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from time to time (the “Forbearance Agreement”). Attached hereto and marked as Exhibit “A” 

is a copy of the Forbearance Agreement (including the Consent Receivership Order). 

Capitalized terms used herein but not otherwise defined shall have the meaning ascribed to 

them in the Forbearance Agreement. 

The Loan Agreements and Credit Facilities 

3. Macfam is a body corporate incorporated pursuant to the laws of the Province of Alberta 

and carries on business in the Town of Drayton Valley and elsewhere in the Province of Alberta. 

4. 974 Alberta is a body corporate incorporated pursuant to the laws of the Province of 

Alberta. 

5. Dennis Kuliasa (“Dennis Kuliasa”) is, to the best knowledge of the Lender, an individual 

residing in Drayton Valley, Alberta. 

6. Bharti Kuliasa (“Bharti Kuliasa”) is, to the best knowledge of the Lender, an individual 

residing in Drayton Valley, Alberta. 

7. BMO advanced credit to the Debtors pursuant to the following: 

(a) the Letter of Agreement, dated March 8, 2018 (the “974 Loan Agreement”), 

between Bank of Montreal, as lender, 974684 Alberta Ltd., as borrower, and 

Dennis Kuliasa, Bharti Kuliasa, and Macfam Mechanical Ltd., as guarantors; 

(b) the Amended and Restated Letter of Agreement, dated March 8, 2018 (the 

“Macfam Loan Agreement”, the Macfam Loan Agreement and the 974 Loan 

Agreement are collectively referred to as, the “Loan Agreements”), between 

Bank of Montreal, as lender, Macfam Mechanical Ltd., as borrower, and Dennis 

Kuliasa, Bharti Kuliasa and 974684 Alberta Ltd., as guarantors; 

8. The Loan Agreements are attached hereto and collectively marked as Exhibit “B”. In 

accordance with the Loan Agreements, BMO has extended credit under the following facilities to 

the Debtors: 

(a) Under the 974 Loan Agreement, the Lender made available to 974 Alberta, a real 

estate financing loan facility, in the maximum amount of $1,450,000 (the “974 

Credit Facility”); 
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(b) Under the Macfam Loan Agreement, the Lender made available to Macfam, an 

operating demand loan facility, in the maximum amount of $50,000 (the “Macfam 

Credit Facility”, the Macfam Credit Facility and the 974 Credit Facility are 

collectively referred to as, the “Credit Facilities”). 

9. The Credit Facilities are repayable by the Debtors on demand from BMO. 

10. As of October 19, 2020, the amount owing to BMO by 974 Alberta was $1,472,900 and 

to BMO by Macfam was $87,354 (which amount includes a $40,000 advance made by BMO to 

Macfam as part of the Canada Emergency Business Account), plus any and all accruing 

interest, costs, expenses, and legal fees, on a solicitor and their own client basis (collectively, 

the “Indebtedness”). 

11. As security for the indebtedness, liabilities and obligations owing to BMO by the Debtors, 

BMO took various security from the Obligors. The security taken by BMO includes the following: 

(a) the General Security Agreement, dated June 3, 2014, as granted by the Macfam 

to and in favour of the Lender; (the “Macfam Security”); and 

(b) a Land Mortgage pertaining to real property owned by 974 Alberta (the “974 

Lands”), dated December 11, 2012 (the “974 Security” and together with the 

Macfam Security, the “Security”). 

12. The Macfam Security is attached hereto and marked as Exhibit “C” and the 974 

Security is attached hereto and marked as Exhibit “D”. 

13. BMO has registered financing statements against Macfam at the Alberta Personal 

Property Registry. Attached hereto and marked as Exhibit “E” is a copy of the Alberta Personal 

Property Registry search report in respect of Macfam dated October 22, 2020. 

14. BMO has also registered the 974 Mortgage against the Certificate of Title concerning the 

974 Lands at Alberta Land Titles. Attached hereto and marked as Exhibit “F” is a copy of the 

Certificate of Title concerning the 974 Lands. 

The Demand and the Forbearance Agreement 

15. On December 7, 2018, BMO sent to the Obligors a demand letter and a notice of 

intention to enforce its security in accordance with section 244 of the BIA (collectively, the 
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“Demand”), which required full payment of all indebtedness, liabilities, and obligations. Attached 

hereto and marked as Exhibit “G” is a copy of the Demand. 

16. Pursuant to the Forbearance Agreement, the Obligors: 

(a) Acknowledged the demand nature of the Credit Facilities; 

(b) Acknowledged and agreed to the engagement of Bowra Group as financial 

advisor to BMO, and the Obligors agreed to provide full and complete information 

and access to Bowra Group to all of its books and records, financial documents, 

and property; 

(c) Executed and delivered a form of Consent Receivership Order. 

17. The Forbearance Agreement expired on May 15, 2020 and BMO has been entitled to 

apply to enter the Consent Receivership Order since that date. 

Necessity of Appointment of Receiver 

18. I believe it is just and appropriate for the Bowra Group (the “Receiver”) to be appointed 

as receiver and manager of the assets, properties and undertakings subject to the Security for 

the following reasons: 

(a) nearly two years have elapsed since the issuance of the Demand and there is no 

realistic prospect that the Debtors will be able to repay the indebtedness owing 

by them to BMO in a timely fashion; 

(b) Macfam’s business has suffered declining revenues throughout 2019 and 2020 

and these difficulties are now exacerbated by the COVID-19 pandemic and a 

softening real-estate market in the Drayton Valley area; 

(c) in the period following the expiry of the Forbearance Agreement on May 15, 

2020, the Obligors have failed to make any principal payments under the 974 

Loan Agreement the Debtors do not have any tangible or realistic plan to 

increase cash flows to a point where the principal payments would be able to 

continue. The real estate that forms part of the security has been listed for sale 

for close to two years and, to date, there have not been any offers on the 

property; 
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THIS FORBEARANCE AGREEMENT is made as of December 17, 2018

BETWEEN: 

MACFAM MECHANICAL LTD. 
(“Macfam”) 

OF THE FIRST PART, 

- and – 

974684 ALBERTA LTD. 
(“974 Alberta”) 

OF THE SECOND PART, 

- and - 

DENNIS KULIASA and BHARTI KULIASA 
(the “Individual Guarantors”) 

OF THE THIRD PART, 

- and - 

BANK OF MONTREAL 
(the “Lender”) 

OF THE FOURTH PART, 

WHEREAS the Lender, Macfam, as borrower, 974 Alberta, as guarantor, and the Individual 
Guarantors are party to an amended and restated letter of agreement, dated as of March 8, 2018 
(as amended, restated or otherwise modified from time to time, the “Macfam Loan Agreement”); 

AND WHEREAS the Lender, 974 Alberta, as borrower, Macfam, as guarantor, and the 
Individual Guarantors are party to a letter of agreement, dated as of March 8, 2018 (as amended, 
restated or otherwise modified from time to time, the “974 Alberta Loan Agreement”, the 974 
Alberta Loan Agreement and the Macfam Loan Agreement are collectively referred to as, the “Loan 
Agreements”); 

AND WHEREAS pursuant to the Loan Agreements, the Lender made various credit 
available to each of Macfam and 974 Alberta; 

AND WHEREAS the Individual Guarantors and 974 Alberta  irrevocably and unconditionally 
guaranteed prompt payment and performance of the obligations of Macfam under the Macfam Loan 
Agreement pursuant to: (i) the Guarantee, dated May 30, 2014, granted by the Individual 
Guarantors to and in favour of the Lender, in the amount of $150,000; and (ii) the Guarantee, dated 
June 3, 2014, granted by 974 Alberta to and in favour of the Lender, in the amount of $150,000 
(collectively, the “Macfam Guarantees”);  

AND WHEREAS the Individual Guarantors and Macfam irrevocably and unconditionally 
guaranteed prompt payment and performance of the obligations of 974 Alberta under the 974 
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Alberta Loan Agreement pursuant to: (i) the Guarantee granted by the Individual Guarantors to and 
in favour of the Lender in the amount of $1,500,000; and (ii) the Guarantee granted by Macfam to 
and in favour of the Lender, in the amount of $1,500,000 (collectively, the “974 Alberta 
Guarantees”, the 974 Alberta Guarantees and the Macfam Guarantees are collectively referred to 
as, the “Guarantees”); 

AND WHEREAS Macfam provided general and continuing security to the Lender for the 
performance of any and all of its obligations to the Lender arising in connection with the Macfam 
Loan Agreement or the Macfam Guarantees, in the form of a general security agreement, dated 
June 3, 2014, granted by Macfam to and in favour of the Lender (collectively, the “Macfam 
Security”); 

AND WHEREAS 974 Alberta provided general and continuing security to the Lender for the 
performance of any and all of its obligations to the Lender arising in connection with the 974 Alberta 
Loan Agreement or the 974 Alberta Guarantees, in the form of, inter alia: (i) a general security 
agreement granted by 974 Alberta to and in favour of the Lender; and (ii) a mortgage (the ”974 
Alberta Mortgage”), dated December 11, 2012, granted by 974 Alberta to and in favour of the 
Lender (collectively, the “974 Alberta Security”, the 974 Alberta Security and the Macfam Security 
are collectively referred to as, the “Security”); 

AND WHEREAS pursuant to the Loan Agreements, the Guarantees and Security 
(collectively, the “Credit Documents”) the Lender may exercise rights and remedies against each 
of Macfam, 974 Alberta and the Individual Guarantors (collectively, the “Credit Parties”) on 
demand; 

AND WHEREAS each of the Credit Parties has committed various defaults on the Credit 
Documents (collectively referred to as, the “Default Events”); 

AND WHEREAS the Lender is, in any event, as a result of the occurrence of the Default 
Events, entitled to demand the immediate repayment of all amounts owing under the Credit 
Documents and to enforce all of the rights and remedies available to the Lender under and pursuant 
to the Credit Documents and at law generally (collectively, the "Enforcement Rights"); 

AND WHEREAS on December 7, 2018, the Lender, through counsel, delivered a demand 
letter (the “Demand Letter”) and a Notice of Intention to Enforce Security (the “244 Notices”), in 
accordance with section 244 of the Bankruptcy and Insolvency Act (Canada) (the “BIA”) to each of 
the Credit Parties; 

AND WHEREAS the Credit Parties have requested the Lender to forbear from exercising 
the Enforcement Rights and the Lender is prepared to forbear in this regard provided that the Credit 
Parties comply with all of the conditions, covenants, representations and agreements as set out in 
this Agreement; 

AND WHEREAS the Lender has not waived the Default Events but rather it has strictly 
reserved the rights and remedies under the Credit Documents; 

NOW THEREFORE this Agreement witnesses that in consideration of the mutual covenants 
herein contained including, without limitation, the Lender’s agreement to forbear from exercising the 
Enforcement Rights, the agreement by Macfam and 974 Alberta to pay the Forbearance Fee (as 
defined herein) and the other mutual covenants set out herein, and for other good and valuable 
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consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as 
follows: 

 ARTICLE 1 
INTERPRETATION 

1.1 All capitalized terms used herein without express definition shall have the same meanings 
herein as are ascribed thereto in the Credit Documents. 

1.2 The division of this Agreement into sections and the insertion of headings are for 
convenience of reference only and shall not affect the construction or interpretation of this 
Agreement.  The terms "this Agreement", "hereof", "hereunder" and similar expressions 
refer to this Agreement and not to any particular Section or other portion hereof and include 
any agreements supplemental hereto. 

 ARTICLE 2 
AGREEMENT TO FOREBEAR 

2.1 During the period (the “Forbearance Period”) commencing on the date hereof and ending 
on the earlier of: (a) March 15, 2019; and (b) the date that any Forbearance Default (as 
defined herein) occurs. 

2.2 The Credit Parties agree and acknowledge that the obligations of the Credit Parties to the 
Lender pursuant to the Credit Documents are and shall remain demand in nature.  
Notwithstanding any other term, covenant or condition herein, the Lender is and shall 
remain entitled to exercise the Enforcement Rights at any time and at is sole and unfettered 
discretion after entering into this Forbearance Agreement. 

 ARTICLE 3 
ACKNOWLEDGEMENTS OF THE CREDIT PARTIES 

3.1 The Credit Parties acknowledge and agree that: 

(a) the facts as set out in the Recitals to this Agreement are true and accurate in all 
respects and the same are expressly incorporated into and form part of this 
Agreement; 

(b) the Credit Documents and all covenants, terms and provisions thereof shall be and 
continue to be in full force and effect and the Credit Documents are hereby ratified 
and confirmed and shall from and after the date hereof continue in full force and 
effect.  To the extent that there is any conflict between this Agreement and the 
Credit Documents, the terms of this Agreement shall prevail to the extent of such 
conflict; 

(c) the Lender has made no promises, other than the covenants and agreements 
specifically contained herein, and has taken no action or omitted to take any action, 
that would constitute a waiver or estoppel of the Lender’s rights to enforce the Credit 
Documents; 
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(d) subject to the terms and conditions of this Agreement, the Lender is in a position to 
exercise its Enforcement Rights and pursue all other remedies with respect to the 
Credit Documents in accordance with applicable laws; 

(e) as of December 6, 2018, the total amount of indebtedness owed by the Credit 
Parties to the Lender was $1,499,273.77 plus accruing interest, costs, expenses, 
and fees, including, without limitation, solicitor and own client costs on a full 
indemnity basis (the “Indebtedness”) 

(f) all of the Lender’s expenses that it has incurred or will incur arising out of its 
dealings with the Credit Parties and in the protection, preservation and enforcement 
of the Security including, without limitation, the Lender’s reasonable legal costs 
calculated as between the attorneys and/or solicitors and their own client on a full 
indemnity basis, form part of the Indebtedness and are recoverable by the Lender 
under and pursuant to the Credit Documents (collectively, the “Lender’s Costs”); 
and 

(g) none of the Credit Parties dispute their liability to repay the Indebtedness on any 
basis and all rights of the Lender shall remain in full force and effect.  Each of the 
Credit Parties hereby confirm that the Credit Documents are in full force and effect 
and that none of the Credit Parties have any right of setoff, damages, recoupment or 
other offset or any defense, claim or counterclaim with respect to the Indebtedness. 

3.2 The Credit Parties acknowledge receipt of the Demand Letter and the 244 Notices on 
December 7, 2018 and they hereby waive the requirement for any further demand or notice 
and, subject to this Agreement, consent to the early enforcement of the Security in 
accordance with section 244(2) of the BIA and the terms of this Agreement. 

3.3 Each of the Credit Parties recognize and agree that the Lender’s agreement to forbear on 
the Enforcement Rights against the Credit Parties will potentially prejudice the Lender by 
delaying its ability to satisfactorily complete any current or future enforcement proceedings. 
Accordingly, the Credit Parties hereby agree that any limitation periods under the Limitations 
Act (Alberta) (the “Limitations Act”) that apply to any claim (as such term is defined in the 
Limitations Act) made by the Lenders against any of the Credit Parties or pursuant to the 
Credit Documents shall be extended and shall not begin to run until the date that the 
Forbearance Period expires pursuant to Article 2.1 of this Forbearance Agreement.  For 
greater certainty, this Forbearance Agreement shall constitute an agreement to extend a 
limitation period as provided for in section 7(1) of the Limitations Act.   

 ARTICLE 4 
CONDITIONS PRECEDENT 

4.1 This Agreement shall not be effective as against the Lender unless and until each of the 
following conditions shall have been satisfied or waived: 

(a) the Lender shall have received a certified copy of all corporate action taken by 
Macfam and 974 Alberta to authorize the execution, delivery and performance of 
this Agreement; 

(b) concurrent with the execution and delivery of this Agreement, the Credit Parties 
shall execute and deliver to the Lender the consent receivership order attached as 
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Schedule “A” hereto (the “Consent Receivership Order”) and the consent 
redemption order attached as Schedule “B” hereto (the “Consent Redemption 
Order”); and 

(c) the Lender shall have received all necessary internal credit approvals and 
authorizations to enter into this Agreement, which approvals and authorizations may 
be withheld or be made conditional, as determined by the Lender, in its sole and 
unfettered discretion.  For greater certainty, this Agreement is not binding upon the 
Lender until an executed copy of this Agreement has been delivered by the Lender 
to the Credit Parties.  

