MINA'Z'T01V

6.01 The undersigned shall pay the Loan to the Banit C7N D~,M~N7~. The Batilc may a
t any time terminate the

crediC facility pxovided hereunder and demand payment of tha Loan by notice as herein prov
ided

~'. ,~~

6.02 TI-3E BANK MAY RE~US~ Td HONOR ANY CHEQUE OR PETtIvI'PT ANY
 TRANSFER OR

WITHDRAWAL FROM TEiE ACCOUNT UPON (A) ANY FAILURE OF THE UN
DET2SIGNET7 TO

PERFORM Olt SATISFY ANY TERM OIZ CONDITION HE1tE0F, (B) ANY
 D~FAIILT BY TIC ~.
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UNDERSIGNED TN 'TIC PERFORMANCE OP ANI' OBLZGATZON b~' THE U
NDERSIGNED TO TF~E

B,ANI{ W~IE?'HER CONTAINED HEStETI~I OR OTH~RWTS~, (C) THE AEAT~ 
QF ANY GCJARANTOIt

OF ANY YNDEBTEDNESS q~ T~ UNDERSIGNED OR Ti:ECEi7'T BY THE 
BANK OF N01'ICE OF

TERMINATXQN OF A,NY GUARAN'~'~~ OF AN'i' IIdDF$TEDNESS OF "I'HE 
YJNAERSIGNED DIt (D)

P,NY I>EMAND F(7R PAYMENT' OF 'TI-ffi LOAN, WI~~ETHER. OR NOT 
.ANY TIME PETZZOT.7 HAS

LA~.'S~D AFTER THE TIME OF THE DEMAND,

7. DOCTfi~IV'~A'x'zON

7.01 The undersigned shall deliver to tha dank from fame to time, promptly on reque
st, in form and substance

satisfactory to the Bank:

(a) any security required by the Bank; and

(b) al] other documents and information required by the Bank including, if applicable,
 all documentation

and information listed in the Addendum.

7.02 Any security document delivered hereunder shall be held as additional secur
ity for the indebtedness of the

undersigned for the Loan, and rat in substitution or in satisfaction thereof.

7.03 The Bank's statements of the Account at any time shall constitute prima facie ev
idence of t}ae Loan.

7.04 The undersigned will unmediately notify the Bank if any guarantor of the indebtedness
 of the undersigned to

the Bank dies.

~..:,. .. 8. COSTS

8.01. The undersigned shall• pay all reasonable costs, charges and expenses in~uned by t
.~e Bank in the preparation

or ez~forcemeut of this Agreement or any security required hereunder.

9. NOTICES

9.01 The ~aaak small not be required to notify the undersigned of changes to either the Pr
ime state ox the U.S. Base

Rate, and shall not be required to notify the undersigned of changes to the Overd
raft Rate or in the hanks

calculations of.the.Lending Markin Calculation, if any.

9.02 .My request for any document or izaformation, notice of termination, demand for 
payment or other notice to be

sent by the Bank to the undersigned in connection with this Agreement or the Account 
maybe delivered to the

undersigned (or any one of them, if more than one), or mailed by prepaid orduaary avail 
to the undersigned (or

any one of them, if more than one) at the last knovm address for the undersigned (or an
y one of them, if ware

than one) in the Bank's records, and the undersigned shall be deemed to have receiv
ed such request or notice on

the date of delivery, if delivered, and four (4) days after mailing, if mailed.

Strike out AM~iVDMTi NTH 12FPI,AC.C~ MENT AND SUBSTITUTION
entire section if
inapplicable
and anitia7 10.01 This AS1~t hereby amends and replaces the

(Insertnameofagreement)

Agreement dated the of , as heretofore amended and supplemented from time to tixne

(the "Existitag AgreemenP'), betry undersigned and the Barilc with effect asand fi-om the date hereof (the

"Effective Date") and is substituted therefor, whole without any novation whatsoever. ~
s~

10.02 'I'he parties herebq expressly agree that as and from the E Date all of the undersigned's obligations,

indebtedness and liabilities to the Bank under or pursuant to the ' g Agreeanent including, without

_,,,~ limitation, the outstanding principal amount of the loan thereunder, all interest ed thereon, al] interest on

overdue interest eras all other amounts awing by tliie undersigned to the Bank under
 ox p t to the Existing ,

Agreeirent shall be governed liy the terms hereof.

~~

~~~.

~~
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10.0 A.~1 covenants, representations and warranties under the Existing Agreeme»t, any security documents

under or pursuant thereto, including without lirr~itation any agreement or instrument 
creating or gzanting a

hypoth ecunity under the ,BankAat (Canada), mortgage, p)edge, fixed ox floating charge, assi
gnraentbyway

of security or other security interest securing payment or pes-foxmance of an obligation under ax pursuant t
o

the Existing Agree t (herein, collectively, the "Security bocuments") and any certificate or other document

delivered pursuant theie the existing Agreement, the Security Docuzx~ents and such. certificates or other

documents ace herein, collects the "Loan 17oeuments") are hereby confirmed by the undersigned and the

Bank is xelying expressly upon sue versants, representatiozis and warcanties~ in entering info this Agreement

and providing accommodations hereunder,' twithstanding the arimendment and replacement see forth herein,

~ 0.04 As and from the Effective Date, all references to the ~ 'sting Agreement in any of the ~.oan Documents shall

be construed ~s beixzg a reference #o the Existing Agteemen amended and replaced by this A~reezrrent

10.05 This Article 10 is raaade undez expxess reserve of all the tetm5 and con - ' 'ons of this Agreement and the T..aan

Documents and all rights in favour of the Bank bereusader and thenunder an . ithout novation of any kind or

derogation froria the rax~.k anal priority of the Security Documents: Without derogate ozn ar restricting in any

way the Security Documents, all obligations under or pursuant to the $xisting Agreernen 
d hereunder sha11

continue to be secured by the Secu»ty Docununts. All of the provisions of this Article 10 are wi 
t novation.

11. GENE1i.A~,

11.01 The provisions of the Addendum, if any, shall. be incorporated into khis Agreement and form part hereof

11.02 This Agreement shall be binding u}~on the undersigned and the respecrive executors, administra
tors, successors

aa~d assigns of the undersigned, but the undersigned shall not assign any of fhe z-ights 
or obligations of tl,e

undersigned heretuader without the prior written consent of the Bank.

t 1.03 The failux'e of either the undersigned or the Bank. to require perform~nae by the other of any provision hereof

shall in no way affect the right thereafter to enforce such provision; nor shall the waiver by eit
her parry of any

breach of any covenant, condition or proviso of this A~reeznent or any other agreement b
etween tl~e Bank and

the undersigned be taken or held w be a waivex of ̀any fiu~ther breach of the same covenan
t, condition or

Pl'OVxSO.

11.04 This Agreement shall be rn addition: to and not in substitution for aril other agreaz'nent between the undersigned

and the Bazxk.

11.05 The undersigned will execute, and agrees. to be tioririd by fhe terms and conditions containe
d in, the T3ank's

standard foxz~a of O~eratian of Account Agreement ax appropriate farm o£ current account authority
, Without

limiting tree gez~ez~lity of the foregoing, the undersigned agrees tk~at any staternant of the 
Account provided to

the undersigned shall. be deemed to be a cozrect and accurat.~ sttttement of the Loan as at 
the date of the

statement unless the unders9gned kaas notified the ~3ank ofe~irors, irregularities or omissions w
ithin the thirty

day period specified in the Operation of Account Agreement or current account authority.

11.06 • .All payments relating to the Loan made by the undersigned pursuant to this Agreement skull
. be paid in the

currency in which the Loan is outstanding. All other announts owing hereunder shall be paid in Canadian

dollars except as otherwise herein. agreed.

Sri the event the Bank is required to recover any amount owing hereunder by way of judicial proceed
ing, al]

amounts owing hereunder shall be payable in Canadian dollars. Notwit~staziding the foregoing, the
 obligation

of the undersigned under this Agreement to make payments in U.S. dollars shall not be discharged or s
atisfied

by any tender or recovery pursuant Ro any judgment expressed in or converted into Canadian dollars except
 to

the extent that suoh tender or recovery shall result in flee effective receipt by tixe Bank oPthe full amo
unt of U.S.

dollars sa payable hereunder. Accordingly, the obligation of 4he undez-signed shall be enforceable as an

alternative or additional cause of action for the purpose o£ recovery in Canadian dollars of the 
amount (if any)

by wkdch such effearive reoeipt shall fall short of the full amount of U.S. doAars so payable hereunder an
d shall

not be affected by any judgment being obtained fnr any other sums due hereunder.

F'or purposes of recovery by the Ban1t of amou»ts debited to the LT.S. Dollar Account, the C
anadian Dollar

Equivalent ,Amount shall apply+. "Canadian Aollar Equivalent ArnounY' shall mean, on any date, the amou
nt of

e~
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Canadian dollars into which U.S. dollars may be converted at the Bank's applicable noon spot b
uying rate on

the date such conversion. is made.

~,.

11..07 Time shall be of tha essence of this Agreement.

11.08 If more than one person signs this Agreement, t1~e obligations of the undersigned are joint and several
 and the

Bank is authozi.zed to honour any cheque drawn on the Account or pay any withdrawal from t
he Accotu~t to

create or increase the Loan iP any such cheque or withdrawal xequest is signed by one of the undersigned.

11.09 It is the express wish. of the parties that this Agreement and any related documents be drawn up and exe
cuted in

English. I.es parties conviennent que la presente eonv~ntion et toes les documents s'y rattachant soient r~d
ig8s

et signs en anglais,

As at ~! Sn ~C?a , `~. ~7. C~ b (year).

'Witnesses: Customer:GRAF CANADA LT]~.

4

B~:

Bx~

By:

(To be signed by Account Holder(s), or by auWorized signutg oificer(s) in the case of corporations, s
ocieties, lodges, etc. In the case of corporarions

affix seal where applicable,)

~~
i'
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Anb~rrntrnz xo
O~'~~2.A.TII~G LOAM A.GR.EEJV~ENT

Lending Margiu~. Calculation

The fallowing Lending Maxgin Calculation is applicable to the attached Operating Laan Agreement. The

calculation and the amount of the Lending Margin Calculation is in the sole and complete discretion of the Ban
k, and in

cases of dispute, the bending Margin Calculation calcutxted by the Bank shall prevail.

'~'he bending Margin CaSculation sbail be an amount equal to:

AA advances to be contained at aU times within the Lendzng Margin Formula:

75% of the .Bank's esdnnated worth of assigned Canadian and US domiciled Accounts Receivable over which the 
Bank

s~ noe holds a valid first charge, ]ass accounts past due 90 days or more, aocounts 9n dispute and all amounts owing from 
non-

applicable, azms len arties 1us 50% of finished oods invento ca ed at ~2 500 000).
inert N/A ~ p ~ p ~ ~3' ~ PP > >

Documentation:

~`~
Monthly (within. 30 days of month ez~d):
Aged •list of Accounts Receivable and Accounts Payable including schedule of contra accounts (as ~n

Ccessary);

accompanied witk► a certified calculation showing compliance with Lending Margin k'ormnla.

Quarterly (within 4S days of quarter ei~d):

Tnteizrally prepaxed quarterly financial statements of tl~e Bozrower, suppost.~d by variance analysis providing

explanations for tnateria} variances between actual results and projections pressured to the Bank. accom
panied wifli a

certified calculation showizag compliance with Financial Covenants.

Annually (within 12p days of fiscal year end):

Audzted annual #'xmancaal statennents of the Borrower and of the Guaratxtors (cozasolidated and unconsolidated), support
ed

by variance analysis providing explanations £or material variances between actual results and projectio
ns presented to

the Bank.

Annual business plan of the Borrower for the next fiscal year, eoznprtsing of a minanum of a balance sheet
, income

sra~tement, cashflow statement, capital andlor lease expenditures schedule, ta~c liabilities, and major assumptions utili
zed

to be pravlded no later than 4S days prior to the end of the then. current fiscal year.

If not
applicahle,
insert N/A
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Exhibit "B" to the Affidavit of Hugh Devlin, sworn

before me this 20th day of April, 2016.

~ ~

L _ ~ , ~ ~th~~_..-. - ..
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Bank of Montreal

SECURITY AGF2~EMENT

Alberta Persona( ProperEy

Security Aat Security Agreement

The undersigned (hereinafter called the "psbtar~) hereby ent
ers into this Security Agreement

with Bank ofMontreal (hereinafter called tha "Bank") for 
valuable consideration and as security

for the repayrnsnt of all present and future indebtedness of 
the Debtor to the Bank and interest

thereon and for the payment and discharge at ail ot
her present and future liabilities and

ob{igations, direct or indirect, absolute or contingent, 
of the pebtar to the Clank (ail such

indebtedness, interest, Ilabilities and obli~atlons being hereinafter collectively called the

"Qbiigatfans"). This Security Agreement is entered into pursua
nt to and fs governed by the Alberta

Personal Property Security Aat insofar as it affects personal prop
erty located in Alberta.

1. The Debtor hereby represents and warrants to the Bank 
that it has.. assets at the. #ollowing

locations in Alberta:

208 Portland StreetS.~.

r Gakgary, Alberta

2. The bebtor hereby

{a) mortgages and charges to the Bankers and by way 
of a fixed and specific mortgage and

charge; and grants to the Bank a security interest in, all its p
rasent and fiuture goods and

any procoeds.therefrom, including, without limiting the genera
lity of tf~e foregoing, all

Attachaschedule,if 
fixtures, building materials, leased goods, plant, machinery, tools, furniture 

and any

goodsancllorequipment ~gUlptl'lEll} now or hereafter owned or acquired, and any goods spec
'rficaily listed.or

8,~~,b6~'S'°a otherwise described in any Schedule hereto;

(b) ~mortgag~s and charges to the Bank, and gran
ts to the Bank a security interest in, aq its

present and future inventory and any proceeds fherefCom, 
including, without limiting the

' genera{Ity of the foregoing, a{I raw materials, goods in process, w
ork in progress, materla►s

used or consumed in business, finished goods and packag
ing material and goods

acquired or he{d for sale or Vease or furnished under contracts of
 rental or service;

(c) assigns, transfers and sets over to the Bank and .gra
nts 10 the Bank a security interest in,

all• its present and future intangibles, chattel :paper, securities,
 documents of title,

instruments and money, and any proceeds therefrom, 
including, without iimifing the

generality of the foregoing, a41 its present and" future book debts and other accounts

receivable, monetary obligations, contract rights and other c
hows Sn action of every kind

or nature now due or hereafter fo become due, including insur
ance righks arising from or

out of the, assets referred to to sub-clauses (a) and (b) abov
e; and

(d) charges in favour of the Bank as and byway of a f{oatin
g charge its undertaking.and ap fts

property and assets; real and personal, moveable or Imm
oveable, of whatsoever nature

end kind, bath present and future (other ti~an prap~riy and 
assets hereby validly assigned

or subjected to a specific mortgage and charge a
nd to the exceptions hereinafter

cpntalned). ~gr'the purposes of this Security Agreement, the 
goods, inventory, intangibles,

2D6143S_2
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-..\ chattel paper, securities, documents of title, instruments, money, undertaking and all other

prgperty and assets of the Debtor referred to in this clause 2 are hereinafter sometimes

collectively called the "Collateral".

3. The Collateral is on the date hereof primarily situate or located at the locations) set out in

clause 1 hereof but may from time to time be located at other premises of the Debtor. The

Collateral may also be located at other places while in transit to and from such locations

and premises; and the Collateral may from time to time be situate or located at any o#her

place when on lease or consignment to any lessee or consignee from the Debtor. The

Collateral sha11 not be removed from the Province of Alberta without the prior written

consent of the Bank.

4. It is hereby declared that the last day of any term of years reserved by any lease, verbal or

written, or any agreement therefor, now held or hereafter acquired by the Debtor, is

hereby or shat{ be excepted nut of the mortgages, charges and security interests hereby

created, but the Debtor shall stand possessed of the reversion of one day remaining in the

Debtor in respect of any such term of years, for the time being demised, as aforesaid upon

trust to assign and dispose of the same as any purchaser of such term of years shall

direct. There shall also be excluded from the security created by clause 2 (d) after-

acquired consumer goods of the Debtor other than when subject to purchase money

security interests in favour of the Bank, and other than accessions.

5. The Debtor

(a) shall not without the prior written consent of the Bank sell or dispose of any of the

Collateral other than that described in sub-clause (b) of clause 2 above which may be

sold only in the ordinary course of business and for the purpose of carrying on the

same; and if the amounts of any of the Collateral of the type referred to in sub-clause

(a) of clause 2 above or any proceeds arising from the Collateral of the type described

in sub-clauses (a) and (b} of clause 2 above shall be paid to the Debtor, the Debtor

shall receive the same as Trustee for the Bank and forthwith pay over the same to the

Bank. Thy Debtor shall not without the prior written consent of the Bank create any

liens upon or assign or transfer as security or pledge or hypothecate as security or

create a security in#erect in the Collateral except to the Bank. The Debtor agrees that

the Bank may at any time before or after default require any account debtor of the

Debtor to make payment to the Bank and the Bank may take control of any proceeds

referred to in sub-clauses (a}, (b) and (c) of clause 2 hereof and may hold all amounts

received from any account debtors and any proceeds as cash co{lateral as part of the

Collateral and as security for the Obligations of the Debtor to the Bank.

(b) covenants not to substitute ar modify any of the bebtor's rights under any Collateral of

the type listed in sub-clause (c) of clause 2 above without the written consent of the

Bank, and any substitution or modification not consented to may at the option of the

Bank be treated as an act of default hereunder.

6. The Debtor shall at all times do, execute, acknowledge and deliver or cause to be done,

executed, acknowledged ar delivered all and singular every such further acts, deeds,

transfers, assignments, security agreements and assurances as the Bank may

reasonably require for the better granting, transferring, assigning, charging, setting over,

assuring and confirming unto the Bank the properky and assets hereby mortgaged and

charged or subjected to security interests or intended so fa be or which the Debtor may

hereafter become bound to mortgage, charge, transfer, assign or subject to a security

interest in favour of the Bank and for the better accomplishing and effectuating of this

Security Agreement. ~-

-~ 7. The Debtor shall at ail times have and mainkain insurance over the Collateral against
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risks of ire (including so-caged extended coverage}, theft, and also against such other

risks as the Bank may reasonably require in writing, containing such terms, in such farm,

for such periods and written by such companies as may be reasonably satisfactory #o

the Bank. The Debtor shall duly and seasonably pay al! premiums and other sums

payable for maintaining such insurance and shall cause the insurance money

thereunder to be payable to the Bank as its interest hereunder may appear and shall, if

required, furnish the Bank with certificates or other evidence satisfactory to the Bank of

compliance with the foregoing insurance provisions.

8. The Debtor shall keep proper books of account and shalt at all times upon request by

the Bank furnish the Bank with such information concerning the Caliaterai and the

Debtor's affairs and business as the Bank may reasonably request, including finana(al

statements, lists of inventory and equipment and lists of accounts recelvabls showing

the amounts owing upon each account and securities therefor and copies of ail financial

statements, books and accounts, invoices, letters, papers and other documents in any

way evidencing or relating to the account. The Debtor shalt permit the Bank at all

reasonable times to enter onto its premises to inspect and copy its books, and to inspect

the Collateral

9. The Debtor shat{ be in default under this Security Agreement upon the occurrence of

any one of the following events:

(a) the Debtor shall default under any of the Obligations;

(b) the Debtor shall default in the due observance or performance of any covenant,

undertaking or agreement heretofore or hereafter given to the Bank, whether
contained herein or not and including any covenant or undertaking set out in any

,~ Schedule to this Security Agreement;

(c) an execution of any other process of any court shall become enforceable against
the Debtor or a distress or analogous process shall be levied upon the property

of the Debtor or any part thereof, or a receiver shall be appointed for the Debtor;

(d) the Debtor shall became insolvent or commit an act of bankruptcy, or make an

assignment In bankruptcy or a buVk safe ofits assets ar a bankruptcy petition
shall be filed or presented against the Debtor andnot be bona fide opposed by

the Debtor;

(e) the Debtor shall cease to carry on business, or shop fail to keep the Collateral in

repair and in good working order, ar shall fail to promptly pay when due ail taxes,
licence fees and assessments levied on the Debtor;

(f) the Bank in good faith and on commercially reasonable grounds deems itself

insecure: or decides that the due discharge of the Obligations, the Collateral or

the security is in jeopardy;

(g} the Debtor shag, without the prior written consent of the Bank, pay any dividend

or bonus to shareholders or otherwise distribute pr reduce its capital, ar make

capital expenditures in excess of $350,000.00 in any year, or make any cap(tal

. expenditure or payrrtent while In default of the Obligations, or become guarantor,

surety or endorser of the obligations of any other person other than in favour of

the Bank, ar fend money other than in the ordinary course of its business.

10. Upon any defau{t under this Security Agreement, the Bank may declare any ar ail of the

~ Obligations to be immediately due and payable and may proceed to realize the security

-... hereby constituted and to enforce its rights by any method not prohibited by law,
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including by the appointment by instrument in writing of a receiver or receivers of the

~~. subject matter of such security or any part thereof and such receiver or receivers may

bs any person or persons, whether an officer or officers or employee or employees of

the Bank or not, and the Bank may remove any receiver or receivers so appointed and

appoint another ar others in his or their stead; or by proceedings in any court of

competent jurisdiction for the appointment of a receiver or receivers, or by sale of the

Collateral or any partthereof; or by any other action, suit, remedy or proceeding
authorized or permitted hereby ar by law or by equity; and may ale such proofs of claim

and other documents as may be necessary o~ advisable in order to have its claim
lodged in any bankruptcy, winding-up ar other judicial proceedings relative to the Debtor.

Any such receiver or receivers so appointed shall have power to take possession of the

Collateral or any part thereof and if appointed areceiver-manager the power to carry on
the business of the Debtor, and to borrow money required for the maintenance,
preservation or protection of the Collateral or any part thereof or the carrying on of the
business of the Debtor, and to further charge the Collateral in priority to the security
constituted by this Security Agreement as security for money so borrowed, and #o sell,
lease or otherwise dispose of the whole or any part ofi the Collateral on such terms and
conditions and in such manner as he shall determine. In exercising any powers any
such receiver or receivers shall act as agent or agents for the Debtor and the Bank shall
not be responsible for his or their actions.

In addition, the Bank may en#er upon and Isase or self the whole or any part or parts of
the Collateral.

Any such sale shall be on such terms and conditions as to credit or otherwise and as to
upset or reserve bid or price as to the Bank in its discretion may seem advantageous
and such sale may takE place whether or not the Bank has taken possession of such

~..,. property and assets.

No remedy for the realization of the security hereof or for the enforcement of the rights
of the Bank shall be exclusive of or dependent on any other such remedy, but any one
or more of such remedies may from time to time be exercised independently or in
combination and the Bank may exercise any one or more of such remedies in respect of
afl or any portion of the Collateral as the Bank deems fit. The term "receiver" as used in
this Security Agreement includes a receiver and manager.

11. The Bank shall not be responsible for any loss or damage to the Collateral, whether
caused by the negligence or fault of the Bank, its servants or agents, or a sheriff or
receiver, and the Bank shall not be obliged to preserve rights against other persons,
keep the Collateral identifiable or repair, process or prepare the Collateral for
disposition, and shall only be liable to account for funds (net of costs of collec#ion,
realization and sale, including solicitor and his awn client legal costs), actually received
by the Bank.

12. Any receiver-manager appointed by the Bank may carry on the business of the Debtor,
and in addition to any powers or rights granted by law, a receiver or receiver-manager
may, but shat! be under no obligation to:

(a) exercise any power or right granted to the Bank hereunder;

(b) enter upon any premises under the control of the Debtor and take possession of
the Collateral by any method not prohibited by law;

{c) borrow money by charge against the Collateral for the preservation, processing,
maintenance or preparation for sale of the Collateral, or for any other purpose;
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(d) realize on and disppse of the CoAateral by any method not prohibited by law, and

an any terms, whether to the highest bidder or not and whether in the ordinary

course of tha Debtor's business or not;

(e) execute deeds, enEer contracts and otherwise act as the attorney of the Debtor in

dealing with the Collaterah

(f) institute, defend, compromise, settle or continue any proceedings relating to the

Collateral;

(g) generally; to do any act necessary or convenient to the realization of the

Collateral that the Debtor itself could have done.

13. Any and ail payments made in respect of the Obligations from time to time and moneys

realized from any securities held therefor (including moneys realized on any

enforcement of this Security Agreement) may be applied to such part or parts of the

Obt(gations as the Bank may see fit, and the Bank shall at all times and from time to

time have the right to change any appropriation. as the. Bank may see fit.

14. The Debtor agrees to pay ail reasonal~fe expenses, .including solicitor's fees as between

a solicitor and his own ciienf and disbursements and the remuneration of any reosiver

appointed hereunder, incurred by the Bank in fhe preparation, perfection and

enforcement of this Security Agreement or the Obligations, or in the holding, repairing,

processing or preparing .for disposition and disposing of the Collateral, with Interest at

the rate provided in the obligations, and the payment of such expenses shall be secured

hereby.

~'~` •.. 15. The Bank may waive any default herein referred to; provided always that no ac# or

omission by the Bank in the premises shall extend to or be taken in any manner

whatsoever to affect any subsequent default or the rights resulting therefrom..

16. The Debtor acknowledges that value has been given, that the Debtor has rights in fhe

Collateral and that the parties have not agreed to postpone khe time for attachment of

any security interQst in this Security Agreement.

17. The security hereof is in addition to and not in substitution far any other security now ar

hereafter held by the Bank and shall be genera! and con#inning securify notwithstanding

that the Obligations of the Debtor shall at any time or from time to time be fully satisfied

ar paid.

18. Nothing herein shat! obligate the Bank to make any advance or loan or further advance

or loan or to renew any note or extend any time for payment of any indebtedness or

liability of the Deb#ar to the Bank.

19. This Security Agreement shall ensure to the benefit of and be bjnding upon the

respective heirs, executors, administrators, successors and assigns of the Debtor and

the Bank.

20. This Security Agreement is a security agreement wikhin the meaning of the Alberta

Personal Property Security Act and does riot constitute an acknowledgement of any

particular indebtedness or liability of the Debtor to the Bank.

21. in construing this Security Agreement, terms herein shall have the same meaning as

defined in the Alberta Personal Property Security Act, unless the context otherwise

requires. The word "Debtor", the personal pronoun "if or "its" and any verb relating

thereto and used therewith shall be read and construed as required by and in
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~1

defined (n the Alberta Personal Praparty Security Aat, unless the context 
otherwise

requires. The word "Debtor", the personal pronoun "if or "its" and any verb re
lating

fihereto and used therewith shall ba read and conskrued as required by a
nd in

accordance with~the context in which such words are ussd~depending upon wheth
er the

bebtar is one or more individuals, corporations or parknerships anti, if mare than 
nne,

this~Security Agreement shall apply and ba binding upon each of them severally, 
The

term °successors" shall include, without limiting its meanfing, any corporation 
resulting

from the amalgamation of a corporation with another corporation and., where the Debt
or

is a partnership, any new partnership resulting from the ~admissian of new part
ners or

any other change in the Dsbtor, including, wlthauf limiting the generality ofi the foregoin
g,

the death of any or all of the partners.

22. The Debtor waives reoeipt of any financing statement registered by the Bank and a
ny

confirmation of registration.

23: The Debtor acknowledges receipt of a copy of this Securiky Agreement.

tN WITNESS WH~t2~OF ehis Security Agreement has been executed by the 
Debtor on the

20th day of L~ctAber, 2006.

f~
GRAF CANADA L.TD.

..._...

By:
Name; ~1,

sy: ~ ~c.~ c/s
Name: S'' eue Fe,' .. t
Tilde: ~xecu{~•~e Uica P•~esi`r~#

~~... • ~

zo~za3s_z
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Exhibit "C" to the Affidavit of Hugh Devlin, sworn

before me this 20'" day of April, 2016.

.. .... -
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Government
of Alberta ■

Personal Property Registry
Search Results Reporfi

Search ID#: Z07851518

Page 1 of 8

Transmitting Party

WEST-END REGISTRATIONS LICENSING &SEARCHES LTD. Party Code: 50076967

(P158) Phone #: 780 483 8211
Reference #: 01290316-EEC806D9 29

10011 170 STREET
EDMONTON, AB T5P 4R5

Search ID #: Z07851518 Date of Search: 2016-Apr-19 Time of Search: 12:08:22

1 - • • •

GRAF CANADA LTD

Both Exact and Inexact Results) Found

A complete Search may result in a Report of Exact and Inexact Matches.

Be sure to read the reports carefully.

61



Government Personal Property Registry

of Alberta ■ 
Search Results Report Page 2 of 8

Search ID#: Z07851518

rsusiness ueator ~earcn ror:

GRAF CANADA LTD

Search ID #: 207851518 Date of Search; 2016-Apr-19 Time of Search: 12:08:22

Registration Number: 06102309058 Registration Type: SECURITY AGREEMENT

Registration Date: 2006-Oct-23 Registration Status: Current

Expiry Date: 2016-Oct-23 23:59:59

Exact Match on: Debtor No: 1

11100519301 Renewal 2011-Oct-05

r-..

Black 
tatus

1 GRAF CANADA LTD. 
Current

2308 PORTLAND STREET SE
CALGARY, AB T2G 4M6

Secured Party /Parties

Bloc~C 
Status

1 BANK OF MONTREAL 
Current

11TH FLOOR, 100 KING STREET WEST
TORONTO, ON M5Y 1A1

Collateral: General

mock pescrigtion 
Status

1 ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY. 
Current

Particulars

Block Additionallnformation 
~tatu~

1 
Current
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GQVG1"11't11'~Ilt Personal Property Registry

of Alberta ■ 
Search Results Report

Search ID#: Z07851518

ADDITIONAL INFORMATION: COMPLETE ADDRESS OF SECURED PARTY: BANK
ON MONTREAL 11TH FLOOR, FIRST CANADIAN PLACE 100 KING STREET
WEST TORONTO, ON M5Y 1A1

Page 3 of 8
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~i0Ve1't11'1'1G11~ Personal Property Registry

of Alberta A Search Results Report Page 4 of 8

Search ID#: Z07851518

GRAF CANADA LTD

Search ID #: Z07851518 Date of Search: 2016-Apr-19 Time of Search: 12:08:22

Registration Number: 06102309140

Registration Date: 2006-Oct-23

Registration Type: LAND CHARGE

Registration Status: Current

Registration Term: Infinity

Exact Match on: Debtor No: 1

-..

Block Status

1 GRAF CANADA LTD. Current

2308 PORTLAND STREET SE
CALGARY, AB T2G 4M6

Secured Party /Parties

Block 5,~.~,~

1 BANK OF MONTREAL Current

11TH FLOOR, 100 KING STREET WEST
TORONTO, ON M5Y 1A1

Particulars
Block Additionallnformation Status

1 ADDITIONAL INFORMATION: COMPLETE ADDRESS OF SECURED PARTY: BANK Current

OF MONTREAL 11TH FLOOR, FIRST CANADIAN PLACE 100 KING STREET
WEST TORONTO, ON M5Y 1A1
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Government Personal Property Registry

of Alberta ■ 
Search ~tesults Report Page 5 of 8

Search IQ#: Z07851518

GRAF CANADA LTD

Search ID #: 207851518 Date of Search: 2016-Apr-19 Time of Search: 12:08:22

Registration Number: 12060702272 Registration Type: SECURITY AGREEMENT

Registration Date: 2012-Jun-07 Registration Status: Current

Expiry Date: 2016-Jun-07 23:59:59

Exact Match on: Debtor No: 1

Debtor(,

sock Status

1 GRAF CANADA LTD. Current

2308 PORTLAND STREET SE
CALGARY, AB T2G4M6

Secu

Block

1 NATIONAL LEASING GROUP INC. Current

1525 Buffalo Place
WIf~NVPEG, MB R3T 1L9

Phone #: 204 954 9000 Fax #: 204 954 9099

Collateral: General

Block Descri~,tion Status

1 ALL TELEPHONE SYSTEMS..& VOIP OF EVERY NATURE OR KIND DESCRIBED IN Current

LEASE NUMBER 2583305 BETWEEN THE SECURED PARTY, AS LESSOR AND THE

DEBTOR AS LESSEE, AS AMENDED FROM TIME TO TIME, TOGETHER WITH ALL

ATTACHMENTS, ACCESSORIES AND SUBSTITUTIONS.
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Government Personal Property Regfstry

of Alberta ■ 
Search Results Report Page 6 of 8

Search 1D#: 207851518

GRAF CANADA LTD

Search ID #: 207851518 Date of Search: 2016-Apr-19 Time of Search: 12:08:22

Registration Number: 13120605476 Registration Type: SECURITY AGREEMENT

Registration Date: 2013-Dec-06 Registration Status: Current

Expiry Date: 2018-Dec-06 23:59:59

Exact Match on: Debtor No: 1

Inexact Match on: Debtor No: 2

-..

Block Status

1 GRAF CANADA LTD. Current

2308 PORTLAND ST SE
CALGARY, AB T2G4M6

B,~lS ~

2 GRAF CANADA Current

2308 PORTLAND ST SE
CALGARY, AB T2G4M6

Secured Partv /Parties

Block Status

1 NATIONAL LEASING GROUP INC. Current

1525 Buffalo Place
WINNIPEG, MB R3T 1L9

Phone #: 204 954 9000 Fax #: 204 954 9099

Collateral: General

Block Descri tion Status
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Governmenfi Personal Property Regis#ry

of Alberta ■ 
Search Results Report Page 7 of 8

Search ID#: Z07851518

ALL INDUSTRIAL AND MANUFACTURING EQUIPMENT-UNDERTRIMMER ZIGZAG Current

MACHINE, AK LIFTER, THREAD TRIMMING, BACKTACK OF EVERY NATURE OR

KIND DESCRIBED IN LEASE NUMBER 2643937 BETWEEN 7964927 CANADA INC.
DBA LEASE PLUS FINANCIAL, AS ORIGINAL LESSOR AND THE DEBTOR, AS
LESSEE, WHICH LEASE WAS ASSIGNED BY THE ORIGINAL LESSOR TO THE
SECURED PARTY, AS AMENDED FROM TfME TO TIME, TOGETHER WITH ALL

ATTACHMEfVTS, ACCESSORIES AND. SUBSTITUTIONS.

Particulars
Block Additionallnformation $talus

1 Purchase Money Security Interest. Current
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GOVGI't1111e11t Personal Property Registry

0'~ A~ber~a ■ Search Results Report Page 8 of 8

Search ID#: Z07851518

GRAF CANADA LTD

Search ID #: Z07851518 Date of Search: 2016-Apr-19 Time of Search: 12:08:22

Registration Number: 15122406672 Registration Type: SECURITY AGREEMENT ,

Registration Date: 2015-Dec-24 Registration Status: Current

Expiry Date: 2020-Dec-24 23:59:59

Exact Match on: Debtor No: 1

-..

Block

1 GRAF CANADA LTD.
2308 PORTLAND STREET SE
CALGARY, AB T2G 4M6

Secured Party /Parties

Block

1 BANK OF MONTREAL
FIRST CANADIAN PLACE, 7TH FLOOR
TORONTO, ON M5X 1A1

• ~

.~ i • i ~~•T~l

1 ALL PROPERTY PLEDGED BY THE DEBTOR TO THE SECURED PARTY PURSUANT
TO A DEPOSIT PLEDGE AGREEMENT BETWEEN THE DEBTOR AND THE SECURED
PARTY, INCLUDING BUT NOT LIMITED TO THE GIC 0002-9680-484.
PROCEEDS: ACCOUNTS, CHATTEL PAPER, MONEY, INTANGIBLES, GOODS,
DOCUMENTS OF TITLE, INVENTORY, INSTRUMENTS AND SECURITIES (ALL AS
DEFINED IN THE PERSONAL PROPERTY SECURITY ACT) AND INSURANCE
PROCEEDS.

Status

Current

Status

Current

StatUS

Current

Result Complete
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Exhibit "D" to the Affidavit of Hugh Devlin, sworn

before me this 20'h day of April, 2016.

Commission for Ta 'ng Affidavits, e c.
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SMO Bank of 1Vloutreal

Perseis Private E~uitx General Partner Znc.1 Graf. Canada I.,tci.
Term. Sheet March 25; 201

The tenrns and oonditrons outlined below ~n this term sheet (this "Term Sheet') hove bean.
developed solely to illustrate a basis of providing potential financing for the .Borrnwen These.

terrrts .and conditions are for. discussion pui~oses only and da rat, at this time; re,~resent an offer

of cornrieitment to provide financing:. A formal comrrtitment :would require a satisfactoxy due

.diligence review and authorizatto~t of ihe: proposal by the fender anii shalC not ~e established

unless and until fhe`parties execute and deliver definitive loan.documentution. The iizformation

provided in the Terrn.S'heet is far the confde~rtia~ use of'the Borrower and;Sponsor, and may not,

withqut the prior written consent of the Lender be disclosed to any other party other than the
Borrower s employes, rcri~t~yers:arrd~nancial arXvisors (but not_ commerczal lenders) with d:rieed
to know the:same..A!ldallgr amounts at^e in:Cattad#an dollars unless expressly stated otFcerrvise.

BURROWER(S): Graf Cenada Ltd.

SPONSOI.2S: ~'erseis Private Equity Lirrrited Partnership and Perseis (QLP) Rrvate
Equity Lzm'►ted Partnership by thetr sote general partner Perseis ~'+riyate
Equity Gsneral Partner Inc,

I~ENDE~t. ~1VI0: T3anic of MonEreal (referred to herein as the "Bank7z or"I.endcr")

,__
FA.GXLITIES: Total cxedit facilities Rf up ta..$5.,300,000 in aggregate.(amounts are stated in

Canadian dollars).

FACILITY #~ 1: REV4LV'ING (?PERA'L`~IG ~UA1V

AMOUNT: Up to $5,040,900 Canadian or the Canadian Dollar Equivalent'of U.S. dollar
direct advances. "Canadian Dollar Equivalent" means the amount of
Canadian dollars which. would be requirad to purchase ttie relevant stated
amount of U.~, 'do}3ars based on the Exchange Rate ~t. the effective date. of
ttie calculation. "E~cchange Rate" meai~s, an any day, with respeet.fo the
exck ange of Ca radian or U.S. t3ollars {the: "First. Guixericy"} into:ttie.dollars
other currency (the "Other Currency")., the .noon spot rate of .the Bank of
Gatiada. on that day far purchases of the First Currency with rhe. Other
C.urcency or,, if ,"such rate is aot ar has not yet been quoted on such day, fine
last preceding noon spoC rate of the Bank of Canada.

1'U'RPUSE: Tip finance.day to day operating requirements.

~ a i c,: i~.::.e~uiv~i~, crs;ai~z'aCvtry.

AVAII.A.BILITYi Available by way of G.anadian Dollar direct advances. and/or US dollar direct
advances and/or Bankers' Acceptances and/or Letters of Gradit (up to a
$1,0OO,000 maximiuii) with a term of one year or Iess:

All advances to be contained at ali'times within: the;~:endirig Margin Formula;

7S% of the Bank's esriinated worth of assigned Canadian and US domiciled
Aocounts Receivable over which the Bank holds a valid ~rsC charge, less

i Page 1 of 8
i
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.,
~1VI() Banff t~f Montreal

Perseis Private Egw~y Gezieral Paar~r. Inc. / Cxxaf Canada Ltd..
Term Sheet March 2,5, 201

accounts,past due 9.O days or more, acca~nts in dispute and all ari~ounts owing
from non-arms length parties, plus S0% of finished goods inventor~r (capped at
$2,500,004.

10~% of the value of .deposits from. the Sponsor invested in overnight fiu~ds,
pledged'to the. bank and. deposited in a restricted account maintained with the
Lender.

REPAYMENT:Qn Demand

RE1VlUNERAT'r(?N: BMQ ~Pri~e Rafe {°Prime"j + J„?S%per annum,- payable monthly in arrears
on aII Canadian dollar dixect advances;

Bankexs' Acceptances (BA:'sj + 3.40% per annum, payable upfront as a
stagping fee upon issuance Etnd acceptance;

U.S. Base Rate .("Base Rate"), + 1.75°lo pex annum, payable monthly in
arrears on all'U.S, dollar direct arivances; and.

i I:etters of Credit shell have a fee equal to 3.00% per annum.

BMQ. Priztie Rate: is the ~Ioating annual rate .of interest established from
time to tune by the::Lender as the..reference rate it wilt use to determine rates
of:inferest bn..Canadian dollar d~reet...loans.to customers in Canada. Interest
payable. on Canadian dollar :direct advances will be due and. payable monttily
ui a►xcai~s based on ~ 365~3'66~clay year.

U.S. Base Rite is the~tloating annual rafie of interest established from time
to-tame by the.i;,ender as the reference rate it will use to determine rates of
interest on U.5. dollar loans to its eustori~ers in Canada. and desi~;nated as its
"U.S. Dollar Base:Rate",.

~'AC'II~ITY #2: CLIRPORATE,MA:S.TEACAR.D FACILITY

PURPOSE: For company expense accounts aggregating up to $1Qp,000.00 CAb.

AVATLA:BIL~'Z'Y: The Faailrty will be available in either CAD or USD fbr draw down upon
.,...,~....~.~.... va.~_..~i vvii ~1~i~411v.. r. ~~~. i~.~i~~~..- 1~1+~+VLLv1lt cU LLL 1V1111~

Applicable to all Facilities as.recited herein.

Facility is ~iayable on D.eittand at all times, and subject to annual review.
Avaitability will be' as per standard MasterCard Agreement.

R.~MUNERATTUiV: As per startda~rd MasterCaid A.giesriient.

Page 2 of S
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1 BMO Bank of Montreal.

Perseis Private E~uitY Greneral Partner Iuc. /oaf ~.anada Ltd...

Term Sheet March ~5, 201

TERMS APPLICABLE TO ALL FACILITIES:

CUNDITIUNS PRECEDENT
TU DRAWDUWN: Thase custoznxrily found in loan documentation of tixis nature including,

without limitation, the following:

1. Satisfactory completion of a due diligence review with respect the
existng:operakions of the Hoxrower. including but not. limited to current
financial stafements,; projected business opportunities, asset values;
environmental quastiannaires and evidence of meeting all 'laws/
re$uiations,

2. Acceptance by the Borrower of a financing commitment from the Lender.
3. Completio~i arzd registrateon of. all seeuriry and loan documents#ion

satisfactory to the Lender and ids legal cnunsei.
4. Appropriate ~iorrowing and Enabling Resolutions,
5. Satisfactory legal opinions relating to all matters considered relevant by

the Lender anc] its counsel, including the due authorization, execution,
delivery -and enforceability of fhe loan slid sacurity docum~ntatian by the
Borrower and all related parties.

%'~'~. 6. Li_cnited recourse guarantee, pursua~it to~wl~ich the Sponsor Guarantees the
indebtedness; lialiilities and obligations of the Borrower to the Bank;
(Invited in recourse to. the deposits pledgad to tha $ank by the Sponsor,
parsuanf to the beposit Pled~e,~greement described below

7: Deposit Pledge :4greement Granted by the Sponsor to the Bank, pursuant
to which the Sponsor will (i) pledge amounts on depositi in a bans: account
maintained by~ the Sponsor atthe Bank, and' (ii} agree that the amounts on
deposit with the ~anlr eari onty be withdrawn by tha sponsor with the
prior:approvaI ofthe Bank:

SEC[JRITY &ETHER
DOCUMENTe#TION: Ta include bue not limited to:

1, A term sheet setting out the Terms and- Conditions of the facilities
anclutiing the usual conditions precedent, representafaons and wananries,
xeporting requirements and financial covenants.

2. General Security Agreement (parfeeted under PPSA; UGG and any such
_~,_

docutnentatian ss required, providing the Bank with a first, fixed and
floating charge over all .assets;: including accounts receivable, inventory
and equipment, to include standard Section 427 inventory security
registration. The.foregaing clang with cross-guarantees shall be provided
by all rnatezial subsidiaries.

3. Regisl~ered Creneral Assignment of Book Debts (perfected under PPSA,
UGC and any such other registration system deemed appropriate),.

4: Landlord lien waivers foi:leased locations with material inventory.
5: Assignment of material contracts, insurance, licans~s, trademarks,.

J Raga 3 of 8
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BN~O $a~ak of Montreal

Pers~is Private Equa. ; General Partner Ina. /Graf Canada Ltd.. _
Tsrm Sheet March 2S, 2.01

copyrights, patents &other intellectual property as apprapr ate:
6. Environmental indemnities, as appropriate
`7. Corporate MasterCard documentation as and when xequired.
8, Solicitors unqualified letter{s) of .opinion for all secuxity .and loan

documentation,
9, Deppsit ~'Zedge..Agreetnent (perfected by registration under the, i'PSA

aid tsy contiol).
10..:Min ~rium of $1.,OOQ,Q00 in iieposits investied in overnight. funds. to be

deposited in a reslrricte~ account maintained with the Lender and
pledged. to the bank pursuant to fhe Deposit Pleti~s Agreement,

REPORTWG
REQU ~MFNTS:

Montrily (within 3p dayg of month eQd):
~erlified calculation. showin~_complianc~ with Lending Mar-gin ~ormula-
along with summary of accounts receivablestpayables.£or. fiha month.

Monthly (within 30;days of mnn~h end);
Aged. List of Accounts Receivab]e and Accounts Payable including. schedule
o~eantra;xecouzits:(as necessary); accompanied. witih a certified calculation

..,. showing coznplianae with I:ending Ntargin formula

Quarterly (within 45 days of~quarter end):
internally prepared, ;Standalone_ quarterly financial statements of the
.Borrower, supported by variance analysis providing ekplanati~ns for
material variances between. actual results and projections presented to the
Bank; accompanied~wlfh a certified. calculation showing compliance with
Financial Covenants Caccattipanyi;ng compliance .certficate:.in quarters I; 2
and 3 arily).,.
Annually_ (within 12Q.days of fiscal dear end):
Audited annual financial stateiinents of the Borrawer accompanied with a
compliance certificate iiieluding ~ certafaa calculation shover ng compliance
with F-inaricial Covenants and of -the Cruarantors (consolidated and
uizecinsolidated); :supported by ~e+ariat~ce analysis: providing explanations for
material variances .lietvi+een actuaC results and :projections presented to tie
Aanlc.

Annual business_.p[an of the Borrower far the next fiscal year, comprising ,of a
minimum income statement, capital and/or lease expenditures schedule, tax

of subject fiscal year.

Page 4 of 8
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BMO Bank of Montreal

Perseis Private Equitvv General Parfai~r Tnc. ~ Cn`~f C:~nada Ltd,

Term. Sheet 1Vlarcli 25, ;20.14

FINANCIAL CUVENAN z'Sr

At a[1 times; the:Borrower will. observe and. maintain, the fo1l.owin~ financial
covenants. based on: the Borrower's :consolidated financial statements (to be
calculated .on, a.rolliug 4-quarter basis unless otherwise indicated).

I_. Minimuz►t Current ~atSo: 1.5:1..

2. Maximum Tdtai Lzabflaties to TangitiTe 1VetWorW: 2.00:.1.

3. Minimum 1?ized Charge:Coverage Ratio: 1..0:0:7.

4, Maximuru Annual Capital Expenditures not to exceed ~35'O,000,
_s_ubject;fio compliance with. all. e,.pvenaixfs. hereunder both before and after-
such expenditt~res.

Definitions:

EBITDA = Et~rnings as defined in the Company's consolidated .financial
~~ ~-, statements prepared in accordance with Canadian accounting standat~s for

,~ private enterprises (;4SP~) Before Interest Expense, Taxes: on Earnings,
Depreciation andflmortization.

Net Worth = 7n acconlance with ASPS, tt~e sum ofcornman sh~se capital
and contributed surplus plus retained earnings ghzs unrealized. foreign
eixrrency adjushnent acid debtisubordinated to the dank.

Tangible Net Worth =Ttet VJ'orth less any amoants due from related
parties, goodvvi l and such other assets classified as intangible under ASPS,
but -includes arnaunts :due to related parties and trade receivables due from
rel~ted.:partes`that arise in the normal rou~rse of business, ~orcovenarit
ealaulation,.TNW tcs include the deposit pledged by the 5ponsar to the
Lender (which shall.be deposited in an account maintained with the
Lender) pursuant to the Deposit Pledge Agreement referred to above.

Total.Liabilitres = In aceo~dance wit}i AS,PE, Total I,ialiilities zs equal to
~4@~SFlitl ~7£~11 Cla[7'tlii ,iT1C~{ 20Il~f~Y111 ~'11~'S'~7~1PS_ hntcPattrii~tm T.~~ff~~rc of

""~""~`°`°"° t:r~li J.css aii~ a~iiyunts iorczsally subor~fii~aicd to the Bank. Total.
Liatailities to exclude future.incame taaces:

Carreut Ratio = the_ratio of Current Assets divided by Current Liabiliries.

Fitacecl Charge Coverage Ratio = EBTTDA less cash takes and capita!
expenditures, divided by the aggregate of fixed principal repayments
hereunder and as made under other financing contracts) plus Interest expense.

Pale 5 of 8
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~~ BMt.~ Bank of 1Vo~treai

Perseis Przvate Egu.~.tv`General pa~br~er Tnc,./Graf Ga~ada,:~td.
Term Sheet ~ March 25'x. 201

Accaunbiz~g terms; ASPEN Except as otherwise .expressly piof d'ed. ttexein, -all
terms of accounting of ~nanaial nature shall be construed in accordance with

+ ASPE; as in effect, from t#me to time. All aalcu~ationS o~`the Gomponei~ts of
fnattcial. information for tYie purposes. of deterrninin~ compliance ivitti the
financial ratios and financial oavenanfs cantaiaed here"in shall be made om &basis
consistent with RSPB in e~cistance as at the date of tivs Agreement and used :in
preparation of the consolidated financial statements .of rile S.orrower. Upon
adoption Eby ttie Borrower of International. Financial Reporting Standards. (IFRS),
or in event af'a change in f~SPE, the Borrower and the Bank shall negotiate in
good faith to revise (if appropriate) such ratios and covenants to dive effect to the
intention of the parties under this ageement at the closing date, anti any new ratio
or covenant shall be subject to the approval of-the Bank.. In the event that such. a
negotiation is u~isuccessful, all calculatiions tl7ereafier made for the purpose of
deTermining compliance with the fnatacial zatios and financial' coven tits.
contained herein shall be made an a basis consistent.with ASPS iri existence atfhe
closing date:.

NON=~'xNANCTA;L COVENANTS

Usual, including tnaintenanee of insurance; payment of taxes; compliance
"''~, with statues and with envizonmen#al standards; Reporting Requirements as set

out above; notices of default on a timely basis; no material judgements; access
to books and records; no assumption of additional debt or guarantee
obligations by fhe Borrower except for leases and/or purchase rnaney security
interests entered into with respect to capital e:cpenditures to a maximum of
$350,000 in any consecutive 12-month period, no merger or amalgamation
without the Lender's prior written approval; x~o 3"~ party inuesiments ar
acquisitions are to ve made without the L-ender's pr~oc written consent; r~o
changc:in ownership;

REPRESENTATIONS & W.ARktANT1ESr

Usual, including conftrmatian. of corporate status and authority, non-violation
of law _or existing agreements; no material litigation, satisfactory insurance
coverage, continued compliance. -with anvironmentai reguiafions and other
such representations .and warranties customarily contained in loan agreements
for similar f financings..

r1U`1'tiU:k2.lGA.TION.A:~ill GUtr~'ENT:

For the purposa of "tombstone marketittg", tha Borrower authorizes and
consents to. reproduction; disclosure and use by the Lender of the Borrower's
name, iiientifying logo and the transaction herein. contemplated (all such
infbrmatzon being called the "InfarmaNan") to enable the. J..ender to publish
proznotionat "toznbstonas": The Borrower acknowledges. and. agrees: That the
Lender shall be entities to determine, in its. discretion, whether to use the
Iafarmation; ttzat no carnpensation will be payable by -the Lender resulting

Page b of 8
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~~~ BM() Bank.oflViontreal '~,

Ferseis Private Egurty General Fartrxex Inc: / .Graf Canada Ltd. j
Term. Sheet 1Vlarch 2S, 2014

therefrom; and that the Agent shalt have no .liability whafsaever Fo the.
Borrower or any of 'its employees, officers, directors, affiliates or
skiarehoiders 'in obtainuig and using the Information in accordanas with this:
paragrapi~t•

earr,~naa~rrrrA~,
xl'dF,OR1YTATI(ON RELEr1SE:

Borrower consents to the release of confidential information regarding the
£iusiness by the Lender to :certain BMU financial Group business groups
and/or subsidiaries for.the purpose of assisting SMO Financial Group and /ar
subsidiaries iti supporting the ~4rrowe~ with ifs strategic plans:

CAATADTAN I3EGULAT(QRY REUUII2EMENT (OS~:

fine. Bonbwer ~iereby eonfirrr~s that the banking facilities established
hereunder end in connectioxi therewith, shall only be used by the Borrower
far its business and only for zts bixsiness transactions.

"_ ~.~
' INCI2EA~ED G.QSTS, TA7~ES~ ETC.:..

Bof~rower will reizriburse.:any additional costs the Lender incurs in performing
Its obligations under the _facility to be. made available to the Borrower,
resulting .from .any change. in Iaw; including any reserve or .special deposit
requirement. or any tic or capital requi~temez~t ar any change in the compliance
ofthe.Letider therewith; that has the effect, direcfty or indirectly, of increasing
the cost Qf funding to the Lender or reducing the effective return an its caprtal.
All ̀ roan repayments shall be made free and clear of any presant and future
takes, wiEhrioldings or any other deductions.

EXL'~N5~5: A11 legal and other put-of pocket costs incurred by. the C:ender with respect to
completion, preparation, negotiation and. enforcement of Iaan documents
shall be for the :account of the B.arrower whe#her. or .not the transaction is
aonnple#ed,

GQ'VERN.ING.LAW: Province ofAiberta acid Canada as appropriate.

LI~Nll~ER'8
CQUNSEL; Dentans Canada LLP

Page 7 of &

76



`B1.1~0 Back of 1Vtontreal

P'erseis ~'rivate Egwty Genexal Partner Tnc. / Graf G~nada Ltd:
'berm Sheet March 25, 201

,-~~

We sincerely appreciate the opportunity o£reviewing your'~xnancial requvrements. Should you wish to

acaept.this offer , we wautd ask that you do so liy signing and returning a dupiiaate copy of ff~is Term

Sheep

Yo,~rs .truly,

Bank of Mont~eat

Per:,

Frederic Gosselrn,, CMA
Director Diversified Industries

`i'~e: tezxris and conditions of tfie forgoing Term Sheet are acknowledged .and:.agreed to by the

undersigned this"2S~' day ofMarc~i, 20~A~..

'Graf Canada Ltd.

1'er:

Per:

Perse~s Private Equity I.imi~ed.Partt►ership, by
its general partner Perseis 1'rivate:~quity
General Partner Inc; .

I'er:
Names Ian Collier
Titl$: President. ~;~Q

TOR .LAWI 8 3 8 47 1 212.

Per:
Name: Gexard McGrath.
Tifle: Executive dice Rresident &CEO

Perseis (QLP) Priv~t~ EquCy Limited
Partnership, by its general par~nex Perseis
Priva#e Equity Ge rat Per `r Inc.

Per: 
~ , ~~r ~' ~._

'Title: Pres'itic~.,&,C~t7

Per: G
Name: Gerard. MaGratYi
Title: Execat ve 'Vice President &CEO

Page 8 of:$
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Exhibit "E" to the Affidavit of Hugh Devlin, sworn

before me this 20'h day of April, 2016.

Commission for Taki Affidavits, etc.
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'1'~i.ZS llL1'~"J~I'~' T'Ll~;l)GI+~ .,A.GI2EFNTI+;NT n~acl~ ~s oI~ Deeemb~r 2'7, 2QlS (this
"Agx•eemcnt'') fs executed k~~r G~~afC~tirada I„td. {tl~~ "G~orrrf«er„} in fav~u~of~ank~~o~'Man~~rea]_
(tl~~ "L~~rt~~e~-~;)

a7~~:c:1~'~,L~;

WH;ER~'AS ti c: }~at~roti~~e~' h~~s e~ecl~t~cl ar~~3 .delit-~ea•ecl to the Lender~a Io n term sheet
dated as of I~-1a~~ch 2`i, 201 1, 1oz~ total credit fticilities of the I3or~-ower o#~ u~~ to $S,1OUa0~0 (as
suc11 tez~~n sllect 1~1ay lie a~n~:iic~ed ii~aclikie~l, r~Giz-~ed, resk~t~d or rc}}laced. fz~om time to time ~kie
"T.ern~ Sheet"j;

AND WHEREAS t~~e B~ri~o~ver leas es at~lislieci tk~e Des ~~~atcd t~ccat~r t with;th~e Lender
anal ~tr~ill i~i~ozx~ ti~71c, to tin~c ~e~~~~ f amot7»ts iii tixe Dr~sig~aated r'~cc~~m~;

~i.NI) WEiLRi±;AS tl~e ~33c~rrowe~~ l~~~s a~l•~.ed to ~~lecd~~; to tl~e Le~~dei~ Gill thy: present any
future ~tliloii~~ts tlepc~sitetl ley the F3~i-~•t~~vcr in the I)csi~n<ttecl Acc~tiint ~s security for tlae payment
acid ~~erfo~~ll~anc-e ofil~e C3ti~artuiteed Obli~aliol~s;

i`~C~W 'I'Hr ~~~'I~RL TIIfS A.GRE~MENT ~'~ITNL+"SST;S that i~a cansicie.r~tiori cif the
su7~i ~f C~~~1. "l,crl ($l0) Dc~11Gt~~s n~~v paid Icy ilie Lencje~~ to the ~3~rrotver (ttie rec~i~~t ai d
suiiiciet~cz~ c~I' ~~~l~icll are l~c~~chy ac:tti~t>~~-ictl~ecl 1~~~ the I3oa-~•otivei~) a~ltl in co s ciezatic~zi off' the
~~lutu~il c<~ven~~ats a~ld ag~~ee~nerlts s:ont~iz~ec~ herei~~, tl~e panties t7ereto coven~iit and agree ~s
~o~lc~~~TS:

`l: P`rPINI'I'IU1~S

i "I~l~e tez~z~~s ;`~~lanci~31 asset", `<iiastr~i~rient,', `:intrin~ible", "~~vestnl~i~t~_ :) «
~~rr~~~ey~t~~. , "mone;~r", "s~c~irity er~tiYlement". ~tr~~l ``person<►~ pi-c~perl~" liav~ the
r~~eanin~s ~ive~~ fo them udder the P.PSr1 (as lx~:z•e;ii~aiter ci~1~~1ed).

(b) Unless tlae eo~~texi c~tf~e3-~~~is~ acquires, rv~z•ds, irnportin~; tl~e s x~~ulat~ include'tl~
p1~~ral <~~.cI vice ~ers~~ ~zi~ «~oi•ds i~t~~~a~~ti~i~ ariy ~;ez~deY~ icl~luc3e every gender.

(c} In fl~is A~reemcx~t:

"~o~~rc~~~~e~•'s ()l~li;;~~t~~ns" rlicaY~S ~Il prese~~t and ftYtui•e indeb#ecine~s, liabilities
and obli~<itic~~~s of ~i~y~ kiilcf cif the Borrower to 'tllc I.,ei~dcr related tc~, arcs n
u~~d~r, taut of o~~ ire ~~ilnecCion t~~ith tl~e T~;~~n1 ~lleet, direct or irid~~~~ect, absolu~~ ar
contiia~eiit, joint oF- sever~at, niatc~a~~cl ~~~ ~inmatE~re~i~ ~incf whet~ier tie liab ]ity of tk~e
Bazxo~eris as l~orz~c~~~~cr, princi}~Gt~,:stilret~r, g~~a~'at~toz~, Gndorseror'otla~r~~ise.

:`B~~sin+~ss ~t~~r" zne~ns ai~~r ~~~ other than a Saturday, Sunc~~y or siatutary
~aolida~r iii t~~e T'~~c~~ri.~ce of C~ia.i~rio:

rn~t~~.,~~u~ xss~a_~ i~
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`:T~es g~n~tecl Account" r~leaxrs ac~ouiat N~. 96g0-4$~; Transit 0002, established
~vitl~ the I_,endi~i: by ~l~e B~rro~ver at the :L~~~er';s, branch l~cat~d ~fi 100 Kind
St~~cet Nest, l 1 t11 E?lo~~r, 'I'arot~to, Or~tarip, car such otlle • a~cour~t tk~~t -the Under
1~1f~~' tt~~'Ce.

:`DeE~~~sit C:ollatez~ ►1" » c~~i~s ~~11 prese~It ai~~3 fufzire atx~ctunts ci~~~c~s~ted by the
~3orrc~wez~ i~l the. I)esig►~atecl f~ccount, ia~cludi~lg ~vittiout limitation the account
Gash ~a3atace, r~~~tes, certificates ~ii~d othe~~ investme~~f pro~~t`ty ~~d i~i~~Z~ciaX a~s~t~s~
relating thez~~to anti all p~~esc:.nt a►1d fi~t~u~~ investiilent property, instruments;
~~~ozley c~z~ ~lta~l~iljlcs r4s~~lting fi~ot7~ SL7c1~ deposit, ac~ourit cas13 ba~ancc, notes,
c;~a`tific~t~s and atl~er inve~tn~ent pz~o~~erty, car iota tivl»~ch su~l~_ deposit, acc~u~~t
cash f~alaiice, totes, c;ertificaies and c>llier invest~x~~ nt ~~ro~erty nay be cot2ver~cd
Ui• e~cliang{~c~ ax~cl all c~tl~~;r• ri~;t~ts a~lc~ enttlemetlts a~~isitY~; therefrom or relaf~,d
~l~e~-eto, iticIurliia~ ~vitl~ouC liix~i_tltioal ~l~Il substit~itioz~s (ar any of fh~ foz•e~oin~, and
i~~tez•c~st, E~c7t~tss and c~tl~ei• }jGi}fa~lent~ derived t}a~r~trofn or :paid ~r payahle i~~lc~c;r,
r-el<iting i~~ ~~r iii co~i~~ec'~ir~n t,l~ereti~~itli acid all d~ix~ect and :indirect proc~~ed~: of tdie
toi•e~;oz~~ ~.