4.2 The conditions precedent stated herein are for the sole and exclusive benefit of the Lender 
and may be waived by the Lender at the Lender’s sole, absolute and unfettered discretion.  

 ARTICLE 5 
FORBEARANCE FEE 

5.1 In consideration of the administrative time and expense incurred by the Lender in relation to 
the Credit Documents, and in further consideration of the Lender agreeing to enter into this 
Agreement, Macfam and 974 Alberta shall pay forbearance fee to the Lender in the amount 
of $7,500 (CAD) (the “Forbearance Fee”).  Macfam and 974 Alberta shall be jointly and 
severally liable for the Forbearance Fee.   

5.2 The Forbearance Fee shall be:   

(a) earned upon the execution of this Agreement; 

(b) added to the Indebtedness; and 

(c) due and payable upon the expiry of the Forbearance Period.  

 ARTICLE 6 
REPRESENTATIONS AND WARRANTIES 

6.1 Macfam and 974 Alberta each hereby represent and warrant to the Lender that: 

(a) it is validly existing and in good standing under the laws of its governing jurisdiction, 
it is duly registered in all other jurisdictions where the nature of its property or 
character of its business requires registration and has all necessary power and 
authority to own its properties and carry on its business as presently carried on or as 
contemplated by this Agreement; 

(b) it has full power, legal right and authority to enter into this Agreement and do all 
such acts and things as are required by this Agreement to be done, observed or 
performed in accordance with the terms hereof; 

(c) it has taken all necessary action to authorize the execution, delivery and 
performance of this Agreement and to observe and perform the provisions hereof 
and thereof in accordance with the terms herein and therein contained; 
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(d) none of the authorization, execution or delivery of this Agreement or the 
performance of any obligation hereunder requires or will require, pursuant to 
applicable laws now in effect, any governmental authorization from any 
governmental authority (except such as has already been obtained and are in full 
force and effect) nor is in conflict with or contravention of its articles, by-laws, other 
organization documents or resolutions of its directors, shareholders, partners or 
trustees or the provisions of any other indenture, instrument, undertaking or other 
agreement to which it is a party or its properties or assets are bound.  This 
Agreement constitutes its valid and legally binding obligations and is enforceable 
against it accordance with its terms. 

6.2 The Individual Guarantors hereby represent and warrant to the Lender that this Agreement 
constitutes a valid and legally binding obligation and is enforceable against them in 
accordance with its terms. 

6.3 The representations and warranties set out in this Agreement shall survive the execution 
and delivery of this Agreement notwithstanding any investigations or examinations which 
may be made by or on behalf of the Lender, and the representations and warranties in 
connection with the Credit Documents shall survive until the Credit Documents shall have 
been terminated in accordance with their terms. 

 ARTICLE 7 
COVENANTS OF CREDIT PARTIES 

7.1 Effective as of the date of the Demand, all interest payable by Macfam and 974 Alberta on 
under the Loan Agreements shall increase by one (1%) percent from the amount presently 
stated in each of the Loan Agreements.   

7.2 On or before January 1, 2019, 974 Alberta shall retain a commercial realtor (the 
“Commercial Realtor”) that it acceptable to the Lender, acting reasonably, to provide a 
listing of the property pursuant to the 974 Alberta Mortgage, legally described as: 

PLAN 4453TR 
BLOCK 50 
LOT H 
EXCEPTING THEREOUT ALL MINES AND MINERALS 
AREA: 0.522 HECTARES (1.29 ACRES) MORE OR LESS 

(the “Property”). 

7.3 On or before January 1, 2019, 974 Alberta shall provide a copy of the listing agreement with 
the Commercial Realtor and the Commercial Realtor’s market appraisal of the Property to 
the Lender. 

7.4 On or before January 15, 2019, each of Macfam and 974 Alberta shall have provided the 
Lender with an appraisal of the equipment assets (the “Appraisal”).  The Appraisal shall be 
performed by a Person who is accredited by the Accredited Appraiser Canadian Institute 
and acceptable to the Lender, acting reasonably, and the cost of the Appraisal shall be 
borne solely by each of Macfam and 974 Alberta, respectively.  The Appraisal is to include 
individual estimated values for each piece of equipment.  To accompany the Appraisal is a 
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listing provided by Macfam and 974 Alberta to indicate assets to be marketed and sold 
during the forbearance period.    

7.5 The Lender can at any time, at its sole discretion and at the cost of Macfam and 974 
Alberta, obtain an appraisal of the Property by a Person who is accredited by the Accredited 
Appraiser Canadian Institute. 

7.6 Each of Macfam and 974 Alberta shall provide the Lender with: 

(a) a biweekly report on the status of the Property sale from the Commercial Realtor, 
which should include, inter alia, the status of marketing efforts, number of calls 
received, viewings, and offers received; 

(b) a biweekly report on the status of the Equipment sales, which should include, inter 
alia, offers, sales, and funds received; and 

(c) a monthly report to include: 

(i) internal financial statements; 

(ii) inventory listing; 

(iii) aged accounts receivables listings; and 

(iv) aged accounts payable listings.  

7.7 The Credit Parties covenant and agree to provide such further and additional information, 
documents, and records to the Lender, the Lender's counsel, and any representative of the 
Lender as may be reasonably requested by the Lender, the Lender's counsel, or any 
representative of the Lender, from time to time. 

 ARTICLE 8 
FORBEARANCE DEFAULTS 

8.1 Each of the following shall constitute a “Forbearance Default” hereunder: 

(a) if Macfam or 974 Alberta fail to make any payment on account of any interest due to 
the Lender on the date stipulated for payment of same under the Credit Documents; 

(b) if any representation or warranty made by any of the Credit Parties in this 
Agreement  proves to have been incorrect or misleading in any respect on and as of 
the date that it was made or was deemed to have been made; 

(c) if Macfam or 974 Alberta threaten to or cease to carry on business generally or  
admit their inability or fail to pay their debts generally; 

(d) the occurrence of any Material Adverse Effect, as reasonably determined by the 
Lender, in its sole and unfettered discretion.  For greater certainty, a “Material 
Adverse Effect”, includes, but is not limited to, the Lender’s sole and unfettered 
determination that the Credit Parties will be unable to fully repay the Indebtedness, 
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as outlined herein, as determined by the Lender, in its sole and unfettered 
discretion; 

(a) any of the Credit Parties making an assignment in bankruptcy or any other 
assignment for the benefit of creditors, making any proposal or seeking any relief 
under the BIA, the Business Corporations Act (Alberta), the Companies’ Creditors 
Arrangement Act (Canada), the Winding-Up and Restructuring Act (Canada), or any 
other bankruptcy, insolvency or analogous law; or, 

(b) any Person applying for a bankruptcy order, receivership order, or any order under 
the Bankruptcy and Insolvency Act (Canada), the Canada Business Corporations 
Act (Canada), the Companies’ Creditors Arrangement Act (Canada), the Winding-
Up and Restructuring Act (Canada), or any other bankruptcy, insolvency, or 
analogous law which would affect any of the Lender’s rights and remedies against 
the Credit Parties. 

8.2 Upon the termination or expiry of the Forbearance Period and notwithstanding any other 
provision hereof, (a) the Indebtedness shall become immediately due and payable upon 
24 hours demand and notice to the Credit Parties; and (b) the Lender may pursue all rights 
and remedies that it may have in connection with the Credit Parties and the Credit 
Documents as it deems appropriate and to the extent permissible by law including, without 
limitation, the entry of the Consent Receivership Order and / or the Consent Redemption 
Order.   

8.3 The foregoing remedies are not exhaustive and the Lender may, in its sole discretion, elect 
to exercise some, none, or all of the foregoing remedies and such remedies may be 
exercised independently and in any order deemed necessary or advisable by the Lender 
upon the termination or expiry of the Forbearance Period. 

 ARTICLE 9 
RELEASE 

9.1 Each of the Credit Parties hereby releases, remises, acquits and forever discharges the 
Lender its respective employees, agents, representatives, consultants, counsel, fiduciaries, 
servants, officers, directors, partners, predecessors, successors and assigns, subsidiary 
corporations, parent corporations, and related corporate divisions and the successors and 
assigns of each of the foregoing (all of the foregoing hereinafter called the “Released 
Parties”), from any and all actions and causes of action, judgments, executions, suits, 
debts, claims, demands, liabilities, obligations, damages and expenses of any and every 
character, known or unknown, direct or indirect, at law or in equity, of whatsoever kind or 
nature, whether heretofore or hereafter arising, for or because of any manner or things 
done, omitted or suffered to be done by any of the Released Parties prior to and including 
the date of execution hereof, and in any way directly or indirectly arising out of or in any way 
connected to this Agreement, the Credit Documents and any matters relating thereto (the 
“Released Matters”).  Each of the Credit Parties acknowledges that the agreements in this 
paragraph are intended to be in full satisfaction of all or any alleged injuries or damages 
arising in connection with the Released Matters.  Each of the Credit Parties further 
represents and warrants to the Lender that it has not purported to transfer, assign or 
otherwise convey any of its right, title or interest in any Released Matter to any other person 
and that the foregoing constitutes a full and complete release of all Released Matters. 
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9.2 Each of the Credit Parties hereby agrees that it shall be jointly and severally obligated to 
indemnify and hold the Released Parties harmless with respect to any and all liabilities, 
obligations, losses, penalties, actions, judgments, suits, costs, expenses or disbursements 
of any kind or nature whatsoever incurred by the Released Parties, or any of them, whether 
direct, indirect or consequential, as a result of or arising from or relating to any proceeding 
by, or on behalf of any Person, including, without limitation, the respective officers, directors, 
agents, trustees, creditors, partners or shareholders of the Credit Parties, whether 
threatened or initiated, in respect of any claim for legal or equitable remedy under any 
statue, regulation or common law principle arising from or in connection with the negotiation, 
preparation, execution, delivery, performance, administration and enforcement of this 
Agreement, any of the Credit Documents or any other document executed and/or delivered 
in connection herewith; provided, that no Credit Party shall have any obligation to indemnify 
or hold harmless any Released Party hereunder with respect to liabilities to the extent they 
result from the gross negligence or wilful misconduct of that Released Party as finally 
determined by a court of competent jurisdiction.  If and to the extent that the foregoing 
undertaking may be unenforceable for any reason, each of the Credit Parties agrees to 
make the maximum contribution to the payment and satisfaction thereof which is 
permissible under applicable law.  The foregoing indemnity shall survive the termination of 
this Agreement, the Credit Documents and the payment in full of the Indebtedness. 

9.3 Each of Credit Parties, on behalf of itself or himself and its or his successors, assigns, and 
other legal representatives, hereby absolutely, unconditionally and irrevocably, covenants 
and agrees with and in favour of each Released Party and it will not sue (at law, in equity, in 
any regulatory proceeding or otherwise) any Released Party on the basis of any Released 
Matter.  If the Credit Parties or any of their or its successors, assigns or other legal 
representatives violates the foregoing covenant, each of the Credit Parties agrees to pay, in 
addition to such other damages as any Released Party may sustain as a result of such 
violation, all reasonable attorneys’ fees and costs incurred by any Released Party as a 
result of such violation. 

 ARTICLE 10 
GENERAL 

10.1 All notices, demands, requests and other communications to be given or exchanged for the 
purposes of this Agreement shall be in writing and shall be sent by personal delivery, e-mail 
or facsimile telecommunication to the respective addresses hereinafter set forth or to such 
other addresses as any party hereto may from time to time designate by written notice to the 
others as herein required.  Such addresses are as follows: 

To the Credit Parties 

● 

To the Lender: 

Bank of Montreal  
Attention: Michelle Madrigga 
Facsimile No.: 403-503-7020 
E-Mail: michelle.madrigga@bmo.com 
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With copies to: 

McCarthy Tétrault LLP  
Attn:  Walker MacLeod 
Suite 4000, 421 7th Avenue SW  
Calgary AB T2P 4K9 
Facsimile No. 403-260-3501 
E-Mail:  wmacleod@mccarthy.ca 
 

10.2 The parties hereto shall from time to time do all such further acts and things and execute 
and deliver all such documents as are reasonably required in order to effect the full intent of 
and fully perform and carry out the terms of this Agreement. 

10.3 This Agreement shall inure to the benefit of and shall be binding upon the parties hereto and 
their respective successors and permitted assigns. 

10.4 This Agreement constitutes the entire agreement of the parties relating to the subject matter 
hereof and may not be amended or modified except by written consent executed by all 
parties.  No provision of this Agreement shall be deemed waived by any course of conduct 
unless such waiver is in writing and signed by all parties, specifically stating that it is 
intended to modify this Agreement. 

10.5 This Agreement and all other agreements and documents executed and/or delivered in 
connection herewith have been prepared through the joint efforts of all of the parties hereto.  
Neither the provisions of this Agreement or any such other agreements and documents nor 
any alleged ambiguity therein shall be interpreted or resolved against any party on the 
ground that such party or its counsel drafted this Agreement or such other agreements and 
documents, or based on any other rule of strict construction.  Each of the parties hereto 
represents and declares that such party has carefully read this Agreement and all other 
agreements and documents executed in connection therewith, and that such party knows 
the contents thereof and signs the same freely and voluntarily.  The parties hereto 
acknowledge that they have been represented by legal counsel of their own choosing in 
negotiations for and preparation of this Agreement and all other agreements and documents 
executed in connection herewith and that each of them has read the same and had their 
contents fully explained by such counsel and is fully aware of their contents and legal effect.  
If any matter is left to the decision, right, requirement, request, determination, judgment, 
opinion, approval, consent, waiver, satisfaction, acceptance, agreement, option or discretion 
of the Lender or its employees, counsel, or agents in the Credit Documents, such action 
shall be deemed to be exercisable by Lender or such other Person in its sole and absolute 
discretion and according to standards established in its sole and absolute discretion.  
Without limiting the generality of the foregoing, “option” and “discretion” shall be implied by 
the use of the words “if” and “may.” 

10.6 Except as expressly set forth herein, the execution, delivery and effectiveness of this 
Agreement shall not directly or indirectly (i) create any obligation to make any further 
extensions of credit or to continue to defer any enforcement action after the occurrence of 
any Event of Default; (ii) constitute a consent or waiver of any past, present or future 
violations of any provisions of the Credit Documents; (iii) amend, modify or operate as a 
waiver of any provision of the Credit Documents or any right, power or remedy of the Lender 
thereunder; (iv) constitute a consent to any merger or other transaction or to any sale, 
restructuring or refinancing transaction; or (v) constitute a course of dealing or other basis 

11



- 11 - 

004138/515367 
MT DOCS 18623225v4 

for altering the Indebtedness or any other contract or instrument.  Except as expressly set 
forth herein, the Lender reserves all of its rights, powers, and remedies under the Credit 
Documents and at applicable law.  All of the provisions of the Credit Documents, including, 
without limitation, the time of the essence provisions, are hereby reiterated, and if ever 
waived, are hereby reinstated. 

10.7 This Agreement shall be governed by and construed in accordance with the laws of the 
Province of Alberta applicable therein. 

10.8 This Agreement may be executed in any number of counterparts, each of which shall be 
deemed to be an original and all of which taken together shall be deemed to constitute one 
and the same instrument, and it shall not be necessary in making proof of this Agreement to 
produce or account for more than one such counterpart.  Such executed counterparts may 
be delivered by facsimile transmission or in emailed PDF form and, when so delivered, shall 
constitute a binding agreement of the parties hereto. 

[THE REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK] 
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SCHEDULE “A” 
CONSENT RECEIVERSHIP ORDER 
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SCHEDULE “B” 
CONSENT REDEMPTION ORDER 
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THIS THIRD FORBEARANCE AMENDING AGREEMENT is made as of September 30, 2019 

BETWEEN: 

MACFAM MECHANICAL LTD. 
(“Macfam”) 

OF THE FIRST PART, 

- and – 

974684 ALBERTA LTD. 
(“974 Alberta”) 

OF THE SECOND PART, 

- and - 

DENNIS KULIASA and BHARTI KULIASA 
(the “Individual Guarantors”) 

OF THE THIRD PART, 

- and - 

BANK OF MONTREAL 
(the “Lender”) 

OF THE FOURTH PART, 

WHEREAS the Lender and the Credit Parties are party to a forbearance agreement dated 
as of December 17, 2018 (the “Forbearance Agreement”) which was subsequently amended by: 
(i) a forbearance amending agreement dated as of March 15, 2019 (the “First Amending 
Agreement”); and (ii) a second forbearance amending agreement dated as of July 1, 2019 (the 
“Second Amending Agreement”); 

AND WHEREAS the Lender and the Credit Parties wish to amend the Forbearance 
Agreement pursuant to this Third Amending Agreement (the “Second Amending Agreement”); 

NOW THEREFORE this Third Amending Agreement witnesses that in consideration of the 
mutual covenants herein contained including, without limitation, the Lender’s agreement to forbear 
from exercising the Enforcement Rights, the agreement by Macfam and 974 Alberta to pay the 
Fourth Forbearance Fee (as defined herein) and the other mutual covenants set out herein, and for 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties agree as follows: 
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 ARTICLE 1 
INTERPRETATION 

1.1 All capitalized terms used herein without express definition shall have the same meanings 
herein as are ascribed thereto in the Forbearance Agreement, the First Amending 
Agreement, or the Second Amending Agreement, as applicable. 

1.2 The division of this Third Amending Agreement into sections and the insertion of headings 
are for convenience of reference only and shall not affect the construction or interpretation 
of this Third Amending Agreement  The terms "this Third Amending Agreement ", "hereof", 
"hereunder" and similar expressions refer to this Third Amending Agreement and not to any 
particular Section or other portion hereof and include any agreements supplemental hereto. 

 ARTICLE 2 
AMENDMENTS TO THE FORBEARANCE AGREEMENT  

2.1 Article 2.1 of the Forbearance Agreement is deleted in its entirety and replaced with the 
following: 

During the period (the “Forbearance Period”) commencing on the date 
hereof and ending on the earlier of: (a) January 15, 2020; and (b) the 
date that any Forbearance Default (as defined herein) occurs, the Lender 
may, but shall not be obligated to, forbear on the exercise of the 
Enforcement Rights.   

 ARTICLE 3 
CONDITIONS PRECEDENT 

3.1 This Third Amending Agreement shall not be effective as against the Lender unless and 
until each of the following conditions shall have been satisfied or waived: 

(a) the Lender shall have received a certified copy of all corporate action taken by 
Macfam and 974 Alberta to authorize the execution, delivery and performance of 
this Third Amending Agreement; and 

(b) the Lender shall have received all necessary internal credit approvals and 
authorizations to enter into this Third Amending Agreement, which approvals and 
authorizations may be withheld or be made conditional, as determined by the 
Lender, in its sole and unfettered discretion.  For greater certainty, this Third 
Amending Agreement is not binding upon the Lender until an executed copy of this 
Third Amending Agreement has been delivered by the Lender to the Credit Parties. 

3.2 The conditions precedent stated herein are for the sole and exclusive benefit of the Lender 
and may be waived by the Lender at the Lender’s sole, absolute and unfettered discretion.  

 ARTICLE 4 
FORBEARANCE FEE 

4.1 In consideration of the administrative time and expense incurred by the Lender in relation to 
the Credit Documents, and in further consideration of the Lender agreeing to enter into this 
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Third Amending Agreement, Macfam and 974 Alberta shall pay forbearance fee to the 
Lender in the amount of $2,500 (CAD) (the “Fourth Forbearance Fee”).  Macfam and 974 
Alberta shall be jointly and severally liable for the Fourth Forbearance Fee.   

4.2 The Fourth Forbearance Fee shall be:   

(a) earned upon the execution of this Third Amending Agreement; 

(b) added to the Indebtedness; and 

(c) due and payable upon the expiry of the Forbearance Period.  

 ARTICLE 5 
REPRESENTATIONS AND WARRANTIES 

5.1 Macfam and 974 Alberta each hereby represent and warrant to the Lender that: 

(a) it is validly existing and in good standing under the laws of its governing jurisdiction, 
it is duly registered in all other jurisdictions where the nature of its property or 
character of its business requires registration and has all necessary power and 
authority to own its properties and carry on its business as presently carried on or as 
contemplated by this Third Amending Agreement; 

(b) it has full power, legal right and authority to enter into this Third Amending 
Agreement and do all such acts and things as are required by this Third Amending 
Agreement to be done, observed or performed in accordance with the terms hereof; 

(c) it has taken all necessary action to authorize the execution, delivery and 
performance of this Third Amending Agreement and to observe and perform the 
provisions hereof and thereof in accordance with the terms herein and therein 
contained; 

(d) none of the authorization, execution or delivery of this Third Amending Agreement or 
the performance of any obligation hereunder requires or will require, pursuant to 
applicable laws now in effect, any governmental authorization from any 
governmental authority (except such as has already been obtained and are in full 
force and effect) nor is in conflict with or contravention of its articles, by-laws, other 
organization documents or resolutions of its directors, shareholders, partners or 
trustees or the provisions of any other indenture, instrument, undertaking or other 
agreement to which it is a party or its properties or assets are bound.  This Third 
Amending Agreement constitutes its valid and legally binding obligations and is 
enforceable against it accordance with its terms. 

5.2 The Individual Guarantors hereby represent and warrant to the Lender that this Third 
Amending Agreement constitutes a valid and legally binding obligation and is enforceable 
against them in accordance with its terms. 

5.3 The representations and warranties set out in this Third Amending Agreement shall survive 
the execution and delivery of this Third Amending Agreement notwithstanding any 
investigations or examinations which may be made by or on behalf of the Lender, and the 
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representations and warranties in connection with the Credit Documents shall survive until 
the Credit Documents shall have been terminated in accordance with their terms. 

 ARTICLE 6 
GENERAL 

6.1 The parties hereto shall from time to time do all such further acts and things and execute 
and deliver all such documents as are reasonably required in order to effect the full intent of 
and fully perform and carry out the terms of this Third Amending Agreement. 

6.2 This Third Amending Agreement shall inure to the benefit of and shall be binding upon the 
parties hereto and their respective successors and permitted assigns. 

6.3 This Third Amending Agreement constitutes the entire agreement of the parties relating to 
the subject matter hereof and may not be amended or modified except by written consent 
executed by all parties.  No provision of this Third Amending Agreement shall be deemed 
waived by any course of conduct unless such waiver is in writing and signed by all parties, 
specifically stating that it is intended to modify this Third Amending Agreement. 

6.4 This Third Amending Agreement and all other agreements and documents executed and/or 
delivered in connection herewith have been prepared through the joint efforts of all of the 
parties hereto.  Neither the provisions of this Third Amending Agreement or any such other 
agreements and documents nor any alleged ambiguity therein shall be interpreted or 
resolved against any party on the ground that such party or its counsel drafted this Third 
Amending Agreement or such other agreements and documents, or based on any other rule 
of strict construction.  Each of the parties hereto represents and declares that such party 
has carefully read this Third Amending Agreement and all other agreements and documents 
executed in connection therewith, and that such party knows the contents thereof and signs 
the same freely and voluntarily.  The parties hereto acknowledge that they have been 
represented by legal counsel of their own choosing in negotiations for and preparation of 
this Third Amending Agreement and all other agreements and documents executed in 
connection herewith and that each of them has read the same and had their contents fully 
explained by such counsel and is fully aware of their contents and legal effect.  If any matter 
is left to the decision, right, requirement, request, determination, judgment, opinion, 
approval, consent, waiver, satisfaction, acceptance, agreement, option or discretion of the 
Lender or its employees, counsel, or agents in the Credit Documents, such action shall be 
deemed to be exercisable by Lender or such other Person in its sole and absolute discretion 
and according to standards established in its sole and absolute discretion.  Without limiting 
the generality of the foregoing, “option” and “discretion” shall be implied by the use of the 
words “if” and “may.” 

6.5 Except as expressly set forth herein, the execution, delivery and effectiveness of this Third 
Amending Agreement shall not directly or indirectly (i) create any obligation to make any 
further extensions of credit or to continue to defer any enforcement action after the 
occurrence of any Event of Default; (ii) constitute a consent or waiver of any past, present or 
future violations of any provisions of the Credit Documents; (iii) amend, modify or operate as 
a waiver of any provision of the Credit Documents or any right, power or remedy of the 
Lender thereunder; (iv) constitute a consent to any merger or other transaction or to any 
sale, restructuring or refinancing transaction; or (v) constitute a course of dealing or other 
basis for altering the Indebtedness or any other contract or instrument.  Except as expressly 
set forth herein, the Lender reserves all of its rights, powers, and remedies under the Credit 
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Documents and at applicable law.  All of the provisions of the Credit Documents, including, 
without limitation, the time of the essence provisions, are hereby reiterated, and if ever 
waived, are hereby reinstated. 

6.6 This Third Amending Agreement shall be governed by and construed in accordance with the 
laws of the Province of Alberta applicable therein. 

6.7 This Third Amending Agreement may be executed in any number of counterparts, each of 
which shall be deemed to be an original and all of which taken together shall be deemed to 
constitute one and the same instrument, and it shall not be necessary in making proof of this 
Third Amending Agreement to produce or account for more than one such counterpart.  
Such executed counterparts may be delivered by facsimile transmission or in emailed PDF 
form and, when so delivered, shall constitute a binding agreement of the parties hereto. 

[THE REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK] 
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IN WITNESS WHEREOF the parties have executed and delivered this Third Amending Agreement 
on the date first written above. 

MACFAM MECHANICAL LTD. 
  
  
Per:  
 Name: 
 Title: 
  
  
Per:  
 Name: 
 Title: 

 

974684 ALBERTA LTD. 
  
  
Per:  
 Name: 
 Title: 
  
  
Per:  
 Name: 
 Title: 

 

   
Witness  Dennis Kuliasa 
 

   
Witness  Bharti Kuliasa 
 

BANK OF MONTREAL 
  
  
Per:  
 Name: 
 Title: 
  
  
Per:  
 Name: 
 Title: 
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Letter of Agreement 
© Bank of Montreal 

4903 GAETZ AVE, 
RED DEER, AB T4N 4A6 

March 8, 2018 

974684 ALBERTA LTD. 
5014 INDUSTRIAL RD, 
DRAYTON VALLEY, ALBERTA T7A IRQ 

Attention: Dennis Kuliasa; 

LETTER OF AGREEMENT 

Bank of Montreal ("BMO") is pleased to advise that it has authorized the following credit Facilities for 
974684 ALBERTA LTD. (each, a "Facility" and collectively, the "Facilities") on the terms and conditions 
outlined in this Letter of Agreement. The Schedules listed below and attached form part of this Letter of 
Agreement. 

Notwithstanding any olher provision of this Letter of Agreement or in any applicable agreements, any 
Advance under any Facility hereunder will be made at BMO's sole discretion. Any unutilized portion of 
any Facility hereunder may be cancelled by BMO at any time without prior notice. 

In this Letter of Agreement, certain capitalized terms are defined in Schedule A hereto. Please referto 
Schedule A for the meaning of such terms. 

Borrower(s): 974684 ALBERTA LTD. 

Guarantor(s): DENNIS KULIASA, BHARTI KULIASA,MACFAM MECHANICAL LTD 

Total Facility Limit: The total approved amount of all facilities shall not exceed $1,450,000.00 at 
any time. 

LF984 Sep 2017 Page 1 of 14 
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Facility # 1 

Facility Authorization: 

Type of Loan: 

Purpose: 

Maximum Amortization: 

Interest only 
period: 

Demand Loan 
Non 
Revolving 

Fixed Rate 
Term Loan 

$1,450,000.00 

Real Estate Financing 

Orginally for payout of previous Financial Institution, plus; consolidation 
loan, working capital injection 

240 months 

Additional Details: 

Loan to be interest only for 6 months; August 31, 2018. 

Loan will go under repayment over remaining 234 months month 
with first payment due September 30, 2018, If not paid in full. 

Currency: CAD 

Interest Rate: Prime Rate plus 2,50%. Interest is calculated monthly in 
arrears, and payable monthly. The Prime Rate in effect as of March 08, 
2018 is 3.45%. 

Repayment Terms: Repayable on demand, provided that until demand is 
made by BMO: 

Blended monthly payments comprising principal and interest to be paid in 
arrears, on the last day of each month. The amount of the payment will be 
initially determined based on the Loan amount, amortization and the 
interest rate in effect at the time of the Advance. Subject to review at 
BMO's sole discretion. 

OR 

Equal monthly principal payments and monthly interest, to be collected 
separately on the last day of each month. The amount of the payments 
will be determined based on the Loan amount, amortization and the 
interest rate in effect at the time of the Advance, as applicable. 

Prepayments of principal in whole or in part are permitted, without penalty 

Other: 

Currency: CAD 
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Interest Rate: To be determined at time of Advance. 

Notwithstanding the foregoing and unless otherwise prohibited by law, if 
the Loan is not paid in full with interest at the Maturity Date, the Loan 
shall bear interest at a rate per annum equal to the sum of 3% plus the 
Prime Rate, determined and accrued daily and compounded monthly, not 
in advance, on the outstanding balance, from the Maturity Date and both 
before and after demand and both before and after judgment until actual 
payment in full. 

Repayment Terms: Equal monthly principal payments and monthly 
interest, to be collected separately on the last day of each month. The 
amount of the payments will be determined based on the Loan amount, 
payment frequency, amortization, and term. 

OR 

Blended monthly payments compnsing principal and interest to be paid 
monthly in arrears, on the last day of each month. The amount of the 
payment will be determined based on the Loan amount, term, 
amortization and the interest rate in effect at the time of the Advance. 

The balance ofthe Loan then outstanding, together with all accrued and 
unpaid interest, shall be due and payable at the end ofthe term ofthe 
Loan. 

Prepayment Terms: May not be prepaid, in whole or in part, prior to the 
maturity date. 

Maximum Term: 5 years 

Maturity Date: The last day ofthe month determined based on the term 
selected and the date of advance. 

Other: 

The aggregate of all outstanding Advances under this Facility shall at no time exceed the Facility 
Authorization forthis Facility. 

Each Loan underthis Facility shall be a separate Loan, shall be non-revolving and shall be permanently 
reduced by any repayments or payments by the Borrower. 

At the request of the Borrower, the rate may be fixed up to 45 days before the Advance is made. If 
requested, the Borrower shall pay a refundable rate reservation fee of 1 % of the principal amount of the 
Advance, which fee will be refunded to the Borrower on the day the Advance is made. In the event that the 
Advance is cancelled by the Borrower, such fee will not be refunded to the Borrower. 
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The Borrower shall give to BMO 5 Business Days notice with respect to any request for a Loan under this 
Facility. 

Conditions Precedent to Advances: 
BMO will not be required to make any advance to the Borrower unless and until each of the conditions set 
out below and in Schedule C has been completed to BMO's satisfaction 

1. Receipt of satisfactory legal opinions relating to all matters considered relevant by BMO including, 
without limitation, the due authorization, execution, delivery and enforceability ofthe Loan and Security 
documentation by and against the Borrower and each Guarantor, if any. 

2. Satisfactory review by BMO (or, at BMO's option and the Borrower's expense, an insurance consultant) 
of insurance policies issued to the Borrower and each Guarantor, if any, and compliance with any 
changes required to satisfy BMO's insurance requirements. 

3. Receipt of all documents and legal opinions required by BMO with respect to the beneficial (true) owner 
ofthe Mortgaged Property and the charge of such interest delivered by such owner to BMO. 

4. Receipt of Breach Acknowledgement 

Covenants: 
As long as any Advance remains outstanding under or in connection with this Letter of Agreement, or so 
long as this Letter of Agreement remains in effect, the Borrower and any Guarantor will perform and comply 
with the covenants set out in Schedule D. 

Financial Covenants: 
In addition, the Borrower and each Guarantor, as applicable, will perform and comply with the following 
financial covenants, based on financial statements of the Borrower or applicable Guarantor: 

Maintain a Debt Service Coverage (DSC) ratio greater than or equal to 1.25:1 
Tested Annually based on Accountant prepared Financial Statements 

DSC = (Net Income + Interest Depreciation + Amortization ) 
(Current Portion of Long Term Debt + Interest + Non-Discretionary Dividend) 

Additional Covenants: 
In addition, the Borrower and each Guarantor, as applicable, will perform and comply with the following 
covenants: 

1. The Borrower will not, without BMO's prior written consent, participate in any retrofit project or energy or 
water efficiency project affecting the Mortgaged Property which would have the effect of creating a lien, 
hypothec or other interest (including, but without limitation, a local improvement charge or similar 
interest) in the Mortgaged Property ranking, or potentially ranking, in priority to or pari passu with the 
interest of BMO in the Mortgaged Property, whether or not such project is sponsored or endorsed by a 
municipal or other government, governmental organization or utility. 