"PYSA„ ri~eaiis tl~c Per•~c»zcrl I'roper~ly ~Secirrit~~ .lct ('Untaria},'as a~neindeci I'r~xl~
time tc} ii»ie aitd ai~v legislalzc~i~ st~bstihlted tl~ez'~~ore and. airy at~endr~etats

<`S~cririty~ Xritcrest" i~~ea~~s a r~lc~rt~age, debenture, pledge, deposit by way o
sectitity, cl~ar~;e, eiae~zlnt~a~ance; i~y~~otlaec, assignment byway t~~s~~t~rit}~, se~eiu-ity.
interest, lied (wt~e~her stat~~tor}r, ~c~liit~able or 3t cc>nuiiz~Yr l~a~v), cpn~iiticanal st~Ie or
title z~cter~iioi~ a~recia~eni, lease with ~~ation to ~xui•cita~se, a right: of set-off, krust
ai•rai~~ci~~eni, ~jd any other into.rest, ho~~~soc~~ei created or ~z' s i~g tl~nt s~ctfres
~aym~nt orperi~~rmazic~ c~Far~i ~bti~;~itioa~.

2. RFCITAtaS

Tl~e ~3c~rxotiver rcpz;c sc nts ~ncl t~val~rants tl~~t the above noted a~citals are true, complete and
co~~re~:t in alI mat~c-ial res~~ects.

3. PLEDGE; ~~ND (TRANT' 0~ ~F,CU12I'TY ~NT~~2CST

~1s eoll~t~~•al sec~rz~iiy :fc~z• t(ic ~rc~na~~i a»ci cc~l~lplct:~ pGiyrn~i~t ~at~, pez~fbrtr~ance when due o~ the
BQx•raer's Ub~~atiuns, the I3a~~~~c~~~er dues l~e~~el~~; 1~lc~r~~;a~e, p1e~~e, char~~, assz.gn, transf~raz~c~
l yp~t iecat~;to anEi, n :favt~t~i• ol'the T, :zldcr and ~raz~ts to the L~nd~z~ ~ continuing; farst, ~xee[ ar~d
specific sect~t'~ty iz~t~r-esr, l7}-~~otl~ec, mc3~~t~J~~e, pledge and.ul~azge in all of tl~e I.3orro~~!er's right;
fiitle end interest, whetli~:.r iza~~j exist ~~~ o~~ laerealti;~' ~~rris ng, in az~d to atl ofi tie following
{coll~c#ive:ly tl~e "1'lec~~+ec3 (:ollat~r~a,̀}.

raj tl~e I)epas~t ~ollater~l

-rori t~~~~~~~ ss~aa~»
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{bj gill ~resezlt at~~l atter~ acr~~~irecl accr~etioi~s to the f~arcgain~, .i'eplacetl~rz~t~,
sul~strtuiions tfierel~~r, roll~~~e~~s thereof; intei~cst' ~s~d i~~came th~ret~n ~r3d z~igl~ts-.
~~z~ci cla zil~ in res~~cct ~~le~~~,c~f (it~cludi~l~ alI c•i~~~Its end claims ri resp~a~;i o~ t~~,e
D~sign~ltcd Acco~itnt} ~r ~vi~iencecl t(~eret~~; t~a~d

(c} all direct at1~i indi~-~ c:t }~c~oce~cis of t}~e #oregc~ir~~;

"~'~le ~~~irtic,s acl~»owi~cJ~;i tllai: {~3) val~re has been ~ive~; {b) the Boz~~~~iWer haS ~ri~ht~ in #lie
P1Edge~i Go~latel•al ex~stin~; on il~e date ll~re~f a~ld the potiver to trai~s~~~~• ~~i~l~ts iz~ the Pledged
Collat~~al to the L~~~cle~;_ (c) il~e pzrtiEs have ~~ot agreed to post}~oite the time l~r~ atk~cl~lnle~~t of
i31e; scct~l•ity interest created ~~cr~b~ ; anti tcl) tl~e seclu~ity it~tci~est cre~t~d in this A.green7ent shall
ii~lrxzecliatel}J attach. t« all Plecl~~t~ C'oll<~tc~~al l~eretlfter acc~~tiz~ed ~s soon ~s tl~e i~,oz~'~~~'er ~cc~uir~s
ri~i~ts thereto ~r tl~ereita.