Security: 
Each ofthe following documents, instruments, agreements and ether assurances (collectiveiy, the 
"Security") shall be delivered to BMO prior to any advance of funds, in form and substance acceptable to 
BMO and its solicitors, acting reasonably: 

1. SECURITY ON FILE: 

2. $1,500,000.00 Corporate guarantee from Macfam Mechanical Ltd. 

3. $1,500,000.00 Personal guarantee from Dennis and Bharti Kuliasa 
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4. Insurance on a "Fire and Extended Coverage" or "All Risks" basis must be arranged (with satisfactory 
evidence thereof delivered to BMO) satisfactory to BMO for the full insurable or replacement value with 
loss payable to BMO. The policy is to contain the Standard Mortgage Clause. A copy ofthe policy is to 
be provided 

5. Registered first-ranking All Indebtedness/Collateral Mortgage in the amount of $1,500,000.00 registered 
over Lot H, BIk 50, PLAN 4453TR. (the "Mortgaged Property") with appropriate enabling resolutions and 
documentation. (NOTE: $1500M Mortgage to also secure advances to Macfam Mechanical Ltd). 

6. Registered General Security Agreement ("GSA") providing BMO with a security interest/hypothec over 
all present and after-acquired personal/movable property of the Borrower with a First ranking. 

7. Subordination of Shareholders loans. 

8. Registered General Security Agreement ("GSA") (in name of Macfam Mechanical Ltd providing BMO 
with a security interest/hypothec over all present and after-acquired personal/movable property of the 
Borrower with a First ranking. 

9. SECURITY/Documentation - TO BE OBTAINED: 

10. Covenant Breach acknowledgement 

Any other documents, instruments or agreements as may be required by BMO, acting reasonably 
Reporting Requirements: 

Annual 

Clients to provide Notice to Reader Financial Statements for both 
Macfam Mechanical Ltd and 974684 Alberta Ltd as well as Corporate 
Notice of Assessments, Corporate Tax Returns. 

Personal Net Worth statement to be provided from Personal 
Guarantors. 

Current Rent Roll for 974684 Alberta Ltd. 

Monthly - In-House prepared financial statements. 

A $50 per month fee will be applied for non compliance with reporting requirements. The application of this 
fee does not waive the default condition. 

Prompt notification of management letters, default notices, litigation, and any other material events 

Satisfactory evidence that all taxes (including, without limitation, GST, HST, sales tax, withholdings, etc.) 
have been paid to date 

Representations and Warranties: 

The Borrower and each Guarantor, as applicable, makes the representations and warranties set out in 
Schedule E. All representations and warranties of the Borrower and any Guarantor, in addition to any 
representation or warranty provided in any document executed in connection with a Facility or any Security, 
shall be true and correct on the date of this Letter of Agreement and on the date of any Advance under a 
Facility. 

Events of Default: 
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Each of the events set out in Schedule F shall constitute an event of default in respect of this letter of 
agreement and each of the facilities. The inclusion of these events of default shall not in any way affect the 
right of BMO to make demand for payment at any time under any facility that is stated to be a demand 
facility. 

Upon the occurrence of any Event of Default, in addition to any remedies available to BMO pursuant to the 
Security (i) BMO may accelerate the payment of principal and interest under, and cancel any undrawn 
portion of, any Facility, (ii) the ability of the Borrower to obtain further Advances under any Facility under this 
Letter of Agreement shall immediately terminate, (iii) BMO may, by written notice to the Borrower, declare 
the Advances outstanding under any Facility to be immediately due and payable, and (iv) BMO may review 
the pricing of any Facility. The rights of BMO on the occurrence of an Event of Default shall not limit any of 
its other rights under or in connection with this Letter of Agreement or any of the Facilities to terminate or 
demand payment of, or cancel or restrict the availability of any unutilized portion of, any demand or other 
discretionary Facility made available under this Letter of Agreement. 

Other Fees: 
A one-time fee ("Fee") of $1000.00 is payable by the Borrower to BMO upon acceptance of this Letter of 
Agreement. This fee is deemed to be earned by BMO upon acceptance of this Letter of Agreement, to 
compensate for time, effort and expense incurred by BMO in authorizing these Facilities. 

Credit renewal fees will be payable as advised by BMO annually; at the date of this letter such fees are 
estimated to be $500.00 

All fees payable underthis Letter of Agreement shall be paid on the dates due, in immediately available 
funds, to BMO. Fees paid shall not be refundable except in the case of manifest error in the calculation of 
any fee payment. 

Banking Services: 

The Borrower shall maintain its bank accounts, solely with BMO. 

Commercial Loan Insurance Plan: 
You understand that unless you submit an Application for Commercial Loan Insurance Plan 
("Application"), and it has been approved by Canada Life as the insurer, you will not be covered 
under the Commercial Loan Insurance Plan for any facilities under this Letter of Agreement and 
would be ineligible to submit a claim should you undergo an insurable event. 
Governing Law: 
Province or Territory of Alberta and the federal laws of Canada applicable therein. 
Schedules: 
The following Schedules are attached to and form part of this letter of agreement: 
Schedule A - Definitions 
Schedule B - General Terms & Conditions 
Schedule C - Conditions Precedent to Advances 
Schedule D - Covenants 
Schedule E - Representations and Warranties 
Schedule F - Events of Default 

In accepting this Letter of Agreement you acknowledge that if, in the opinion of BMO, a material adverse 
change in risk occurs including, without limitation, any material adverse change in the financial condition, 
business, property or prospects of the Borrower or any Guarantor, the rights and remedies of BMO, or the 
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ability of the Borrower or any Guarantor to perform its obligations to BMO, any obligation to advance 
some or all ofthe above Facilities may be withdrawn or cancelled. 

Please indicate your acceptance of the terms and conditions hereof by signing and returning one copy of 
this Letter of Agreement (and making payment of the above noted fee, if applicable) to BMO no later than 
March 31, 2018. If your acceptance of this Letter of Agreement is not received by BMO by that date, 
BMO shall not be required to proceed with any ofthe Facilities. 

Yours truly, 
BANK OF MONTREAL 

By: ^ 
Name: fay faye Hubbard 
Title: Senior Relationship Manager 

Accepted and agreed to this day of 

BORROWER(S) 

974684 ALBERTA LTD. 

Signature: ( j ^ ^ v c / ^ t ^ 

Name: l l b ^ i ^ K ; Y - ' ^ ^ ' ^ ^ 

Title: Q p O n ^ n . 

GUARANTOR(S) 

MACFAM MECHANICAL LTD 

Signature:. Signature:. 

Name: ' J \ = > . ^ ^ s ^ H i / a X ^ Name: ^ V > ( 1 > / 4 i W u l y n i S / j ^ 

f > a : > < ^ P . ^ Title: ( < D U J ( ^ g ^ Title: 

DENNIS KULIAS 

Witness: 

Name: ^ V > Q Y " 1 - \ V f u 

(i)fJ^ 
\ C{<^a Name: 3^-&^t^^^t < l<^r*vLiQSCk^ 

Signature:. 

BHARTI KULIAS 

Witness: 

Name: j ) a ^ ^ t / M . < ) ( m / 

Signature:_ 

Name: 
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Advances: 

Business Day: 

Mortgaged Property: 

Overdraft Rate: 

Prime Rate: 

US Base Rate: 

SCHEDULE A - DEFINITIONS 

Each borrowing by the Borrower and any reference to the amount of Advances shall 
mean the aggregate principal amount of all outstanding Advances 

Any day that is not a Saturday, Sunday or other day on which BMO is authorized or 
required by applicable law in the applicable Province or Territory to remain closed. 

Includes the real/immovable property described in this Letter of Agreement and in any 
Mortgages/Hypothec, all appurtenances thereto and all estates and interests therein, and 
includes all buildings, plant, machinery, crops, erections and improvements, fixed or 
otherwise, present or future, built, growm, placed or put thereon including all fences, 
heating equipment, plumbing equipment, antennae, radiators, mirrors, air-conditioning 
equipment, ventilating equipment, fire alanm and protective systems, lighting and lighting 
fixtures, hay racks, barn fixtures, milking machine equipment, water tanks, pumps and 
windmills, water bowls and pipes, feed boxes, litter carriers and tracks, mobile homes 
affixed to the real property, furnaces, boilers, oil burners, stokers, water heating 
equipment, cooking and refrigeration equipment, window blinds, floor coverings, stonn 
windows, storm doors, window screens, door screens, shutters and awnings, all 
apparatus and equipment appurtenant thereto, and all other fixtures and accessions of 
any kind or nature. 

The annual rate of interest established from time to time by BMO as the interest rate it will 
use to calculate the interest payable on overdrawn accounts and designated by BMO as 
the "Overdraft Rate". 

On any day, the annual rate of interest established by BMO and in effect on such day as 
the reference rate used to determine the rate of interest charged on Canadian dollar loans 
to commercial customers in Canada, and designated by BMO as its "Prime Rate". 

On any day, the annual rate of interest established by BMO and in effect on such day as 
the reference rate used to detennine the rate of interest charged on U.S. dollar loans to 
commercial customers in Canada, and designated by BMO as its "US Base Rate". 
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SCHEDULE B - GENERAL TERMS AND CONDITIONS 

Assignment 

Confidentiality: 

Conflicts: 

Entire Agreement; 
Waivers; Severability; 
Amendments: 

Evidence of Debt: 

Expenses: 

Increased Costs, Taxes, 
Risks, etc. 

This Letter of Agreement shall be binding upon and enure to the benefit ofthe parties 
and their respective successors and pennitted assigns. The Borrower shall not assign 
any of its rights or obligations hereunder without the prior written consent of BMO. BMO 
may assign all or part of its rights or obligations under this Letter of Agreement or in 
respect of any Facility or any Security to any person. 

The Borrower and each Guarantor agrees that, without the prior written consent of 
BMO, it shall not provide this Letter of Agreement to, nor discuss the terms and 
structure of this offering with, any party otherthan its employees, law/yers and financial 
advisors (but not commercial lenders). The Borrower and each Guarantor consents to 
the release of information provided to BMO in connection with this Letter of Agreement 
and the Facilities to BMO Financial Group business groups, affiliates and subsidiaries 
forthe purpose of assisting BMO in supporting the Borrower with its strategic plans. 

All temis and conditions of BMO's usual and customary security documents and 
supporting documents shall be deemed to be incorporated in and form part of this 
commitment. In the event of any conflict or inconsistency between this Letter of 
Agreement and the terms of any security or supporting document given in connection 
with this Letter of Agreement, any Facility or the Security, the terms of the Security 
shall prevail. 

This Letter of Agreement supersedes and replaces all prior discussions, letters and 
agreements (if any) describing the terms and conditions ofthe facilities contained in this 
Letter of Agreement. This Letter of Agreement does not, however, serve to operate as a 
novation. To the extent necessary, BMO reserves all of its rights in respect of any security 
that has previously been granted to secure the obligations with respect to the Facilities. The 
failure of BMO to require perfomiance by the Bonrower or any Guarantor of any provision of 
this Letter of Agreement shall in no way affect the right thereafter to enforce such provision; 
nor shall the waiver by BMO of any breach of any covenant, condition or proviso of this 
Letter of Agreement be taken or held to be a waiver of any further breach of the same 
covenant, condition or proviso. If any provision of this Letter of Agreement is determined to 
be invalid or unenforceable in whole or in part, such invalidity or unenforceability shall 
attach only to such provision and the remainder of this Letter of Agreement shall continue in 
full force and effect. No change or modification of this Letter of Agreement is binding upon 
the parties unless it is in writing and signed by all parties. 

The Borrower acknowledges that the actual recording of the amount of any advance or 
repayment under the Facilities, and interest, fees and other amounts due in connection with 
the Facilities, in the accounts of the Bon^ower maintained by BMO, shall constitute prima 
facie evidence ofthe Borrower's indebtedness and liability firom time to time under this 
Letter of Agreement; provided that the obligation of the Borrower to pay or repay any 
indebtedness and liability in accordance witii this Letter of Agreement shall not be affected 
by the failure of BMO to make such recording 

All costs and expenses incurred by BMO in establishing, documenting and operating the 
Facilities (including, but not limited to, legal, appraisal and consulting fees and costs) 
and in connection with the enforcement of the loan documentation are for the account of 
the Borrower and the Borrower agrees to pay the same in full whether or not this 
transaction is completed as contemplated herein. 

The Borrower will reimburse any costs BMO incurs in perfonning its obligations under the 
Facilities resulting from any change in law, including any reserve or special deposit 
require.Tient cr any tax or capital requirement or any change in ihe coi npiiance of BMO 
therewith, that has the effect of increasing the cost of funding to BMO or reducing the 
effective retum on its capital. All loan repayments shall be made fl-ee and clear of any 
present and ftjture taxes, withholdings or any other deductions. Upon the occurrence of 
any event which is deemed, in BMO's sole discretion, to increase risk to BMO in respect 
of any Facility, BMO may review the pricing of any Facility. 

LF984 Sep 2017 Page 9 of 14 

86



Indemnification; The Borrower and each Guarantor jointiy and severally (solidarily) agree to indemnify 
BMO from and against any and all losses, claims, damages and liabilities arising from 
activities under or contemplated under this Letter of Agreement, any Facility or the 
Security otherthan those arising solely as a result of BMO's gross negligence or wilful 
misconduct. 

Interest on Advances: 

Joint and Several: 

Judgment Currency; 

Language: 

Notice provision: 

Repayment Recognition: 

Interest on Advances, including those subject to the Prime Rate and subject to US Base 
Rate, shall be calculated on the basis ofthe actual number of days elapsed over a year 
of 365 or 366 days, as the case may be. 

Where more than one person is liable as Borrower or Guarantor for any obligation under 
or in connection with this Letter of Agreement, then the liability of each such person for 
such obligation is joint and several (solidary) with each other such person. 

If, for the purposes of obtaining judgment in any court in any jurisdiction with respect to 
this Letter of Agreement, it becomes necessary to convert into a particular currency (the 
"Judgment Currency") any amount due underthis Letter of Agreement in any currency 
other than the Judgment Currency (the "Currency Due"), then conversion shall be made 
at the rate of exchange prevailing on the Business Day before the day on which 
judgment is given. For this purpose "rate of exchange" means the rate at which BMO is 
able, on the relevant date, to purchase the Currency Due with the Judgment Currency in 
accordance with its nonnal practice at its principal office in Toronto, Ontario. In the 
event that there is a change in the rate of exchange prevailing between the Business 
Day before the day on which the judgment is given and the date of receipt by BMO of 
the amount due, the Borrower will, on the date of receipt by BMO, pay such additional 
amounts, if any, or be entitied to receive reimbursement of such amount, if any, as may 
be necessary to ensure that the amount received by BMO on such date is the amount in 
the Judgment Currency which when converted at the rate of exchange prevailing on the 
date of receipt by BMO is the amount then due under this Letter of Agreement in the 
Currency Due. Ifthe amount ofthe Currency Due which BMO is so able to purchase is 
less than the amount ofthe Currency Due originally due to it, the Borrower and each 
Guarantor jointiy and severally (solidarily) agree to indemnify BMO from and against 
any and all loss or damage arising as a result of such deficiency. This indemnity shall 
constitute an obligation separate and independent from the other obligations contained 
in this Letter of Agreement, shall give rise to a separate and independent cause of 
action, shall apply irrespective of any indulgence granted by BMO from time to time and 
shall continue in full force and effect notwithstanding any judgment or order in respect of 
an amount due under this Letter of Agreement or under any judgment or order. 

It is the express wish ofthe parties that this agreement and any related documents be 
drawn up and executed in English. Les parties conviennent que la pr6sente convention et 
tous les documents s'y rattachant soient r6dig6s et sign6s en anglais. 