4 ~VITIiDRAWA.L r~ND DZSTItIBU'T~~}N RIG~I'TS

"The Bc~n~c~i~~ei• s~l<~11 not k~c; ei~titleci to ~~~ittid►~a~~~ airy af~ tl~e PI€ci~;ecl Co~iatera( from the
l~esi~c~~~~ed, ~~,7iil~~~ut the ~~rior colise tt of: ilie i,~ender and to the e;~ter~t any I'leclgcd Collateral is
recei~r~.d ~~y tl~c [3c~rrow~:i• ti~,ith~ut ttxepric~i• coz~seilt aftl~e 1 exid~r~, it shall.d~e f~~(~ in tr~~st a~ad
~~~~id to the Le~lc~cr tt~rih~vi;t}~ aft~r;receipt cif s~~Tae.

5, llr~a~V~RY .~1,ND R~+~(rIS'I'TZATIUN Or i'L~PE~ET) SECTJIZIT'T'FS

(~) Tl~e I3orr~~~~er s11a11 f •n~z~ tulle to t~~r~e cteiiv~X' to tlae L~ltder ~a11- o~i tape notes,
certiii~ates, aalct ~tl~e~• ~ioct~mei~ts ~~~i~ler~cin~ or represerltizag the Plecigec~
Cc711ateral, 1Y~~1 it re~istcrec~ iii t~l~~ z~~me of t17~ Borrower, e~~cio~~sed i~~l bl~~~k by trie
~orrowcx•; tr~~etlicr ~,ri~~i ~i trrin~I~e~~ pawr~r izl #Ile fo~~n~ ~~e~~izired by the..Lenc~e~°; du1y
~~.~cu~ecl is bl~i~~k.

(l7) l~zly aciclitio~~~il ai~~our~ts ~le~~ositea into tlae L?.esi~;i~atcd Aecpunt- b~ i~1e Boz~z~ou~cr
shall Uecc~xxac ~~art cif tl~~: }'lec3;~eci C'c~llater~i~ Grid s11aI,I hecQt~~ and be subject tt~ t11e
~arovisioiis of t}Zis ~~re~n~acnt.

6, lt~:l'RESI±~NT~~rTIONS .AND 1~'AC2ItANrr~rs

Tk~e ~orrow~~~ tic~•eby repx~esc;rats rinri ~~ra~~x~~i~ts to the T e~~c~e~- as fol~a~~s:

~a) fife I3r~rz~o~vcr is cl~~ly c~•eateri; e~;istin~ anc~ ~ load sfiandin~; ur~t~er the 1aw~ of~ ats
.)tt~~iscl c[ioii c>k~ creation ~:t ~d I~as 1:11e c<rp~tcity and authoz`~ty tt~; (ij gr~r~t a S.~curity
1nte~~est over the I'le~3ge~1 C'o1lGite~-al, ial 1'c►vc~ut' t~f the Leiidez', as security ~ot~ t}2e
I3~~rrc~t~~er's C)hli~;ations, ai~cl {.ii) oi~scrv~ at~r~ perform alI ids c~bli~ at~ozas:under t~~iS
n~rce~~a_ez1t;

(b) tile. c~cc~ltivn <i~~d cleli~jerti of this Agreement and tae perf~rrriance by tie
I~c~~~~~otii~er oaf its c~Uli~sa oias 1~ereund~r lave ~eet~ duly authorized by all necessary
~~clioTt;

81



.~:

{cj this ~.~r~cnie,~~G ilas been duly executed and deliv~r~d the Borrower::an~I
constit~rtes its le~G~l, v~lic! anc~ ~indi~ig abligat can, e~:foxceable against it; in
a~cc>~~ci~~cic~; t~itii its t~a~~~~s, sul~jcc:t Unly to the discretion fh~t a c~~urt r~aay ex~rexse
i~~ grat~ti~~g equit~il~lc remedie s and any lirn tatio~`~nder aPpl cable laws relating to
bank~;«ptcy, ia~s~l~~c~~cy; n1o~~~torii~tri, fract~liyle~~t preference, reoz'ga~izatior~ or
c~t11e~• a~~~~liGablc l~l~s affecting crediturs? -rights ~ eneraily from time tt> time in
effect;

{ci) tl~e elec;ut on ,~:lz~d deli~rery ley the ~3arrow~r of this A~reenle;~t and 1~3c
perfc~~~z~lance by l}ie~ }~or~•o~~r,~r oi~ its oblig~~ti~ns ~iet'e~zn~i~i~ does nit arid,~vill teat
core lici with c~~~ z~esult i~l a l~reacli c~f'a1~y of tl~~ terms, conditions orprovisions ~~:

(i} its cnz~sttiting docuznellts;

(ii) az~}r a~~~zlic~bl~ law;

(iii) ata~ sl~tii•el~c~lclei~ ag~-eci~l~nt a~~~~licab~e to shareholders of tli~ Bcirrovver,:

(itJ) a~ay cc~r~t~~acival resta~ictic~n bi~~ci~n~ on or a~fectin~ fhe ~3orrower q~

(v) any ti~~rit, j~~c~~i~lent> njunctio~l, de~eirminatan ar award w~ici3-is br~dir~~
oi~ it,

(~j file I3oi~ra~~~~r is ~}~e le~aI acid bei~eii~ a~ o~~t~er of the Pledged Collateral ti~~~~ ch is
fz•ee and ~le~~~ off' airy t~nc~ all Secta~•ity I~iterests ~a~n~l it ~h~as full. right, ~~~7wer anc~
~~t~tlaority ko ~~led~e a~~e3 tc> create ~~ Security IrateresC zn ~n<l to the Pi~dgec~
Gt~llateral; ~itii[

(fi) this _A~~~~e dent creates a ~;oc~d anc~° va~ir~ security interest,. l~y~~thec. ~~~edge,
a~lort~a~e <~rici il~art e tat the Pleci~,e~3 C"oll~teral, which secu~~xt~ ~riter~st, hypoil~~c;
pied~,e, il~ort~~;a~e and cl~az~~e is a p~~'ected and. first priority security iF1te~~est,,
seeua~ing the ~~ay~tlent ~~f 1i1~ 13arrower..'s 4b~~tg~ti~ns.

~. c.~c~~~rN~~N~r

Tian I3U~-ro~~~~ei llez~eb}~ cove pants ai~e~ ~~rees with the.: Lender fliat:

(a} tine c]xie~ e~ecutiv~ office ~~ ~l~e ~3'orro3~~er is .lt~cated at 230 I'orCl~nd St. SE,
Calgary, AB '[ ?t~ ~~vl

{b) ~~ri~r to or conciir~~e~~tty r~ith tae ~xeccrti~or~ c~f'this ~.~z•ee ent, it shalt cause tt► be
~ile~i sucl} fi~~ incii~s, stalen~ents and pthe~• doc~~tnents in such of~:ces as the Lind
~~ay r~gxtest tc~ perfect the Security Interest xarzted herein,

Vic} al] aecreti~ns is and re}~lac~i eats, substitutions and rollovers of the PI~clged
Gt~llat~ial end interest and iricnn~e thereon shall lie held by the Lender' subject' ko
the same fe~-za~s acid coziditions and vvifh the same dowers ar~d authorities, as are

~r~c~rt c.,~ur'~ Ahs~o3 itz

82



K ~

1lcrtl~y cleciare~ aYic~ ~;a~ii'err~d: 'T~~e L~ncler s~a11 nat be rec~uir~d to suz~etadei` any
ot~ the Pled~ccl Cc~llater~l ernt l all afi rlae T'~o~~rawez~':~ Obligations have l~cen dilly
z~nc~ ~3zzally paidanc~ s~iti5licd; and: ~~

(d) i(~c I']cd~ed Coils~ker~il will be invested o~aly pis overnight f'~zricls, finless tlae`I,cnd~;.t
Giiz~i ilia Boz~rower ~~;z~ee otliez-~~ise:

$> Cf1NTINUrI) P~R~FC'TI()N nI' SI{,GU12iT4' INTEREST

Tile B~~t~~ower ~~~~c~s that ta~o~n ti3~~e to tiii~e, at tie reasonat~le expense ~~ tta~ I~ora~Qti~e`r; the
~3oz•z•~r~ve;r ti~ill pz~c~i~~~~tly e~~~ute azad deliver ~ll fiacflie~~ iz~str~utnetlts ai d c~ocu~i~~nts; and ta~Ce alI
~urth~~• action, t.l~~til~ay }7~ llec~ssary, c~c tl~~~ttl~e Lender may reaso~~abl~ re~tiest, izl a~•c~~r to
~~erlcc;t ailci pz'ofect tl1e Security ]rltere~t ,~z~<ialted ~»' pt~iz-porte{i icy. b~ ~~•tilted llerc;fi~y ox' to ena~l~
i}~e I~en~ler to exei~eisc s7ncl ~nlo~•ce its ri~l~ts ayitl ren~eciics llere~indcr yvitll respect to any 1'lecigecl
C:tilXateraL

Tlie ~3orro~~ve~- l~~:rel~y fiirtlaer ~rtrtllt~~~izes tlai I~e~icler to file at the ~3c~~~rc~~~~z-'s cost aiYd expense
orleot~more ~n~~nciilg ~t• 1ina11cin~chailge sfiat~~71e13ts, atac~ ~imendttlents thereto, relative toallor
ai1y part ofi tl~e Pled~ec3 ~t~llateral r~~,it~~t~t tine s gnatllY~e ~:f t~1~ Bo~~•~<~w~i~ w~iex~ pec-~nitt~d ~y
ap~3licat~le la~h~.

9. EV1+~N'T' ()I+ DrF.~,ULT ~'~t~ID Rr~ti~ILDIES

(a) Any 13i1t~rc ley tll~ I~ort~wex t~ day ~~r ~a~r~fo~~r~1 tl~e ~3~r~•o~vcr's £)~li~atzoz~s v~rt~en
Clue shall co,t~s#ittit~ a~1 "E~ent~of D£fault" her~~uncier:

{b} Duril~g the peri~~d, cjuz~iiig ~vl~ c)~ a~~ ~.~~.~at Ut~ Default shall .hive :Uccuir~d and is
COTl~ll~~lila~:

('i j t}~c l,~t~cler sl~a~l hslve all of the z-i~l~ts and c~enieciies with res~aecY t~ the
I'lccl~eci Ct~llatet•~1 c~f~ <~ sec:urect ~~<i~-ty unc3el• tl~e I'PS,~ {~~hetller t~i~ nat tt~e
PP5~1 is in effect in tl~e .jut~isdictic~ii whe~~e the ri~:;l~ts anal re~ncclies are
ziss~~~ied) {i~lci sticl~ ~icicjitic»1<~l rights-and xetnedies Ica wk~.i.t;ll a s~~ut;e:~:t ~~~'ly
is entiti~;cl tender till; l~~ws in ei'tct~t in a7iy juxi5clacki~~n w'laerc ~in~~ ri~ht~ ~ci
remedies l~e~•e:t~ilde,r nay lie ~i~serled;

(ii) t11~ 1,~ncle~• a~ its clisci-eti~n n ay, set off any T'led~ed Collateral ;against the
I3c~l~ro~~,~ci~'s Obli~~ati~~r~s, combine acce~unts, use tlXc ~'tecibec~ Cc~ltateral tc~
l~~ty ths~ c~trtstxlt~ci ~~~ I3c>rrow~r's C)bli~;,atians aiad exercise alb ~th.ez right
attac~~in~ m tire- ~'le~l~;cd. (~fll~atera[, all :i~r~ ~ucl~ xl~ax~n~r artd at su~l~ tune
~~r iitnts as ~l1ay s~en~ ~tc~~~isablc to the L~i~der; end

(ii } sell tl ~ I'leci~e tl Collateral, ter any of ii, by~ public ox private sale, L~po~~.
such tern~~ {ir~cft~di~i~; ~~ to tine aYid metllad ~f payrner t and see~~rii~F iar
otlz ~-~visc:) as ~1~~ ~,ende~ may decide.

~rort r~~auf~sxs~o~~tz
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Tl~e ,~~~der nay exercise ally ~~` its fog°~~oin~ r gli s and remedies i~ideperadently
o~• izt cotnbi~iation az~d at any time and ~'roin ti~~e to time. The exe~~czse of any.
~~i~tic~~la ~ righ t or rern+~cl~ shah ~~t preclude the ~i~rtller ~.~x~rcis~ of ~th~t or and
o~ller r~~1at c7rt'emeC~y,:

(c) Thy r cords of ~k~~ Leveler as to the occt~r~~ence end cant aauation t~f an Evenx oI~
lle[4al~li sl~al~ be cpY~ac~J«~ive ev de~c~ ~af`,s~uch E'ven't -of Dei~ault; ah~e~it n~~nifiest
ci~ror.

{<i) "I,I~e T,encicr sf~~ill nit ~~ ~iourtd tzr cicr ~~ny circirtnstaircc.s io real` ~e upon at~y
Pletfgcd Ct~ll~tcral or ~iltc~t~~ gray Pieci~ed Collateral to 1~e sold,: ~nci 5ha11 not be
r~;s~~o~~sible f«.r any i~ss occasioned by ~a~y sale t~z~ b~~ the z~ek~ntit~t~ of or r~fu~a~ to
s~13 1'lcc~gec~ Colla~er~~l, nor si7<lll the ~~el~c3er lie ~~~liged ~~ collect or see to tl~~
pay~~~e7it ~~fnteiest o1• dist~•ibxati~ns tl~ei~ea~~.

(e) l~lie ~x~c~ceetis of airy sale o~~ dis~~ositi«n of 117 ~'I~ed~~ed Collafi~ral by the L~ntler
rl~ay be ap}~l ec~ i~po~1 s~~c11 part. ~f tl~~ Gua~~aT~teed ~7t71i~atlons? direct or indirect,...
~~s ilic; L~:z~cle~•~~zav sc tit.

(~ lluz~ii~g the ~et~iod du~~ii7~ ~~Ilicl~ an l:;ver~t of Default sl~~~l l~av~: caccuz~'eci ~l~d as
c~ntinuin~;, the Le~l~er may t~~a~lsler ill c>r any o~~ t11~ ~'lecl~ed Collateral and xnay
fil( iii a[1 ~~l~~lik~ it1 ~t1y t7•~t~slers of c~~-tificates or aaly }~c~~~~r of attorney or other
~o~~.ui~ents deliv~i•ed, and t1~e Lc1~~1~X- n~~~ delegate its ~~owers ~~r~d any
sia~ciele~~~te of tlae ~~o~~re~~s }~erek~y ~i~~~;~~ ma3~ e~er~ase the sGirne in t}ae taan~e and can.
belial ~' cif tl~~ Bc~~~i-~~~rer.

(~) At tll~ request c~i tl~~ i.,enclei~, the Borrt~v,+er Zvi}I, ~t its oti~~rt c~~}~nsa, execute all.,.
s~rcl~ t;~ansfc~~-s t~€ld c(~cl~r~~crits as tn~ty be reasi~~lably reclliir~d, as rlla}~ be ex}~eciic>nt
(vr r~~estir~g iii tl~e Lender, oi• sl~ch ~~rsor~ car z~vzi~i~~ee as at, m~}~ sip}~oi~1t..all: t~nc~.
ever~~ paa~~, car a7~y ~~a~~i, c~f~~ the ~'Ie~lgec~.Ca~latez'al,

(h) T:he ~3o~~roti~~er sl~~ll p~i~- to tl~~ Lcndei- a1i r~asonabl~ casts, uk arses ~a~d ex~~~n~e:~
~zalcc►rrec~ try tla~ Lerlcier with ret:er~nc~ to the Pled~e~I C'oli~tez~~i oz• t1~e re~1~~aYiQn
tliei- ot. (incl~iciirlg all ~~t<ison~~ble ~eg~] costs can ~ hill inclen~zlity basis and also
inciucticl~ e~~er~ses of taki~l~ possession af, protecting anc~ ~'ealiring upotl ~zxy
pro~~ert~~ c~~llp~~isc:a in tt~.G ~i'lcd~;ed Collateral). X1.11 such cysts, cllai~bes and.
e~p~uscs slz<ilI lie adde:cl to t)~e .~34rra~ver's Obligations ~i~tl s17ai1 be a 1i~'st charge
a~~d sect7~•rty interest upon ih~ 1i~a~ai~srece v~cl,

°~c~~z ~;~wass~a~~~~z
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Tl1e I3orratiarer here~~y <i~~~~c~inis tl~e Lendea' ~s-attorney of tE~e ~o1'r~wc;r•, t~ii~i ~'LGII ~t~thorit}~ in tlZe
place anc~ stud oldie Lioerour~r aid i73 "tllc: j~ai~~~ oftl~e ~3orrc~w~~• or oihe~•w~~e, t~-oa1~ tiz~ie ~a tii~~e
in t1~e Lenci~r's discretion to ~~ke any ~l~cl all actions ~~t~tllo~-,ized t~ be taken icy tl~e r~exlc~er u~~dez°
phis ~greeYn~z~t c~z~ by ~pplicab,lc law at 4~nv ti~~~ that t}je I.~~;n~ier, actinn i•c~asonably, i~~ay d~en~
1ie~essai~y or advisable t{~ ~iccoz~~}~1is11 the pli~•poses of ibis Agreement, incl~iding, w.~J~oi~t
1rz~~it~tic?n, to ask i~~>r, collect, xeeover, coz~~pouncl, rec~Tve a~1d dive acquittance ana z•eca~pts for
mine}rs ciue rind to ~ccc~me cite under ter in coni~ectioii ti~~ith tl~e 1'Iedgec~ Co1Iateral, ~o receive;
indorse, ~~»d collect at1~~'cli~~fts or «tl1~r i~lstrumer~ts o~~ ds~c~lr~ents _i~~ confection therewith, and tq
File a~~}~ clair~is or take. ~r3y acti~t~ ~~~• institute az~y }n•oceecli~~~s w~icl~ the T_.~*nder may clecn~ to be
~~ecessal•y ox• desirable for tl~e coll~ciic~n t}lereof or to enforce con~plianee rvit~~ the t~r~~s ~tld
conc~itio~~s c~:t ti~i> A;reenlent. SiG~I~ ap~~oi~at en2 of..tl~e I,eiic~er as the 13ot•ro~ver's attorney is,
eoi~~>led ~rit~~ ~n in~~z•esC a~1d is ir~•~vac~~zi71~;;

I1. ~C1N-MI+.RC~~R

This f1~T-cen~eiit sl~~ill lac ~ c;c~~ti~~uin~ a~;z~eexi2ent an~3 it and tlie,l'lecl~ec~ Col~aterGtl are in aciditiat~
t~~ =rnc~ ztc~t iz~ sul~st~ti~t Un ~i~x~ ~~7~y otl~~r sectrriiy car collateral h~lci by tlae L~~ldei• aia~i the taking of
a juc3~;Y~~~i1t t~E~ jlicl~r~~c~lts Lmd~:t~ any cif tlae eo~~en~~nts laer~;iti co~ltai~~ec1 shall not operate as a
1~~~.rgei- of s~cl~ ~:o~<e~~atzts or su~F~~;~~c~ fh~ f~ilfillment of; oi- affect t(~e ~-i~;hts, ren~e~lies and powers
o~ the T~e~lcier i~~ ~~es~ec~ of t1~~ ~13«a~~•c~~~~ez~'s C)bligations or azr}~ I'lcdgecl Collateral held by~ tli~
Lender l~~r~~~ilder.

12, I?:EALING WIT~I THE I30I~R()~~'I+.R ANA TI11{; PL,CDCxI;l) C"~LLA'TER AL

Tl~~ ~etic~er ma}- i~~alize ~» i1~e I'le<i~ed C;oll~iter~il ati s~ich rii~~tn~r as it c~~lsid~rs ~esii•~ble, and it'
iu~y~ ~;~~n~~t time;, re:n~w~tls, e~tctsic~tas, inciul,~7e~~ces, rele~iscs ~tttd ciiscl~at'ges tn, nay -take.
sccuritie:~ ta.oi~i anel 4Ji>>e the same ~u~d an~~ ~u~d ~lll existz~~g. I'lec~ged Collate~~a3 uj~ tc~, may abstain:
fr~n~ tal~it2g s~~~li`it~ ~s froTl~, oi• fco~~l perfeciiz~~ s~^curiti~s of play accept con~positiot~s ~Fron~ anci
tn~iv ~lll~z~~~rise cic~il ~~ritl~ the 13c7~~~~o~ver and tl~~ [']cci~;ecj C~~llateral as tl~u I,eilder t1~ay sec Iit,
~~~itl~c~itt prejudice tQ il~e ~~i~;l~ts c~f~ t}tc .~: ender set c ut herei~~ icy ~~~~lc~, c~e~il ti~~it~a Gznr3 x'ealizc c~~t tl~c

13. DE(:TRrI+, OF CARS;

`"I'1ie Lei~c~el• shall ~~ati-~e nc~ ti~it~''~~'~th respect tp t~~e ~'led~etl Collateral c~th~r than lc> use reasonable
ci3~-c in tlae s~i(:e i;ust~dy of the Pletigeci Collate~•al .i1a' is possession. T13e Lender shall nc~t i~c liable
1c~r any ic~ss or deprcci~~tion i~~ the v~luc oft~ae P~eci~ec~ Collate~~al.

~4.. +~VERNtN(x i.A'WS'.

This ll~~re~t~acnt shall lie subject to tt e. Ia'~~+s of tl~e 'rovince of'Ontaria and fil : ~'~c3 ~~~al Iau~s of
Canada ~~p~~ticai~le ti~e~•e:i and sh~il be construed and entorceci iii accardar~ce with such laws.
,I lie ~3ori~ow~c hereb~~ accepts and i~'revc~cably submits to :the no~~z~ez~clusi~v~ jur~sclicliQn of the..

'rt~~ ~.nws`Hss4u~it2
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c~~uz•fs o ' C)ntat~io and ~~re~s t~ lac k~ound by an}7 jud~me~~t thereof, witl~bui pr~ejr~dice to the ~•i~11ts
of tl~e I:~e~~c ea~ io take p~~aceedings in an y atlac~~ jiarisdictao~s.

15. '~iINIJ►INC i~FT'E~'~''

'I"his ~~~r~enletlt s1~a11 b~ bin~i~~g upai~ the ~3orro~ve~• ai d its su~;ce;ssors anti ~acn~~itted assigns and
shall ~:nure to the Me;netit of the T.et~der arlc~ their res~~e;ctive sticce.ss~rs anc3 a~si~;ns. Thy
B~z-z•oti~~er s}~~ill a~ot Ut ~ez•mitted io ~~ssi~;i~ a~~y of its oblig~ttiolis hei~~~~i~~er ~itlxout #h~~~~~~~ox`
~vritt~za coiiseist z~_C tI~e Lecidcr. "Successors" s11all i~~cluc~e any coreoration o~~ c~mpanv resulting
~'rc~rza tl~c; ~i~~al~~rnatiazl aZ~one car oi•c c~rpoi~ations ox coi~~p~~n es.

1C. ,A IVIEN~11'~~NTS; ETC':

No an~endmeilt r~rr~~aiver of rrny ~ai•ovisgn a:f~tl~istlgrGea~~~~nt not co~as~~tittQ any c~e~a~~tur~ by tae
Bo~~~•~~~,~er thei•et~rozl~ shall i~a air}~ eve~~i Eye effective ~4111ess tl~e sa~t~e shall 3~e zz~ ~vz'itiiYg end sz~sted
b}~ tl~~ ~3o~~i~o~~~et' acid t13e Lender, a~1c~ ttl~ri slxch waiver or coi~serat s~~~311 be ~tP~etive only i~ t~l
s~~e~>i~ic instance fc~r the s~~ecitic ~~i~rposc for which "give~~.

17. AI)UIZCSSIaS ~'t)R Nt)T.[("~S

(a} All notices i'ec~ttir~d aa' ~ex'tl~itted heteun~er sh<iJl be iii ~v~~itir3g atad prc~vi~~iet~ (~v
deliverer ~~~~ te(c~:a~~}- car otk~er similar ~caz-~~ cif telecom~Taur~ c~rtion to the parties. ~~t
tl~e ~icidresses pis ft~lto~vs:~;

To flay Ba~rower:

Atte~~t t>>~: P~'esident &CEO
elec~~~i~t 1-8$S-3~~-~~2~

To tlae Lentie~~:

T~~~~1 r~~'c~~ltreal
~vQt'E]OI'il~~: ~'t1~r~l1C~ flll'1ST(?I?

1 l tll Floor,:1 first Cai~adiaa~ ~'l:acc
~ i~~ I{itlg Stree Wesk, Toronto; (~~~ta~~ a M5X 1 ~1

Atteiati~i~: Iarector
Telecca~i~~• (41 G) X60-716$

(b~ Ilny notic:~, if persa~3al~y delivered; s~aall be cle~med to have been ~;i~rc; a ~~nd
received can the clay oit which it was so d~liverec3, ~z~d if nc~t a Business D~~y then
c~z~ the Blrs n~ss .Day. ~~ext follc~tiv~i~g tl~e day of delirrea~y..t~ray n once, ; F sent by

7'(3Tt I;A4VI ti3~i'tp3112
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telecc~~~icr 'car otli~r sang lar fo~•rr~ cif telecana~t~urlicalion; shall tie dc~n~eci to ha~~e
hee~~,.~ivc~i ~~~d recei~~ed on the c~~y it is setlt ~n~o~lidc:d .Stich day ~s a F3~isiness Uay
a~~i it is receiv:~ti ~~xioz• to S:t~O p.n1. (z~~ci~~ieirt's time;), otherwise it shall lie
ci~eaned to have YieeiY gizTtr~ <inc3 re4eiv~d oii tl~c »ext Business Day loJlo~ving tiie
date it ~v~~is suit, pz~oz~i~~~c~ i~~ all cas~:s tl~~t tl~e sf;nder receives a cotiC~rt~~atiozi
r~~ori frc~rn the set~dir~~ i1~~chiT~c i~~c~icatirag that t11e. i~l~cflmm~~rnication was se~~t.
1~ny part~~ ~11~iy ak a~iy tiaYie dive 7~otic~ iii yvr~ti~~~ to the at~~er party of ally chat~~~
~f address o~ tl~e pert}' givin such notice aald fi'on~ and after g vin stick nt~tice
t}le address specified in Such notice sl~~ll be deel~leci to be the aridress of strcli
~~<urty for t~~~ g_ivil~~ ~~i~z~aotices hereu~nc~er, Until such notzce cif change, o:f address is.
1-eceivec~, notice se~~t tc~ the last adcir~~s skzpulated a~ ~~r~~~ided, herein shall be
cleer~lec~ to be ei'~ective, nc~tw~thstanclin~ a subseclue7~t ct~az~~e o1'address.

flny ~~~•ovisiofi l~e~~ec~f that is proh bit~~~l or uizcnfc>rc~aUl~ in an}J jt~r 5cliciiUn s1~~IL as to such
j~ii~isc~iciic~n, be it e#fccti~~e its tl~e exi~nt of~ such }~roh bitioix ~z~ ut~et~f~rce~~b lity tivitlzau~
ii~v~~lid~~tiza~, tl~e 7•emaa~~~n~; }x'ovisi~ais I~~re~f ~~~d ~~=itl~~~ut ~t~ectin~ tl~e validit~z ar en£c~rceability
cif <~ny l~r~visic>~1 in ~€1i>> ot}ac~~ jttrisc~i~tion,

1~). HLADI2~1C~5

"I-he lzeacliz~~s llci•~;iti are i~~c;lu~ied i~r c~n~ei~ie~c~ of re~er~nce only anc~':s~ali be i~no~ed i~ t11e
coi~str~~ciion oi~ i~~ter~~i•et~ton lt~,rcnf.

2~0. LLI:C'T~2~NIC EYT~C:UTI{~I'~l

"C~l~c cle~iv~~~}~ 01' a Ia~si~t~ile cope o~' p~f fortna~i~~:l co}~y of stn execut~~l copy of this A~~ree~mei~t~
shall be cjeei~~~ed to be valid execuiioi~ ~~nd delil~~iy of this ~grccment, buti t11E ~3orroS~ver shall

c3~l vcr~ an o~~i~;i~it~l co~~v of tl~i~ A~~•e~ ~lei~t tt~ tlz~ Lender as soon as E~c~ssib~e alter clelivez~izig the:

~'acsiii~ile ar 1~clt~ 1oj~111atteci c.o~7y,

(SI+~N:~TUI~E PAGE Tt) F(~,LL~W]

'1"Oti I':t~ti~18854(33112
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IN W~'~"T~~S~"t?~'3(-~ERE~}F t1~e ~arzc~wex :leas set its hard and seal as off' X~c day a~~d y+:ar
~~. ah~~~>e ~~r•itte~j~

~~1~~' ~GAl~[,ADr~ LTTS•
f~

AL'T; ~ j

~a `fi-r~ ~ Vista Cooks

Title: 1'resident ;8c C~~

Ibex'

I~l~.~~n~:, Gerard ~GCrrat~~

1'~tie: T~irecttar

~pt~, ~v~, sssdo~t~
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13,~t~7 ~ }3~~z11: ~~1' 1tc},rCz~€aril Pl~d~e of Instrument ai~~3
Assignment of Prr~ce~ds

In considera#ion of fir~anc(~I assistance c~~irerltiy ext~nd~d ~r to be extended andloradvances ~ucaently

ma~~~ andi~r ~vt~ICh ;7a ~v ai any time i~~re~f{Qr be rn~de by ~arik of Montreal {the '"ifi~ Bank")

n' ~~ . t~' GRf~,F CF\~!l~l7A STD.U:~,~ . _ _ _._ — _~~~ ._ ____
~ndlor the undersigned {hereinaftee refsrr~c9 to coile~~tively as the ̀ 8orrotiver~)~ the ~n~iarsigned herewith

~~,~,f~+ hands the Bank at its bPanch lo~at~d ~f 100 i~ItVG S7R~ET YVEST TORONTO ON

"mmVA~lA81~E RA~I E G1C;~ - _ _ , No. ~t~Q2-~6&~-4t34 ,. ._._..

{the ,,Receipt") in fh~ prin~ipaf amount of ~_1_~OOQ,~~~.00 ar~t~ agrees that th~r proceeds of ih~
~~;~ ~~

'~' "~ itivsstment evidenced tti~reby (the"Investment°pang ~f a3I renewals ai7ct repiasemenfs Itlerwof anr~-allranr;

"°' accretions theretp and a1) interest or ii7coni~ theretroin steal( be~h~ld by the }3ank:as geri~raS and cgntinuing

~dditignal seuurify arTd as a pledge. to s~~ure tiny ada~nces_ curtenily made or which at;any time h~r~~fter

~i~y by n7ade tr b~ Borrov~er and io cover any ~ndebtcdn~ss which is new or may at any time h~t~aft~r be

dt~a by ih~ E3orr~~~Ner fv tYie bank and as a c~~Taerai cdn~inuing ~rd~J~tiona# secunt~ for tl~e fiulfilmanf~c~f ail

obligations present o~ future di~~ect onndi~Pct, absolute ~r coniingent; natured oT ~~ot of ttie Borrgtiver to

the Batik (ali of w~ioh indei~tedness and obligations arc hereinafter called k}ie alndebtedr~ess' ). For iha

same consid~raYion end as a ~ene~al continuing additional sesiirity far the l~debtedness, the cinde~~ign~d

h~r€~byasyit~ns; transf~rsandriiakes ~verio the Ei~n}< ail afits iigtit; titie, ciaim~nd interest irran~ foth~

i,1~~neys (corl3p~ising pnncip~i arn~ i~;tE,est,oti7ei~,vise cue ancip~y~ble or to ~e~om~ due an~i ~a"y~b)eto

t}~e und2rsiyr~ed to the terms of #hA Investment and under any furtY~~t rer~ipt or similar instrument

eviclenc;ng the r~~-investment of the while or part of the said r7~aneyS,

Until payment in foil of the indebtr~r~r~ess, tho unci~rsi~~~eci hereby irrevpcably authorizes ~r~d directs the

BanK ~or~ end nn 1lehaif of t}ia uijdersi~r~rd ~~E~rn maturity of Ek~P (nv~sim~nt fa receive the m~~neys in

pt~mcipal .arid interest payable t~iereunder ar~d in its sole discretion to re-invest a31 r~r past of such moneys.in

t3~ie or mere ir7;~Vu~ner~ts of the same orl~ similar nature on ~~ich terms as ark in effect at su ~h maturity

{"`Re-lnvestni~n~"} and t~ reeeiue a receipt therefor (a "Renetixal f~eceipt) and thereaf#~r fr~rrt time too #ime,

~~por, rnaiui ity of ar~y #fie-investment to receive any and all nipne~~s payable t~er~under and in its'scle

;1lscretion to re-invest tt~e same in whom or in past as eforc~said and to repeive a f~et~ewaj ~~.c~;ipt therefor.

The undersigned herby cori6rnas ~ar~d agrees that each. ~u~h Renewal Receipt shall be de~rn~d to haue

k~a~n handed to the 9a~ak to s~:ciire tfie lrrciebtedn~ss ~s afr~resa d, end that any and all niori~ys payable

under ~acf~ Re-ir~vesfn~~nf shall b~ deemed to bc~ the same moneys payable>under the inVesfinent or part

rl~iereof~c~~tha undersigned lier~by confirfr~s ~nciagrees Yh~tsuct~mt~rl~ysareh~reby assi~netl;

t,~r~sfen~ed ~nrJ made overto the k3ar~k as ~c3~iit~oi~af serurityfortt~e inddbtetiness.

Tt~a' ui~dcrw,i~anc~ furiher~gi~e~ that on defa~dt~ein~ madam paying kfae Ir~debt~rJr~ess or any dark

tt~er~of, tits t~ai~k may 1r~ it:; sole-discretion without ~~otice receiue tl1~ moneys: in,~rir3cipai~and int~~~ast or_

af~y part thereof ~ay~atale under tt~e ten~ns of the invc~strr~ent or any Re-lnvestni~nt on ar prior to m:sturity anti

a~plyafl or any F~o~#tort of sucl.+ moneys acaainst ~%~yn~ieni of tits lnci~~itedi~iess o(.atiy partth~reo#,

The uridersigr~ed t~er~f~y irt~;vocal>ly ~uihorrz~s and mandates ttae Bank or any-rri~nageP or acting

r'~~~nag~r for the Simi 1~eing at iti~ ~,forein~ntion~d branch of ii~e ~3ank end ~~ch cif them $o d~ all such ax>ts

and tea sign, ~x~cute and endorse any ~n,truni~,nt ter otl3er writuig fir, on behalFan~ in the name of the

»rtdersigned fqr any to~tY~e dforesaici ptrrpsr52s.