Any notice or other communication required or permitted to be given to a party under this 
Letter of Agreement shall be in writing and may be delivered personally or sent by mail to (i) 
the address for BMO provided on the first page of this Letter of Agreement, if sent to BMO, 
(ii) the address for the Borrower provided on the first page of this Letter of Agreement, if 
sent to the Borrower, and (iii) the address for a Guarantor contained in BMO's records, if 
sent to a Guarantor. A notice or other communication delivered personally shall be 
deemed received when delivered to the receiving party, if delivered on a Business Day, and 
on the next Business Day following othenwise, and a notice or other communication 
delivered by mail shall be deemed received on the fifth Business Day after sending. 

Any payments to be paid on a non-Business Day may, at BMO's discretion, be deemed to 
havs bssn rGcsivsd on the next succeeding Business Day for purposes of caicuiaiing 
interest thereon. 

Review: BMO retains the right to review the Facilities at any time and at least annually. 
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SCHEDULE C - CONDITIONS PRECEDENT TO ADVANCES 
1. Evidence of corporate (or other) status and authority 

2. Completion and registration (as applicable) of all Security (defined herein) and other supporting documents 

3. Completion of all facility documentation and account agreements and authorities, as applicable 

4. Compliance with all representations and warranties contained herein 

5. Compliance with all covenants (financial and non financial) contained herein 

6. No Event of Default (defined herein) shall have occurred and be continuing 

7. Compliance with all laws (including environmental) 

8. Payment of all fees and expenses 

9. Receipt of all necessary material governmental, regulatory and other third party approvals including 
environmental approvals and certificates 

10. Satisfactory due diligence (including, without limitation, anti-money laundering, proceeds of crime and "know your 
customer" requirements and procedures, environmental and insurance due diligence) 

11. Repayment of all existing indebtedness (excluding permitted indebtedness), as applicable 

12. Satisfactory review of material contracts, as applicable 

13. Satisfactory review by BMO (or, at BMO's option and the Borrower's expense, an insurance consultant) of 
insurance policies issued to fhe Bonrower(s) and/or the Guarantor(s) and compliance wnth any changes required 
to satisfy BMO's insurance requirements 

14. Disclosure of all material contingent obligations 

15. Confinnation that no shares ofthe Borrower held by the principal shareholders have been pledged as security for 
any financial or other indebtedness 

16. Corporate taxes of the Borrower and corporate/personal taxes ofthe Guarantor(s) are to be confinned current 
and up-to-date 

17. Satisfactory evidence that all other taxes payable by the Borrower and Guarantor(s) (including, without limitation, 
GST, HST, sales tax, and withholdings) have been paid to date 

18. No material judgments or material legal action initiated against the Borrower and/or any Guarantor(s) 

19. Any other document or action which BMO may reasonably require 
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SCHEDULE D-COVENANTS 

1. Payment of all indebtedness due in connection with this Letter of Agreement or any Facility 

2. Maintenance of corporate existence and status, if applicable 

3. Payment of all taxes when due (including, without limitation, corporate, GST, HST, sales tax and withholdings) 

4. Compliance with all laws, regulations and applicable permits or approvals (including health, safety and 
employment standards, labour codes and environmental laws) 

5. Compliance with all material agreements 

6. Maintenance of property and assets in good working condition 

7. Use of proceeds to be consistent with the approved purpose 

8. Notices of death of Borrower or Guarantor, default, material litigation, and regulatory proceedings to be provided 
to BMO on a timely basis 

9. Access by BMO to books and records; BMO to have right to inspect property to which its security applies 

10. No assumption of additional indebtedness or guarantee obligations by Borrower without priorwriften consent of 
BMO 

11. No liens or encumbrances on any assets except with the prior written consent of BMO 

12. No change of control or ownership without the prior written consent of BMO 

13. No disposition of property or assets (except in the ordinary course of business) without the prior written consent 
of BMO 

14. No material acquisitions, hostile takeovers, mergers or amalgamations without BMO's prior written approval 

15. The Borrower will not, without the BMO's prior written consent, enter into any material lease or amend any 
material lease. 

16. The Borrower will not, without the BMO's prior written consent, request or accept any prepayments of rent 
pursuant to any Lease except for the last month's rent 
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SCHEDULE E - REPRESENTATIONS AND WARRANTIES 

1. It has the corporate status, power and authority to enter into this Letter of Agreement and any agreement 
executed in connection with a Facility or any Security to which it is a party, and to perfomns its obligations 
hereunder and thereunder 

2. It is in compliance with all applicable laws (including environmental laws) and its existing agreements 

3. Except as otherwise disclosed to BMO in writing, no consent or approval of, registration or filing with, or any other 
action by, any governmental authority is required in connection with the execution, delivery and perfonnance by it 
of this Letter of Agreement and any agreement executed in connection with a Facility or any Security to which it is 
a party 

4. All factual information that has been provided to BMO for purposes of or in connection with this Letter of 
Agreement or any transaction contemplated herein is true and complete in all material respects on the date as of 
which such information is dated or certified 

5. No event, development or circumstance has occurred that has had or could reasonably be expected to have a 
material adverse effect on the business, assets, operations or condition, financial or otherwise, of the Borrower or 
any Guarantor 

6. There is no material litigation pending against it or, to its knowledge, threatened against or affecting it 

7. It has timely filed or caused to be filed all required tax returns and reports and has paid or caused to be paid all 
required taxes 

8. It has good and mari<etable titie to its properties and assets including ownership of and/or sufficient rights in any 
material intellectual property. 

9. It has complied with all obligations in connection with any pension plan which it has sponsored, administered or 
contributed to, or is required to contribute to including, without limitation, registration in accordance with applicable 
laws, timely payment ofall required contributions or premiums, and perfonnance ofall fiduciary and administration 
obligations 

10. It maintains insurance policies and coverage that provides sufficient insurance coverage in at least such amounts 
and against at least such risks as are usually insured against in the same general area by persons in the same or 
a similar business 

11. It is not in default nor has any event or circumstance occurred which, but for the passage of time or the giving of 
notice, or both, would constitute a default under any loan, credit or security agreement, or under any material 
instrument or agreement, to which it is a party 
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SCHEDULE F - EVENTS OF DEFAULT 

1. Failure to pay any interest, principal, fees or other amounts due in connection with this Letter of Agreement orany 
of the Facilities 

2. Breach by the Borrower or any Guarantor of any covenant or agreement under or in connection with this Letter of 
Agreement or any ofthe Facilities 

3. The occurrence ofan event of defauft under any documenf executed in connection with a Facilify or any ofthe 
Security 

4. Inaccurate or false representations or warranties made by the Borrower or any Guarantor under or in connection 
with this Letter of Agreement 

5. The Letter of Agreement or any document executed in connection therewith or in connection with a Facility or the 
Security is repudiated by the Borrower or any Guarantor or is no longer in force and effect 

6. The Borrower or any Guarantor (i) becomes insolvent, (ii) is unable generally lo pay its debts as they become 
due, (iii) makes a proposal in bankruptcy or files a notice of intention to make such a proposal, (iv) makes an 
assignment in bankruptcy, (v) brings a court action to have itself declared insolvent or bankrupt, or another person 
brings an action for such a declaration, or (vi) defaults under any payment obligation to another creditor or 
breaches any agreement with another creditor in respect of a payment obligation 

7. A material adverse change occurs in the financial condition, business, property or prospects of the Borrower or 
any Guarantor, as determined by BMO 

8. Death of Borrower or any Guarantor, if such Bon'ower or Guarantor is an individual. 

9. Change of ownership or control occurs without BMO's prior consent 

10. A material judgment is made against the Borrower or any Guarantor by any court of competent jurisdiction and 
such judgment is not either (i) actively and diligentiy appealed and execution thereof stayed, or (ii) paid or 
otherwise satisfied, in each case within 30 days of the rendering of such judgment 
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ROUTING SLIP 

To: Commtinity Funder /Analyst (Name): Das Padmadas 
K Transit # 6652 - Calgary Funders • Transit # 6173 - Edmonton Funders 
• Transit # 0010 - Calgary Analysts • Other Transit # 

Date: March 23, 2018 

From: Maria Flight Transit: 3565 

Customer Name: 974684 ALBERTA LTO. 

CAM Name: Jaye Hubbard Fin. Request #: 200097767 

RMC# 16783 Transactions: 300400686 

CA Name: Terry Mills 

Transactions: 300400686 

V Typeofltem'^ " ' " type of Item* 
NEW Draw (Do not send the draw until complete) Annual Review packaqe 

AML/KYC checklist validated by CAM (where 
required), or BAQ date refreshed 

Product Renewal/Extension documents 

Workflow is in the Funder's basket and in 
"bookinq" staqe 

Section 427 Registration documents 

Pricinq authorization is in CommC Exception Log item - only submit once all items to 
clear the log (except SLO) are enclosed Application fee added on App. Details tab 
Exception Log item - only submit once all items to 
clear the log (except SLO) are enclosed 

Product level fee(s) added on Funds tab Security Discharge documents 
Disbursements updated on Funds tab Other (include brief explanation below): 
Account authorities already on file in CommC. 
and up to date, or enclosed with this draw 

Other (include brief explanation below): 

Each CommC document enclosed should have a scan sheet attached. 

NOTES/ COMMENTS: 
Account authorities have been scanned as Articles of incorporation. No recent changes 
AML Checklist uploaded under BMO Way 1-5877052097. Still with SRM to complete his version. BAQ has been refreshed. 
SRM still in process of complete DLNR takedown 
Funds to payout existing loan under 974684 and funds to be transferred to MACFAM MECHANICAL LTD to cover overdraft and 
payout loan 2632 6999-243. 
Sending original LOA- No additional docs required as all covered by LOA 

.For Rout ing to RBTPO (TR #4663)_ 

For Routing to RBTPO (TR #4663) - Place in RBTPO Bag Date: I W ^ V - L V ^ ' ^ ' 

PSO Name: (0PTI0N/\L - Leave blank il narne ol PSO is nol known. Do 
nol search foi the name) 

Purpose - U...... Purpose 
Security for Filing Update to CWL/CommC Required 
Margin documents Other 

Note: Notwithstanding the information indirated above and provided in thc conr.mc: 
appropriate due diligence is taken when handling documentation. This includes, but is not limited to, the cross referencing of lhe Compliance 
Work list and Exception Loq and updating the security panel as required. 

NOTES/ COMMENTS: 

DASl̂ AbMAOAS 
CitHiit Funder Alberta South 

Bmo Sank of Montreal Transit 0010 
3r6 Fir, 350 7 Ave SW Caloaty, A8. T2P SNS 

Fri:403-234-3058 Fax:403-234.3803 
Ver (03/2016) 
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Letter of Agreement - Amen(dment & Restatement 

BMO Bank of Montreal 

4903 GAETZ AVE, 
RED DEER, AB T4N 4A6 

March 8, 2018 

MACFAM MECHANICAL LTD 
PO Box 6576 Stn Main , 
DRAYTON VALLEY, ALBERTA T7A IRQ 

Attention: Dennis Kuliasa; 

LETTER OF AGREEMENT - AMENDMENT & RESTATEMENT 
Bank of Montreal ("BMO") is pleased to provide this amended and restated Letter of Agreement with 
respect to the credit Facilities (each a "Facility" and collectively, the "Facilities") described herein. The 
letter (the "Letter of Agreement") amends and restates the existing Letter of Agreement dated November 
3, 2017 (the "Prior Letter"). The Facilities are offered (or continue to be offered, as applicable) on the 
terms and conditions set out in this Letter of Agreement. The Schedules listed below and attached form 
part of this Letter of Agreement. 
Notwithstanding any other provision of this Letter of Agreement or in any applicable agreements, any 
Advance under any Facility hereunder will be made at BMO's sole discretion. Any unutilized portion of 
any Facility hereunder may be cancelled by BMO at any time without prior notice. 

In this Letter of Agreement, certain capitalized terms are defined in Schedule A hereto. Please refer to 
Schedule A for the meaning of such terms. 

Borrower(s): MACFAM MECHANICAL LTD 

Guarantor(s): DENNIS KULIASA,BHARTI KULIASA, 974684 ALBERTA LTD 

Total Facility Limit: The total approved amount of all facilities shall not exceed $100,000.00 at 
any time. 
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Facility #1 

Facility Authorization: 

Type of Loan: 

Purpose: 

Interest Rate: 

Repayments: 

Currency: 

Facility Fee: 

Other Costs: 

Facility #2 

Type of Loan: 

Purpose: 

Availability: 

Terms, Conditions and Fees: 

$50,000.00 

Operating Demand Loan 

Operating Financing 

Prime Rate plus 2.50%. Interest is calculated monthly in arrears, and 
payable monthly on the last day of each month. The Prime Rate in 
effect as of March 8, 2018 is 3.45%. 

Repayable on demand 

CAD 

$50.00 per month. This is the fee for the loan and does not include 
other account fees. Refer to our Better Banking Guide for other 
applicable fees. 

BMO is not obliged to permit the Advances under this Facility to exceed 
the Facility Authorization. 

In the event the Advances under this Facility exceeds the Facility 
Authorization, the excess will bear interest at the Overdraft Rate, which 
is currently 2 1 % per annum. BMO shall also be entitled to charge the 
Borrower a fee of 1% calculated on the amount of excess over the 
Facility Authorization or $100, whichever is greater and a $5 overdraft 
handling charge per item that creates or increases the excess. 

Settlement Risk Product, DEFT (Direct Electronic Funds Transfer), 

To facilitate the utilization of hedge, wire or electronic funds transfer 
products. 

Through BMO's Capital Market Treasury Desk 

Subject to specific agreements. Subject to availability. 

Conditions Precedent to Advances: 
BMO will have no obligation to make any advance to the Borrower unless and until each of the conditions 
set out below and in Schedule C has been completed to BMO's satisfaction 
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1. Receipt of satisfactory legal opinions relating to all matters considered relevant by BMO including, 
without limitation, the due authonzation, execution, delivery and enforceability ofthe Loan and Security 
documentation by and against the Borrower and each Guarantor, if any. 

Covenants 
As long as any Advance remains outstanding under or in connection with this Letter of Agreement, or so 
long as any commitment under this Letter of Agreement remains in effect, the Borrower and any Guarantor 
will perfomi and comply with the covenants set out in Schedule D. 

Financial Covenants: 
In addition, the Borrower and each Guarantor, as applicable, will perform and comply with the following 
financial covenants, based on financial statements ofthe Borrower or applicable Guarantor: 

1. 
Additional Covenants: 
In addition, the Borrower and each Guarantor, as applicable, will perform and comply with the following 
covenants: 
1. The Borrower will not, without BMO's prior written consent, participate in any retrofit project or energy or 

water efficiency project affecting the Mortgaged Property which would have the effect of creating a lien, 
hypothec or other interest (including, but without limitation, a local improvement charge or similar 
interest) in the Mortgaged Property ranking, or potentially ranking, in priority to or pari passu with the 
interest of BMO in the Mortgaged Property, whether or not such project is sponsored or endorsed by a 
municipal or other government, governmental organization or utility. 

2. Refer Primary Borrower (974684 Alberta Ltd.) for negative covenants 

Security: 
Each of the following documents, instruments, agreements and other assurances (collectively, the 
"Security") shall be delivered to BMO prior to any advance of funds, in form and substance acceptable to 
BMO and its solicitors, acting reasonably: 

1. SECURITY ON FILE: 
2. $150,000.00 Corporate guarantee from 974684 Alberta LTD 
3. $150,000.00 Personal guarantee from Denis and Bharti Kuliasa 
4. Assignment, Postponement and Subordination Agreement (Shareholders loans) from Dennis Kuliasa. 
5. Assignment, Postponement and Subordination Agreement (Shareholders loans) from 974684 Alberta 

Ltd. 
6. Insurance on a "Fire and Extended Coverage" or "All Risks" basis must be arranged (with satisfactory 

evidence thereof delivered to BMO) satisfactory to BMO for the full insurable or replacement value with 
loss payable to BMO. The policy is to contain the Standard Mortgage Clause. A copy of the policy is to 
be provided 

7. Registered first-ranking All Indebtedness/Collateral Mortgage in the amount of $1,500,000.00 registered 
over Lot H, BIk 50, PU\N 4453TR. (In name of 974684 Alberta Ltd), (the "Mortgaged Property") with 
appropriate enabling resolutions and documentation. (ON FILE, held with 974684 Alberta Ltd security. 
To secure advances of both Macfam Mechanical Ltd and 974684 Alberta Ltd). 