The undersigned coven~n#s not to si~bsiitute or`modity any cf the undtPsigned's rights under the

Iri>>estrrier,t without the wntieu ca15~nE of #h~ Link, and any ~~ ibstitution pr modification not consented to

rrlay at the optio~~ at kh~ E3ank tie ireaie~~ as ~n act of de`ault h~:i~eund~~r ~r~d undQr any other' agrocm~a~t

betvdeen tt~fe uri;~ers(grr~d and the Bank.

The un~l~rsigr~ed further corifinns anti agrees that the t~lzinc~ ref ~ judg~rnr;nt orjudgement:~ or any other

a-.tjon car de:alinys ~n~h<~tsoever bq the ~arrk with respect t~j ~+~y security f~eraby given or gi~~en l~~reaf~~r by

tn<; Undcraigr,eci, shaji riot o~er~ate as a ,~verger of any ofher security ~i~,ren to tt~~ B~~nk, or of ari~~

Irzde ~tedrless of fhc Borrower to tl~ie bank ~,a ar~~~ perk thereof, ~r in any why s~is~end payrrient or affPci or

j'; r`. 2?.4'L~4'3 - Fvrn3,.L.F r'.9 GAN. ((7&!6~) ~ il~'a it<.i~1 , ~n-r t'2~e 9 cif ?.
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prejt,dicP the rights, rerr~edia~ ~n~ p~u~~rs, legal or ~quit~ble ~n~hEch f}~e 6ank may haVa in conrre~tiai ~vit

such security or lndebtpdness of the Barrt>wer and a foreclosure, ~urrer~der, canoellatron; v~riatiori o~ any

other dealings with ter rnor~iiication of at~y other szcurity ft~r #he'Indehtedness shall not rala~3~e or affect the

i~ ~ ~' ° ~ liat~iliry o~ the Borrower for the: entire lndebtei~ra~s~ to the C3~nl~~or r~le~~e or ~ff~ct any. oiher.sgcu~ity held

~o~i , "';~ ~ ~ ~ key thy; E3ank. Thy und~rsi~ned r~n~unces to claim against pr at up ~galnst fhe ~3ank any/ right ~rvk~leh the

undersigned may have to b~~sut~rogate<~ in any righ'~, ~aypot}aecs, pnvifeg~s and'otherse~t~rityheid fiom

Sime iq time by the said k3ank:

"'*~lt s further agreed that the $ankshail tint fie obliged#o ~xhae~st.its recourse against tf~e Borrgwer pr

any ether party nr'parfies.pr against ai7y other seourit j or securities itn~~y lat~td before re~6~inc~ on of

otherwise dealing ~vitf3 ~~ie securitiss pledged here~nt~erYo the F3ank-in such manner as the Bankcc~ngid~rs

casirable, andtheBank niay grant tirrie. ~enewais; s~ctensiuns;_indul~ences, releas~;s ~ndcischarc~~s to,

r~~z~y take securities f one sand g~v~ tl~e same Arad any Intl all existing s~curizies yip to, rrray abstain "fr~im

faking securiliesirom> nr from pe~fectir7g yecunkiesof, nay ~cc~pt comU~sitionefrom;and rnaygth~rwise

:~c~al with, the t3r~rrtawer arty all ether. persons {ir~ciudir~g the undersigned or any one of them} ai d

s~~urities. 1~n~lucfing pal# of the s~auiities tisreby pledged), as $he Bank may set fit, v~ithout prejt~dic~ t4

€kip rlgtai of the 8~r~k td no7tl, deal with and real+ze an the securities pledged herPur~der t~ the ~anit, in goy

manner which the Bank considers ciesirabie:

'^" All d~bi5 end tiabifities ~~reser~z anc~ fuf~~re of the. borrower to the Undersic~nerl ~r any at them (if more

tliannnej are her~k~ypt~stpone~ fo t[~edebisarid fi~bilifiesof{~'p ~prrawer to tfi~~ Bank and all m~n~ys

;Eeeiv~d thereon by the Undersigned or any of them iif more thin one) or by Ills or their as~ic~r~s. still 6e

~r~ceived ~s trustee{s) for tt~e IIank ~s stl~l(-be paid over Yo the flank.

Tla~ ~~~cords~ s~f the f3ank~shali.constitute-~jr7~na facie avi~ence of tti~ prir~t;ipai_ampunt, interest rats aid

rr~~tunzy ~aie of the 1r~vestr7ient; Receipt ar~d each R~-1nv~strnent and l~Fnewal Receipt ar~d of tt~~dmo!~nt

of tf~e lodek~iedn~ss at any tirnE, ofthe L3~nower being rn dsf~uit and at any cle~r~and having been ~1ade,

The und~rs yned waives the right to receive any financing or financing change stakemeni registered by

ills Bank arici any confirn~ati~n of regisfrati~n or ver,fie~tian statement iss~isd where pen~~itted by laws.

Thy undersiyiied acknowledges receJpt of a copy aF this_Agreeanent

o'~r~n rn;~ ~`_1 gay ~'f-- _ ~'~~'n- _ ,. X71 ~.
~ '~~~ _ (ia~ontt7~ ~Ye ~r)

~~ a~ ~----~,.,..1` ! Name please-~rini

GF2Ai CANi1i~/~_LTI),

23Q8 i OFtT(_ANG ~ t K,~L T ~_E.~ t Al C~I~I~Y f1LBET~ (A~ f2C~Ahib ._.,e.~,,,.~.~.,,,r.

Pfad. w242003 -Form: C.F. 26J'CAN. ~KIB/(38j ~3~'3?J2ois ~'A3 pha Page 2 of 2
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Exhibit "F" to the Affidavit of Hugh Devlin, sworn

before me this 20t" day of April, 2016.

Commission for king Affidavits, etc.
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Government
of Alberta ■

Personal Property Registry
Search Results Report

Search ID#: 207851518

Page 1 of 8

Transmitting Partv

WEST-END REGISTRATIONS LICENSING &SEARCHES LTD. Party Code: 50076967
(P158) Phone #: 780 483 8211

Reference #: 01290316-EEC806D9 29

10011 170 STREET
EDMONTON, AB T5P 4R5

Search ID #: 207851518 Date of Search: 2016-Apr-19 Time of Search: 12:08:22

GRAF CANADA LTD

Both Exact and Inexact Results) Found

A complefie Search may result in a Report. of Exact and Inexact Matches.

Be sure to read the reports carefully.

93



~iOVel"I1t11`etl~ Personal Property Registry

of Alberta ■ 
Search Results Report Page 2 of 8

Search ID#: Z07851518

Business DebtorSearah For:

GRAF CANADA LTD

Search ID #: Z07851518 Date of Search: 2016-Apr-19 Time of Search: 12:08:22

Registration Number: 06102309058 Registration Type: SECURITY AGREEMENT

Registration Date: 2006-Oct-23 Registration Status: Current

Expiry Date: 2016-Oct-23 23:59:59

Exact Match on: Debtor No: 1

1110051930.1 Renewal 2011-Oct-05

- .. ~l
Block Status

1 GRAF CANADA LTD. Current

2308 PORTLAND STREET SE
CALGARY, AB T2G 4M6

Secured Party /Partied

Block ;Z,atus

1 BANK OF MONTREAL Current

11TH FLOOR, 100 KING STREET WEST
TORONTO, ON M5Y 1A1

~ollateraL• General

Block Descri tion Status

1 ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY. Current

Particulars

Block Additional Information ;+,~~,~

1 Current

94



Government Personal Property Registry

0"~ ~~bGCt1 ■ 
Search Results Report

Search ID#: Z07851518

Page 3 of 8

ADDITIONAL INFORMATION: COMPLETE ADDRESS OF SECURED PARTY: BANK

ON MONTREAL 11TH FLOOR, FIRST CANADIAN PLACE 100 KING STREET

WEST TORONTO, ON M5Y 1A1

95



GOVeI"Ill'1'1'G11t Personal Property Registry

of Alberta ■ 
Search Results Report Page 4 of 8

Search ID#: Z07851518

GRAF CANADA LTD

Search ID #: 207851518 Date of Search: 2016-Apr-19 Time of Search: 12:08:22

Registration Number: 06102309140

Registration Date: 2006-Oct-23

Registration Type: LAND CHARGE

Registration Status: Current

Registration Term: Infinity

Exact Match on: Debtor No: 1

-..

B{ock 
~,~~

1 GRAF CANADA LTD. Current

2308'PORTLAND STREET SE
CALGARY, AB T2G 4M6

Secured Party / ;Parties

Block 
Status

1 BANK OF MONTREAL Current

11TH FLOOR, 100 KING STREET WEST
TORONTO, ON M5Y 1A1

Particulars
Block Additionallnformation , ,mss

1 ADDITIONAL INFORMATION: COMPLETE ADDRESS OF SECURED PARTY: BANK Current

OF MONTREAL 11TH FLOOR, FIRST CANADIAN PLACE 100 KING STREET

WEST TORONTO, ON M5Y 1A1

96



Government Personal Property Registry

of Alberta ■ 
Search Results Report Page 5 of 8

Search ID#: Z07851518

GRAF CANADA LTD

Search ID #: Z07851518 Date of Search: 2016-Apr-19 Time of Search: 12:08:22

Registration Number: 12060702272 Registration Type: SECURITY AGREEMENT

Registration Date: 2012-Jun-07 Registration Status: Current

Expiry Date: 2016-Jun-07 23:59:59

Exact Match on: Debtor No: 1

~•.~.

~ k .4~~

1 GRAF CANApA LTD. Current
2308 PORTLAND STREET SE
CALGARY, AB T2G4M6

~~

1 NATIONAL LEASING GROUP INC. Current

1525 Buffalo Place
WINNIPEG, MB R3T 1L9

Phone #: 204 954 9000 Fax #: 204 954 9099

• i.

_ •• •7'~71:5i~•~

1 ALL TELEPHONE SYSTEMS & VOIP OF EVERY NATURE OR KIND DESCRIBED IN Current

LEASE NUMBER 2583305 BETWEEN THE SECURED PARTY, AS LESSOR AND THE
DEBTOR AS LESSEE, AS AMENDED FROM TIME TO TIME, TOGETHER WITH ALL
ATTACHMENTS, ACCESSORIES AND SUBSTITUTIONS.
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Government Personal Property Registry

of Alberta ■ 
Search Results Report Page 6 of 8

Search ID#: Z07851518

GRAF CANADA LTD

Search ID #: Z07851518 Date of Search: 2016-Apr-19 Time of Search: 12:08:22

Registration Number: 13120605476 Registration Type: SECURITY AGREEMENT

Registration Date: 2013-Dec-06 Registration Status: Current

Expiry Date: 2018-Dec-06 23:59:59

Exact Match on: Debtor No: 1

Inexact Match on: Debtor No: 2

~-..

Block Status

1 GRAF CANADA LTD. Current

2308 PORTLAND ST SE
CALGARY, AB T2G4M6

B.~lS ~

2 GRAF CANADA Current

2308 PORTLAND ST SE
CALGARY, AB T2G4M6

Secured Party /Partied

Block ,5~,

1 NATIONAL LEASING GROUP INC. Current

1525 Buffalo Place
WINNIPEG, MB R3T 1L9

Phone #: 204 954 9000 Fax #: 204 954 9099

Collateral: General

Black Desch tq ion ;~~
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Government Personal Property Registry

of Alberta ■ Search Results Report Page 7 of 8

Search ID#: Z07851518

1 ALL INDUSTRIAL AND MANUFACTURING EQUIPMENT-UNDERTRIMMER ZIGZAG Current
MACHINE, AK SIFTER, THREAD TRIMMING, BACKTACK OF EVERY NATURE OR
KIND DESCRIBED IN LEASE NUMBER 2643937 BETWEEN 7964927 CANADA INC.
DBA LEASE PLUS FINANCIAL, AS ORIGINAL LESSOR AND THE DEBTOR, AS
LESSEE, WHICH LEASE WAS ASSIGNED BY THE ORIGINAL LESSOR TO THE
SECURED PARTY, AS AMENDED FROM TIME TO TIME, TOGETHER WITH ALL
ATTACHMENTS, ACCESSORIES AND SUBSTITUTIONS.

'I~,~Ti~1T .. i
... _T! ~ •~~ ~ Diu- •~

Purchase Money Security Interest.

Statu$

Current
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Government Personal Property Registry

of AI Berta ■ Search Results Report Page 8 of 8

Search ID#: Z0785.1518

Business Debtor Search For:

GRAF CANADA LTD

Search ID #: 207851518 Date of Search: 2016-Apr-19 Time of Search: 12:08:22

Registration Number: 15122406672 Registration Type: SECURITY AGREEMENT

Registration Date: 2015-Dec-24 Registration Status: Current

Expiry Date: 2020-Dec-24 23:59:59

Exact Match on: Debtor No: 1

~-..

~~

1 GRAF CANADA LTD.
2308 PORTLAND STREET SE
CALGARY, AB T2G 4M6

Secured Party-/ Parties

Block

1 BANK OF MONTREAL
FIRST CANADIAN PLACE, 7TH FLOOR
TORONTO, ON M5X 1A1

~«~TI~F

1 ALL PROPERTY PLEDGED BY THE DEBTOR TO THE SECURED PARTY PURSUANT
TO A DEPOSIT PLEDGE AGREEMENT BETWEEN THE DEBTOR AND THE SECURED
PARTY, INCLUDING BUT NOT LIMITED TO THE GIC 0002-96$0-484.
PROCEEDS: ACCOUNTS, CHATTEL PAPER, MONEY, INTANGIBLES, GOODS,
DOCUMENTS OF TITLE, INVENTORY, INSTRUMENTS AND SECURITIES (ALL AS
DEFINED IN THE PERSONAL PROPERTY SECURITY ACT) AND INSURANCE
PROCEEDS.

Status

Current

Current

to

Current

Result Complete

100



F
R
O
V
I
N
C
E
 
O
F
 
O
N
T
A
R
I
O

R
A
N
 
NI
IM
8E
72
 

1
1
Q
 

M
I
N
I
S
T
R
Y
 
O
P
 
G
O
V
E
R
N
M
E
N
T
 
S
E
R
V
I
G
S
S
 

R
E
P
O
R
T
 

P
S
S
R
0
6
0

RL
)N

 
D
A
T
f
i
 

2
4
1
6
/
0
4
/
1
9
 

P
E
R
S
O
N
A
L
 
P
R
O
P
E
R
T
X
 
S
E
C
I
I
R
I
T
Y
 
R
E
G
I
S
P
R
A
T
I
O
N
 
S
Y
S
T
$
M
 

P
A
G
B
 

1

~
D
 

2
0
1
6
0
4
1
9
1
5
1
7
0
7
.
9
6
 

E
N
Q
I
I
I
R
Y
 
R
E
5
P
O
N
S
~
 

(
 
1
0
0
0
d
}

C
&
R
T
I
F
I
C
A
T
E

T
H
I
S
 
I
S
 
T
O
 
C
E
R
T
I
F
Y
 
T
H
A
R
'
 A
 
S
E
A
R
C
H
 
H
A
S
 
B
E
L
~
7
 M
A
D
E
 I
N
 
T
H
B
 R
E
C
O
R
D
S
 O
F
 
T
H
E
 
C
E
N
T
R
A
L
 
O
F
F
I
C
E

O
F
 
T
H
$
 
P
$
R
S
O
N
A
L
 
P
R
Q
P
E
R
T
Y
 
S
E
G
I
I
R
i
T
Y
 
R
f
i
G
I
S
T
R
A
T
I
4
N
 
S
Y
S
T
E
M
 
I
N
 
R
f
i
S
P
f
i
C
T
 
O
F
 
T
H
S
 
F
O
L
L
O
W
I
N
G
:

T
Y
P
E
 
O
F
 
S
S
A
R
Q
3
 

B
I
I
S
S
N
E
S
S
 
D
F
i
B
T
O
R

S
F
s
A
R
C
H
 
C
O
N
D
I
I
C
T
E
D
 
O
N
 

G
R
A
F
 
C
A
N
A
D
A
 
L
T
D

F
'
I
L
B
 
C
U
R
R
E
N
C
Y
 

1
6
A
P
R
 
2
0
1
6

E
N
Q
U
I
R
Y
 
N
U
M
B
E
R
 
2
0
1
6
0
4
1
9
1
5
1
4
0
7
.
9
6
 
C
o
i
F
P
A
I
N
S
 

3
 

P
A
G
S
(
S
)
,
 

i
 

F
A
M
I
L
Y
(
I
E
S
)
.

T
F
F
E
 
S
&
A
R
Q
i
 
R
E
S
I
I
L
T
S
 
M
A
Y
 
I
N
D
I
C
A
T
B
 
T
H
A
R
'
 T
H
E
R
E
 
A
R
H
 
S
O
M
E
 
R
E
G
I
S
'
T
'
R
A
T
I
O
N
S
 
W
H
I
C
H
 S
S
T
 
OI

IT
 
A
 
B
I
I
S
I
N
S
S
S
 
D
E
B
T
O
R
 
N
A
M
B

h
T
$
I
C
i
i
_
I
S
 
S
I
M
I
L
A
R
 
T
O
 
T
H
S
 
N
A
M
E
 
I
N
 
W
H
I
C
H
 
Y
O
I
I
R
 
E
N
Q
I
I
I
R
Y
 
w
A
5
 
M
A
D
E
.
 
I
F
 
Y
O
D
 
D
E
T
E
R
M
I
N
E
 
T
H
A
T
 
T
I
i
E
R
B
,
A
R
E
 
O
T
H
I
I
R

S
I
M
I
L
A
R
 
B
Q
S
I
N
f
i
S
S
 
D
$
B
T
0
1
2
 N
A
V
I
E
S
,
 
Y
O
I
I
 
M
A
Y
 
R
$
Q
D
E
S
T
 
T
H
A
T
 
k
L
'
D
I
T
I
O
N
A
L
 
E
N
Q
I
I
I
R
I
S
S
 B
$
 M
A
D
B
 
A
G
A
I
N
S
T
 
T
H
O
S
E
 
N
A
M
E
S
.
,

B
S
C
 R
E
P
:
 
3
3
9
5
2
3
6

E
S
C
 C
O
R
P
O
R
A
'
P
S
 
S
E
R
V
I
G
B
S
 
L
T
D
.

4
4
5
 
R
I
N
G
 
S
T
R
&
&
T
 
W
E
S
T
,
 
S
U
I
T
E
 
4
0
Q

T
O
R
O
N
T
O
 
O
N
 
M
5
V
 
1
R
4

C
O
N
T
I
N
I
I
S
D
.
.
.
 

2

C
E
R
'
i
7
F
I
E
D
 B
Y
/
C
F
~
t
T
I
F
i
~
E
S
 P
A
R

~~~
~r

RE
c3
1S
TA
AR
 O
F

P
E
R
S
O
N
A
L
 P
R
O
P
E
R
T
Y
S
E
C
l
3
R
1
T
Y
/

L
E
F
T
(
~
I
S
T
F
~
T
E
U
A

D
E
S
 S
Q
A
E
T
E
S
 N
I0

63
L~

El
ES

'4
nt

ar
io

101



P
I
2
0
V
I
N
C
S
 
O
F
 
O
N
T
A
R
I
O

R
B
N
 
Nt

TN
NS

$S
F2

 
1
1
0
 

M
I
N
I
S
T
R
Y
 
O
F
 
,
^
,
O
V
E
R
N
M
E
~
I
T
 3
$
B
U
I
C
$
S
 

R
f
i
P
O
R
T
 

P
S
S
R
0
6
Q

R
U
N
 
D
A
T
E
 

2
Q
l
f
i
/
f
l
4
/
1
9
 

P
E
R
S
O
N
A
L
 
P
R
O
P
E
R
T
Y
 
S
E
C
I
I
R
I
T
Y
 
R
E
G
I
S
T
R
A
T
I
O
N
 S
Y
3
T
8
M
 

g
~
G
$
 

- 
2

I
D
 

2
0
1
6
0
4
1
9
1
5
1
7
0
9
.
9
6
 

E
N
Q
I
I
I
R
Y
 
R
E
S
P
O
K
S
f
i
 

{
 
1
0
0
0
1
)

~.
,~

~s
~~

~ 
x~
z~
~ 

sa
sz
Ns
ss
 n
ss
~o
~z

''
s~

a~
~f

_ 
e~
 [
~
a
~
~
u
 :

~a
 
; 
;~
h_
.g
 c
~v

x~
~ 
r~

~.
F~
L,
S.
_G
t1
x~
.~
NC
:~
',
 ~ 

~
8
A
P
R
 
2
0
1
6

—.
r:

, 
_
~

0
0
 

~'
"7

~2
~'

~w
,7

a

~i
C7

F:
 

YA
'4

~~
a-

G 
~ 

~'
~'

 
~ }
 ~
 

{ 
~
~
 

ray
 
.a

~~
 

~ 
~
'
 

'
R
$
~

ti
r

Q
1
 

Z
0
1
'
~
 

1
~
 

2
b
1
5
1
~
2
4
 
1
d
~
9
~
 
6
0
S
o
 
c
~
~
l
~
 

P
 
P
P
S
A

~:
 

G
R
A
F
 
C
A
N
A
D
A
 
L
T
D
.

0
3
 

2
3
8
 

'y
~ 
~
~
 

~
 .

 i 
~ 

~
y
.
~
 ~-

Q
4
 

~.
 

7?
 

2
3
4
8
 
P
O
R
T
L
A
N
D
 
S
T
R
E
S
'
£
 
3F
i 

C
A
7
,
G
A
R
Y
 

~
~
 

A
B
 

'
I
`
2
G
.
4
M
6

~. 
t

0
5
 

~~
PA
T~
JP
__
~ _
 

$ 
'~

. 
_ 

.,
. 

s:
 

::
ms

s 
m
~
~
 ~
 
LL
 
.
~
,
~
~
,
 sc

~

0
6
 

~
d
~
~
 

_ 
~,
~_
~_
zl
tL
ti
s 
2
~
~
 

r
~
,
~

0
$
.
 

S
E
A
-
~
F
t
F
~
 '
-
?
~
Y
 
i
 

B
A
N
K
 
O
F
 
M
O
N
T
R
E
A
L

p
9
 

~'
 ~ 

~7
".

~8
 

_=
 

F
I
R
S
T
 
C
A
t
3
A
D
I
A
N
 
P
L
A
C
H
,
 
7
T
H
 
F
F
,
O
O
R
 

T
O
R
O
N
T
O
 

O
N
 

M
5
7
C
 
1
A
1

~.
 G
.:

~.
..

..
. 

5.
"-

'~
~A
":
~~
'P
P~
:=
FR
''
~Q
2~
t

s
~
a
e
y
~
 

_ 
_
.
 

~
 

,
~
~
 j
 

z
~
 ,

(a
Df
f1
DS
 

TN
V~
~9
'i
'f
]R
Y 
~
Q
I
N
'
r
'
 ~
'
~
N
T
~
S
 
~
~
b
T
~
~
 

~
 

~ 
fS
 

;~ 
g 

~
~
s
w
~
 
~
.
x
 ~
 
"
 
~
 

M
~
4
~
~
.
~
$
.

~2
 

v~
~ 

.~.
..1

~~. ~

..
1
3
 
~
 
;;

~.
A~

F.
AL

 .
.-

- 
.~
.

Z
5
 

~"
 ~
~
$
S
C
t
2
1
F
I
'
7
0
~

_.

1
6
 

~ 
T~

:~
z~

:^

~
 .

B
3
C
 C
O
R
P
C
?
R
A
T
S
 
S
S
H
V
I
C
B
S
 
L
T
D
.

'~~
1
7
 
~
 
'a

st
z`

s,
~ 

~~
 
;
~
5
.
~
 
~
 
4
A
5
 
R
I
N
G
 
S
T
R
$
S
T
 
W
E
S
T
.
 
4
T
H
 
P
f
,
 

T
O
R
O
N
T
O
 

O
N
 

M
5
V
 
1i
C4

~*
~a

 
~
i
~
 ~
R
 
~
I
g
~
R
M
r
l
3
1
'
 1
~ 
~
i
P
~
L
 
7
'
t
~
~
 

~
'
~
~
y
 

t,
~~

 
k ..

 
R

- 
-
 

C
O
2
+
F
P
I
N
I
I
E
D
.
.
.
 

3
gE
t3
3t
ST
RA
R 
O
F

P
E
R
S
O
N
A
L
 P
H
O
P
E
R
I
Y
 S
EC

i3
RI

TY
1

L
E
 R
E
a
i
S
T
R
A
T
E
U
R

p
E
S
 S
OR

EI
'E

S 
M
O
B
l
L
I
~
R
E
S

• •'
+~
nt
ar
i

102



P
R
O
V
I
N
C
E
 
O
F
 
O
N
T
A
R
I
O

Rt
JN

 
Id
Ii
MB
SR
 

1
1
0
 

M
I
N
I
S
T
R
Y
 
O
F
 
GO

~I
ER

I~
IE

I3
T 
S
E
R
V
I
C
E
S

RI
IN

 
D
A
T
F
3
 

2
0
1
5
/
0
4
f
1
9
 

P
E
R
S
O
N
A
L
 
P
R
O
P
B
I
t
T
Y
 
S
E
C
I
I
R
I
T
Y
 
R
E
G
I
S
T
R
A
T
I
O
N
 
S
Y
S
T
$
M

I
D
 

2
Q
1
6
0
.
4
1
9
1
5
1
7
0
7
.
9
6
 

E
N
Q
U
I
R
Y
 
R
B
S
P
O
N
S
B

C
B
R
T
i
F
I
C
A
T
B

R
B
P
O
R
T
 

P
S
S
R
0
6
0

P
A
G
E
 

3
(
 
1
4
4
0
2
}

T
Y
P
E
 O
F
 
S
S
A
R
C
f
i
 

B
U
S
I
N
&
S
S
 
D
E
B
T
O
R

6
&
A
R
C
H
 
C
O
N
S
3
I
I
C
T
S
D
 
O
N
 

6
R
A
F
 
C
A
N
A
D
A
 
L2

'D
F
I
L
E
 
C
I
I
R
R
S
N
C
Y
 

1
8
A
P
R
 
2
Q
1
6

I
N
F
O
R
1
f
A
T
I
O
N
 
R
&
L
A
T
I
I
S
G
 2
0
 T
H
S
 
R
E
G
I
S
T
R
A
T
I
O
N
S
 
L
I
S
T
E
D
 
B
S
L
O
F
T
 
I
S
 
A
3
'
T
A
C
H
E
D
 
H
E
R
E
T
O
.

F
I
L
f
i
 
N
U
M
B
E
R
 

R
E
G
I
S
T
R
A
T
I
O
N
 
N
D
M
B
B
R
 

R
E
G
I
S
T
R
A
T
I
O
N
 
N
U
M
B
E
R
 

R
S
G
I
S
R
'
R
A
T
I
O
N
 
N
I
I
M
B
S
R
 

R
E
G
I
S
T
R
A
T
I
O
N
 
N
t
I
M
B
B
R

7
1
2
9
0
2
1
1
4
 

.
2
Q
1
5
1
2
2
4
 
1
0
5
9
 
6
0
8
3
 
8
7
3
1

1
 

R
E
i
G
I
S
T
R
A
T
Z
O
I
3
(
S
)
 
A
R
S
 
R
E
P
O
R
T
E
D
 
I
N
 
T
H
I
S
 
B
N
Q
I
I
I
R
Y
 
R
B
S
P
0
I
3
S
S
.

C
E
R
T
I
I
~
f
E
D
 B
Y
J
C
E
R
I
I
F
I
E
E
S
 P
A
R

~,~~
r

~
a
~

P
E
R
S
O
N
A
L
 P
R
O
P
E
R
T
Y
 S
E
C
U
R
I
T
Y
!

L
E
 R
EC
~ I

 
T
E
U
R

D
E
S
 S
OF

3E
 
S
 6
K)
Bt
L1
~H
ES

•

103



Tab G



-1 -

Exhibit "G" to the Affidavit of Hugh Devlin, sworn

before me this 20'" day of April, 2016.

Commission for Taking P;ffidavits, etc.
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B1V~t~ ~ dank a~' ~~ntx~eal

To the
Bank of Montreal

Application for Credit and Promise to Give Bills of
Lading, Warehouse Receipts, or Security under
Section 427 of the Bank Act

The Bank is hereby requested by the undersigned to grant and continue certain credit facilities
{whether by loans, the acceptance of our bills of exchange, or otherwise} and to make loans or
advances to the undersigned thereunder on the security of all property of the kinds) hereinafter
described of which the undersigned is now nr may thereafter become the owner or in respect of which the
undersigned does now have or hereafter may acquire rights, to wit

All present and future inventory, including without limitation, alI raw materials, goods in process,
work in progress, materials used or consumed in business, finished goods and other goods,
wares and merchandise manufactured or produced by the undersigned or procured for such
manufacture or production and goods, wares and merchandise used in or procured for the
packing ofi such goods, wares and merchandise.

and/or on the security of warehouse receipts and/or bills of fading covering such property

And the undersigned promises) and agrees) to give the Bank security for ail loans and
advances by the Bank to the undersigned pursuant to this application for credit and promise to give
security and any appiication(s) for credit and promises) to give security supplemental hereto, by way of
assignment under Section 427 of the Bank Act covering all the property aforesaid which is now or may
hereafter be in the place or places hereinafter designated, to wft

2308 Portland Street S.E., Calgary, Alberta

or in transit thereto or therefrom or in any other place or places in Canada in which any of the said
property may be located

The undersigned promises) and agrees) to give the Bank from time to time and as often as
requested by the Bank warehouse receipks and/or bills of lading covering all the property a#oresaid ar any
part thereof which is now or may hereafter be covered by warehouse receipts or bills of lading, as security
for all the said loans and advances

And the undersigned will pay the Bank ail costs, charges and expenses which the Bank may incur
in enforcing or obtaining payment of the sums of money due to the Bank from the undersigned or in
attempting so to do

The undersigned hereby appoints) the person for the time being acting as manager of the above-
pn ~nnesf7 hr f 4M D r + . _ls ..x .•t ay,~ _• e ,d.T...~e.. -..,,~.a -.- 4 _!-.~.!f ~q a~...-!T? ~. .. 2)+f~Fl '.~.'. i ,. ., ..fir 1. .,._ "_ , _ ~ . _ ..... ..... ..
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time to time to the Bank any and all security mentioned above and to sign or endorse and deliver any and
all instruments and documents in connection therewith

The Bank may from time to time take from the undersigned notes representing the said loans and
advances ar any part thereof; and any notes so taken shop not extinguish or pay the indebtedness
created by such loans and advances but shall represent the same only

No security acquired by the Bank shall be merged in any subsequent security or be taken to be
substituted for any security previously acquired
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It is the express wish of the Par~i~s that this agreement and any related documents be drawn up
and executed in English. I~es parties canviennent que la pr~sente convention et tous les documenfis s'y
rattachant saient rsdig~s et signs en angiais

DATED at Calgary, Aiberka the z ~ day of ~Gtaber, 2015

GRAS CANADA L.TD.

.~•

Title „~~' ~'~ a~,r~ z•.r.~
n.-,,

Name:

~ Registered trade-marks of Bank ofi Montreal

17985669_1 ~NAT~pCS
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~~iU ~ ~a~xk ~►f Mc~nt~eal.

`i'o the
~~~T~i~t~1►~~~~~:1~

Agreement as to Loans and Advances and
Securi#y therefor

in considers#inn of the loans) or advances) being made and/or to be made hereafter by the
BANK OF MONTREAL (hereinafter called "the Bank") to the undersigned (hereinafter called "the
Customer") the Customer agrees with the Bank as follows:

1. All security now or at any time hereafter held by the Bank for the payment of any debt or
liability of the Customer (the said security being hereinafter called "the security"), including, without
limiting the generality of the foregoing, security by way of warehouse receipt or bill of lading or under
Section 427 of the Bank Act, together with all property covered by or comprised in tha security (the said
property being hereinafter called "the property"), and all proceeds of the security and of the property, shall
be continuing collateral security for the payment of such debt or liabi{ity and also for the payment of
interest thereon and of all costs, charges and expenses of or incurred by the Bank in connection
therewith, including solicitor and his own client legal casts, whether in protecting, preserving, possessing,
preparing for disposition, disposing of, realizing or collecting the security or the property ar attempting sa
to do or otherwise, and interest thereon at the rate and calculated in the manner agreed upon by the
Customer and the Bank, all of which the Customer agrees to pay to the Bank.

2. The Customer shall keep the property insured to its full insurable value against loss or
damage by fire, and, if requested by the Bank, against loss or damage from any other cause, with
insurers approved by the Bank, and shall assign to the Bank the policies evidencing such insurance or all
claims #hereunder and/or have khe Loss made payable to the Bank as the Bank may require and shall
deliver the policies to the Bank, and in the event of failure sa to do the Bank may but shall not be bound
to effect such insurance on the property as it sees fit and the Customer will on demand repay to the Bank
the amount of any premiums paid by it with interest thereon ~t the rate and calculated in the manner
agreed upon by the Customer and the Bank.

3. If the Bank surrenders to the Customer the security or the property or any part of either of
them, the Customer shall receive the same in trust far and on behalf of the Bank and from time to time
shall deal therewith as the Bank may direct and, at the request of the Bank, shall give to the Bank security
on the property so surrendered, or covered by the security so surrendered, to the satisfaction of the Bank.

4. Until default by the Customer in payment of ail or any part of the indebEedness and
liabili#y of the Customer to the Bank, or until notice by the Bank to the Customer to cease so doing, the
Customer may sell such property from time to time in the ordinary course of business and remove the
same for the purpose of delivery to purchasers thereof. The proceeds of all sales by the Customer of the
property or any part thereof, including, without limiting the generality of the foregoing, cash, debts arising
from such sales or otherwise, evidences of title, instruments, documents and securities, which the
:.u~iuii~~i ~°clay iece ve or rye erirYea ~.o receive in respeci cnereor, are hereby assigned to the Bank and
shall be paid or transferred to the Bank forthwith, and unkil so paid or transferred shall be held by the
Customer in trust for the Bank. execution by the Customer and acceptance by the Bank of an
assignment of book debts or any additional assignment of any of such proceeds shall be deemed to be in
furtherance hereof and not an acknowledgement by the Bank of any right or title on the part of the
Customer to such book debts or proceeds.

5. The Customer shall at all times duly and seasonably pay and discharge all claims
whatsoever in any way secured by or constituting a charge upon the property or any part thereof and
particularly, but without limiting fhe generality of the foregoing, all wages, salaries and other
remuneration of all employees employed by the Customer in connection with the business or farm of the
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Customer in respect of which any property covered by the security. is held or acquired by the Customer,
and shall from Elms to time at the request of the Bank exhibit to the Bank evidence of such payment and
discharge and obtain and deliver to the Bank such waivers or releases as the Bank may deem necessary
to secure to the Bank the priority of its rights in the property.

6. The Customer shall from time to time an demand and to fhe satisfaotian of the Bank
deliver to the Bank additional security, and in the event of failure by the Customer so to da or to make due
payment to the Rank of any. debt or liability or part thereof or to observe any provision of this agreement,
the Bank may in its discretion cease or refrain from making loans or advances to the Customer whether
under any credit extended by khe Bank or otherwise, and all debts and liabilities of the Customer to the
Bank shall at the option of the Bank be payable forthwith and without any demand, and the Bank is
hereby authorized from time to time to seU at public or private sale or otherwise realize upon the security
or any part thereof and all or any of the property whenever and wherever and for such price in money or
other consideration and in such manner and upon such terms and conditions as the Bank deems best,
the whole without advertisement or notice to the Customer or others and to deal with the proceeds as in
this agreement provided or as otherwise agreed, without prejudice to its claim for any deficiency and free
from any right of redemption on the part of the Customer which is hereby waived and released, the
Customer expressly waiving all and every formality prescribed by custom or by law in relation to any such
sale or other realization.

7, The. Bank may from time to time, enter upon ar into and occupy and use, enjoy and
exercise free pf charge and #o :the. exciusi~n of all others, including the Customer, any and all premises
and property (real and personal, immovable and movable) and rights, powers and privileges of or used,
enjoyed or exercised by the Customer in connection with the property or any part #hereof or in or upon
which the same may be (not being the premises of a warehouseman or carrier) until :the property shall be
fully realized upon, and may from time Co time appoint a receiver, xeceiver-manager nr agent to act for the
Customer, for whose acts the Customer alone shall be responsible, and the Customer shall have no
ppwer to revoke such appointment or determine such agency. Such receiver, receiver-manager or agenfi
shall have and may exercise all the powers, rights and discretions granted to the Bank by this agreement
and the Bank and any such receiver, receiver-manager or agent shall have the right from time to time in
the name of the Customer to exercise any and all of the Customer's rights, powers and privileges of every
kind and to do all acts and things which the Customer could do if acting, for the purpose of completing,
selling, shipping or otherwise dealing with the property in stack manner as the Bank may deem best for
the purpose of realizing upon the security.

8. Any promissory note or Iaill of exchange received by the Bank together wikh any securities
or documents attached thereto or received therewith shall be subject to the terms ofi this agreement and
the Bank and holders for the time being of any such bill or note may at any time before or after iks maturity
and whether or not it has been dishonoured accept payment and deliver the securities or documents or
accept partial payment from time to time and thereupon release part of the securities or of the property
covered by the documents or any of them:

9. The Bank may from time to time apply

(b) the proceeds of sales,by the Customer of the property or any part thereof, and
(c) the proceeds of realization of any part of the security or of the property which are

applicable generally to the debts and liabili#ies of the Customer to the Bank,

against, or as the Bank deems best, hold the same with all the powers, rights and discretions conferred
on it by this agreement ar otherwise, as continuing collateral security for the fulfilment of any or ail
obligations, present ar future, director indirect, absolute or contingent, matured or nn#, of the Customer #o
the Bank whe#her arising from agreement or dealings between the Bank and the Customer or from any
agreement or dealings with any third person by which the Bank may be or become in any manner
whatsoever a creditor of the Customer or however otherwise arising and whether the Customer be bound

Prod. 2210802 —Form L.F. 51 Can (03/2410) Page 2 of 4
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alone or with another or others and whether as principal or surety, and any such application by the Bank
may, in whole or in part, be changed by the Bank from time to time as it deems best.

The proceeds of realization of any part of the security or of the property which are applicable only to part
of the debts and liabilities of the Customer to the Bank shall first be applied to such part of the debts and
liabilities, and any surplus remaining after payment of such part may from time to time be held ar applied
by the Bank for the purposes set out in and in accordance with the preceding paragraph of this Clause 9.

10. The Bank may release, compromise, settle and adjust any claim, dispute or difference
which may arise in respect of the security or of the property or the proceeds of either of them and may
grant extensions of time and indulgences. The Bank may use any Clearing Houses established by The
Canadian Bankers' Association and in all dealings with the Customer's accounts and with instruments
may act pursuant to the rules and regulations under which such Clearing Houses are operated.

11. The Customer shall from time to lime execute, draw, endorse and deliver all such
instruments and documents and do all such acts and things as the Bank may deem necessary or
desirable for the purpose of perfecting the title of the Bank #o the security of the property or the proceeds
of either of them or of carrying into effect any or ail of the provisions of this agreement or of securing the
fulfilment of such obligations as aforesaid of the Customer to the Bank. The Customer hereby appoints
the Bank and its Vice-Presidents, Inspectors, Managers and persons for the time being acting as
managers of branches of the Bank where an account of the Customer may be kept and any person or
persons from time to time named by the Bank for the purposes hereinafter mentioned, and any one of
them acting alone, the Attorneys and Attorney of the Customer with full power of substitution from time to
time for and in the name of the Customer to do whatsoever the said Attorneys or Attorney may deem
expedient for the purpose of carrying into efFect any or ail of the provisions of this agreement, and this
appointment being made in consideration of a loan or loans, advance or advances, by the Bank to the
Customer shall be irrevocable and shall be of full force and effect whenever and so often as any loan or
advance.by fihe Bank to the Customer is unpaid or any such obligation as aforesaid to the Bank is
unfulfilled and notwithstanding any occurrence or event which would otherwise terminate such agency.
Every power, right and discretion vested by law in the Bank or conferred upon it by this agreement may
be exercised 'an its behalf by the said officers or acting officers of the Bank or any person from time to
time named by the Bank for suoh purpose, and any one of them acting alone.

72. The Bank shall not be responsible for any failure to exercise or enforce or for any delay in
the exercise or enforcement of any powers, rights or discretions of the Bank, including the failure to take
steps to preserve rights against other persons nor for any act, default or misconduct of any agent, officer,
employee or servant of fhe Bank and the Bank shall be accountable only for such moneys as it shall
actually receive. The Bank shall not be responsible for any loss or damage to the property while in the
possession of the Sank, a receiver or a sheriff, whether due to the negligence or other default of any of
them or otherwise, and specifically the Sank shall not be obligated to preserve, repair, process, or
prepare for disposition any of the property.

13. Any notice to or demand upon the Customer shall be sufficiently given if despatched by
post addressed to the Customer at the address of the Customer as shown by the books kept in relation to
fhP aCr_h~.!nf of the ('~R~~+nmQr.~} the _~~~znnh of ih4_Dn.+L c:v .V~ vw ,..... ~-.-- U s _.r ̀ R u,......... ... ., _....... . _.. ~ .. ... ...Gr, v.~,.~ v. ~,.~ ~ ~~ai ~ i~ \AGaNGI NI IG~1 ai i

shall be deemed to have been received by the Customer at the time when in the ordinary course of post it
would be expected to reach the said address.

14. The benefit of all rules of law or equity and comp{iance with any statutory provisions now
or hereafter in force inconsistent with any of the provisions of this agreement are hereby waived by the
Customer.

15. T'he provisions hereof shall be in addition to all other remedies of the Bank existing in law
and to all rights under agreements heretofore given and no sale or delivery by the customer oP the
properly or any part thereof shall prejudice or affect the rights however arising of the Bank in or with
respect to property so sold or delivered, and this shall be a continuing agreement and ail its provisions
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shall extend fo all bans and advances to the Customer by the. Bank and all obligations flf the Customer to
the Bank at any time autsfiandin~ and to the security and the property as they may exisf from time to time
and all proceeds thereof; and eusry loan and advance heretofore, now or hereafter made shall be
deemed to have been made upon #h~ agreements herein contained,

~6. This agreement shall be binding upon and enure to the benefit of the Customer and the
Bank and the heirs, ~xecutars and administrators or successors and assigns, as the ease may be, of
each of them.

IC is fhe express wish of the Parties that this agreement and any related documents be drawn up
and executed in English, l.es parties conviennent que la pr~sente convention et taus les documents s'y
rattachant soi~nk r~dig~s et signs en anglais.

Dated at Calgary, Alberta, this ~"f day of October, 2015.

GRAF CANADA LTD.

By.
Name:
Title

~y:
Name:
Title

~ Registered trade~n~arks of Bank of Montreal

97984856_1 ~NATDOCS
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~ Security under sec. 427(1) of the Bank Act.

!B to ~~,~Ctk Cif p~.tT~~I (Security on all property of specified kinds)

FOR GOOD AND VALUA~3LE CONSIDERATION, the undersigned hereby assigns to the BANK OF MONTREAL
(hereinafter called "the Bank") as continuing security for the payment of ali loans and advances made or that may be
made by the Bank to the undersigned from the date hereof pursuant to the appiicafion for credit and promise to give
security made by the undersigned to the Bank and dated the date hereof, and any application,(s) fnr credit and promises)
to give security supp{emental thereto made or that may be made by the undersigned to the Bank or renewals of such
loans and advances ar substitutions therefor and interest on such loans and advances and on any such renewals and
substitutions, all property of the kinds) hereinafter described of which the undersigned is now or may hereafter become
the owner or in respect of which the undersigned does now have or hereafter may acquire rights, to wit, - (describe the
property assigned)

All present and future inven#ory, including without limitation, all raw materials, goods in process, work in
progress, materials used or consumed in business, finished goods and other goods, wares and
merchandise manufactured or produced by the undersigned ar procured for such manufacture or
production and goods, wares and merchandise used in or procured for the packing of such goods, wares .
and merchandise.

and that is now ar may hereafter be in the place or places hereinafter, designated, to wit, - (designate the place or places)

2308 Portland Street S.E., Calgary, Alberta

or in transit thereto ar therefrom or in any other place or places in Canada in which any of the said proper#y may be
located.

This security is given under the provisions of section 427 of the Bank Act.

~._.~ The proper#y now owned by the undersigned or in respect of which the undersigned now has or may hereafter
acquire righ#s and hereby assigned is free from any mortgage, lien or charge thereon, other than previous assignments, if
any, to the Bank, and the undersigned warrants that the property that may hereafter be acquired by the undersigned and
is hereby assigned shall be free from any mortgage, lien or charge thereon, other than previous assignments, if any, to
the Bank.

It is the express wish of the Parties that this agreement and any related documents be drawn up and executed in
English. Les parties conviennenf que la pr~sente convenfion et tons Jes documents s'y rattachant sofent r~dig~s et signs
en anglais.

Dated at Calgary, this ~ day of October 2015.

GRAF CANADA L7D.

'/~' ~ 'w

~~./fir ~,
~.~.a...-~. ~

~. r .
~► .. • ~ •

~ Registered trade-marks of Bank of Montreal

~,i7982902_1 ~NATDOCS
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Exhibit "H" to the Affidavit of Hugh Devlin, sworn

before me this 20th day of April, 2016.

i ~ ~i Ajlij~~tlr
. . ~ ..
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Confirmation Letter /Lettre de confi~~nation

-•.

r

D+H Limited Partnership (D+N Soci§tb en comm8ndite
Suite 200, 4126 Norland Avenue, Burnaby, BC V5G 3S8

Authorized Section 427 Bank Act Registrar / Bureau d'enregistrement autoris~ conform~ment fi Particle A27 de !a Loi sur Ies banques.

Accounting Deparfinent
Demons Canada LLP
75th Floor Bankers Court
850 - 2nd Street Southwest
Calgary, Alberta
T2P ORS

Atfn: Joseph R. Palin

Acct# 9321

Dear Sir /Madam

Re: Sank Act Security -Section 427

We have processed your request{s) and hereby
confirm the following results: (*see below).

2015/10/13 03:44:55 PM PAT

Ref / Objet:03710784,03710785

Tel/T~I: 1-403-268-3015
Fax/T~I~copfe: 1-403-268-3100

Emai!/Courriei: daphne.urchesen@fmc-law.com

Monsieur /Madame

Objet: Garanties donn~es en verku de la Lof sur les
banques -article 427
Nous aeons donne suite ~ votre (vos) demande(s) et
nous vous faisons part des r~sultats suivanfs; (" volr
ci-dessous).

Type Registration Name Address
Type Enregistrement au nom de Adresse
(1) Graf Canada Ltd 2308 Portland

Street S.W.
Calgary
AB T2GAM6

REFERENCE

(1) We have entered the above names(s) on
our register of notices of intention to give
security under the Bank Act in the province
of Alberta.

(2) A search has bean made of the notices of
intention to g(ve security under the Bank Act
registered in the province of Alberta. As at
the date and time above, our records
indicate the foilawing.

i ~1!'U1~ .`a'GR3i~'~Yi Llit~G/ YQ

Graf Canada Ltd

returns the following results:

Date
Expiry Date

Number/Numero
BanWBanque
Name/Nam

Address/Adresse

Date Expiry Date Number Bank Name
Date Expiry Date Numgro Banque
2015/10/13 2020/12/31 01302384 Bank of Montreal
03:09:24 pM
PqT

REFERENCE

(1) Nous aeons ajoute le(s) nom(s) ci-dessus a
notre registre de pr~avis se rapportant aux
garanties donn~es en vertu de la Loi surles
banques dans is province de: Alberta.

(2) Nous aeons examinB les pr~avis qui se
rapportent aux garanties donn~es en vertu
de is Loi sur les banques et quI sont
enregistr~s pour is province de: Alberta, A is
date et a I'heure indiqu~es ci-dessus.

_,. _ r :. , ~. _. .
v~r~r~~:~~t~~aNa ~~~.~~~ersrre

Graf Canada Ltd

revele lea r~sultats suivants:

2x10105/03 01:42 PM PDT
2015/12/31
01252419
Bank of Montreal
Graf Canada Ltd.
2308 Portland Stree# Southeast
Calgary
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Aa
T2G4M6

Date 2015!10/13 03:09 PM PDT
Expiry Date 2020/12/31

Number/Num~ro 01302384
Bank/Banque Bank of Montreal
Name/Nom Graf Canada Ltd

Address/Adresse 2308 Portland Street S.W.
Catg~ry
AB
T2G4M6

For Registrar /Pour le Registraire

We acknowledge receipt of fees
as follows:

Nous accusons reception des. droits prescrits dont les
montants s'8tablissent comme suit:

Type Fee CST/WS7 Qty Total Receipt Na.
Type Tarif TPS/TVti Qty Total Numero du reru

~' ~~~, (1} $11.00 $Q.00 1 $11.00 03710784 - C-R-RN-FM
1 (2) $4.00 ~ $O.QO 1 $4.00 0371 Q785 - G-R-PS-FM

$15.00
GST-HS7ffPS-NH #: 85386 4528

X1302384.TIF
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Exhibit "I" to the Affidavit of Hugh Devlin, sworn

before me this 20th day of April, 2016.

~r
- .~..:. -
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FORBEARANCE AGREEMENT

THIS AGREEMENT made as of the 8th day of January, 2016.

AMONG:

Bank of Montreal (the "Bank")

-and

Graf Canada Ltd. (the "Company")

WHEREAS pursuant to a Term Sheet dated March 25, 2014 (as the same may be

amended, restated, supplemented. or modified from time to time, collectively, the "Credit

Agreement'), the Bank has made available to the Company a revolving facility limited to the

maximum principal amount of $5,100,000 (the "Credit Facilities"), subject to margin

availability calculated pursuant to the terms of the Credit Agreement. As of January 5th, 2016,

the principal amount outstanding under the Credit Facilities is CDN$1,906,791.80, plus

USD$1,700,247.12, plus CDN$3,000.00 representing the balance under Mastercards with the

Bank, plus all interest, expenses, fees and other like charges.

AND WHEREAS the .Bank and :the Company have agreed to amend the Credit

Agreement such that the maximum principal available pursuant to the Credit Facilities shall be

$5,000,000 from the date of execution of this Forbearance Agreement and shall remain as such

unless amended in writing and confirmed by .execution from both parties.

AND WHEREAS as security for its obligations to the Bank pursuant to the Credit

Facilities, together with all other, obligationsof the Company to the Bank, tl~e Company has

granted to the Bank a security interest in all of its assets, property and undertaking pursuant to,

amongst other documents, the previously executed general security agreement (collectively, the

"Initial Security");

AND WHEREAS each of Perseis Private Equity Limited Partnership ("Perseis Non-

QLP") and Perseis (QLP) Private Equity Limited Partnership ("Perseis QLP" and together with

Perseis Non-QLP, the "Initial Guarantors") provided limited recourse guarantees dated March

25, 2014 in respect of the obligations of the Company to the Bank that were cash collateralized

through a $1,000,000 GIC (the "Cash Collateral") held by the Bank pursuant to a Deposit

Pledge Agreement dated March 25, 2014;

AND WHEREAS on or about December 28, 2015, the Initial Guarantors sold l00% of

the issued and outstanding shares of the Company to Gayle Estabrooks (the "Shareholder"). In

connection with this sale, the Company purchased the Cash Collateral and entered into a Deposit

Pledge Agreement dated December 28, 2015 in respect of such Cash Collateral (the "Pledge

Agreement' and with the Initial Security, the "Security");

AND WHEREAS the Company has, with the assistance of Richter Advisory Group Inc.

(the "Financial Advisor"), completed a 13 week cash flow projection (the "Initial Cash Flow

Statement"). The Initial Cash Flow Statement establishes that the Company is in default of

certain provisions of the Credit Agreement as set out under the formula in the Credit Agreement

TOR_LAW\ 8859190\3
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for the Lending Margin Calculation which establishes the Loan Limit. The Initial Cash Flow

Statement is attached to this Agreement as Schedule "A";

AND WHEREAS the Company is and continues to be in breach of the Credit Agreement

and the Bank has the ability under the Credit Agreement to demand the Credit Facilities be

immediately due and payable and terminate the Credit Agreement;

AND WHEREAS the Bank has, subject to the approval of the Bank's credit committee,

agreed to forbear from enforcing its rights. and remedies at this time on the basis that the

Company agree to and comply with the terms of this Agreement;

NOW THEREFORE In consideration of the Bank's forbearance as described herein,

and for other good and valuable consideration, the receipt and sufficiency of which are hereby

irrevocably acknowledged by the Company, the Company hereby agrees with the Bank as

follows:

The Company acknowledges and agrees that each of the foregoing recitals is true and

correct.

2. The Company acknowledges that, unless otherwise specified all capitalized terms

contained herein have the same meanings as in the Credit Agreement and all monetary

amounts are expressed in :Canadian dollars.

3. The Company acknowledges that:

(a) pursuant to the provisions of the Limitations Act, 2002, the Company is indebted

to the Bank underthe Credit Facilities in the amount sp~ai~ied in paragraph 1 of

the Agreement as at the date specified. therein, together. with .interest and costs to

the date of payment;

(b) the Company is in breach of various provisions of the Credit Agreement; and

(c) the Bank is entitled to demand under the Credit Agreement and terminate the

Credit Facilities and no further credit may be made available to the Company

thereunder at the discretion of the Bank.

4. The Company acknowledges and agrees that all security now held by the Bank for the

indebtedness and obligations of the Company to the Bank under the Credit Facilities or

otherwise, including without limitation, the Security, is valid, binding and enforceable in

accordance with its terms, notwithstanding the provisions of the Limitations Act, 2002.

The Company hereby consents to the terms of the Bank's forbearance and other

accommodations as set out herein. The Company specifically acknowledges that they

have no defences, counterclaims or rights of set-off or reduction to any claims which

might be brought by the Bank under the Security granted by the Company to the Bank or

in respect of the Credit Facilities, notwithstanding the provisions of the Limitations Act,

2002 based on their current knowledge or what they ought to know in the circumstances.

6. The Company agrees that upon execution of this Agreement, they shall absolutely and

irrevocably release the Bank, its officers, directors, employees, solicitors and agents (the
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"Releasees") of and from any and all claims which they may have in respect of the

Releasees up to and including the date hereof, including without limitation, any actions

taken by the Bank in dealing with the Company, the Credit Facilities or with the

administration of the Company's accounts with the Bank.

7. In consideration of the Bank's forbearance and the other accommodations described

herein, the Company agrees to pay to the Bank a forbearance fee (the "Forbearance

Fee") in the amount of $10,000 which shall be payable on the execution of this

Agreement.

CONDITIONS PRECEDENT

8. The forbearance and other accommodations granted by the Bank hereunder are subject to

approval by the Bank's credit committee.

9. The Bank shall have received:

(a) a duly authorized, executed and delivered copy of this Agreement;

(b) payment of the Forbearance Fee;

(c) payment of all reasonable costs and expenses (including legal fees) of the Bank

and the Bank's counsel; and.

(d) a certificate of insurance from the Company in respect of the AR Insurance (as

hereinafter defined) noting the Bank as first loss payee.

(the "Conditions Precedent")

The Conditions Precedent are for the sole benefit of the Bank and may be waived only by

the Bank in writing.

Upon satisfaction of the Conditions Precedent, unless a Forbearance Terminating Event

(as defined. herein) occurs under this Agreement, the Bank shall take no further steps

prior to February 29, 2016 (the "Forbearance Deadline") to enforce the Security held by

the Bank from the Company.

AMENDMENTS TO CREDIT FACILITIES

10. The Company acknowledges and agrees that, except as specifically amended herein, all

terms and conditions of the Credit Agreement shall remain in effect unamended.

11. The Company acknowledges and agrees that the first four sentences in the

`Remuneration' section of the Credit Agreement are deleted in their entirety and

replaced as follows:

BMO Prime Rate ("Prime") + 3.75% per annum, payable monthly in arrears on

all Canadian dollar direct advances;
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Bankers' Acceptances (BA's) + 5.00% per annum, payable upfront as a stamping

fee upon issuance and acceptance;

U.S. Base Rate ("Base Rate") + 3.75% per annum, payable monthly in arrears on

all U.S. dollar direct advances; and

Letters of Credit shall have a fee equal to 5.00% per annum.

12. The Company acknowledges and agrees that a section of the Credit Agreement titled

"Additional. Covenants" shall be added and the following new covenants at the

following paragraph references shall be added to the terms of the Credit Agreement:

(a) The Company shall maintain accounts receivable insurance with Export

Development Canada, or such other insurance provider approved in writing by the

Bank on terms and for values satisfactory to the Bank in its sole discretion (the

"AR Insurance"). The Company shall (i) assign all such policies of AR

Insurance to the Bank, (ii) provide the Bank copies of all relevant policies

evidencing the AR Insurance and (iii) provide the Bank a certificate of insurance

evidencing the Bank as first loss payee in respect of the AR Insurance.

(b) The limits on any visa or mastercard held by the Company, including the

mastercard granted by the Bank to the Company, shall not exceed at any given

time $5,000. For certainty, any amounts borrowed by the Company by way of the

Visa. or Mastercard shall count towards the Company's maximum borrowing

limit.

(c) The Company agrees to make the cash injections as outlined in the Initial Cash

Flow Stateme»t in addition to any additional cash injections required by the terms

of this Agreement.

(d) The Company agrees to provide to the Bank weekly (at or before 5:-00 p.m. EST

on every Wednesday of each week for the week ending as at the preceding

Sunday) a comparison of actual cash flows to the projected cash flows for the

calendar week ended immediately prior to the most recently completed calendar

week, and on a cumulative basis, as against the Initial Cash Flow Statement

showi~~; the variances on each line item and the total variance against the

projected cash flows (the "Cash Flow Variance") in accordance with this

Section, which Cash Flow Variance is to be reviewed by the Financial Advisor

and certified by either (i) Gayle Estabrooks as Chief Executive Officer of the

Company, or (ii) Jared Dougherty in his capacity as Vice-President Finance of the

Company, as being accurate and correct as of the date of thereof and together with

management's commentary on the variances of each line item and the Cash Flow

Variance in sufficient detail for the Bank to understand the nature of the

variances.

(e) The Company agrees to provide to the Bank weekly (at or before S:OOpm EST on

every Wednesday of each week for the week ending as at the preceding Sunday) a

calculation of the Loan Margin Calculation for cut-off date for the preceding

week, with appropriate supporting documentation, which shall include, but not be
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limited to, accounts receivable aging reports by invoice date, reports on the
perpetual inventory and a calculation in sufficient detail and with sufficient
documentation of Ineligible Inventory, Ineligible AK and the Shrinkage Reserve.
Such Loan Margin Calculation shall be reviewed by the Financial Advisor and
certified by either (i) Gayle Estabrooks as Chief Executive Officer of the

Company, or (ii) Jared Dougherty in his capacity as Vice-President Finance of the
Company, as being accurate and correct as of the date of thereof.

(~ Without the prior written consent of the Bank, the borrowing base availability
surplus or shortfall variance (the "Margin Variance") on a week to week basis

shall not be more negative than a negative $75,000 Margin Variance (the
"Margin Variance Ceiling").

(g) The Company acknowledges and agrees that if at any time the Margin Variance
reaches the Margin Variance Ceiling, the Company shall within one business day
acquire and deposit the requisite funds necessary to bring the Margin Variance

under the Margin Variance Ceiling.

(h) The $5,000,000 availability under the Credit Agreement shall be subject to the
deduction of (i) a reserve equal to three months' rent pursuant as determined by
the Lease of Industrial Speak Multi-Tenant Industrial Project Agreement between
Portland StreetDepot Ltd. and the Company commencing December 1, 2015; (ii)

a reserve equal to $150,000 representing the deductible for the AR Insurance; and
(iii) and any other reserves the Bank determines necessary.

13. The Company Acknowledges and Agrees that the Lending Margin Formula in the Credit
Agreement shall be deleted in its entirety and replaced in accordance with Schedule "B"
hereto.

14. Without limiting the Bank's rights and remedies at any time, the Company acknowledges
and agrees that upon the occurrence of the Forbearance Deadline or a Forbearance
Terminating Event, the Bank may, at any time, terminate the Credit Facilities without
notice to the Company upon which no further credit to the Company will be available
thereunder.

REPORTING REQUIREMENTS

15. The Company shall strictly adhere to all reporting requirements as set out in the Credit
Agreement, except as amended herein. No late reporting will be tolerated by the Bank.

ADDITIONAL COVENANTS

16. The Company represents, warranties, covenants and agrees that all business in the nature

of or related to the business transacted by the Company prior to the date hereof shall
continue to be transacted in the name of and for the account of the Company at the Bank.
In particular, no such business or transaction shall be performed in the name of or
recorded or applied for the benefit of any person, firm or corporation other than the
Company. The Company acknowledges and agrees that the Company shall deposit all
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revenues, collections of accounts receivable and any other income generated by the

Company only to the Company's accounts with the Banlc.

17. The Company confirms to and in favour of the Banlc that all assets secured by the Bank's

Security are in existence, in the possession and control of the Company and have not

been transferred, sold, encumbered or impaired in any manner which would deteriorate

from or adversely affect the value of same.

18. The Company acknowledges that the Banlc has requested that the position of each

unsecured creditor of the Company will not be adversely affected during the term of this

Agreement, subject to the Company's usual business practices.

19. The Company agrees to comply with all applicable environmental laws and regulations

and to advise the Bank. promptly of any Action Requests or Violation Notices (as such

terms are defined under the Environmental Protection Act (Ontario)) received concerning

any of the Company's property and to hold the Bank harmless for any costs or expenses

which the Bank incurs for any environment related liability existing now or in the future

with respect to any of the Company's property. The Company certifies that no

environmental laws or regulations have been violated by the Company to the best of its

knowledge and no proceedings :have or have been threatened to be instituted with respect

to a breach of any environmental laws or regulations.

20. None ofi the Bank's existing rights anc~ remedies, and none of the gist ng breaches of the

terms of. the Credit Agreemel~t, are waived by this Agreement but ̀ are specifically

reserved and preserved. However, subject to approval by the Bank's credit committee of

the terms of this Agreement and subject to the provisions of this Agreement, the Bank

agrees not to take any further steps in enforcement of its rights and remedies against the

Company prior to the Forbearance Deadline unless and until one of the following events

has occurred (a "Forbearance Terminating Event"):

(a) any default or breach by the Company occurs under this Agreement or any further

breach by the Company, in the sole discretion of the Bank, of any obligation or

covenant occurs under the Credit Facilities or the Credit Agreement or any of the

other Security held by the Bank from the Company;

(b) if the Company fails to make any payment when due to the Bank;

(c) any other creditor of the Company exercises or purports to exercise any rights

against any of the property, assets or undertaking of the Company or if the

Company or any creditor brings any p1•oceeding or takes any other action under

the Bankruptcy and Insolvency Act (Canada) (the `BIA"), the Companies'

Creditors Arrangement Act (Canada), the Business Co~~o~ations Act of Ontario

or Canada, the Winding-Up Act (Canada) or any similar legislation with respect to

any of those parties;

(d) any representation or warranty made by the Company in connection with the

execution and delivery of this Agreement or in any of the security agreements

held by the Bank shall prove to have been inco~•rect in any material respect at the

time such representation or warranty was made;
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(e) any default or failure by the Company to make any payment of wages or other•

monetary remuneration payable by tl~e Company to its employees under the terms

of any contract of employment, oral or written, express or implied (the "Payroll")

or the failut'e by the Company to pay to the relevant gover•mnental authority when

due any of the Priority Payables exigible in respect of a Payroll;

(~ the sale, lease, transfer, relocation, abandonment or any other disposition of the

assets of the Company which are subject to the Bank's security without the

express prior written consent of the Bank;

(g) any default or failure by the Company to pay any of the Prior Claims or the

Priority Payables when due;

(h) if any of the representations or financial reporting information provided by the

Company to the Bank proves to be false, misleading, inaccurate or incorrect in

any material respect at the time such representation or financial reporting

information was made or delivered;

(i) there has been, in the opinion of the Bank; a Material Adverse Change in the

affairs of the. Company or with respect to the security position of the Bank after

the date hereof or if any action which the Company may take only with the prior

consent of the Bank is taken by the Company without such consent being

previously obtained from the Bank;

(j) if the Company fails to provide the Bank the reporting or other information

specified herein or in the Credit Agreement or as required from time to time;

(k) the Company fails to provide the Banlc with a suitable replacement or extension

Master Licensing Agreement with Graf & Co. Sportschuhfabrik for a term of not

less than five (5) years and on terms acceptable to the Bank by January 31st, 2016

or any termination of any Master Licensing Agreement with Graf & Co.

Sportschuhfabrik without the prior written consent of the Bank;

(1) failure by the Company, the Initial Guarantors or the Guarantor to complete the

obligations stated in the executed undertaking dated December 28, 2015 and

delivered pursuant to the Consent Agreement between the Company, Initial

Guarantors, the Guarantor and the Bank, dated December 28, 2015;

(m) the Company fails to provide the Banl< with evidence of the completed booking

orders for 2016 and a revised forecast for the 2016 calendar year by February l5,

2016; and

(n) any Margin Variance in excess of the Margin Variance Ceiling that remains

unremedied after one (1) business day.

21. Upon the earlier of:

(a) the Forbearance Deadline, or

(b) the occurrence of a Forbearance Terminating Event
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the Bank may immediately terminate the Credit Facilities and enforce, without further

notice or delay, all of its rights and remedies against the Company including, without

limitation, enforcing the security held by tl~e Bank fro~r~ the Company. The Company

specifically acknowledges and agrees that in the event the Bank terminates its

forbearance hereunder, the Company hereby irrevocably consents to the appointment of a

receiver, receiver and manager or agent of the Bank's choosing of the assets, property

and undertaking of the Company. The Company hereby agrees to fully co-operate with

such receiver, receiver and manager or agent in the realization of the Bank's security.

Also upon the occurrence of a Forbearance Terminating Event or the Forbearance

Deadline, the Company consents and specifically authorizes the Bank or its authorized

representative to contact any customer, creditor, employee, licensing authority or any

other person in respect of the Company, the Company's indebtedness to the Bank, or any

other matter or thing related to the business operations of the Company or any other

matter deemed relevant by the Bank for the purpose of recovering the Company's

indebtedness to the Bank. For the purpose of the foregoing provision, the Company

specifically waives any and all duty of confidentiality which either the Bank or its agent

or agents now have or may in the future have with respect to the Credit Facilities, the

Company's indebtedness to the Bank, the business operations of the Company or any

other information, whether confidential or otherwise, in the possession of the Bank

relating to the business or operations of the Company or the Company's indebtedness to

the Bank.