8. Registered General Security Agreement ("GSA")/Moveable Hypothec ("Hypothec") providing BMO with 
a security interest/hypothec over all present and after-acquired personal/movable property of the 
Borrower with a First ranking. 

Any other documents, instruments or agreements as may be required by BMO, acting reasonably 
Reporting Requirements: 

Annual Clients to provide Notice to Reader Financial Statements for both 
Macfam Mechanical Ltd and 974684 Alberta Ltd as well as Corporate 
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Notice of Assessments, Corporate Tax Returns. 

Personal Net Worth statement to be provided from Personal 
Guarantor. 

Current Accounts Receivable and Inventory listings. 

Monthly In-House Financial Statements 

A $50 per month fee will be applied for non compliance with reporting requirements. The application of this 
fee does not waive the default condition. 

Prompt notification of management letters, default notices, litigation, and any other material events 

Satisfactory evidence that all taxes (including, without limitation, GST, HST, sales tax, withholdings, etc.) 
have been paid to date 

Representations and Warranties: 
The Borrower and each Guarantor, as applicable, makes the representations and warranties set out in 
Schedule E. All representations and warranties of the Borrower and any Guarantor, in addition to any 
representation or warranty provided in any document executed in connection with a Facility or any Security, 
shall be true and correct on the date of this Letter of Agreement and on the date of any Advance under a 
Facility. 

Events of Default: 
Each of the events set out in Schedule F shall constitute an event of default in respect of this letter of 
agreement and each of the facilities. The inclusion of these events of default shall not in any way affect the 
right of BMO to make demand for payment at any time under any facility that is stated to be a demand 
facility. 

Upon the occurrence of any Event of Default, (i) BMO may accelerate the payment of principal and interest 
under, and cancel any undrawn portion of, any Facility, (ii) the ability of the Borrower to obtain further 
Advances under any Facility underthis Letter of Agreement shall immediately terminate, (iii) BMO may, by 
written notice to the Borrower, declare the Advances outstanding under any Facility to be immediately due 
and payable, and (iv) BMO may review the pricing of any Facility. The rights of BMO on the occurrence of 
an Event of Default shall not limit any of its other rights under or in connection with this Letter of Agreement 
or any of the Facilities to terminate or demand payment of, or cancel or restrict the availability of any 
unutilized portion of, any demand or other discretionary Facility made available under this Letter of 
Agreement. 

Other Fees: 
A one-time fee ("Fee") of $350.00 is payable by the Borrower to BMO upon acceptance of this Letter of 
Agreement. This fee is deemed to be earned by BMO upon acceptance of this Letter of Agreement, to 
compensate for time, effort and expense incurred by BMO in authorizing these Facilities. 

Credit renewal fees will be payable as advised by BMO annually; at the date of this letter such fees are 
estimated to be $350.00 

All fees payable under this Letter of Agreement shall be paid on the dates due, in immediately available 
funds, to BMO. Fees paid shall not be refundable except in the case of manifest error in the calculation of 
any fee payment. 

Banking Services: 
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The Borrower shall maintain its Bank Accounts, solely with the BMO. 
Commercial Loan Insurance Plan: 
You understand that unless you submit an Application for Commercial Loan Insurance Plan 
("Application"), and it has been approved by Canada Life as the insurer, you will not be covered 
under the Commercial Loan Insurance Plan for any facilities under this Letter of Agreement and 
would be ineligible to submit a claim should you undergo an insurable event 

Governing Law: 

Province or Territory of Alberta and the federal laws of Canada applicable therein. 

Schedules: 
The following Schedules are attached to and form part of this letter of agreement: 
Schedule A - Definitions 
Schedule B - General Terms & Conditions 
Schedule C - Conditions Precedent to Advances 
Schedule D - Covenants 
Schedule E - Representations and Warranties 
Schedule F - Events of Default] 

This Letter of Agreement amends and restates, without novation, the Prior Letter, as of November 3, 
2017], without prejudice to the effect of the terms of the Prior Letter or to any actions taken under or 
pursuant to the Prior Letter prior to such date. The entry into effect of this Letter of Agreement shall not 
be deemed to waive or limit any of BMO's rights in respect of any Event of Default then existing under the 
Prior Letter or any Event of Default under this Letter of Agreement which exists because of matters 
occurring prior to such effective date, whether or not known to BMO. 

In accepting this agreement you acknowledge that if, in the opinion of BMO, a material adverse change in 
risk occurs including, without limitation, any material adverse change in the financial condition, business, 
property or prospects of the Borrower or any Guarantor, the rights and remedies of BMO, or the ability of 
the Borrower or any Guarantor to perform its obligations to BMO, any obligation to advance some or all of 
the above Facilities may be withdrawn or cancelled. 

Please indicate your acceptance ofthe terms and conditions hereof by signing and returning one copy of 
this Letter of Agreement (and making payment of the above noted fee, if applicable) to BMO no later than 
12:00 p.m. (MST time) on March 31, 2018. If your acceptance of this Letter of Agreement is not received 
by BMO by that date, BMO shall have no obligation to proceed with any ofthe Facilities. 

Yours truly, 
BANK OF MONTREAL 

Name: JailVkjl)bard 
Title: Seniir Relationship Manager 

Accepted and agreed to this •z\ .day of 
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BORROWER(S) 

MACFAM MECHANICAL LTD 

Signature:_ 

Name: ^^^jz^in to / s 

Title: T)UOr\<^(\ 

GUARANTOR(S) 

DENNIS KULIASA 

Witness: Signature:. 

Name: 'TZ:^ Uni.JlK Wu\>'fa5o. Name: 'I^-e.-^y^ A/ a .icL. 

BHARTI KULIASA 

Witness: ^ j ^ d / f f f ^ 

Name: \^Ji^ 
Signature:. 

<.£\ Name: 

974684 ALBERTA LTD. 

Signature: ^ j ^ J ^ 

Name: ' " / V ll^x^Xi tfc^A 

Title: ^{jO^€A\ 

Signature:_  

Name: ' ^ \ f ^ n ^ k W u . \  

Title: oOUOY^gv>- • 
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SCHEDULE A - DEFINITIONS 

Advances: 

Business Day: 

Mortgaged Property: 

Overdraft Rate: 

Each borrowing by the Borrower and any reference to the amount of Advances shall 
mean the aggregate principal amount ofall outstanding Advances 

Any day that is not a Saturday, Sunday or other day on which BMO is authorized or 
required by applicable law in the applicable Province or Territory to remain closed. 

Includes the real/immovable property described in this Letter of Agreement and in any 
Mortgages/Hypothec, all appurtenances thereto and all estates and interests therein, and 
includes all buildings, plant, machinery, crops, erections and improvements, fixed or 
otherwise, present or future, built, grown, placed or put thereon including all fences, 
heating equipment, plumbing equipment, antennae, radiators, mirrors, air-conditioning 
equipment, ventilating equipment, fire alarm and protective systems, lighting and lighting 
fixtures, hay racks, barn fixtures, milking machine equipment, water tanks, pumps and 
windmills, water bowls and pipes, feed boxes, litter carriers and tracks, mobile homes 
affixed to the real property, furnaces, boilers, oil burners, stokers, water heating 
equipment, cooking and refrigeration equipment, window blinds, floor coverings, storm 
windows, storm doors, window screens, door screens, shutters and awnings, all 
apparatus and equipment appurtenant thereto, and all other fixtures and accessions of 
any kind or nature. 

The annual rate of interest established from time to time by BMO as the interest rate it 
will use to calculate the interest payable on overdrawn accounts and designated by BMO 
as the "Overdraft Rate". 

Prime Rate; 

US Base Rate: 

On any day, the annual rate of interest established by BMO and in effect on such day as 
the reference rate used to detennine the rate of interest charged on Canadian dollar loans 
to commercial customers in Canada, and designated by BMO as its "Prime Rate". 

On any day, the floating annual rate of interest established by BMO and in effect on such 
day as the reference rate used to detennine the rate of interest charged on U.S. dollar 
loans to commercial customers in Canada, and designated by BMO as its "US Base 
Rate". 

LF985 Sep 2017 Page 7 of 13 

99



SCHEDULE B - GENERAL TERMS AND CONDITIONS 

Assignment: 

Confidentiality: 

This Letter of Agreement shall be binding upon and enure to the benefit ofthe parties 
and their respective successors and permitted assigns. The Borrower shall not assign 
any of its rights or obligations hereunder without the prior written consent of BMO. BMO 
may assign all or part of its rights or obligations under this Letter of Agreement or in 
respect of any Facility or any Security to any person. 

The Borrower and each Guarantor agrees that, without the prior written consent of 
BMO, it shall not provide this Letter of Agreement to, nor discuss the terms and 
structure of this offering with, any party otherthan its employees, lawyers and financial 
advisors (but not commercial lenders). The Borrower and each Guarantor consents to 
the release of information provided to BMO in connection with this Letter of Agreement 
and the Facilities to BMO Financial Group business groups, affiliates and subsidiaries 
for the purpose of assisting BMO in supporting the Borrower with its strategic plans. 

Conflicts: 

Entire Agreement; 
Waivers; Severability; 
Amendments: 

Evidence of Debt; 

Expenses: 

Increased Costs, Taxes, 
Risks, etc.; 

All tenms and conditions of BMO's usual and customary security documents and 
supporting documents shall be deemed to be incorporated in and form part of this 
commitment. In the event of any conflict or inconsistency between this Letter of 
Agreement and the terms of any security or supporting document given in connection 
with this Letter of Agreement, any Facility or the Security, the tenms of the Security 
shall prevail. 

This Letter of Agreement supersedes and replaces all prior discussions, letters and 
agreements (ifany) describing the tenns and conditions ofthe facilities contained in this 
Letter of Agreement. This Letter of Agreement does not, however, serve to operate as a 
novation. To the extent necessary, BMO reserves all of its rights in respect of any security 
that has previously been granted to secure the obligations with respect to the Facilities. The 
failure of BMO to require perfonmance by the Borrower or any Guarantor of any provision of 
this Letter of Agreement shall in no way affect the right thereafter to enforce such provision; 
nor shall the waiver by BMO of any breach of any covenant, condition or proviso of this 
Letter of Agreement be taken or held to be a waiver of any further breach of the same 
covenant, condition or proviso. If any provision of this Letter of Agreement is determined to 
be invalid or unenforceable in whole or in part, such invalidity or unenforceability shall 
attach only to such provision and the remainder of this Letter of Agreement shall continue in 
full force and effect. No change or modification of this Letter of Agreement is binding upon 
the parties unless it is in writing and signed by all parties. 

The Borrower acknowledges that the actual recording of the amount of any advance or 
repayment under the Facilities, and interest, fees and other amounts due in connection with 
the Facilities, in the accounts of the Bon-ower maintained by BMO, shall constitute prima 
facie evidence of the Borrower's indebtedness and liability from time to time under this 
Letter of Agreement; provided that the obligation of the Borrower to pay or repay any 
indebtedness and liability in accordance with this Letter of Agreement shall not be affected 
by the failure of BMO to make such recording 

All costs and expenses incurred by BMO in establishing, documenting and operating the 
Facilities (including, but not limited to, legal, appraisal and consulting fees and costs) 
and in connection with the enforcement of the loan documentation are for the account of 
the Borrower and the Borrower agrees to pay the same in full whether or not this 
transaction is completed as contemplated herein. 

The Borrower will reimburse any costs BMO incurs in perfonming its obligations under the 
Facilities resulting from any change in law, Indudi ng any reser^.'s cr spscia! deposit 
requirement or any tax or capital requirement or any change in the compliance of BMO 
therewith, that has the effect of inaeasing the cost of funding to BMO or reducing the 
effective retum on its capital. All loan repayments shall be made free and clear of any 
present and future taxes, withholdings or any other deductions. Upon the occurrence of 
any event which is deemed, in BMO's sole discretion, to increase risk to BMO in respect 
of any Facility, BMO may review the pricing of any Facility. 
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Indemnification: The Borrower and each Guarantor jointly and severally (solidarily) agree to indemnify 
BMO from and against any and all losses, claims, damages and liabilities arising from 
activities under or contemplated under this Letter of Agreement, any Facility or the 
Security other than those arising solely as a result of BMO's gross negligence or wilful 
misconduct. 

Interest on Advances; 

Joint and Several; 

Judgment Currency; 

Language; 

Notice provision; 

Repayment Recognition; 

Interest on Advances, including those subject to the Prime Rate and subject to US Base 
Rate, shall be calculated on the basis ofthe actual number of days elapsed over a year 
of 365 or 366 days, as the case may be. 

Where more than one person is liable as Borrower or Guarantor for any obligation under 
or in connection with this Letter of Agreement, then the liability of each such person for 
such obligation is joint and several (solidary) with each other such person. 

If, for the purposes of obtaining judgment in any court in any jurisdiction with respect to 
this Letter of Agreement, it becomes necessary to convert into a particular currency (the 
"Judgment Currency") any amount due underthis Letter of Agreement in any currency 
other than the Judgment Currency (the "Currency Due"), then conversion shall be made 
at the rate of exchange prevailing on the Business Day before the day on which 
judgment is given. For this purpose "rate of exchange" means the rate at which BMO is 
able, on the relevant date, to purchase the Currency Due with the Judgment Currency in 
accordance with its normal practice at its principal office in Toronto, Ontario. In the 
event that there is a change in the rate of exchange prevailing between the Business 
Day before the day on which the judgment is given and the date of receipt by BMO of 
the amount due, the Borrowerwill, on the date of receipt by BMO, pay such additional 
amounts, if any, or be entitled to receive reimbursement of such amount, if any, as may 
be necessary to ensure that the amount received by BMO on such date is the amount in 
the Judgment Currency which when converted at the rate of exchange prevailing on the 
date of receipt by BMO is the amount then due under this Letter of Agreement in the 
Currency Due. Ifthe amount ofthe Currency Due which BMO is so able to purchase is 
less than the amount ofthe Currency Due originally due to it, the Borrower and each 
Guarantor jointly and severally (solidarily) agree to indemnify BMO from and against 
any and all loss or damage arising as a result of such deficiency. This indemnity shall 
constitute an obligation separate and independent from the other obligations contained 
in this Letter of Agreement, shall give rise to a separate and independent cause of 
action, shall apply irrespective of any indulgence granted by BMO from time to time and 
shall continue in full force and effect notwithstanding any judgment or order in respect of 
an amount due under this Letter of Agreement or under any judgment or order. 

It is the express wish of the parties that this agreement and any related documents be 
drawn up and executed in English. Les parties conviennent que la presents convention et 
tous les documents s'y rattachant soient rediges et sign6s en anglais. 

Any notice or other communication required or pennitted to be given to a party under this 
Letter of Agreement shall be in writing and may be delivered personally or sent by mail to (i) 
the address for BMO provided on the first page of this Letter of Agreement, if sent to BMO, 
(ii) the address for the Borrower provided on the first page of this Letter of Agreement, if 
sent to the Bonower, and (iii) the address for a Guarantor contained in BMO's records, if 
sent to a Guarantor. A notice or other communication delivered personally shall be 
deemed received when delivered to the receiving party, if delivered on a Business Day, and 
on the next Business Day followflng otherwise, and a notice or other communication 
delivered by mail shall be deemed received on the fifth Business Day after sending. 

Any payments to be paid on a non-Business Day may, at BMO's discretion, be deemed 
tc have been received on the next succeeding Business Day for purposes of calculating 
interest thereon. 