22. The Company hereby irrevocably agrees upon request by the Bank, to duly execute or

deliver or cause to be executed or delivered to the Bank such further instruments,

agreements or similar documents or do or cause to be done such further acts as may be

necessary or desirable in the opinion of the Bank (including revising or amending any

Security as necessary or providing such new security which may be requested by the

Bank or its solicitors), acting reasonably, to carry out the provisions and purposes of this

Agreement.

23. The Bank's forbearance from enforcing its rights and remedies against the Company and

the other accommodations described herein are provided on a day to day basis and in the

sole discretion of the Bank and may be terminated upon the occurrence of a Forbearance

Terminating Event without requiring any further forbearance or delay on the part of the

Bank.

24. All terms and conditions of the Credit Facilities and any other security delivered by the

Company to the Bank shall continue in full fo~•ce and effect save and except as amended

by this Agreement. To the extent that any provision thereof is inconsistent with this

Agreement, this Agreement shall prevail.

25. The Company covenants to and in favour of the Banl< and agrees that, except as permitted

herein, it will not grant any further security on any of its property, assets or undertaking

without the written consent of the Bank, which may be withheld by the Bank in its sole

and unfettered discretion.

26. For greater certainty, subject to the terms of this Agreement, the Company may not pay

to the shareholders of the Company or any related person (being a subsidiary, affiliate or

associate as such terms are defined in the Canada Business Corporations Act (Canada)
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("CBCA")) to the Company or the shareholders thereof, or any of the Initial Guarantors,

any amount whether by way of salary (outside of the ordinary course as defined by the

Bank in its sole discretion), dividend, repayment of loans or otherwise without the Bank's

prior written approval, which may be withheld by the Bank in its sole and unfettered

discretion, except for salary payable to the Company's CEO, Gayle Estabrooks, at the

historically consistent rate of $16,667 per month, that is permitted, and reimbursement of

reasonable business expenses incurred by her in the ordinary course, that is permitted.

The Company acknowledges and agrees that any existing director or shareholder loans

shall not be repaid by the Company and the Company shall not grant any loan to any

officer or director of the Company or to any other related party as defined above.

Additionally, the Company acknowledges that it has negotiated an agreement with its

primary licensor stating that the Company shall be under no obligation to pay royalties

until such time as a new licensing agreement has been agreed upon. In this regard the

Company acknowledges to the Bank that it shall not make licensing fee or royalty fee

payments to its licensor without the prior written consent of the Bank.

27. The Company acknowledges and agrees that there shall be no change of control or

ownership of the Company, without the Bank's prior written consent, which consent may

be withheld in the Bank's sole and unfettered discretion.

28. This Agreement shall be governed by the laws of the Province of Ontario and the federal

laws of Canada applicable therein.

[Signature Page Follows]
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RATED at Toro~:to tk►is g day of January, 2016.

TN WITNESS WHEREOF the parties have executed this Agreement.

_. i

IC

HUGH DEVLIN
SEN10R MANAGER

G~tAF CA.I~ADA LTD.

Gayle Estabrooks
'resident &CEO.

{I have a~rthority to bind'the Company)
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SCHEDULE "A"
INITIAL CASH FLOW STATEMENT

See attached.

TOR_LAW\ 8859190\3
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SCHEDULE "B"
LOAN MARGIN CALCULATION

.Lending Margin Calculation

Advances shall be kept within the Loan Margin Calculation as follows

90% of the Bank's estimated worth of assigned Canadian and US domiciled
Accounts Receivable that is covered by the AR Insurance and over which the
Bank holds a valid first charge ("Insured AR"),

PLUS 75% of the Bank's estimated worth of assigned Canadian and US
domiciled Accounts Receivable over which the Bank holds a valid first charge
and that is not Insured AR ("Non-Insured AR"),

PROVIDED THAT the calculation of Insured AR and Non-lnsured AR shall not
include Accounts Receivable that is (i) 120 days past the date from which the
applicable invoice was issued, (ii) any credit balances representing either Insured
AR Non-Insured AR that are outstanding more than 1.20 days, (iii) 100% of any
Insured AR or Non-Insured AR from any particular customer that has 25% or
more of their total Accounts Receivable more than 120 days past the date from
which the applicable invoice was issued, (iv) any Accounts Receivable from
employees or related parties of Graf Canada Ltd., including but not limited to
Graf Skates AG, Perseis Private Equity Limited Partnership, Perseis (QLP)
Private Equity Limited Partnership, Perseis Equity General Partner Inc., Gayle
Estabrooks or any affiliate, successor, director, shareholder or employee thereof,
and (v) any Accounts Receivable in connection with samples, accrued rebates and
discounts ("Ineligible AR"),

• PLUS 40% of the Bank's estimated worth of assigned Canadian and US
domiciled Accounts Receivable in respect of the remaining one-time "clearance
items" sold to Monkey Sports in March 2015,

• PLUS the lesser of (i) 2.5 million; or (ii) 85°/o of the net orderly liquidation value,
or (iii) 65% of book value of finished goods inventory ("Eligible Inventory"),
which for greater certainty shall include insured finished goods in transit. Eligible
Inventory shall not include (i) raw materials inventory and (ii) work-in-progress
inventory, including any semi-finished goods inventory,

• LESS a 9.2% shrinkage reserve on all Eligible Inventory.

• LESS any and all necessary reserves required to be reflected by the Bank, in its
discretion, including but not limited to any priority payables, rent, accounts
receivable insurance deductible, source deductions and employee wages. For
certainty, the Bank has the right to add any payable to the priority payable list, in
its discretion, on the basis that such priority payable may rank ahead of the
Bank's security position.

TOR_LAW\ 8859190\3
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Exhibit "J" to the Affidavit of Hugh Devlin, sworn

before me this 20th day of April, 2016.

'I

Commission for Taking A idavits, etc.
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.A.S5IGNI~~TL;NT ():1~' f4~XAT'~R1A1 ~:'01~iTRA~'`I'~ :1ND {)TI~E1~ ItI+G~-lTS

A~~;IG1~I117rN~' c1a~.ec~' ~s c~i' .Jan~tar}r ?'~, ?tl1 f~ n~~~cie ~5~ (.Tray Cai~~ida Ltc~. (tile
"('tirpc~rat ~r~") t~ tired iiY fay°rout° c}[~I3ar~1: of Mc~a~ta~c:~til (t1~4 "l3~►~11~").

WT-II;RT,r~' tfi~ I3a~~k h~a ~~reca t~ pr°oti~ic~; cert~it~ cre~3it i'~icilites t~ the C'.orpc>rat~~t~;

ANll \'YHER {,t+,~ t~~e ~'onac~~~a#ioi~ l~~s entc~•eci i~t~ the c~~nti~acts ~lescribcd a'~a Part 1 ~~f
Scl~e~~ttle "r~'`' ~ittaclled ]lzr~ t~~ (as tl~e s~~~7e rnr~y be an~etlded, rest.sted ter ~~e~~lac~cl ~rUin tinge to dine
t}Ic "A~recnxcnts" a~~cl ilidivi~l~all~~ an "A~ recn~ent") and l~t~J,d~ flee licenses; tr~~d~m~~ks,
cu~~yr g111s, }7 ~ic:nts and other intelt~;ctti~~l prc~~~:rty deseribecl an f'~rt 2 ~i~ 5c;1~ec~~zle "t~" attached
lieretc> (as tlZe sane n~~iv lac; t~iotl ~cd ~r re~~lacu~i t:1•o~~~ tiznc to tiza~L, tll~ "Intell~etual ~r€>~~ert~,")

;'~.ND WHE~F~S tl~e C~rpor~tioll leas ~~reec~ to ~ssi~n ili cif its r•i~}~t, title? ̀ iritcrest ~~nci
t7~i~~:f~its ~E~~z(, not t}~e li;~bil~tie~ or ~hli~~~fic~ns) under the l~gr~eznen~ts ar~d the Intcllech~~1 I'rop~t-ty
{~oll~ctivcly, the "Assigned Rights" ~nc~l in~l vidualPy ~n "f~,stiigne~ (t ~,ht") tc, tl~e Bank as
~e~i~rii}- i~>a~ t13e ~aytrtent ,trilcl s<ttjsi'a~tio~l of the ~rescnt ~~ r~3 ~lture inclel~teciness, liabilities anti'
abli~~atic~~ls ~f the ~',c~a~~7o~•aiic>n t{~ khe 13azik, direct ~r indirect. ~bs~lt~te c~~• c«3~titib~tzt, j~ i~t ar
Scv~i•al, irizlitiz~ccf ~1° ttt~n~~ztur~d {c~~llectivcl~r, tlic ̀ `Ol~lg.itrflns");

1'J ()W THrI2EF'O~~ lUr ~ocad ai7c~ valx~able cc~~isider~rtic~n, tl~e ~~cceipt and suf'fciezlcy of
r.t~hicE~ are l~ercl>ti~ ~cktzc~ti~rlccigeci try eacl3 of t~jc Cc~rp~~z~atioz~ end the ~3at~k, t~~e C'nrpo~•atian a ryes
as f~llo~~~~:

~~, `I'lle ~oX~~7ora~ic3n h~reb~~~~si~,ns, tr~nsfcx~and xnZ~.es;t~vr l~a1t~3 the I3azlk, ar~d ~~i-antstt~t}~
Ba~~k ~Y security i~~ierest iii ai d io end tli~ fizil k~~ petit ca;t; ezc:h al~ci all oftla~ ~1ssi~;t7ec1 I~iglits,
~~nci t17e t::c~rpora#i~z~ fiartJle~- assi~,~~s, transtci~s ~ira~i ~~•ant~ t~ tl~~ Qaz~k a s~c~arity ~~ter~st ix
Gall ciee~s, ~it~ccizl~t~~ts, ~~~r til~gs, ~a~~r:r~~ bc~r~h:s of <lcc~u~~t ~~~c1 c~tlt~r l~noks arlc~ rect~rds
relati~~~ t~ tl~e ll~si~nec~ IZi~}lis c}t' b_y v~-}~ich flee; r\~5igr~e;ci .P~i~;llt~ are o~~ tray }iereatter tie
evider~~eci, effe~tc~ or ae,}c~to~vl~d~~~i,

2. ~]'he G~r~~i~~ do ~ L~~~~ees tt7~it tli~ ~1s5i~n~.c~ ['~ ~~irts apse ut~e,l1 c~ tl~cr~~ s1~~311 lie lielc~ ~y t}~e
I3a~~I; as gerler~I ~~tacl cc~x~tir ~~ir~s~ cQllaieral scc~il•~t~ for tll~ pGryFl~e»t ~irci ~~erFca~rnlZt~ce of ih~'
()l~li.<,~~~tic~n5 ~~rlacr~ ciue.

3; `l,tie C'~~r~3c~i~atic~u 1~~~•el~~~ t~epr~~r.jats ~l~~i ~t~.iri~arlts tllai the A~;rc~w~nel~ls ar~~i tla~ ~lssiti~,t~ed
IZi~~.} is ~.~z~c v~lici ai~c~ ut~l~~reet~l~le ia~ aec:cii~ti~nce ~vitli their° tcr~ns; that neit}1e~~ the
C'.~~i'pc~ralii~ri ilc~c~ 4iz~j~ oilier ~-~arty {c~llecti~~ely "athet• Parties"' ~snti illdiv cicirtliV air "ether
Pa~-t~~'' j to illy: t~~;r~:~z~~ents is ii7 ti<f~i~►It ~~~ir~su~nt to ~nti~ ~~f~t}~e ~~rc~~, isioiis th~r~~a1:

~K 'I'h~: C~c~~~~~oratio~i l~erel~y e~~ressly~ ~~i~tlloriz~:~ thy. 13tailk, ~~pc~ri t1~e ~len~tiilcl fr~r p~t~-nl alt t~f
t~a~ Ol~li=~~atic~ns, to c:ntorce, r•et-ct~cr ~~~id i~c~i~-c ea;l~ ~l~~c~ ttdl o[ the r'issigtle~ P~i~l~ts ~incl all
lx:n~;iits ~ia-i~,ii~g ~~if1~ z~e~~ect tl e~et~a, in the u~i~~r~c ~t~ the { ~>rpo~~aiio~l car- iTa tl3c [~~u~~'s c~wn
n~~-~~e, ~vitl~ flee 5~ii~~~ eff-ect its if thy; F3~iri1L tivex•~ the ~~t~sc~luie uti ~ner #IZet~ec3f. '1~1~e 13~u1k ti~~~~~
enf~i~c~ a~~ r~Kalire «t~ c3isposc c>t` ~~i~y oi~ all c~i` tl~e ,~lssigtYed 1Zi~llis ire s~~~1~ izl~~lu~cr, upon
suclj tez~~~~s t3ticl cot t~iti~~l~s, for such ct~a7s dersitio~~ anti at: st:~cl~ ti~7ie r:~r t ~~~es as the: Baijl:
i~~ay c~ecl~~ e~}~ccli~,nt ~~n~i ~~~ithotit ~~c~tce t~~ tl~e C~~rpt~ralios~ ~~cepi as retliiiretl 1-~}~ l~iry ~nc3

,ro~~ 1..nvrt,~x~~~~~
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witl~~~.~t azi}~ 1ia1~ility 1~~~• c~i13~ less resultiri~ tl~ei~eti~r~ti1. ~I'17e z- ~}~ts a~tcl renl~,clies ~7ro~'i~ied fc~r
llereund~r ~~~c: in ticl~litioi~ tc~ ~iz~d r~c~t in StiUtitiittti~n for ~ir1y atlier ri~l~ts aii~ remedies
~v~~ilable at lativ ox ~,qui~}~, incI~:~~lzri~ ~~vitl~out liz~~i2at~a~~ the ri~l~ts end t~~::za~eclies r~vici_c:c~ by
t1~~ P~~~sr~nal I'~•o~~er~~~ Security ~~#,

`I'~~c 1~3a~~k n ay c~~npotttld; c~ai~a~az~c~r~~ise, ~~ra~lt e~li:nsi~~ns, Tike end give up sec~~~°ides,
aeGe~~t cc~a~~~~vsitit~~~s, ~rai~t ~-elca~es and ciiscl~ar~t;s ai7~i oti~erti~li5c deal with e~~c}7 Otl~e7.
~'ar~t~~; file C,or~»ral cm .~ ~~i c-~t1~~i•s. ~Yr~c~ with the ASsi~ne:d I~ ~;hts a7aa ot}ler scc~tr ties as the
}3~n1~ nay see #it, ~vit~~c~ut prejudice to Ville l~abilit~t t~Fthe C~oi-pc~ratio3i c~~~ khe ~~rink's ~~ighC
t~ hc~lci and r~aliz~ i~~oi~ ti~is sc~~.~z~it~,,,

;. 'C'l~~ Baz71: sllnll t~t~t be lia'[~lc or <sc;co~uat~ble ic~r ~ti}~ tailtxz~~ to eriE~rce car ~ealiz~ any tit tl~e
nssi~iae~1 R eats ~iz~ci shall I~~t b~; b~uzid #a it~st i~~t~ prc~ceec~in~s i~ot~ the ~ttrposc ~~f
cnforcinb ~r rGal ~in~; the sank ~r I~r tli~ ~~ui•~~casc of,}~l~eservin~ arty z~ ~;l~t t~f ttl~ iihnk; the
C~~r~~raiic~al or ars~r atlzez~ ~~ersc~t~z ~i~7n ~r c~~~~oration in res~~e~t o~tl~~ same.

~;: Nc7~lling 1lcrein sll~i] c~blig~3tc il~e F~~~r~k l~ assu~n~ or ptrt~~z~a~i axle Ul~li~~iiic~n of the
C'r~z~c~i~ation~icy ai~~~~ t1~i~~cl party {~xxcl~idin~,, tivi#~~orit limita~ioza, any (~tt~ex~l'~r~~) ~n ~-e5pe~t
+~z aa~ sizi~ cant of ila~ t~ssi~~~ed R ~;~ai~ c~i~ ai~~F t~ t tl~~~~~ and the Coi}»ratint~ hereby ~~z'~s s to
ai~c~e~~uiifjr slid save ~~a7-~~less tale B~n1~ ~t~~i~~ ~z~1}r a~ld all claims a:t s~iclr }~it~el ~~ti~~. ̀T'h~
Bank T~~a~~ h~~wevcr tit its ~~tian ~sstt~7le ot~ perform ~r~v such ~~~1~~;~~tians ~vllit h the Bann
cans cl~z~s nc,cessar}r ar desirable t~ c~l~#~iia tlic; benefit cif' Ltny 1'~ssigiled Right free c~~' a~3y
sct-c~[f, cteclucti~n fir ~i}~~te~tiec~i ~tnd anyf money sU ~.:lpzi~tj~tl try tl~e I3azik shall Ir~rn~; ptlr#
c~F t~~~ C)bligsiitons,-a~zd ~~ar iraterest at ~~~x anr~u;~l rate equal t~ ~i~e rate appX cable to tl~e
(~~l]ld~l~1013~.

$, Thy: T3a~};. n ay ~lj~rge ~n iii c~~~i~ 1~~~Zalf az~c also ~~~y t~ c~ll~er ~erst>ns; 'kirn~s and
cc~~poi~ation~ z~czsc~i~t~t~lc sunZs ~~r scrvic~s ~-et~cl~i~~rl ~i~d hoc- ~,:~pcn~cs it~e rrrecl ti ~r~tt~~~cir~
or z~e;~~lizitl~ c~E~ attecl pti~~g to ~i~~"tirce c~z~ ceali;r.~ il~~: Assi~l3ed IZi;~hts car ~ii1y ~f'tilLra~ anc~ naay
~ic3c~ tilc am~~int of; ~~~ch sums Ca tl~e ()l~li~atic~ns ~~n<l/or r: taix~ ttte s~3ic~ amt~t~nt aut cif tE~e
znori~t~~ x~ceiveci by il~e ~3at~3~.

9. ~I~}1~ ~c~r~c3r~ttio~~ r~,~re~~z~ts ~~n~i ~v~~~~~ants that it ll~s i7c~~ I~~:r~:tc~lUi~e ~issignecl; ~leclbecl ar
encu~z~i,c~'ec~ fl3c ~ssi~~cci ~i~}~t~ ~ncl ~gi•ees sui~l~ t11e I~~~~; x~c~t to fu~•th~r- assign; ~t~d~~; ~r
~.ncu t~b~=r the 11s5i~~ie ~ IZi~l~ts, ~r ~3~1y ref tl~~az~, so land t~~ tla 5 <iSsignrj~ent i•en~~iilas in f`orc;e;
to car i~ _E~ivour ~I~ ~~~~y ot}ler ~~crst~r~,

'l {).. '1'}a~ C'~~~~~t~rati~7~i a~r~~s ~t~ th Elie Barak r~c5t t~ n~at~ri~llly ~~It~dify car ~i~~lt.iicl a~~y l~rc~~~i5ic~n of
~iz~j~ ~vreLn~eni at' atl}- Intellccii~a3 ~'~~c~~~erty ~~tl~c3iat tl~c ~~r~ioi~ ~~rittcii c~~~s~;~it of'ti~ 13ar~1<,
~,~~cl~ ct»~Sei~l atat tc~ be ttr~rc:ast>na~~ly ti~ithhc;lci. atl~i, u~itl~o~~t lin~itir~4 tl~c en~r~l ty of the
f,~z~e~~~i~1~;, ciUt #o ~c~ lser~t its ~~n~~ ~1lociilicaii~~l1 tjf; ar ~~;~aive tl3e ~~,et~f't~~•tliar7ct cif; any Ana er~ial
~:t>Z~er~at~t bye ~i~l C~tl~e~~ P~irty ~nacl~ ~atia~suai~t to alp f~~;z'e~aiat~nt.

~ ~; I'l~e C.'oa-pc~~~~itiori ~c~vc.tlaz~ s and. agrees Ott tlz~; t~ec}ucst af~tlae 13~z1~:, frniii tit~~e t~~ E~n~~, to ils~,
«z~~~e ~li~cl e~ectit~ all such ~tirti~er ~ssig~~i~le.r~t~, cl~~;~3s. cic~cr:~Ene;~ats, <tc.ts, r17{~tters arld tl~zia~s
a5 ~i~~~y lie re~~uirc~l l~}~ ilie 13al~Ic oi~c~r~ ~vitlt respect tc> t~tl or ~riy c7Ctt~e Assi~;ne~~ l~ hts at~
~:is ~n~~y ire rec~uirec3 tc~ ~rve et~ieet to i1~~:5e ~~rescrils or an~~ exercise ot` t11e ~~~>tivea~s cif tl~e
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I3t~t~k 11~.re~~}~ tt~nt~~7~e~1, a~lci 113 Cc~r{~c~ratio~l li~reby ~;c~n~tittites €~nt~ ap~~c~ir~~s arty cjtif~c~r c~l~
kh~ I3ai~k tl~~ true 3n~ I~1vlt~( ~ttra~~i~e~~ oi'the C'~r~pr~rntio~t, i~•revoca~le, ~viil~ ful! ~~~~~vez o~l,
s~~L~stit~itioi~, ~c~ cto. ~~aake a~~~1 c~ec~7kc ~s~ic~h assi~l~~Y~~z~ts. c~~:eds, cl~~un~etits~ ~ict~, 1i~atters
az~ci ti~in~s a~ the C'o~~~~~rati~i~ 1~~s agrzec~ by tl~est ~res~nts tc~ ~o, at~ake ~»d execute or ~3s
i~~ay lea ~~ec~tl~reci ~o g ~~~ eCf~ot t~7 t}a~s~; presel~ts ~~r in tE~~ e~~r~;ise t~Fthe ~~~vez~s eoz~~ei~recl
aa~ lli~ 13a»k tvitI~ the t~ ~h# to ~~se tla~ ~aa~tie of flee Cc~rpc}ratic}~~ wllen~vcr a11~i ti~°~~c:~•~~-er- it
ia~~y br. ~e~ri~e~l n~~ess~t~u car expec~ie3~t.

I2. Tile preseriti 4~ssi~nnaetat is ~ivei~ in acl~litic~~i t~ atld z~r~t iz~ st~lastitutian, fvz~ ~in~~ ~tl~er
~assi~;~~~nent ~leretof<~rc or i~c~w ~ vej~ b~= thy; Gor~ora~ic~n to tl~e B~t~k, a~ adclitiot~~il seatrz•it}~
Ccar lac ~~ayzYi~;nt {Yi~tl ~~ci~fi~r~~~~nc c fli'tlie C~bli~a~iuns ~nci sl~~Yll Fiot ap~;x~ate as ti xtaea~~er ~f
airy sit~a~~l~ e~~itract cl~~t c~~~ in any ~v~iy sus~en~i tla~ fi~liilxn~,l~t t~f i~r ~~~ejudice or; aft~~t tl~e
~~i~,ht5; ~~~n~~ciieS ai~c~ ~~ativ~rs of'l1~~ k~attk in t;c;spect o(~tl1e said ok~li~ations or tcn~T se~u~~ ties,
held by tl~e }3aa1k for the ;ft~ltil~i~ent 11Yez~cc~f ,~11 rera~ec~les ~f~orc~zc~ tc~ t}Ze; F~azlk b}r Iilese
~jc~:;ents are se~z~r~~te a»cl ct~ri~~tlativ~; a~en~edi~.s ~i~ld it is 1icz~ek~y ~~z•c~a khli i~o cane c7f s~ic~i
re~nec~ es ~~:~rcis~~l U~~ t17c B:tuk shz~1 die decr~letl tc> (~e are ~~cizis on af~~ti~y ~tl~e~~ ~~c;n~ecl}< tc_~
tl~e [~~~~~lt, anti shall' nc~t limit ot• ~i'ejl~~lice z~17y ~tlier le~;~1 ar ~c~t~it~fa(~: ~'~tnedy ~vl~xch ih
T~~~ n~~y ii~~~e.

1 ~. Tl~e Car~~~<~a'atioi~ re~rc;sc;tzis G~r~cl warrants tl~~t till c;xe;cuti~n ~y it of~ this t ss ~;ntY~ent ll~.is
~eet~c~uly ~zi~tl~~a~i~~;<~ iay al;l rtee~ssarycorpc~~~4it~ ~cii~~i, i-laatt~~is as~i~nrn~~at ~4~'val~a, t~~~l
and binding obli~at c~ii off' klac ~;ar}~t~~-tltiot~ a1~d that t~l~ ~~crsc~i~ sig~iir7~ k~clo~~,r oti bc1~~If off"
the Cc}ip~ratioi7 J as 13ef ~Y clz~ly a~itl~c>rirc~i' tc~ clo so, tl~~t z~ll ~•eq~iirec-1 ca~isez~ts tU 1)~.e
~issi~fln~ez~t i~f tl~e t~ssi~;ned IZi~;lits l~creb}~ ct~Fl~titut~d h~zv~ l~cen o~t~~ryec~ bS~ tl~
Gorpc~x•atioti anti 1~at t~ot~~ cif t}I~; ~1~re~i~~e~~ts car I1~tellccttzat I'rc~~~e~•t}r I~as ~~:~;n
su~~pleincnt~d, ~t~~c~iticd cat' ~t~~-~ended i~ Gin;~r r~~ate►~is~l ~~e~j~eci c~~~ o~• l~eiore tie cJate l~er~a~;
sa~lc ~i~t~ except Ic~~' fiucll sl~~~~~ements ~~jodiiication5 ~r ainendi~?cats a true excc;utecl ropy
oJ'tivllcli tfi~Bank ;11~i11 have l'~ceiv~~.

1~. ~I'1~~ C',c~rpn~-atit~n shall c;Zusc notice t~ ~e gi~~e» tc~ t}Ze ~3ank of an}~ i~~ai~rial defZult ley t~7[
C~3~-~oz~ati~~i~ or ai~~~ {~tE1er Marty p~~rsu~u7t to xzny ~~~r~~rri~n~ car ~i~y rn~t~~~ir~t ~lis~~t~t~ r~;l~itit~
t~ xl~c ItYtellecxual Prcape~-1;~~ ~7rc~~zlptly ~~~~q3i ~~c~~~a~iiag a~;vai-e t~f tf~e nc~.izrz~~nc~e of 4t~ch
cle#-~tz1t oi• s tc l~ dis~~t~t~, lout iii ill cv~nt~ ti~~l~ere it is I~c~5sib1~;; in sut~ficier # t ~3ae t~ atft~r~l ila~:
R~i1al~ ~t rcasc~ntibl~ i~pp~3r•lu~lity tc~ cure ~u~y~ ~~ic l~ def~~ult ~ ritir t~~ t11~ ap~~licabl~ t;)tl~~z~ I'ttcty
h~r~i7~ ati~~ ~•i~~it to ter~~~inate .~r~ t~~~~ee~~ler~t b}~ ~~e~3~on ~~i' ~tcl dc;i~~ttlt; ~a~-ovic~ed tl~ai
rlotllin;~ l~e~~eirl ,1~~II oi~lig~t~ the I3~37k tq c~~~ sc~.

1 ~. r}7is Assi~nm~nt shall be ~i~~~i~~~=,, can ille- C~~i•~~c~ratit~i~ pit ~l thL suc~;~ssox~s <~~lci }~~ri~~ tttcl
.~~sigr~~ c~#~ tl~~ C.'~~r}~o~~a~ici~~ a~~cl shall enure tc> the I~enet t s~#~ tl~e I3ai~k, its sitc~c;asc7rs a~ld
as:;i~,r~s~ ̀ flit C~ul-poi~~rtiou ;;1~~11 nt~t tissi~n arty t~f'ats r7g}~ts ar c~t~li fati~T~s lt~retrndei' ~vitlaUiit
the> ~~~~ic~r 4}~ritt~~1 ec~r~s4ilt c>i~tl~~ T~~~llc.

16. '1']ai~ t1~si~;t~m~iit Tall Lie ~;~~v~rned by ~tr~cl ic~z~sti-u~c1 in ~tccc}rci~i~lecs ~,~~illz thy; I~iti~~~~ t~f t}l~
['rc~~~il~c:~ cif ~11~ei-t~.~ ~t~1t~ tl~c le~i~r~t~l l~iws {>1' Ca7~~~c1~i applictit~le il~er~~. ~~. 'I'(~e ~c~r~~i~~tioi~
~~,~r-~~s ili~it ll~e courts ~?1 ~t~z~l~aeiei~i .j~iri cii~l.i~>n lc~ca(eci i~~ tllc Pr•c~vinc:~; o#~ ,All~ci~ta Sh~iII
7~~ive ji~ri5tl ct t~» r~ti~~er all ~iis~~t~t~.s ti~~h ill msly ~~i~ise ~i~rc;tl~i~ier~, provided il~~t ncill~iY~~: ll~ei-~in
sh~Zil p~i~evcnt the I3eiulc ~1 its ~:le~;ii~ii I'i~or~7 pr{~~ceec~in~= f~;~~~ir~si the; ~'o~~c~rx~ti~7,ta iz~ the c~t~iir~s

'riot. t.,~~l~~,ti5~~i<~~~i
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off' any ofikzer pz'avinge car country. "1"lie L'ar~oration waives any right if m~~ hive to ~sse~t't
the d~actrine of ~Uritm noz~ convetiiens or to abject tq suc11 venue and hereby ~ansents to
:any court ~rdexed relied

17: This A~fi giment ~ executed by tie G~zpoz~ation o~ty at3d tie ~orpora~on hcre~y
ackzaotiv~ed~es #hak tY~e Bank leas accepted the same, LTp~7~ felt ~d final ~ay~nn:ent -and
}~er~ozxnance by the corpora#ion o:F all outstandir►g QbligatiQns and there t~ein~ no
oblaga#inn ~f'thc Bank in extend ar~~ furt~~er ax other credit to the CQrparatxon w~iatsQever
the ~at~l: shall upgn request an tivritin~ by the C'or~orat o~ anti at the expense of tt~~
~arpor~tioz~ c~ecutc and delivf;r t~ the Corporation. all such releases, re-assignz~en#s am
disc~iarges as t~~e Corporatzan may reasonably xegZrr~ to fo~ev~r re-assign #a the
Cor~roxatxQn all of the ~ssigc~ed Tti~hts and to dzscl axle at~d zelease tF~~ chat'~es ~t7d
security interests Izcreby c;rea#ed.

j 8: 7'lie Corpoz~t ~n ~~ees it shall use its reasanable efforts its Ubtain a iand~pzd waives ire a
foi~rra satis~actor~ to ~e I3~z1k.

SST WITNESS U~I~F.EC~F flits Assi~nmer~l has been execufed a.~'of, tl~e date first written
above.

~12A~' CANADA I:,T~.
~ ~ ~~

e E ~ r~ks~,~'xes~~lent

i~OR [.,~V,~1 X87474713,
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PART 1
LIST' ()F` ~'()NTREI,CTS

~:,,. Luse c3~t~;ci IVIa3~c1~ 3, 201 S, betcvc~l~ tiie ~'oipc»•~itic>zl; as t~t~arlt, tired P~rtlanc3 Street Depot
Ltci., <~5 1~~i~ciloc~d ~f the j~r~ rises, loesitec~ at 230A Poz~tlaild Stz~e~:t S~, Calgary, AI~~e~•ta,
C~r~at~a T2~r 4~~16

2. f1 license a~reeineiat l~~tweetl tote C'ox-~oi~t~tion, its licensee, aticl Gra#'Skates nt~, as tic>ensor,
relating tt~ hockey skates ~at~d related pi~odiiuts dated as of Jarluar}~ 1, ZC11 ~, and a license
agreen~eilt bet~ve~:n the sit n~ ~}artier, relating to ti~ur~ skates clatec~ 3s Janu~r5r 1, 20:16,
{collectively, tl7e "()ri~,irtal L,icens~ Agreements") 3s ~t~t~ended ~~ an an~encir~ient to etich
~~t tile.' tari~inal License ~1t,;rec~nei~tsz each ~atctl as of~ .~anuary 29, ?016 ber~veen the
C,'oi~po~•atit~n anti ~ z'af Sl~~tes r'~C1([l~e C)i~igi~7a1 Lice~ise E1~;recrt7c;nts, as sc~ ~i~nend~d, at~cl as
the sa~1~c ia~~y kj~ l:~trtlY~r ~~~~crid~d, st~pplen~er~tecl; r~state~i car rep ~~ced lxom time to tine;
collec~Tvel~',<t11e ̀ sL;~cel~seAgreenacnts")

`rr~~ t.n~ ~a~a~~n
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SCIIE~ITI_,F "A."
PA1Z"i'

LIS'~' OF INT'~L,I,T;CTLIAL 1'It~7r~~RT'Y

The Ca~~po~•<~ti~n's l~i~,l~ts as a licensee, tai aas~ the trac~em~rks' ̀<GR~1~"' and "G„ under and
~riu~suant~to t11e, te7~rx7s of tl~e License A~re~rnents._

`T~QK i;AW1$$7a7~713
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Exhibit "K" to the Affidavit of Hugh Devlin, sworn

before me this 20 h̀ day of April, 2016.