Review; BMO retains the right to review the Facilities at any time and at least annually. 
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SCHEDULE C - CONDITIONS PRECEDENT TO ADVANCES 
1. Evidence of corporate (or other) status and authority 

2. Completion and registration (as applicable) of all Security (defined herein) and other supporting documents 

3. Completion ofall facility documentation and account agreements and authorities, as applicable 

4. Compliance with all representations and warranties contained herein 

5. Compliance with all covenants (financial and non financial) contained herein 

6. No Event of Default (defined herein) shall have occurred and be continuing 

7. Compliance with all laws (including environmental) 

8. Payment of all fees and expenses 

9. Receipt of all necessary material governmental, regulatory and other third party approvals including 
environmental approvals and certificates 

10. Satisfactory due diligence (including, without limitation, anti-money laundering, proceeds of crime and "know your 
customer" requirements and procedures, environmental and insurance due diligence) 

11. Repayment of all existing indebtedness (excluding permitted indebtedness), as applicable 

12. Satisfactory review of material contracts, as applicable. 

13. Satisfactory review by BMO (or, at BMO's option and the Borrower's expense, an insurance consultant) of 
insurance policies issued to the Borrower(s) and/or the Guarantor(s) and compliance with any changes required 
to satisfy BMO's insurance requirements 

14. Disclosure of all material contingent obligations 

15. Confinmation that no shares ofthe Borrower held by the principal shareholders have been pledged as security for 
any financial or other indebtedness 

16. Corporate taxes of the Borrower and corporate/personal taxes of the Guarantor(s) are to be confirmed current 
and up-to-date 

17. Satisfactory evidence that all other taxes payable by the Borrower and Guarantor(s) (including, without limitation, 
GST, HST, sales tax, and withholdings) have been paid to date 

18. No material judgments or material legal action initiated against the Borrower and/or any Guarantor(s) 

19. Any other document or action which BMO may reasonably require 
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SCHEDULE D - COVENANTS 

1. Payment of all indebtedness due in connection with this Letter of Agreement or any Facility 

2. Maintenance of corporate existence and status, if applicable 

3. Payment of all taxes when due (including, without limitation, corporate, GST, HST, sales tax and withholdings) 

4. Compliance with all laws, regulations and applicable pennits or approvals (including health, safety and 
employment standards, labour codes and environmental laws) 

5. Compliance with all material agreements 

6. Maintenance of property and assets in good wori<ing condition 

7. Use of proceeds to be consistent with the approved purpose 

8. Notices of death of Borrower or Guarantor, default, material litigation, and regulatory proceedings to be provided 
to BMO on a timely basis 

9. Access by BMO to books and records; BMO to have right to inspect property to which its security applies 

10. No assumption of additional indebtedness or guarantee obligations by Borrower without prior written consent of 
BMO 

11. No liens or encumbrances on any assets except with the prior written consent of BMO 

12. No change of control or ownership without the prior written consent of BMO 

13. No disposition of property or assets (except in the ordinary course of business) without the prior written consent 
of BMO 

14. No material acquisitions, hostile takeovers, mergers or amalgamations without BMO's priorwriften approval 

15. The Borrower will not, without the BMO's prior written consent, enter into any material lease or amend any 
material lease. 

16. The Borrower will not, without the BMO's prior written consent, request or accept any prepayments of rent 
pursuant to any Lease except for the last month's rent 
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SCHEDULE E - REPRESENTATIONS AND WARRANTIES 

1. It has the corporate status, power and authority to enter into this Letter of Agreement and any agreement 
executed in connection with a Facility or any Security to which it is a party, and to performs its obligations 
hereunder and thereunder 

2. It is in compliance with all applicable laws (including environmental laws) and its existing agreements 

3. Except as otherwise disclosed to BMO in writing, no consent or approval of, registration or filing with, or any other 
action by, any governmental authority is required in connection with the execution, delivery and performance by it 
of this Letter of Agreement and any agreement executed in connection with a Facility or any Security to which it is 
a party 

4. All factual infonnation that has been provided to BMO for purposes of or in connection with this Letter of 
Agreement or any transaction contemplated herein is true and complete in all material respects on the date as of 
which such infonmation is dated or certified 

5. No event, development or circumstance has occurred that has had or could reasonably be expected to have a 
material adverse effect on the business, assets, operations or condition, financial or otherwise, of the Borrower or 
any Guarantor 

6. There is no material litigation pending against it or, to its knowledge, threatened against or affecting it 

7. It has timely filed or caused to be filed all required tax returns and reports and has paid or caused to be paid all 
required taxes 

8. It has good and mari<etable title to its properties and assets 

9. It has complied with all obligations in connection with any pension plan which it has sponsored, administered or 
contributed to, or is required to contribute to including, without limitation, registration in accordance with applicable 
laws, timely payment of all required contributions or premiums, and performance of all fiduciary and administration 
obligations 

10. It maintains insurance policies and coverage that provides sufficient insurance coverage in at least such amounts 
and against at least such risks as are usually insured against in the same general area by persons in the same or 
a similar business 

11. It is not in default nor has any event or circumstance occurred which, but for the passage of time or the giving of 
notice, or both, would constitute a default under any loan, credit or security agreement, or under any material 
instmment or agreement, to which it is a party 
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SCHEDULE F - EVENTS OF DEFAULT 

1. Failure to pay any interest, principal, fees or other amounts due In connection with this Letter of Agreement or any 
of the Facilities 

2. Breach by the Bon-ower or any Guarantor of any covenant or agreement under or in connection with this Letter of 
Agreement or any ofthe Facilities 

3. The occurrence of an event of default under any document executed in connection with a Facility or any of the 
Security 

4. Inaccurate or false representations or warranties made by the Borrower or any Guarantor under or in connection 
with this Letter of Agreement 

5. The Letter of Agreement or any document executed in connection therewith or in connection with a Facility or the 
Security is repudiated by the Borrower or any Guarantor or is no longer in force and effect 

6. The Borrower or any Guarantor (i) becomes insolvent, (ii) is unable generally to pay its debts as they become 
due, (iii) makes a proposal in bankruptcy or files a notice of intention to make such a proposal, (iv) makes an 
assignment in bankruptcy, (v) brings a court action to have itself declared insolvent or bankrupt, or another person 
brings an action for such a declaration, or (vi) defaults under any payment obligation to another creditor or 
breaches any agreement with another creditor in respect of a payment obligation 

7. A material adverse change occurs in the financial condition, business, property or prospects of the Borrower or 
any Guarantor, as determined by BMO 

8. Death of Borrower or any Guarantor, if such Borrower or Guarantor is an individual. 

9. Change of ownership or control occurs without BMO's prior consent 

10. A material judgment is made against the Borrower orany Guarantor by any court of competent jurisdiction and 
such judgment is not either (i) actively and diligently appealed and execution thereof stayed, or (ii) paid or 
othenwise satisfied, in each case within 30 days of the rendering of such judgment 
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BiVIO Bank of Montreal' 
Alberta Personal Property 
Security Act Security Agreement 

List all premises and asset 
locations, by schedule, if 
necessary 

Attacti a schedule, if goods 
and/or equipment are to be 
listed 

S E C U R I TY A G R E E M E N T 

The undersigned (hereinafter called the "Debtor") hereby enters into this Security Agreement with 
Bank of Montreal (hereinafter called the "Bank") for valuable consideration and as security for the 
repayment of all present and future indebtedness of the Debtor to the Bank and interest thereon and 
for the payment and discharge of al other present and future liabilities and obligations, direct or 
indirect, absolute or contingent, of the Debtor to the Bank (all such indebtedness, interest, liabilities 
and obligations being hereinafter collectively called the "Obligations"). This Security Agreement is 
entered into pursuant to and is governed by the Alberta Personal Property Security Act insofar as it 
affects personal property located in Alberta. 

1. The Debtor hereby represents and warrants to the Bank that it has assets at the foilowing 
locations in Alberta: 

PO Box 6576, Stn Main 
Drayton Valley, AB T7A 1R9 

2. The Debtor hereby 

(a) mortgages and charges to the Bank as and by way of a fixed and specific mortgage and 
charge, and grants to the Bank a security interest in, all its present and future goods and any 
proceeds therefrom, including, without limiting the generality of the foregoing, all fixtures, building 
materials, leased goods, plant, machinery, tools and furniture now or hereafter owned or acquired, and 
any goods specifically listed or otherwise described in any Schedule hereto; 

(b) mortgages and charges to the Bank, and grants to the Bank a security interest in, all its 
present and future inventory and any proceeds therefrom, including, without limiting the generality of 
the foregoing, all raw materials, goods in process, work in progress, materials used or consumed in 
business, finished goods and packaging material and goods acquired or held for sale or lease or 
furnished under contracts of rental or service; 

(c) assigns, transfers and sets over to the Bank and grants to 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 limiting the generality of the foregoing, all its 
present and future book debts and other accounts receivable, monetary obligations, contract rights 
and other choses in action of every kind or nature now due or hereafter to become due, including 
insurance rights arising from or out of the assets referred to in sub-clauses (a) and (b) above; and 

(d) charges in favour of the Bank as and by way of a floating charge its undertaking and all 
its property and assets, real and personal, moveable or immoveable, of whatsoever nature and kind, 
including without limitation client lists, client records and client files, both present and future (other 
than property and assets hereby validly assigned or subjected to a specific mortgage and charge 
and to the exceptions hereinafter contained). For the purposes of this Security Agreement, the 
goods, inventory, intangibles, chattel paper, securities, documents of title, instruments, money, 
undertaking and all other property and assets of the Debtor referred to in this clause 2 are hereinafter 
sometimes collectively called the "Collateral". 
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3. The Collateral is on the date hereof primarily situate or located at the location(s) 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 situated or located at any other place when 
on lease or consignment to any lessee or consignee from the Debtor. The Collateral shall 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 shall 
be excepted out 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 (c) 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. The 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 interest 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 collateral as part of the Collateral and as security for the Obligations of the Debtor to the 
Bank. 

(b) covenants not to substitute or modify any of the Debtor's rights under any Collateral of 
the type listed in sub-clause (c) of clause 2 above without the written consent pf 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 or 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 property and assets hereby mortgaged and charged or subjected to security interests or 
intended so to 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 all times have and maintain insurance over the Collateral against risks 
of fire (including so-called extended coverage), theft, and also against such other risks as the Bank 
may reasonably require in writing, containing such terms, in such form, for such periods and written 
by such companies as may be reasonably satisfactory to the Bank. The Debtor shall duly and 
seasonably pay all 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 shall at al times upon request by the 
Bank furnish the Bank with such information concerning the Collateral and the Debtor's affairs and 
business as the Bank may reasonably request, including financial statements, lists of inventory and 
equipment and lists of accounts receivable showing the amounts owing upon each account and 
securities therefor and copies of-all financial statements, books and accounts, invoices, letters, 
papers and other documents in any way evidencing or relating to the account. The Debtor shall 
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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 shall 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 become insolvent or commit an act of bankruptcy, or make an 
assignment in bankruptcy or a bulk sale of its assets or a bankruptcy petition shall be filed or 
presented against the Debtor and not be bona fide opposed by the Debtor; 

(e) the Debtor shall cease to carry on business, or shall fail to keep the Collateral in repair 
and in good working order, or shall fail to promptly pay when due all taxes, licence fees and 
assessfrients 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 shall, without the prior written consent of the Bank, pay any dividend or bonus 
to shareholders or otherwise distribute or reduce its capital, or make capital expenditures in excess of 
$ in any year, or make any capital expenditure or payment 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, or lend money other than in the ordinary course of its business. 

10. Upon any default under this Security Agreement, the Bank may declare any or all 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, 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 be 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 or 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 part thereof; or by any other action, suit, remedy or proceeding authorized or 
permitted hereby or by law or by equity; and may file such proofs of claim and other documents as 
may be necessary or advisable in order to have its claim lodged in any bankruptcy, winding-up or 
pther 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 a receiver-
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 to sell, lease or otherwise dispose of 
the whole or any part of 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 enter upon and lease or sell 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 all 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. 
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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 collection, realization and sale, including solicitor and his own 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 shall 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; 

(d) realize on and dispose of the Collateral by any method not prohibited by law, and on any 
terms, whether to the highest bidder or not and whether in the ordinary course of the Debtor's 
business or not; 

(e) execute deeds, enter contracts and otherwise act as the attorney of the Debtor in dealing 
with the Collateral; 

(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 all 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 Obligations 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 all reasonable expenses, including solicitor's fees as between a 
solicitor and his own client' and disbursements and the remuneration of any receiver appointed 
hereunder, incurred by the Bank in the 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 act 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 the 
Collateral and that the parties have not agreed to postpone the time for attachment of any security 
interest in this Security Agreement, 

17. The security hereof is in addition to and not in substitution for any other security now or 
hereafter held by the Bank and shall be general and continuing security notwithstanding that the 
Obligations of the Debtor shall at any time or from time to time be fully satisfied or paid. 

18. Nothing herein shall 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 Debtor to 
the Bank. 

19. This Security Agreement shall enure to the benefit of and be binding upon the respective heirs, 
executors, administrators, succesors and assigns of the Debtor and the Bank. 
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Insert date of execution 

20. This Security Agreement is a security agreement within the meaning of the Alberta Personal 
Property Security Act and does not constitute an acknowledgement of any particular indebtedness 
or liability ofthe 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 othenwise requires. The word 
"Debtor", the personal pronoun "it" or "its" and any verb relating thereto and used therewith shall be 
read and construed as required by and in accordance with the context in which such words are used 
depending upon whether the Debtor is one or more individuals, corporations or partnerships and, if 
more than one, this Security Agreement shall apply and be binding upon each of them severally. The 
term "successors" shall include, without limiting its meaning, any corporation resulting from the 
amalgamation of a corporation with another corporation and, where the Debtor is a partnership, any 
new partnership resulting from the admission of new partners or any other change in the Debtor, 
including, without limiting the generality ofthe foregoing, the death ofany orall ofthe partners. 

22. The Debtor waives the right to receive any financing statement or financing change statement 
registered by the Bank and any confirmation of registration or verification statement issued. 

23. The Debtor acknowledges receipt of a copy ofthis Security Agreement. 

IN WITNESS WHEREOF this Security Agreement has been executed by the Debtor on the 
3 dayof < T v c n ^ 2014. 

Macfam Mechanical Ltd 

By: 
Name: 
Title: 

DennisyfCu 
Authorizea Signatory 

By: 
Name: 
Title: Authorized Signatory 

® Registered trade-marks of Bank of Montreal 

FormLF 377 ALTA (05/11) Sof 7 

111





113



114



115



116



117



 
Page 1 

LF622 AB (12/2015)    Registered trade mark of Bank of Montreal 

 
BANK OF MONTREAL 

ALBERTA 
STANDARD FORM MORTGAGE 
ALL INDEBTEDNESS MORTGAGE  

(COMMERCIAL/FARM) 

Filing Number 161 070 428 

The following standard form mortgage (together with the schedule attached 
hereto, the “Standard Form Mortgage”) shall be deemed to be included in each mortgage or 
charge in which it is referred to by its filing number except to the extent that the provisions of the 
Standard Form Mortgage are excluded or varied by such mortgage or charge. 
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B. DEFINITIONS 

In this Standard Form Mortgage and in each Mortgage, the following terms shall have the 
following meanings: 

1. “Applicable Rate” means: 

(a) the applicable interest rate specified by the applicable note or agreement delivered 
by the Mortgagor to the Mortgagee or between the Mortgagor and the Mortgagee; 
or 

(b) if the interest rate referred to in subsection (a) is not so specified, the applicable 
interest rate specified by the Mortgage. 

2. “Controlling Entity” means any corporation or other entity which on the date of the 
Mortgage beneficially owned, directly or indirectly, shares, other securities or other 
equity interests issued by the Mortgagor or a Guarantor which have more than 50% of the 
total ordinary voting power of all shares, other securities and other equity interests issued 
by the Mortgagor or such Guarantor. 

3. “Default” means a default referred to in section I. 

4. “Guarantor” means a person who guaranteed payment of all or any Indebtedness. 

5. “Indebtedness” means all present and future indebtedness and liability now or hereafter 
owing by the Mortgagor to the Mortgagee whether direct or indirect, absolute or 
contingent, or revolving or non-revolving, whether incurred by the Mortgagor alone or 
together with any other debtor or debtors and whether incurred pursuant to the provisions 
of the Mortgage or otherwise including all principal, interest, guarantee liabilities, letter 
of credit indemnity liabilities, bankers acceptance indemnity liabilities, fees and expenses 
now or hereafter owing by the Mortgagor to the Mortgagee. 

6. “Insolvency Proceeding” means a proceeding commenced under the Companies’ 
Creditors Arrangement Act, the Bankruptcy and Insolvency Act or any other similar 
statute. 

7. “Lease” means a lease, offer to lease or other similar agreement of or with respect to the 
Mortgaged Land in favour of, or held by the Mortgagor as tenant and referred to in the 
Mortgage, as such lease, offer to lease or other similar agreement is amended or replaced 
from time to time. 