Commission for Taking ffidavits, etc.
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COl*~S~I~tT t~l~I;~ 11~~(7N-1)1STU~~A,N~E A,G~~~~M~NT

MA17~; LI~}~~,C'T~V~ ~s c~(~t~e 29i~r d~,y of.(anuai•Y> 2Q16.

tli~<1.C~NG:

GR~+.F SKATES A~, a body e~rporate i~~eotparafi~d uncie~~ t~;e laws of
Sw.itz~t~lanc~ {her~iriafter ~~lled tl~~ "~.icensor")

OF TI~~~-FIRST 1'1~R,`~'

<<1ND

BANK Q~' 1VIONT~Z~~aAL, a c}i4i~~ttii'e~~ bank iz~coz~p~rateci tincier tl~e Taws cif
~:anada ~1~~re natter called the ̀'Ii~rnlc"j

~~ TT-IE SECQND ~'t~ItT

AND

GRAF E'ANAD ~ ~,TI)., a c~r}~~ratiou i~ic~oxporated uz~ci~x~ t~~~ laves o tiiE
`P~•ovince o~~l}~~rta ~llercarlafiercall~cithc "~,icerYs~e")

0~' 'THE TI-ZIIZT~` ~'i1R'T

VVHEIZEAS the I,zeer~sor end Licensee ire party to a license ~~ae~ment relating to hockey
s~~tes ~i~d rclate~i ~roc(~lcts cited as of the date hereof acid a lic~.nse agt•eemei~t relating to fi~,ur~
skates ~3atec] as of tl~e date her~ot'{collect vely> tli~. "Original License A~ree~c~ts''), as anle~aded
1~)~ an ~n~endmez~t ~o e~ich of tk~e Original Lic~ias~ Agrezmeatts, each dated as of January 29, 2016
1>etwe~n the Licensor Vinci tlYe T_,icensee (t11e C~~~iginal License ,A~ree~netl#s, Lis so a~nerlclecl, and as
t~lle S~t~~e n~~5~ be fi~~-ther a~3lcrzdec~, ~tl~~pleme~lted, z-~~state~i ax replaced from time' to tirx~e;
GO~~~CtIV~I~', tale "LlC~I1St~ L~~i'Cetl]C.[1~S"~;

Alvll ~~llE1ZEAS tl~e T,icensee w~slzes to tnc~rf ~~e, cl~ar~e, assign ar~d ~~•ant a sect~rit~v
irltei~esf: iz~ ti c; I..icerise ~greeinet~~s to t}~e ~3ank ~~ ~ect~i-ity for its cjbli7atiox~s, liabilities anti
indebtecitiess to the: Bank #yin tiz~~e to time;

.AND W~E~2:~A.a tl~e L ceiase A~reeu~ents ~~or~id~; k~aat the I, cc;nsee sh~l~ anot assign or
ez~cuiaib~,r its i ltere~x witlxout consenfi of t17~. T,zc:cnsc~i`

~iCl'4?V THEREFt~.R~ ~N CUNSIDEI'tATZC11`"~1 (} "'the terms, cpv~~ants end conditions
o~ this a~~•cvment, the sufi'ic~e~acy of tivh ch cans ~ieirt~ti~~~ is h~reby~ acknoc~vleci~ed by t ze Licensor,
the ~.,%censor certifies, cov. ex~anfis and agrees to acid with the Bank anti the Licensee as follows:

l . The I:.i~ensor hereby cti~sents to the L cei~sc~: anortg~~;e, ehargin~; assigning and granting
s~cur~ty inte~~est in tla~ License- ~.gx~einents to t~1e Bank pursuant ~a s~~urity ~locur~nents as nlay

•rorz ~..~~v~ ss~~~~~i
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lie e~,tcrc:c~ into by :the .B~nk ar~~ fkle ~~ t~~:~~s~4 ~c~nzr~ t Ya~e tt~ ti~~zc;, a~cluclin~; a ~~eneral Security
~~;Y•e~:n~ent r~nc~ an ,~ss~~;nmcnt of~,~Zateri~31 ('ontracts {collectiti-ply, the "Secrrri#~~ Interest"}.

2. The Lice~~se ~~~reenle~its are prese7itly Yn good standing, all payments tl3ereunder z•ec~uire~

to be ~~zade to the date hcret~f have been made, i~t~ n~odific-ations 11av~ t~cen n~~~de to ttz~ LiCer~s~=
;~ ~r~cme~nts to cite otl~tr than those pr~viousi}r disclosed to tl~e dank, there ~tre no existiiag deFau~ts
~uicler tt~e License ~~re~znents of whici~ tl~e T.icec~sa~• leas knc~tivlec3~;e, tl~e Licez~s~; Agreements ~e
iu itll~ force acid effect, turd Mlle Liccx~soz' ~v~i res alb past causes off' ter~nin~tiar~ of the I iceri~e
flg~eelne~nts,

3. Tl~e Licensor has ~~ot 1•ecei~~ed ~~c3tic~ of ~1~y pz~:~or dispositions ar ass ~z~ments of tie
Licc►lsc ~1,` regiments nor has fhe Licensor cc~nsentecl tc~ ~i~y prior ~~ispc~sitions of. fhe License
~~I•eemerlts.

~k, rl,he T., cezlsor ~v~ill nol ~3llo~v tl~~ License Ag~-c>~~xients t~ be anientled, .tet`~► ~i~te oz'
s~irf~enaez~ed ~vilk~oui tl~~ prior w~~ilten consent oI~ the Hank, such taus lit nit to b~ t~n7e~snnably
~vitlilielct.

~. In the event of defat~~:t uui~itl~r~ tli~ I~ice~ls~ A~reen~ents in relation to ~v~iic~h tii~ Licensor•
i~~te~~c~s to enforce its ren~eciies, the ~ic~nsar will, ~~efc~x~e t~~Cin~ st~}~s to enforce its ~-ez~edies, ~aatify
tl~~; J3ank in ti~,~~~itii~b of the c~efa~ilt anti Gillowv tlxc BGit~~ the sarz~c periods of tir~~~ f ~oT~a tlac date ot~
sucl~~ tiatic~ as are pro~~ided t~ tl1e Licensee ui3~3~r tl~~ License ~-~~;ree~ne~iCs t~ re~l~ed~ tl~~ cle~~a~i1~.
`~,l-~e Lice~x~or also agrees t~ p~•ovzde any ot~~er uot~ces z•equired t~ntI~~ the License ngreemecit to
both t}ie Licensee a11d the Bank, ~~cl~zd~ng any notice of termination, whether or not such notice
of t~rn~ nation w~%ou~c~ tie required to lie gi~~er~ to the Licensee p~xrsuant to law or ~l~rsuant to tl~ie
License. A~~~ee~~eza,ts:

~. In tl~e e~r~:~~t that tl~e I~ie~~~a~ tlgree~lleilts v+,~ottt~ be terminai~ie pursuant to afiy ~i•ov Sion of
il~e License Agreeiizel~ts, i~~aludiz~~;, tivitl~out lamitatic~i~, Article 12 thexeof, the License ~1.~reezl~ents
shill b~ dee~t~ed tc~ coa~t~~~~te iz~ (~orce fog° tl~e balance of t~~e tern3, ine.luding an3~ ~~i~nts to e~~rcisc a
reale~val, iI' the Ba~~k witl~ii~ ~i ~erio~ of 30 clays follc~wu~g r~cei~t by 'ii of writt~r~ notice of
tc~-►~lination:

(~~ p~~ovities R lae~tice iu war tiil~ that ftonl and after the date of st~cll notice it und~:rt~tces
to l:c~p> o~sea-v~ acid perf<>rral eze11 ~~lc~ e.veiy of Xhe t~riiis, cc~vei gilts ataG1 ccindztian
oi't}1e 1_,icGals~ tlgre~i7lents; c~~

fib} provides. a n~tic~ iii w~~-itiaig that it leas cor77me~lced to cr ~~y`ce its Secu~r #y Interest.
arici thereafter takes si~~~s to etii'ot•ce its rigtlts a~~ci il~tcrests u7lder its Security
In#erest, vvlether clirectIS~ or through its nonli~lees, the~i s~ loi3g as ti~~'terrns atid~
conditions a£ tl~~ I~icez~se A~,r~eez~~ents ~~~~ ol~s~r~~ecl azicl p~~~.ta aed corrtznenc ~i~
~rt~z2i ~~~l after such c~~tc, tl~c f3~nk shall ~e entitled to cnfbl~ce its ri~k~ts aid in#~'est~
under its Sectxr iy Interest ~~s agaiFlst the interest nf' the I~ic4nsee in and tc~`: the
License Agreements, 'the: I,icei~so~- shall riot e~el~cise any of ils x~enn~dies pursuant
tci the Liccns~ A~;x~~~ments ancl. 11~~: f3a~~ shall l~~ tntiticd tU all of tl~e rights,
pr ~Jile~es and bei~e~ts of the L celxs~ % u~~c ez t11~ L c~ns~ ~~,gx~ements.

'1' CiT2 I .~4tr18 ~ 747.6313
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~'. `I'~i~ L c~nsor~ ~r~rees that c~pc~ri tl~e e~;e~~cisc of an~~' po~~,~~x of sale, forecic~suz~c or otla~x
rcalizatiot~ b~ tlae R~~nk in i•es~~et o[~lh~ Licensee cn- tl~c Security Interc:~ , tl~e F3ank sh{i13 be entitled
to assign tl~e Licc;nse ~~i-eeme~~ts to any ~~~rt~' app~~oved by tlae Licensor in ~ccoidance r~it~ ~t~~
prc~~~isions ~l~ the Lic<;ns~ Agree~ne~its. Tl1e ~3ank shall cat~sc~ny assi~;l~~e ~ Ct~~~: Bank to coven~riC-
with ttie Licensor tia ~~~~-t~~rm all tl~e Licensee's ~bli~at~ons i~i~ciel~ i11e Lice~~s~ Agreeilients and ~as~
soon as tl~e assignee l~eco~i~~s bound by t~1,~c Licensee's obligations, the Bat~l~ s}aall b~ relieved f_roi~7~
a1~I liabilities and o~~ligatio~s li~;reunder, ~lot~~ii3~ Iler~ein shah be read ar corlstnlcd to make tlze~
~3<i~~Ic liai~le for dZn-►ag~s arising as z~ result of ~ti~y bi~cach ~f tl~e Ilicense 11~;reez~en#s by the
Lice~~see ~~or to u~~~istitute the fan a nlort~agee in.possession,

4 Any nokice l~crein ~~r~~~rided oi• ~~ei•ij~itter~ ko be givers shall be sufficiently liven ley personal
d~liti~ery, pre~~aicl registered mail ox 1c~le~on~mtin~ic~tic~n addzesseti to tlae parties as f'~llr~~vs:

(a), to the Licensox:

Wiesenstr~iss~; l Cl C:I-I -X280 1C,reuzlii~~en
~wi~~ze~~lancl

nttentie,~: P~~esi~l~~~t
3Jmai1; Ka1~l,Gz•~f~,grat:Skate~,com

(t~} to tlae I,icet~se~ ;

~23t~8 Pc~rtland~St~•eet.SL
Calgar~~; A:~~ C;anada.TZCJ4i~-16

Atte~ltiorl: I'~-esident
F~aiail: ~estabrooks(c~~r~fcazaa~a.com

(c) to tl~e T~a~l~:

Baa~k a~~cl ivlantre~l.
1 lth T~l~c~1•, F'i~;st C~zn~~cl~a`n~'Iac~
1.00 Kirin street West
Tt~Y•oiita, t:)N MSY l t~:l

~.tterition Sc:t~ior I1~Tasiager
Fax N'o,: (~ l G) 86~-634

Any party may at any ~ive~l time ~ v~ n~ticc; iri ti~~~itingto the other of any change`of address
o~ the paz-C}r ~;ivin~ such .notice a~~d :fi~c~m t~ncl t~tie~- ti~~ ~ivi~~ oi~ sup ~oti~~ the address tlae~ein
sp~~ifted shall b~ deemed tQ be the addxess c~ ' s~ich ~7arty for the g vizi~ ~f ~c~tice l~~reuncier. T'he
word."notice"'..shall include any request, statcaiicnt ~r c>t~er ~uvrit n~ in th s:~ xcelnent provided or
~ermittecl to be liven by any p~-Cy to the atilei•. ~1ny com~nt7nicatioz~ car notice ~n~a~ed as aforesaid
shalX be dec~ned to have t~e~n given and rec;eivccl on the ~e~le~th vusiness day ~c~ll~wing the date
o~iis i~iailing,.and i~'se11t by te~ecopy shall be ~I~c~n~cl to have been given anci received on tk~e ors
business day follawzng z~eceipt by the seder of con~irmatioz oftransmiss orz.

'1'OE2 LAW15~747G313
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9: Tn the e,~ent cif ~Y~~y assignn3~;tit oC ~iz~y ~f its :interest in :the L ce~as~ Agr~einent by the
Lzc~nsoi~, the Licerlsoi~ cc}vc»ants a11d agrees tQ cause, as dart of siic~ tra~~saction. the assi`g~zee, to
e~t~r iato a wi~ittell a~r~eezn~~lt with tl~e Licenses and tlic T~aiilc <>n tlie:sam~ tc z~z~~s as this A:gr~ement
-and i~il ~-~Co~~~~~~ satisfactory to ~t~~e Bank, acti7~g reasor~ab~y.

lb. 'I,he I,ic~~~sor abrees at ~~ny tizi~e, and i~rom tine to tine upon~not less than fiift~ezi ~(15) days.
px~or notice to e~ect~te ai d delivez- to tl1e }3ank a skate~nent~ i~~ writing {con~z•~~~ed also by a
ceriil"icate of the Lice~~see} certifi~ing tl7a~ the License A~~~eez~~ent is its good stan~3in~ (or if in
def~~ilt noting tl7c ~~~~~~ticulars tliereol), u~~inodi~i~d ~nc3 iz~ fiall ford ati~ effect (oz, ~f z~~odified,~
s"tatii~~ tl~e modif"icatiox~~ azld that tl~e sait~e is in fu11 ~c~i-e~_and effect ~s nloditiedj, the ~r~~i~a~t ~t~
~fil~e roy~t~taes paid ~vii~~izi the Iast twelve (~.2) n3onths tl~zreuzider, and the cia~les to ~~v~Yic~1_ the sane,
by inst~l~nents or ~ilae~~wzse and o#leer c}Zaz~~;~s hereunder, l~~~e been paid. ~ ~ -

I l "1'l~:is tigreement st1~l~ a~}ply to ally ~~ent~wal t~f the I: c~rlse ~, ~reemcnt o~ #o any repl~c~tnent
Thereof

~:~. T3~is a~;~~cetnerit shill lie g~vern~~i .and coz~struecl ire ~jc~arcl,ince wit~z the 1?ws of the
Province of !1lbert~~ ~~rid the ~az~t es s~~b3~ it to 113e non-exc)usive jurisdictic~s~ c~1~tk~e courts ca;f nlberf~
1'0~~ all r~~atiers or c~is~~~te~ arisii~~ c~~rt ~# o~• iz3 relatic~ti #a this agreen~e.nt.

13. "I his a~;reem,en~ sl~a~l be bir~c~i~i~; ~7pon tl~~ pasties ll~reto, tl~~ir successors ~~nd assigns and
k~~; i.~ic~nst~r slaa~l obiai~~ tl~e ~,~x~en~ent oi' any successor or assigns to the terms lt~re~f; ar~ci t~~i.s
a~i•~.eme~lt shall eiltrre tt~ the }~c;nclit ol'tf~e Bazar and :its respcclir~e siicccssors ailc~ assi~T~s.

l ~. This a~3•c~~11ci1t ~i~ay be executed iu seve~•al cott~~t~iparts, each of which so executed shall
be dec~ned to be a~~ original ~ncl suc~~ couFlte~parts tc~~et~aer shall. c~nstit~~te vz~e a~z~cl tlae wine
instrurneni ~knd, norr~~itl~staazding tliei~~ date <>i' e~cct~tion, shall b~ deer~~cl to~ bi;ar the date first

~~,~~~ittc~~ abo~~e.

,~

~:

(~Sicnatu~~e I'a~e Foilc~ws]'

:~

TOIL LA'V1! 587~763'L3
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(~! l'l I~\1:~~ 1'+'Ill;i'.E()i~ d~~ ~~irties h~j~e c~iKrs~ci this ~tt;re~n~ent try be ~~ecute~i liy the

h~n~is L~t~tt~c.ii~ ~ii•i>J~e.~- vt~ficcr~ ef~t~rti~~e as ai'thL da~~ anal }'car first r~ritte~t '~t~~~re:

CI~AI~ S~ATF;S AG

E'er:

~.;~~~~~e; Karl C~r~~i
.

'T'itl~: 1'~'~si~ent

T'zr:

~~~Ene: 
~....~_,~.,.w,.

'Citle:

T'ec:

'I,it1e:

1'~3•:

~Jati~~: Ei~tvle f .;t~1bt'uc~k:;
'~ It)G: 1'1'i51C~K:Stf
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1N WITNESS WH~?R~~P the parties gave ~ac~sed this ag ement to be executed by the
han~l3 of th~i:- prt~pe~~ officers e.f#ectav~ ~s of the day and year first written above..

G~~,~' S~.TE~ AG

l'e~~;

I~fame: Kas~l Graf
Tifile: J'resident

BANK. nF 11FInN'I'RF. ~,

~~~ 
,

Per: ~ ✓~/L~__. .~
Name:
`Citle: 

~I~I~.~H dEVL11`~
~~N(OR M~NAG~I~

Pee:
__

i~la~~~e:
Tile:

G~t,4~' CAN~1.~r~~L'X'b.

1'er:

Name: Crayfe_.Cstabrnaks:
Title: President
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~? WC'T'ATESS 1~I~i~lt~0~ the pasties have caused this agreement. to be executed by thehands Hof t~Y~ r proper o~icer~ ei~'ec#ive as oPthe i~ay an~i year ftxsi'tivritt~n above.

GR.AE' S~A'~'ES A

e'er.

<Name: T~ar1 Cma~'
T~t~e: President

~.c~.I~TK ~~' MONT~EA~.a

e'er:

Name;
'Citle:

Per:

Name: 
,

Title:

Gf2.A.F' CANAb~ 1..~'ll.
~- ._._ .,

~- ~.~
per: ~.-~~ ~~,~, (~. ~;~ ~...;
`Name: e F.st ,rook.,
'C'zt~e: P.r~~~aez~t

-rax ~a~~~nasra~r~~
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Exhibit "L" to the Affidavit of Hugh Devlin, sworn

before me this 20th day of April, 2016.

~~

Co mission for Ta ing A idavits, tc.
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FLR.ST AM~N~:~~ENT T4
Ft3I2~3EA12A14T+GE AGREEM~IVT

THIS 1+IRST ANT~~VAMEIV'~' 'T'O FQRBEARA.NCE AGI2EEMEN7' (this "A etr►tl~~e~t'')
dated Februaz~y ~.~::_ ~t> 1 G.

ANI+U~i~~G::.

13an1 cif N1c~tat~~eai (the z~Banik")

>-a1:~~1

CiT•~i1~ C~.nada:Ltd, :(the "Cimpany")

~2EC~1T~\C:

A, The Bank and tl~e Coin~~ny ~i~e parties t~ <~ Forb~ararjce :~~;reement dat~cl January 8>
2016 (tl~e "Forbearance Agreement"'), ~~i~~suar~t to w~aich the ~3acil~ a~;reeci t~~ forl~e~~x~
fi-c~a~~ t~ikiz~g certaiX~ actio~ls under tl~e Cz-c;dil Agice7i~ent and the- Security iii c~n1le~.tion
with ttae ex stii~~; ~lef~lults under tlae Credit a1~z~ec~lael~t and ~~;reed ti> a~~iencl ccrt~i n tc~~ns
~~~~lica6le to ti~~; C't~etizt Ijac>ilities ~nad~ a~~ailal~le to tl~e Co~zipa~iy iirider~ tl~~ Credit
A~.~i~ec,~a~e;rat, sc~7el'y ~rl tl~e tel-r~~5 atl~} ~arlci lie~zas an~'l subj~ci to t1~e liz~aitatitms its specif ec~
its tl~~ ~'c~rbear~zlce: Agreell~E;nt;

~. -The ~orbearai7c~; C7e4idlil~e, ~~ursuant tc? the t~~-tns of the ~orbcara~ce ~~'e~ement; ex~~ires
c~~l C'ebi-uary ~?9; 201C, at ~vhici~ titx~u all t~~` tie obligaki~~ns- of tit C't~snpauy to ~1~~ Bank,
inclu~iirlg th obligations in ~-es~~ect o:E~ the Credit facilities under tl~e Credit l~.~n~c<erz~er~t
<rnd tlae balaTac~; un~~er:t~le Iv1as#erc~zrci~ with the 13~~~k w~i11 k~econle due and payal7le to tl~e
I3~r~k; ar~cl

G. 'T'l~e Coinpa~~y 13a5 reau~astecl and the ~3arr c .has a~;r~ec~, subject to the tcrn~s aracl
c~iaclitions cc~ntaineci herein, to extend tlae ~'c~r~searar~ce Deadli~le axad arr~~nc~ certaiza u~"~k~
terms cif tl~e Fc>r17ea~~~:~~~cf: t~~;r~:ezn~nt.

NC~W THEI2EF~RE, ire cc~n~id~rat~on of t~ze accommot~~tians of credit made available by the
I3t~nh: to tlac ~'c~mpzny, tl~e ~z~~tu.a~ covetaants ,and agr~~mez~ts herein ccar~tai~~ed an~i other :good
a~~cf rralic~ consid~;ratic~n; tlac .receipt azitl su~fcier~cy of vv ich are hereby ackngwl~~ed, it zs
a~7reed as frallovcrs

~_. De~ni~ions. All capitalized #e~~rns used. in #]Zis Aanendment, unless otherwise decried
herein, shall lave the n~eanzn;~;s ascribed to such terms in tl~e Foe~earanee A~r~ement;

2. A:~n~~idrrments' to Forbearance Agrc~a ent. The Forbearance A~~rc;e~~nex~t' is hereby
amended as follov~r:

(~) The last para~:r~p]a of Section 9 is deleted ii1 its entirety a~~d replaced with the
fc~llowir~g;

~.E'C~~~'~ 226619~g.1
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r~_

"(1~~c~r satislactioYl ~~Fl(~~ Cond t:ions Precedent, unless a F'orbe~r~nce 7`e7•mii~atin

Event ~<~s do fined ~~erei~i) occurs under this A~;reenxent, the ~3~uak shall take z~i~

Cu~~t~i~:r sups pz~ioz"t~~ .dpi l 2~, 2t?lb (the."Forbearance Dea.dlinc'.) to ez~f~rce t} e

~ee~rrzt~ held iay the Barak: from the Canpany,

(b) Sched~~e A to the Farbeara.~lce ~~reeme~~t (re~arc~in~ Ia~itial C'as~a' ~'Ic~w) is

l~creb}~ replaced i11 its entiz~~t~r by ~x~~ bit A hereto which sha11 be the 'Initial Cash

Flc~iv' ft>r tl~e purposes i~i.~ t}ie l~orbcarance A~r~ezn~~lt ~s ~~meildecl by tla~s
~~~~ez~c~znea~t (the "Re~~ised Cash I' log+~"}.

3'; l' or~earanee Cxtens on Fe4, Tl~c C~c>mpai~y shall pay to file ~~z~k a f~~7~t~earance
extension i'ee it the am~urat t~f~ $10,00tJ (the "I~t~rbear~~c~ Exfiension ~+:ee"); ~~-h ch shall
1~~ deeiricd to be frilly eaiY~~d and ~ayat~le upon. t~ze execution ~n~ cieliveiy c~~ this

~mendmezat.

4. Casts and Expenses: `~'lx~ C:otn~>~T~y h~:reby .reaffirms its: agree7ner~t u~~dc~r the

Forbeaz~auce ~ ~~eemer~t t~ pay or rei~i~t~uise the Bank .for <ill ~c~sts and expenst;s
(inclining legal fees} incu~'reci by the Bank ailc~ the $artl,;;s C'aun~~l r1 connection with
~Fc~rbearance Agreeta~~x~t, dais Anlend~r~ent o~- ~ii~y dbcutnents, instrulne~fs oz~ oth~t~
agreements required izl coi~ection ther~witla, izac:lud~7lg, wixhouC lilnitataoi~, all reasonable

fees and disbursements cif legal cc~uiasel.

S Conditions Precedent. Tlx s A~nerldrneiat shall be ef'fecti~,-e. v~Jhen each c>t the follo~~ir g,

in substance a~~d fox~i~ ticceptat~le to the Bank iii ids sale d ~cret t~la, ha~re c~ccurrc~i:

(a} the Bank ll~s received a duly ~ivthc>ri~ed, executed and delivered. copy of this
A~a~enc~m~nt;

(~3) payment of the ~~~rhearance E:~tens o~~ Fees

Vic;) p3ynlerit cif all rcascmable ca5 s ~~»d expenises (including legal fees) of the Bank
and the Bank's counsel; ~nd~ ~ ~~

(ci) such otl~e~~ ~~~at~ers as the Bank may reasozlably r~c~uire i~~ its discretion.

6, No Other Chai~#~es. Except as explicitly amended b~ this Am~~drnent ail of the terms

and ~c~n<iit ons of the Forbearance 11~reement' and the Credit Ag~eerrie3 t shall rema i3 in

full force azic~ ei'fcct, ~xnamendet~::~tereby.

7; References: Ali .references in the forbearance Agreement or the Credit ;=~~reemerit to
`th.is l~gre~~nex~t=' shall be deemed to refer t~ the prbearance Agreement or the Credit

A~rce;~j~czit, as a~p]ic;able, as amend~ct hereby..

8. 14'~i"scella~,eou:s. Tla s t~~r~end ~~lt may he executed in any number of cauntexpart~ ax~cl
delivez•cci by PDF ar atl er electronic z-~a~thad, .each of` which wheax sa executed and
rieli~~ered shall be deemed arr original and alb of which counterparts, taken tole#her, shall
cpnstitutc ~z~~ a.~ad the same agreement.

l.egai"22661929:1'
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IN WETNESS WHEREOF, the parties hereto have entered into this Agree~~nei~t as of the

date first above mentioned.

IN WITNESS ''4~HEX2EOF, the parties Have entered into this Ag►•eemer~t as of the date fi~•st
above mentioned.

BANK OF MONTREAL
~i

By:
~~

am .
T;tt : HUGN DEVLIN

~E~1fOR MANAGER

GRAF CANAllA LTA.

Name:
Title:
(I have authority to bind tine Company}

First Amendment to Forbearance Agreement
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IN WTTNES~ WH;ERE(7k, t}i~ ~aarties h~r~to ]gave entered into this A~;re~ment; as ofthe.
date first above ~ner #ic~zaed.

1N ~~'ITNESS, ~~~EI2~4F, the paxt es have ez~ter~ci int~i't}ris f~~ree:ti~ez~t as c~~ tl~~; date first
~bc~ve tincntici~ied.

BANK OF MON'~'k~AL,

By:Name.

Tzt

GRAS' ~ANA~ A; LTD:

Title: r~t~~/7,~~A:J~
. 
~ ~'

(~I l~av~ authority to bixid tl~~ ~c~~~~pa~ly)

First Amendment to Forbearance Agreement
~egai*2266192:1
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Exhibit "M" to the Affidavit of Hugh Devlin, sworn

before me this 20th day of April, 2016.

J

Commission for Takin Affidavits, etc.
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C~SE.S BR+c~~K
~~~~~r~~

April 15; 2416

PEF~S:~?.NAL AND' Cfl<N~'ID~I+ITI.AL

Graf Canada Ltd..
~6gC~ 'Eight Avenue Plate East
X25 — 8th. Avenue SW'
Calgary, Alberta
T2P 1G1

cpott~r@casselsbrock:com

tel.: 416.860.599

file: 3333Fi-3~3

~~ar'SirslMesdames:

Re: -Graf Canaria Ltd. {the "Ccampany„); lnd~(atedness to Bank ~f Montreal ~"'Bt~llt~='

or the "Bank")

V11e pct ~s cauns~l to BMC7 in eQnnectian with the abpve-noted mater.

Pursuant to a Tenn Sheet dated March 2~, 201.4 (~s the same. may be amended, res#at~
d,

supp#~m~;nt~d or otherwi~~ modified from time to time, callactively, the "Credit 
Agr~em~nt"},.

BMO made available to the Company a revolving facility limited to the maximum 
principal

mount of $5, 00,000 {"t ~~ "Credit facilities°), subject to margin ..availability calculated

pursuant ~o fh~ berms of tie credit Agreement, In addition, the Company holds a Mastercard

facility with the Bank;wi~h a>limit of $S,OQQ.00 (the "Mastercard").

As security for its ok~ligatic~ns to the Bank pursuant. to the Credit Facilities, together
 with. al# other

c~blic~ations oaf tie Company to the Bank, the Company has granted to the E3ank a 
security

interest in ail of its assets, property and undertaking pursuant to; amongst other documents; 
thy:

s'~c►~~rity clacurrEents li'st~d on Schedule A hareto (eallectiv~ly, the "Initial Security„)

ach of I'e~~eis P~riv~te Equity l~imite~ P~rtn~rship ("Perseis Nan-QLF'") end Persei
s (~G2.LP~;

I'rivat~ Equify Limited P~rtrrership {"Perseis QLP" and together with Perseis Non-
QL:R the:

~`"Initial Guarantr~r~s''} provided liir~ited recourse guarantees da#~d March 25, 2Q14 in 
respect of

~h~ abl ~~tiot~s of t1~e ~om`pany to the ~~nk tY~at were cash coll~t~ralized through a $'1;
Q00,~0

Gl~ (the "Cash Collateral") M~Id by the dank p~~rsuant to a Deposit Pled~~ Agreement date
d

MaCGIl 25, 2Q14.

Oh car about [~ecember 28, 2015, the Inik al Guarantors sold 100% of the issued and outstandin
g

shares of the Company to Gayle Est brooks. In connect pn with this sale, the Company

pur~has~d the Cash Cnliat~ral end entered into a Deposit PEedge Agreement dated ̀
aecember

28, 2015 in favour of the Bank in respect of such Cash Callater~al (the "PI"edge Agreement
" and

with the [nitial Security, the "Revised. Security"),

Due tc~ the company being in defaul!' under various terms cif the Credit Agreement an
d the

ability of the .Bank to demand the Credif facilities to be immediately- dire and payable, 
the

Company and the Bank agreed to eater into a Forbearance Agreement made as pf January 8th,

X016 (the "Forbearance Ar~reement"); whereby, among other things, the Credit Agree
ment

was amended such that the maximum amount available pursuant to the Credit Facilities wa
s

reduced to CDN$5,OUO,g00 and the Bank agreed., subject 'tn tite terms of ~h~ Farbear
an~e

r~,x

~c~~ °̀~F"'""~8~°"`~"m C~Ss€~~~ ~rc~c;i ~: ~3I~e4~~t~9~ ~ L~' 210(3 Scofia Plaza, 4R King Street lNest, Toronto, ON Canada MSH 3C2

~...~R, FSG" 0424938 tel 416 869 53pp flax q16 360 8877 www.casselsbrack.cam
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Page 2

Agreement, to forbear from enforcing its rights against. the Company end under the Revised
Security un#il February 29 201G (the. "1»itial Forbearance Deadline").

in accordance with the Initial Forbearance Agreement; the Company was r~c~uired tQ enter inka
reprised licensing agreement with Graf Skates AG, and entered ir+to a License Agreement wikh

Graf Skates AG with respect to Figure S4cates and a License Agreement with Graf Skates AG
~v~ith respect tc~ Hockey Skates ors Jar7uary 29, 20 6. ]n connection th~rewitii, the Company
prnuided the: Bark additionak security with respect to these licensing arrangements, including
fihe ~oi~sent and Nan-Disturbance Agreement dated January 2~, 2015 between Graf 5kate~
AG the Bank end Graf Canada Ltd (the °Cor~s~nt .and Nan-disturbance Agreement") end ~he~
Assignment of Nl~terial Contract and Other Rights dated January 29, 2016. granted by the
Company in favour of the. Bank (the "Assignment of Material Contracts°, and together with the
Consent and NpnrDisturbance Agreement and the Revised Security, the "Security").

C>n or about Fe~aru~ry 2J; 2Q16, the Company requested, and the Bank agreed, to e~~n~i the:
Irii#i~l ~orbearar~~e Deadline t~ April 29, 20 6 .and fa emend some. ofi the tsrn7s of the
Fgrbearance Agreement, all as contained ire tl~e First. Amending Agreement to the Forbearance
Agr~~rr~en~ daT~d February 2~4, 2Q16 ~th~ "First Amendrr~ent", and with thy__ Initial FnrbearanG
Agreement, the "Forbearance Agreement"):

O~ April 14,; 201 ~ the Gr~mpany advised the Bank that its revenue would b~ ;significantly i~ss
-than #o~'~~~ste~d and a~ a result the ~~mp~ny ~n+oufd nq longer be ably to pay amo~~nts d~~e to
tfi~e Bark pt~r~uartt tt~ #ha Credit Agreement, +n~hich in aceordance with Section 20(i) of the
~`grbaaranc~.Agr~ei~ient constitutes a Forbearance Terminating Event (as such term is defin~_d
in the Fort~e~ranc~ Agreement).

A~s the Com~~ny continues to be in default under the Credit Agreement and Forbearance
T~rmin~tin~ ~ve7~ts have occ~~rred, all of the indebtedness and liability of tY~e Co«~pany to the
Bank pursu~nk to the Credit Facilities end the Mastercards is due on demand.

As of April ~5, 201 ,the principal outstanding under the Credit Facilities is CDN$1,690,28:1.90
(fhe "~ar~~di~an L+~an"), plus USD~1,526,~84.~2 (thy "US Loan"} ~a(us CDN~3,314.78
representing the balance under Mastercard, plus all interest, expenses and other like eharg~s;

Thy B~~nk ~er~by'gives q~itic~ thaf all of the company's obligations under the Cr~di# P,~reem~nt
and the Mastercard are imn~ediateiy due and payable and the credit Facilities, which for greater'
cer~kainty ~h~lE include the Mastercar~s are hereby cancelMe~d.
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The Bank hereby derrtands immediate payment of afl' of fhe Company's obligations under the.:

Credit Agreement and the fillastercard. As at Apri! ~ 5; 2016 the Company is indebted to the;

Bank in the total ~mou~t of CDN$1,696,792.~5 and USD$1,530,485,G5 ~s follows:.

Principal —Canadian L~a+n $1,690,281.9,0

Inter~esf~Can:~dian L.o~n $3,195.48

Mastercard B~'lanee X3,314.78

TOTAL`CANADIAN BALANCE $1,696,792,'6

Principal — US Loan.. 
_ _._.~

$1,626,984.82

Interest — tJS Loan $3,5Q0.8~

TC7TAL !JS BALANCE $'f;530,485.6

.Please note that, unfil the obligations are paid in full, in#erect on tha Credit Facilities continue to

accrue: in accard~nce with the terms of the Credit Agreement ~t ~ per diem -rate of $217.Q6 as it

.relates. to the Canadian Loan and $250.33 ~s it relates #a the US loan. Please ensure that such

fi~X~ds are f~rvv~ard~d to the Bank as required under the Credit Agreement. Unless the Company

mikes the ~~q~rit'ed payment to the Bank forthwith, and in any event by no later than April 26,

2t?16, the ~3ank may exercise such remedies. as it deems advisable, including without limitation;

the enfiorcemer~t of the Security. The Bank reserves fh~ right to take such steps prior to such

dale a~ may be rleeess~ry to protect its position without.#~irther notice to the Company.

We enclose The ~~nk's Notice of Intention to Enforce Security and Consent tt~ E~rli~r

~r~forcement pursuant to Sections 2 4(1) and 244(2) respectively of the Bankruptcy Ind

lnsr~Ivency Acf {Canada). Shoup you consent to the earlier er~farcer7~ent ~f the Security, pleas

execute and return the cansent to the undersigned.

We urge. you to give #his matter your immediafie attentiar~,.

Yours truly,

~-~'
Carla Patter

~ElCP

Enclosures

CC: Bank of Man#re~1
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NUTI~~ U~ IN'fENT1Ot~ ~~ ~NF'ORCE SECURIT'( UN~~R SECTION 2~~4('1_) O

TM~ BANKRUPTCY AND INSOLVENCY ACT (CkNADA)'

TO: Graf C~rtada ltd., an irtsolv~nt person tthe °De~t~a~r")

Take no~i~~ ~h~t:

1. Bank of 1Vlontreaf a secured credifor (the "Secured Party"'}, intends to enforce: ifs

security on the Debtor's property and assets described below (the °Collateral"):

~llc~fithebebtor's personal property (ir7cluding~ll inv~ntary, equiptrent;

~t~achinery, fixtures, book debts, contractual rights, monies, ch~tt~l paper,.

intellectual property, and goodwill), together with all proc~~ds, addition

accretions, and substitutions therefor, and including, but not limited to, fQr grey#sr

certainty cash coll~t~rai held by the Secured Party as security for the Debkar

2. The security that is to b~ enforced is in the form set out on schedule 'A' hereto (thy

"S~curity~~)

3. "("he total indebtedness secured by the security ~s ak April 15, 2016 is

~D{V$~,696.792.16 plus 115~$~1,530,48~,6~ plus costs and interest tp the date o~

payment.

4. The Secured Warty will not have the right fo enforce the Security until after the expiry of

the 10-day period fallowing. the. sending ofi this notice, unless the Debtor consents to ~~

~ariier enforcement.

~. A consent to earlier enforcement of the Security pursuant to section 244(2) ofthe

~3ankrt~~tcy and Insolv~rlcy Act (C~nad~j is attached to this no#ice, Should you wish 
to

~ans~n~ t~ the earlier enforcement of the Security; please exacute ar~d return the

enclosed consent to the Secured Party's solicitors;, Cassels Brock. &Blackwell LLP, to

the ~tt~ntion of Maria 'Patter.

Dated ~~ T~r~nto ~ar~ April 15, 2016.

BAN}{ C~~' MONTREAL

GASSELS BROOK & BL.AC} E L ~,LP

r~
- =.b=
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Schedule ̀A'
Security Documents

1. General Security Agreement granted by Graf Canada Ltd. to Bank of Montreal on

October 20, 2006;

2. Notice of Intention to take security under Section 427 of the Bank Act granted by Graf

Canada Ltd. to Bank of Montreal on October 17, 2006;

3. Application for Credit and Promise to Give Bilis of Lading, Warehouse Receipts or

Security under Section 427 of the Bank Act granted by Graf Canada Ltd. in favour of

Bank of Montreal on October 20, 2006;

4. Agreement as to Loans and Advances and Security therefore granted to Bank of

Montreal by Graf Canada Ltd. on October 20, 2006;

5. Security under sec. 427(1) of the Bank Act granted by Graf Canada Ltd. to Bank 
of

Montreal on October 20, 2006;

6. General Assignment of Debts Etc. granted by Graf Canada Ltd. to Bank of Montreal 
on

October 20, 2006;

7. Assignment of Insurance Proceeds granted by Graf Canada Ltd. to Bank of Mon
treal

dated October 20, 2406;

8. Assignment of Material Contracts and Other Rights made by Graf Canada Ltd. to a
nd in

favour of Bank of Montreal dated October 20, 20Q6;

9. Environmental Indemnity dated October 20, 2006 executed by Graf Canada Ltd.
 in favour

of Bank of Montreal;

10. FirstBank Acceptance Agreement dated C?ctober 20, 2406 executed by Graf
 Canada Ltd.

in favour of Bank of Montreal;

11. Bank of Montreal Power of Attorney dated October 20, 2006 executed by G
raf Canada

Ltd. in favour of Bank of Montreal;

12. Notice of Intention to Give Security under Section 427 of the Bank Act dated 
October 6,

2015 granted by Graf Canada Ltd. in favour of Bank of Montreal;

13. Application for Credit and Promise to Give Bills of Lading, Warehouse 
Receipts or

Security under Section 427 of the Bank Act dated October 21, 2015, execu
ted by Graf

Canada Ltd.;

14. Security under Section 427(1) of the Bank Act dated October 21, 2015, execute
d by Graf

Canada Ltd.;

15. Deposit Pledge Agreement dated December 28, 2015 granted by Graf Ca
nada Ltd. in

favour of Bank of Montreal;
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16. Consent and Non-disturbance Agreement dated January 29, 2016 between Graf Skates
AG, Graf Canada Ltd. and Bank of Montreal; and

17. Assignment of Material Cantrac#s and other rights dated January 29, 2016 granted by
Graf Canada Ltd. in favour of Bank of Montreal.
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Exhibit "N" to the Affidavit of Hugh Devlin, sworn

before me this 20th day of April, 2016.
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Ct7NSENT TO EARLIER ENFORCEME(U7'
PURSUANT TO THE .BANKRUPTCY AND INSOLVENCY ACT {CANADA,)

~EG1'I~N 244(2)

fiC~; RANK' C7F'Mt~NTREAL.

AND TO: CASSELS BF~OCK ~ BLACKWL.L. LLP

GRAF CANADA LTD. acknowledges rec~~'ipt of ~ notice o~ intension to enfor~~. security pursuant
to section 2G4(~} of the Bankru~fcy and Insolvency Act (Canada) dated April 15, 2016 delivered
to i~ by Cass~Es frock &Blackwell L.LP o~~ be}iaif of Bank of Montreal, ar~d consents to ~~he~
earlier er7~otcement by Bank of Montreal o~ the security referred tq ire the rtptice.

DATEO ;%~~~-/~' ~'t f ~~ > 2016.

GRAF GAN~D LTA?.

<f~~~~---: _ 
l

_~~ 7

Title: ~;> cf ~-~t~[-=T j~a
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Exhibit "O" to the Affidavit of Hugh Devlin, sworn

before me this 20'" day of April, 2016.

Commission for Taking ffidavits, etc.
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Government
of Alberta ■

Personal Property Registry
Search Results Report

Search ID#: Z07851518

Page 1 of 8

Transmitting Partv

WEST-END REGISTRATIONS LICENSING &SEARCHES LTD. Party Code: 50076967
(P158) Phone #: 780 483 8211

Reference #: 01290316-EEC806D9 29
10011 170 STREET
EDMONTON, AB T5P 4R5

Search ID #: Z07851518 Date of Search: 2016-Apr-19 Time of Search: 12:08:22

1 - ~ • •

GRAF CANADA LTD

Both Exact and Inexact Results) Found

~'

A complete Search may result in a Report of Exact and Inexact Matches.

Be sure to read the reports carefully.
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Governmen# Personal Property Registry

of Alberta ■ Search Results Report Page 2 of 8

Search ID#: Z07851518

Business Debtor Search For:

GRAF CANADA LTD

Search ID #: Z07851518 Date of Search: 2016-Apr-19 Time of Search: 12:08:22

Registration Number: 06102309058 Registration Type: SECURITY AGREEMENT

Registration Date: 2006-Oct-23 Registration Status: Current

Expiry Date: 2016-Oct-23 23:59:59

Exact Match on: Debtor No: 1

11100519301 Renewal 2011-Oct-05

-..

Block Status

1 GRAF CANADA LTD. Current
2308 PORTLAND STREET SE
CALGARY, AB T2G 4M6

Seeured Partk/ Parties

B~~ Status

1 BANK OF MONTREAL Current
11TH FLOOR, 100 KING STREET WEST
TORONTO, ON M5Y 1A1

Collateral: General

Block Descri to ion Status

1 ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY. Current

Particulars
dock AdditiQral information Status

1 Current
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Government Personal Property Registry

0'~ A~berta ■ 
Search Results Report

Search ID#: 207851518

Page 3 of 8

ADDITIONAL INFORMATION: COMPLETE ADDRESS OF SECURED PARTY: BANK
ON MONTREAL 11TH FLOOR, FIRST CANADIAN PLACE 100 KING STREET
WEST TORONTO, ON M5Y 1A1

168



Government Personal Property Registry

of Alberta ■ 
Search Results Report Page 4 of 8

Search ID#: Z07851518

GRAF CANADA LTD

Search ID #: Z07851518 Date of Search: 2016-Apr-19 Time of Search: 12:08:22

Registration Number: 06102309140 Registration Type: LAND CHARGE

Registration Date: 2006-Oct-23 Registration Status: Current

Registration Term: Infinity

Exact Match on: Debtor No: 1

Block Status

1 GRAF CANADA LTD. Current

2308. PORTLAND STREET SE
CALGARY, AB T2G 4M6

Securetl Partv /Parties

Block ~~

1 BANK OF MONTREAL Current

11TH FLOOR, 100 KING STREET WEST
TORONTO, ON M5Y 1A1

Particulars

Block Additionallnformation $~

1 ADDITIONAL INFORMATION: COMPLETE ADDRESS OF SECURED PARTY: BANK Current

OF MONTREAL 11TH FLOOR, FIRST CANADIAN PLACE 100 KING STREET
WEST TORONTO, ON M5Y 1A1
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Go~ernmenfi Personal Property Registry

of Ai Berta ■ 
Search Results Report Page 5 of 8

Search ID#: Z07851518

GRAF CANADA LTD

Search ID #: Z07851518 Date of Search: 2016-Apr-19 Time of Search: 12:08:22

Registration Number: 12060702272 Registration Type: SECURITY AGREEMENT

Registration Date: 2012-Jun-07 Registration Status: Current

Expiry Date: 2016-Jun-07 23:59:59

Exact Match on: Debtor No: 1

~ - . ~l
Block ~~a~us

1 GRAF CANADA STD. Current
2308 PORTLAND STREET SE
CALGARY, AB T2G4M6

Secured Party /Parties

Block ~~

1 NATIONAL LEASING GROUP INC. Current
1525 Buffalo Place
WINNIPEG, MB R3T 1L9

Phone #: 204 954 9000 Fax #: 204 954 9099

1 ALL TELEPHONE SYSTEMS & VOIP OF EVERY NATURE OR KIND DESCRIBED IN Current
LEASE NUMBER 2583305 BETWEEN THE SECURED PARTY, AS LESSOR AND THE
DEBTOR AS LESSEE, AS AMENDED FROM TIME TO TIME, TOGETHER WITH ALL
ATTACHMENTS, ACCESSORIES AND SUBSTITUTIONS.
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Government
of Alberta

Business Debtor Search For:

GRAF CANADA LTD

Search ID #: Z07851518

Personal Property Registry
Search Results Report Page 6 of 8

Search ID#: Z07851518

Date of Search: 2016-Apr-19 Time of Search: 12:08:22

Registration Number: 13120605476

Registration Date: 2013-Dec-06

Registration Type: SECURITY AGREEMENT

Registration Status: Current

Expiry Date: 2018-Dec-06 23:59:59

Exact Match on: Debtor No: 1

Inexact Match on: Debtor No: 2

e-.~.

Block saius

1 GRAF CANADA LTD. Current
2308 PORTLAND ST SE
CALGARY, AB T2G4M6

Block Status

2 GRAF CANADA Current
2308 PORTLAND ST SE
CALGARY, AB T2G4M6

Secured Party /Parties
Block Status

1 NATIONAL LEASING GROUP INC. Current
1525 Buffalo Place
WINNIPEG, MB R3T 1L9

Phone #: 204 954 9000 Fax #: 204 954 9099

Collateral: General
Block Descri tq ion s~5~
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GOVeI'n111L'll'~ Personal'Property Registry

o#Alberta ■ 
Search Results Report Page~ofs

Search ID#: 207851518

ALL INDl1STRIAL AND MANUFACTURING EQUIPMENT-UNDERTRIMMER ZIGZAG Current
MACHINE, AK'kIFTER, THREAD TRIMMING, BACKTACK OF EVERY NATURE OR
KIND DESCRIBED IN LEASE NUMBER 2643937 BETWEEN 7964927 CANADA INC.
DBA LEASE PLUS FINANCIAL, AS ORIGINAL LESSOR AND THE DEBTOR, AS
LESSEE, WHICH LEASE WAS ASSIGNED BY THE ORIGINAL LESSOR TO THE
SECURED PARTY, AS AMENDED FROM TIME TO TIME, TOGETHER WITH ALL
ATTACHMENTS, ACCESSORIES AND SUBSTITUTIONS,

earticulars
Block Additionallnformation Status

1 Purchase Money Security Interest. Current
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Government
of Alberta ■

t" ~•.~. c. •~ ..

i_G 1~ 't' t

Search ID #: Z07851518

Personal Property Registry
Search Results Report Page 8 of 8

Search ID#: Z07851518

Date of Search: 2016-Apr-19 Time of Search: 12:08:22

Registration Number: 15122406672

Registration Date: 2015-Dec-24

Registration Type: SECURITY AGREEMENT

Registration Status: Current

Expiry Date: 2020-Dec-24 23:59:59

Exact Match on: Debtor No: 1

~-.

Block

1 GRAF CANADA LTD.
2308 PORTLAND STREET SE
CALGARY, AB T2G 4M6

Secured Party /Parties

Block

1 BANK OF MONTREAL
FIRST CANADIAN PLACE, 7TH FLOOR
TORONTO, ON M5X 1A1

Collateral: General
Block Descri to ion

1 ALL PROPERTY PLEDGED BY THE DEBTOR TO THE SECURED PARTY PURSUANT
TO A DEPOSIT PLEDGE AGREEMENT BETWEEN THE DEBTOR AND THE SECURED
PARTY, INCLUDING BUT NOT LIMITED TO THE GIC 0002-9680-484.
PROCEEDS: ACCOUNTS, CHATTEL PAPER, MONEY, INTANGIBLES, GOODS,
DOCUMENTS OF .TITLE, INVENTORY, INSTRUMENTS AND SECURITIES (ALL AS
DEFINED IN THE PERSONAL PROPERTY SECURITY ACT) AND INSURANCE
PROCEEDS.

Current

Status

Current

Status

Current

Result Complete
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Tab P



Exhibit "P" to the Affidavit of High Devlin, sworn

before me this 20th day of April, 2016.

,~

Commission for Taking Affidavits, etc.
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Clerk's stamp:

COURT FILE NUMBER

COURT OF QUEEN'S BENCH OF ALBERTA

JUDICIAL CENTRE

APPLICANT

RESPONDENT

DOCUMENT

ADDRESS FOR SERVICE AND CONTACT
INFORMATION OF PARTY FILING THIS
DOCUMENT

CALGARY

BANK OF MONTREAL

GRAF CANADA L.TD.

APPLICATION

Cassels Brock &Blackwell LLP

40 King Street West
Suite 2100
Toronto, Ontario
M5H 3C2

Attn: Larry Ellis
Tei: 416-869-5406
Fax: 416-640-3004
E-mail: lellis@casselsbrock.com

Richter Advisory Group Inc., a licensed trustee, hereby consents to being appointed as receiver

and manager of Graf Canada Ltd. in the within matter.

Dated at the City of ~~~a P1t' o , in the Province of ~ ~~t o ,this 2~~day of

April, 2016.

RICHTER IS ROUP INC.

By:
Name: l~4 r~ Ste. M~
Title: S~ N l o~ V t Lt. ~R~ S~ ~~

Legal"25656312.1

178



  

  

Tab 3 



 

  

Clerk’s stamp:     
 

COURT FILE NUMBER: 

COURT OF QUEEN’S BENCH OF 
ALBERTA 

 

JUDICIAL CENTRE OF CALGARY 

 IN THE MATTER OF THE BANKRUPTCY AND 
INSOLVENCY OF GRAF CANADA LTD. 

APPLICANT: BANK OF MONTREAL 

RESPONDENT(S): GRAF CANADA LTD. 

DOCUMENT:                                                    RECEIVERSHIP ORDER 

ADDRESS FOR SERVICE AND 
CONTACT INFORMATION OF 
PARTY FILING THIS DOCUMENT: 

Cassels Brock and Blackwell 
40 King Street West 
Suite 2100, Scotia Plaza 
Toronto, Ontario 
M5H 3C2 
 
Solicitor:  Larry Ellis  
Telephone:  416-869-5406 
Facsimile:  416-640-3004 
Email:  lellis@casselsbrock.com 
File Number:  33336-356 

 
 
DATE ON WHICH ORDER WAS PRONOUNCED: April 27, 2016 
  
NAME OF JUDGE WHO MADE THIS ORDER: The Honourable Mr. Justice Jeffrey 
  
LOCATION OF HEARING: Calgary, Alberta 
 

UPON the application of Bank of Montreal (the “Bank”) in respect of Graf Canada Ltd. 

(the “Borrower”) for an order appointing Richter Advisory Group Inc. as receiver and manager 

over the assets, undertakings and properties of the Borrower; AND UPON having read the 

Application, the Affidavit of Hugh Devlin sworn April 20, 2016 (the “Devlin Affidavit”), filed; 

AND UPON reading the consent of Richter Advisory Group Inc. to act as interim receiver and 

receiver and manager (“Receiver”) of the Debtor, filed; AND UPON review of the Devlin 
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Affidavit with Exhibits; AND UPON hearing counsel for the Bank; IT IS HEREBY 

ORDERED AND DECLARED THAT:  

SERVICE 

1. The time for service of the notice of application for this order is hereby abridged and 

service thereof is deemed good and sufficient. 

APPOINTMENT 

2. Pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 

(“BIA”), and sections 13(2) of the Judicature Act, R.S.A. 2000, c.J-2 Richter Advisory 

Group Inc. 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, including all proceeds thereof (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 other business, or cease to perform any 

contracts of the Debtor; 
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(d) to engage consultants, appraisers, agents, experts, auditors, accountants, 

managers, counsel and such other persons from time to time and on whatever 

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; 

(e) 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; 

(f) 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; 

(g) to settle, extend or compromise any indebtedness owing to or by the Debtor; 

(h) 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;  

(i) to undertake environmental or workers' health and safety assessments of the 

Property and operations of the Debtor; 

(j) 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; 

(k) 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; 

(l) to sell, convey, transfer, lease or assign the Property or any part or parts thereof 

out of the ordinary course of business; 
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(i) without the approval of this Court in respect of any transaction not 

exceeding $2,000,000.00, provided that the aggregate consideration for all 

such transactions does not exceed $2,000,000.00; and  

(ii) 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 shall not be required. 

(m) to apply for any vesting order or other 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; 

(n) 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; 

(o) to register a copy of this Order and any other Orders in respect of the Property 

against title to any of the Property; 

(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 

enter into occupation agreements for any property owned or leased by the Debtor; 

(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; 
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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 dependant 

on maintaining possession) to the Receiver upon the Receiver's request. 

5. 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 

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 in 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. 

6. 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 
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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. 

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 8; 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 
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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. All rights and remedies (including, without limitation, set-off rights) against 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 paragraph 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. 

NO INTERFERENCE WITH THE RECEIVER 

10. No Person shall discontinue, fail to honour, alter, interfere with, repudiate, terminate or 

cease to perform any right, renewal right, contract, agreement, licence or permit in favour 

of or held by the Debtor, without written consent of the Receiver or leave of this Court.  

Nothing in this Order shall prohibit any party to an eligible financial contract from 

closing out and terminating such contract in accordance with its terms. 

CONTINUATION OF SERVICES 

11. 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 

are hereby restrained until further Order of this Court from discontinuing, altering, 

interfering with 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 telephone numbers, facsimile numbers, internet addresses and 
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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 

12. 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 

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 

13. All employees of the Debtor are hereby terminated. The Receiver shall not 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”).  

14. 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 
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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. 

LIMITATION ON ENVIRONMENTAL LIABILITIES 

15. (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) before the Receiver's appointment; or 

(ii) after the Receiver's appointment unless 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. 

(c) 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) 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: 
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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; 

(ii) 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 

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 

B. the court having jurisdiction in bankruptcy for the purposes of 

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 

16. 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 

17. 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 and are hereby granted a charge (the 
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“Receiver’s Charge”) on the Property, as security for such fees and disbursements, 

incurred 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, liens, charges and encumbrances, statutory or otherwise, in 

favour of any Person but subject to section 14.06(7), 81.4(4) and 81.6(2) of the BIA.   

18. The Receiver and its legal counsel shall pass their accounts from time to time. 

19. 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 

20. 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 $500,000.00 

(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, 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) and 81.6(2) 

of the BIA.  

21. 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. 

189



- 12 - 
 
 
 

  

22. 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. 

23. 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. 

ALLOCATION 

24. 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 

25. The Receiver may from time to time apply to this Court for advice and directions in the 

discharge of its powers and duties hereunder. 

26. 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. 

27. Nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy of 

the Debtor. 

28. This Court hereby requests the aid and recognition of any court, tribunal, regulatory or 

administrative body having jurisdiction in Canada or in the United States 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 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. 
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29. 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 carrying out the terms of this Order 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. 

30. The Plaintiff shall have its costs of this motion, up to and including entry and service of 

this Order, provided for by the terms of the Plaintiff's security or, if not so provided by 

the Plaintiff's security, then on a substantial 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. 

31. 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 

32. This Order is issued and shall be filed in Court of Queen’s Bench Action No. , and 

Court of Queen’s Bench in Bankruptcy Action No. , which actions are not consolidated.  

All further proceedings shall be taken in both actions unless otherwise ordered.   

33. The Receiver shall establish and maintain a website in respect of these proceedings at 

http://www.richter.ca/en/folder/insolvency-cases/g/graf-canada-ltd 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. 
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  Justice of the Court of Queen’s Bench of Alberta 
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SCHEDULE “A” 

RECEIVER CERTIFICATE 

CERTIFICATE NO.  

AMOUNT  $ 
 

1. THIS IS TO CERTIFY that [RECEIVER'S NAME], the interim receiver and receiver 
and manager (the “Receiver”) of all of the assets, undertakings and properties of 
[DEBTOR'S NAME] 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. 

2. 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. 

3. 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, 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. 

4. All sums payable in respect of principal and interest under this certificate are payable at 
the main office of the Lender at . 

5. 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. 

6. 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. 
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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__. 

 [RECEIVER'S NAME], solely in its capacity 
as Receiver of the Property (as defined in the 
Order), and not in its personal capacity 
 
 
Per:  
Name:  
Title:  
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Email:  
File Number:  

DATE ON WHICH ORDER WAS PRONOUNCED: 

NAME OF JUDGE WHO MADE THIS ORDER: 

LOCATION OF HEARING: 

[*NOTE:  DO NOT USE THIS ORDER AS A PRECEDENT WITHOUT REVIEWING
THE ACCOMPANYING EXPLANATORY NOTES.]

UPON the application of [NAME] in respect of [THE DEBTOR]Bank of Montreal (the

“Bank”) in respect of Graf Canada Ltd. (the “Borrower”) for an order appointing Richter

Advisory Group Inc. as receiver and manager over the assets, undertakings and properties of the

Borrower; AND UPON having read the Application, the Affidavit of *; and the Affidavit of

Service of * [if applicable]Hugh Devlin sworn April 20, 2016 (the “Devlin Affidavit”), filed;

AND UPON reading the consent of *Richter Advisory Group Inc. to act as interim receiver and

receiver and manager (“Receiver”) of the Debtor, filed; AND UPON noting the consent

endorsed hereon of * [if applicable]review of the Devlin Affidavit with Exhibits; AND UPON

hearing counsel for *the Bank; IT IS HEREBY ORDERED AND DECLARED THAT:

SERVICE

The time for service of the notice of application for this order is hereby abridged and1.

service thereof is deemed good and sufficient.

APPOINTMENT

Pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-32.

(“BIA”), and sections 13(2) of the Judicature Act, R.S.A. 2000, c.J-2, 99(a) of the

Business Corporations Act, R.S.A. 2000, c.B-9, and 65(7) of the Personal Property

Security Act, R.S.A. 2000, c.P-7 (choose applicable statute(s)) [RECEIVER'S NAME]2

Richter Advisory Group Inc. 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, including all proceeds thereof (the “Property”).
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RECEIVER'S POWERS

The Receiver is hereby empowered and authorized, but not obligated, to act at once in3.

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:

to take possession of and exercise control over the Property and any and all(a)

proceeds, receipts and disbursements arising out of or from the Property;

to receive, preserve and protect the Property, or any part or parts thereof,(b)

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;

to manage, operate and carry on the business of the Debtor, including the powers(c)

to enter into any agreements, incur any obligations in the ordinary course of

business, cease to carry on all or any part other business, or cease to perform any

contracts of the Debtor;

to engage consultants, appraisers, agents, experts, auditors, accountants,(d)

managers, counsel and such other persons from time to time and on whatever

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(e)

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(f)

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;(g)
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to execute, assign, issue and endorse documents of whatever nature in respect of(h)

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(i)

Property and operations of the Debtor;

to initiate, prosecute and continue the prosecution of any and all proceedings and(j)

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(k)

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(l)

out of the ordinary course of business,;

without the approval of this Court in respect of any transaction not(i)

exceeding $___________,2,000,000.00, provided that the aggregate

consideration for all such transactions does not exceed

$___________2,000,000.00; and

with the approval of this Court in respect of any transaction in which the(ii)

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 shall not be required.
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to apply for any vesting order or other orders necessary to convey the Property or(m)

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)(n)

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(o)

against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be required by(p)

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;

to enter into agreements with any trustee in bankruptcy appointed in respect of the(q)

Debtor, including, without limiting the generality of the foregoing, the ability to

enter into occupation agreements for any property owned or leased by the Debtor;

to exercise any shareholder, partnership, joint venture or other rights which the(r)

Debtor may have; and

to take any steps reasonably incidental to the exercise of these powers or the(s)

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

(i) The Debtor, (ii) all of its current and former directors, officers, employees, agents,4.

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,
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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 dependant 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,5.

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

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 in 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 system6.

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
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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

No proceeding or enforcement process in any court or tribunal (each, a “Proceeding”),7.

shall be commenced or continued against the Receiver except with the written consent of

the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

No Proceeding against or in respect of the Debtor or the Property shall be commenced or8.

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 8; 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

All rights and remedies (including, without limitation, set-off rights) against the Debtor,9.

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] [See Explanatory Notes] that nothing in this paragraph

shall (i) empower the Receiver or the Debtor to carry on any business which the Debtor is
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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.

NO INTERFERENCE WITH THE RECEIVER

No Person shall discontinue, fail to honour, alter, interfere with, repudiate, terminate or10.

cease to perform any right, renewal right, contract, agreement, licence or permit in favour

of or held by the Debtor, without written consent of the Receiver or leave of this Court.

[Nothing in this Order shall prohibit any party to an eligible financial contract from

closing out and terminating such contract in accordance with its terms.] [See

Explanatory Notes.]

CONTINUATION OF SERVICES

All Persons having oral or written agreements with the Debtor or statutory or regulatory11.

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

are hereby restrained until further Order of this Court from discontinuing, altering,

interfering with 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 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

All funds, monies, cheques, instruments, and other forms of payments received or12.

collected by the Receiver from and after the making of this Order from any source

202



-  9 -

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

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

Subject toAll employees’ rights to terminate their employment, all employees of the 13.

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.  of the Debtor are

hereby terminated. 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”).

Pursuant to clause 7(3)(c) of the Personal Information Protection and Electronic14.

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.
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LIMITATION ON ENVIRONMENTAL LIABILITIES

(a) Notwithstanding anything in any federal or provincial law, the Receiver is not15.

personally liable in that position for any environmental condition that arose or

environmental damage that occurred:

before the Receiver's appointment; or(i)

after the Receiver's appointment unless it is established that the condition(ii)

arose or the damage occurred as a result of the Receiver's gross negligence

or wilful misconduct.

Nothing in sub-paragraph (a) exempts a Receiver from any duty to report or make(b)

disclosure imposed by a law referred to in that sub-paragraph.

Notwithstanding anything in any federal or provincial law, but subject to(c)

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,

if, within such time as is specified in the order, within 10 days after the(i)

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:

complies with the order, orA.

on notice to the person who issued the order, abandons, disposes ofB.

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(ii)

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,

the court or body having jurisdiction under the law pursuant toA.

which the order was made to enable the Receiver to contest the

order; or

the court having jurisdiction in bankruptcy for the purposes ofB.

assessing the economic viability of complying with the order; or

if the Receiver had, before the order was made, abandoned or renounced(iii)

or been divested of any interest in any real property affected by the

condition or damage.

LIMITATION ON THE RECEIVER’S LIABILITY

Except for gross negligence or wilful misconduct, as a result of its appointment or16.

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

The Receiver and counsel to the Receiver shall be paid their reasonable fees and17.

disbursements, in each case, incurred at their standard rates and charges.  The Receiver

and counsel to the Receiver shall be entitled to and are hereby granted a charge (the

“Receiver’s Charge”) on the Property, as security for such fees and disbursements,

incurred 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, liens, charges and encumbrances, statutory or otherwise, in

favour of any Person but subject to section 14.06(7), 81.4(4) and 81.6(2) [and 88] of the

BIA.  [See Explanatory Notes.]
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The Receiver and its legal counsel shall pass their accounts from time to time.18.

Prior to the passing of its accounts, the Receiver shall be at liberty from time to time to19.

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

The Receiver be at liberty and it is hereby empowered to borrow by way of a revolving20.

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

$___________500,000.00 (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, 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) and 81.6(2) [and 88] of the BIA.

Neither the Receiver's Borrowings Charge nor any other security granted by the Receiver21.

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 form22.

annexed as Schedule “A” hereto (the “Receiver's Certificates”) for any amount borrowed

by it pursuant to this Order.
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The monies from time to time borrowed by the Receiver pursuant to this Order or any23.

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.

ALLOCATION

Any interested party may apply to this Court on notice to any other party likely to be24.

affected, for an order allocating the Receiver’s Charge and Receiver’s Borrowings Charge

amongst the various assets comprising the Property.

GENERAL

The Receiver may from time to time apply to this Court for advice and directions in the25.

discharge of its powers and duties hereunder.

Notwithstanding Rule 6.11 of the Alberta Rules of Court, unless otherwise ordered by26.

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.

Nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy of27.

the Debtor.

This Court hereby requests the aid and recognition of any court, tribunal, regulatory or28.

administrative body having jurisdiction in Canada or in the United States 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 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.

The Receiver be at liberty and is hereby authorized and empowered to apply to any court,29.

tribunal, regulatory or administrative body, wherever located, for the recognition of this

Order and for assistance in carrying out the terms of this Order and that the Receiver is

207



- 14 -

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.

The Plaintiff shall have its costs of this motion, up to and including entry and service of30.

this Order, provided for by the terms of the Plaintiff's security or, if not so provided by

the Plaintiff's security, then on a substantial 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.

Any interested party may apply to this Court to vary or amend this Order on not less than31.

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

This Order is issued and shall be filed in Court of Queen’s Bench Action No. *, and32.

Court of Queen’s Bench in Bankruptcy Action No. *, which actions are not

consolidated.  All further proceedings shall be taken in both actions unless otherwise

ordered.  [See Explanatory Notes, footnote 1.]

The Receiver shall establish and maintain a website in respect of these proceedings at33.

[insert website address]http://www.richter.ca/en/folder/insolvency-cases/g/graf-canada-ltd and

shall post there as soon as practicable:

all materials prescribed by statue or regulation to be made publically available;(a)

and

all applications, reports, affidavits, orders and other materials filed in these(b)

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.

Justice of the Court of Queen’s Bench of Alberta
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SCHEDULE “A”

RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

THIS IS TO CERTIFY that [RECEIVER'S NAME], the interim receiver and receiver and1.
manager (the “Receiver”) of all of the assets, undertakings and properties of [DEBTOR'S
NAME] 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 with2.
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 the3.
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, 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 at4.
the main office of the Lender at .

Until all liability in respect of this certificate has been terminated, no certificates creating5.
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 with6.
the Property) as authorized by the Order and as authorized by any further or other order of
the Court.
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The Receiver does not undertake, and it is not under any personal liability, to pay any sum7.
in respect of which it may issue certificates under the terms of the Order.

DATED the _______ day of _______________, 20__.

[RECEIVER'S NAME], solely in its capacity
as Receiver of the Property (as defined in the
Order), and not in its personal capacity

Per:
Name:
Title:
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