8. “Mortgage” means the applicable registered mortgage or charge (as amended from time 
to time) in which this Standard Form Mortgage is incorporated by reference to its filing 
number (including all Schedules thereto), includes any such mortgage or charge 
registered electronically or otherwise and includes such mortgage or charge whether or 
not any provision of the Standard Form Mortgage is excluded or varied. 

9. “Mortgaged Land” means the real property described in the Mortgage, all appurtenances 
thereto and all estates and interests therein, and includes all buildings, plant, machinery, 
crops, erections and improvements, fixed or otherwise, present or future, built, grown, 
placed or put thereon including all fences, heating equipment, plumbing equipment, 
antennae, radiators, mirrors, air-conditioning equipment, ventilating equipment, fire 
alarm and protective systems, lighting and lighting fixtures, hay racks, barn fixtures, 
milking machine equipment, water tanks, pumps and windmills, water bowls and pipes, 
feed boxes, litter carriers and tracks, mobile homes affixed to the real property, furnaces, 
boilers, oil burners, stokers, water heating equipment, cooking and refrigeration 
equipment, window blinds, floor coverings, storm windows, storm doors, window 
screens, door screens, shutters and awnings, all apparatus and equipment appurtenant 
thereto, and all other fixtures and accessions of any kind or nature. 

10. “Mortgagee” means the mortgagee or chargee referred to in the Mortgage and its 
successors and assigns. 
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11. “Mortgagee’s Prime Rate” means the fluctuating annual rate of interest determined by 
Bank of Montreal from time to time as the reference rate it will use to determine rates of 
interest payable by borrowers from Bank of Montreal of Canadian dollar loans made in 
Canada and designated by Bank of Montreal as its prime rate. 

12. “Mortgagor” means the person or persons identified as the mortgagor or chargor in the 
Mortgage and his, her, its or their respective heirs, executors, administrators, personal 
representatives, successors and assigns. 

13. “Other Encumbrances” means all statutory liens, construction liens, mechanics’ liens, 
builders’ liens, other liens, executions, mortgages, charges, and other encumbrances 
which charge or otherwise affect or could affect the Mortgaged Land but excludes the 
Mortgage. 

14. “Permitted Prior Mortgage” means a mortgage or charge of the Mortgaged Land which 
ranks in priority to the Mortgage and which the Mortgagee has approved in writing. 

15. “Receiver” means a receiver, receiver and manager or other similar person. 

16. “Schedule” means a schedule to the Mortgage. 

17. “Taxes” means all taxes, rates and assessments, municipal, provincial, federal or 
otherwise, with respect to the Mortgaged Land. 

C. OPERATION OF THE MORTGAGE 

1. Charge of Mortgaged Land.  In consideration of other valuable consideration and a loan 
advance made or other credit extended by the Mortgagee to the Mortgagor (the receipt and 
sufficiency of which are acknowledged by the Mortgagor), the Mortgagor hereby mortgages and 
charges the Mortgaged Land to and in favour of the Mortgagee as security for payment to the 
Mortgagee of all Indebtedness and as security for the observance and performance by the 
Mortgagor of all other obligations of the Mortgagor pursuant to or in respect of the Mortgage or 
the Standard Form Mortgage. Subject to the provisions of the Mortgage, the Mortgagor releases 
to the Mortgagee, all the Mortgagor's claims upon the Mortgaged Land. 

2. Repayment of Principal on Demand.  The Mortgagor shall pay all Indebtedness to the 
Mortgagee on demand by the Mortgagee for payment. 

3. Restriction on Voluntary Prepayments.  The Mortgagor shall not be entitled to prepay 
voluntarily any principal amount (including any principal amount owing with respect to a 
revolving line of credit or a demand loan) except to the extent agreed to by the Mortgagee in 
writing. 

4. Calculation and Payment of Interest.  The Mortgagor shall pay to the Mortgagee when due 
interest payable by the Mortgagor on each part of the Indebtedness (including interest on overdue 
interest) at the Applicable Rate which applies to such part of the Indebtedness. Interest shall 
accrue on each part of the Indebtedness from the date such part is incurred to the date such part is 
paid to the Mortgagee in full. Interest shall, both before and after Default, be calculated and 
payable monthly not in advance on the first day of each month unless otherwise agreed by the 
Mortgagor and the Mortgagee in writing.  Whenever there is more than one Applicable Rate, the 
Applicable Rate referred to in sections D, E, G, J and K shall, unless otherwise agreed by the 
Mortgagee in writing, be the higher or highest of such Applicable Rates. 
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5. Continuing Security.  The Mortgage shall be continuing security in favour of the Mortgagee 
for the payment of all Indebtedness, notwithstanding at any time and from time to time there is: 

(a) any change in the nature, state or form of any account between the Mortgagor and 
the Mortgagee; 

(b) any new advance by the Mortgagee to the Mortgagor, whether by way of loan, 
discount, the drawing of a cheque against an account of the Mortgagor or 
otherwise; 

(c) any discount or acceptance by the Mortgagee from or for the Mortgagor of any 
note, bill of exchange or other negotiable instrument or commercial paper; 

(d) any credit of any amount to any account of the Mortgagor by reason of deposit of 
moneys or otherwise; or 

(e) any renewal, replacement, substitution or alteration of any note, bill of exchange 
or other negotiable instrument or other commercial paper from time to time held 
by the Mortgagee or any reduction, satisfaction, payment, release or discharge 
thereof or of any other security therefor. 

Nothing herein shall prejudice any of the Mortgagee’s rights pursuant to or in respect of any 
note, bill of exchange, other agreement or other security now or hereafter held by the Mortgagee.   

6. Divided Parts of Mortgaged Land.  Every part of the Mortgaged Land into which the 
Mortgaged Land may hereafter be divided by a plan of subdivision or otherwise shall continue to 
be charged with payment of all Indebtedness but the Mortgagee may discharge any part or parts 
of the Mortgaged Land with or without sufficient consideration and without releasing the 
Mortgagor from the Mortgage and no person shall have any right to require the Indebtedness to 
be apportioned between or among such parts. 

7. Application of Amounts Paid.  Any and all amounts received by the Mortgagee with respect 
to Indebtedness before a Default shall, unless otherwise specified by the Mortgagee in writing, 
be applied firstly to reduce compound interest, secondly to reduce interest (other than compound 
interest), thirdly to reduce principal and fourthly to reduce any other Indebtedness.  Any and all 
amounts received by the Mortgagee after a Default (including any and all amounts received from 
any security held by the Mortgagee) shall be applied by the Mortgagee in the manner determined 
by the Mortgagee in its sole discretion. 

8. Discharge of Mortgage.  If the Mortgagor shall duly pay to the Mortgagee all Indebtedness 
and the Mortgagee is not then obligated to extend any credit to the Mortgagor, the Mortgagor 
may request from the Mortgagee a discharge of the Mortgage and, upon delivery by the 
Mortgagee to the Mortgagor of a discharge of the Mortgage, the Mortgage shall terminate and 
cease to operate; provided that the Mortgage shall not terminate or cease to operate while any 
Indebtedness remains unpaid or while the Mortgagee is obligated to extend any credit to the 
Mortgagor only because, at any prior time or times, all Indebtedness had been paid in full.  The 
Mortgagee shall not be obligated to deliver any partial discharge of the Mortgage. 

9. Consolidation of Mortgages.  To the extent permitted by law, the doctrine of consolidation 
shall apply with respect to inter alia  the Mortgage. 
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D. COVENANTS, REPRESENTATIONS AND WARRANTIES 
OF MORTGAGOR 

1. Payment of Principal and Interest.  The Mortgagor shall pay to the Mortgagee when due all 
Indebtedness without deduction or set-off of any kind.  The Mortgagor expressly agrees not to 
fail to pay any Indebtedness when due and not to reduce the amount of any due payment of any 
Indebtedness as a result, or in respect of any existing or future claim by the Mortgagor against 
the Mortgagee or against any other person whether such claim relates to any or all Indebtedness, 
the Mortgage, any other agreement between the Mortgagor and the Mortgagee, any other 
transaction or any other agreement or matter whatsoever. 

2. Observance and Performance of Other Obligations.  The Mortgagor shall duly and 
punctually observe and perform all the Mortgagor’s existing and future obligations pursuant to 
the Mortgage and all the Mortgagor’s existing and future obligations pursuant to any and all 
other existing and future agreements delivered by the Mortgagor to the Mortgagee or between 
the Mortgagor and the Mortgagee. 

3. Payment of Taxes.  The Mortgagor shall promptly pay all Taxes as they become due and, 
within one month after the date fixed for the payment of the last installment of Taxes in each 
year, shall deliver to the Mortgagee a receipted tax bill showing payment in full of all such Taxes 
payable during such year.  If the Mortgagor fails to pay any Taxes as they become due, the 
Mortgagee may, at its option, pay the whole or any part of such Taxes.  The amounts so paid by 
the Mortgagee shall be payable forthwith by the Mortgagor to the Mortgagee with interest 
thereon at the Applicable Rate, shall be a part of the Indebtedness and shall be secured by the 
Mortgage. 

4. Good Title and Free From Encumbrances.  The Mortgagor represents and warrants to the 
Mortgagee that the Mortgagor is the legal and beneficial owner of, and has good, absolute and 
indefeasible title and estate in fee simple to the Mortgaged Land (or the leasehold interest therein 
if section E applies), free of any Other Encumbrances except any Permitted Prior Mortgage, 
statutory liens that secure payment of amounts not in arrears, public utilities easements or minor 
easements or restrictive covenants that do not impair the value, marketability or use of the 
Mortgaged Land or other encumbrances consented to by the Mortgagee in writing, and free of 
any reservations, limitations, provisos or conditions whatsoever except those contained in the 
original grant thereof, if any, from the Crown; the Mortgagor has good right, full power and 
lawful and absolute authority to mortgage and charge the Mortgaged Land (or, if section E 
applies, its leasehold interest therein) to the Mortgagee in accordance with the provisions of the 
Mortgage. 

5. Insurance.  The Mortgagor shall maintain, in form, substance and amount and with insurers 
satisfactory to the Mortgagee, all insurance required by the Mortgagee from time to time with 
respect to the Mortgaged Land (including boiler, property, public liability, rental, environmental 
and business interruption insurance and insurance covering all crops grown on the Mortgaged 
Land insuring such crops against damage by hail and against perils covered by all-risk crop 
insurance).  The Mortgagor shall deliver to the Mortgagee, from time to time at the Mortgagee’s 
request, certificates of insurance and certified copies of such insurance policies showing all loss 
payable to the Mortgagee as first mortgagee (subject to the interests of the holder of any 
Permitted Prior Mortgage) and loss payee and containing a mortgage clause satisfactory to the 
Mortgagee.  As additional and separate security for payment of all Indebtedness, the Mortgagor 
hereby assigns to the Mortgagee all the Mortgagor’s present and future interests in and to all 
such present and future insurance policies and all proceeds therefrom.  The Mortgagor shall not 
repair any damage using proceeds of any insurance without the Mortgagee's prior written consent 
and the Mortgagee may, at its discretion, apply any and all insurance proceeds to reduce 
Indebtedness.  If the Mortgagor fails to maintain insurance required by the Mortgagee, the 
Mortgagee may arrange insurance with respect to the Mortgaged Land, the Mortgagor shall pay 
to the Mortgagee, on demand by the Mortgagee, all amounts paid by the Mortgagee to effect 
such insurance and the Mortgagor shall pay interest thereon at the Applicable Rate; and all such 
amounts owing by the Mortgagor shall be part of the Indebtedness and secured by the Mortgage.  
The Mortgagor shall, forthwith on the occurrence of any loss or damage, furnish at the 
Mortgagor’s own expense all necessary proofs and do all necessary acts to enable the Mortgagee 
to obtain payment of the insurance monies.  Any insurance monies received may, at the option of 
the Mortgagee, to the extent permitted by law, be applied to rebuild or repair the premises on the 
Mortgaged Land or be paid to the Mortgagor or any other person appearing by the registered title 
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to be or to have been the owner of the Mortgaged Land, or be applied to pay Indebtedness 
whether or not then due, despite any law, equity or statute to the contrary.  The Mortgagor, to the 
extent permitted by law, hereby waives any statutory or other right it may have (including any 
right under the Insurance Act (Alberta) or the Fire Prevention (Metropolis) Act (Alberta)) to 
require any insurance proceeds to be applied in any particular manner. 

6. Payment of Other Encumbrances.  The Mortgagor shall promptly pay when due all amounts 
now or hereafter owing pursuant to or with respect to any Other Encumbrances and shall deliver 
to the Mortgagee, at the Mortgagee’s request, evidence showing payment in full of all such 
amounts.  If the Mortgagor fails to pay any Other Encumbrances when due, the Mortgagee may, 
at its option, pay the whole or any part of any present or future Other Encumbrances.  The 
amounts so paid shall be payable forthwith by the Mortgagor to the Mortgagee with interest 
thereon at the Applicable Rate, shall be a part of the Indebtedness and shall be secured by the 
Mortgage.  In the event the Mortgagee pays any Other Encumbrance, it shall be entitled to all the 
equities, rights and securities of the person or persons so paid and to obtain an assignment of 
such Other Encumbrance so paid and of any right to payment and is hereby authorized to retain 
any discharge thereof without registration for so long as it may think fit to do so. 

7. Payment of Expenses.  The Mortgagor shall pay to the Mortgagee, on demand by the 
Mortgagee, all costs, charges, expenses (including legal fees as between a solicitor and his or her 
own client), commissions and fees which may be incurred by the Mortgagee in negotiating any 
credit or credits secured by the Mortgage, investigating the title to the Mortgaged Land, 
preparing and registering the Mortgage and other documents, administering any credit or credits 
extended by the Mortgagee to the Mortgagor, inspecting the Mortgaged Land, collecting any 
Indebtedness, taking any proceeding in connection with or to collect any Indebtedness, taking 
and maintaining possession of the Mortgaged Land, maintaining and repairing the Mortgaged 
Land, and taking any other enforcement proceedings. The Mortgagor shall deliver to the 
Mortgagee, at the Mortgagee’s request, evidence showing payment in full of all such amounts.  If 
the Mortgagor fails to pay any such amounts as they become due, the Mortgagee may, at its 
option, pay any such amounts and the amounts so paid by the Mortgagee shall be payable 
forthwith by the Mortgagor to the Mortgagee with interest thereon at the Applicable Rate, shall 
be a part of the Indebtedness and shall be secured by the Mortgage. 

8. Compliance with Laws.  The Mortgagor represents and warrants to the Mortgagee that, as at 
the date of the Mortgage, the Mortgagor has complied with, and the Mortgagor agrees that it 
shall comply with all laws, by-laws and regulations affecting the Mortgaged Land and all orders 
and decisions of any governmental authority, governmental agency or court having jurisdiction 
affecting the Mortgaged Land (including all such laws, by-laws, regulations, orders and 
decisions relating to the environment or to residential or other property, including those relating 
to the amount of rent charged by the Mortgagor with respect to any part of the Mortgaged Land).  
The Mortgagor shall, at the Mortgagor’s expense, promptly and in good and workmanlike 
manner make all improvements, alterations, clean-ups and repairs and effect any change in use 
that may be required from time to time to so comply.  

9. Maintain in Good Repair and Avoid Waste.  The Mortgagor represents and warrants to the 
Mortgagee that, as at the date of the Mortgage, all buildings, erections, equipment, machinery 
and improvements on the Mortgaged Land are in good condition and repair and that all noxious 
weeds have been eradicated from the Mortgaged Land.  The Mortgagor shall maintain all 
buildings, erections, equipment, machinery and improvements on the Mortgaged Land in good 
condition and repair to the satisfaction of the Mortgagee, shall eradicate all noxious weeds from 
the Mortgaged Land and shall not permit waste to be committed or suffered on the Mortgaged 
Land or any part thereof.  The Mortgagee or its agent shall be entitled, from time to time, to enter 
on the Mortgaged Land to inspect the Mortgaged Land and to undertake any tests (including 
intrusive environmental tests) required by the Mortgagee.  If the Mortgagor neglects to keep the 
Mortgaged Land or any buildings, erections, equipment, machinery or improvements on the 
Mortgaged Land in good condition and repair, fails to eradicate noxious weeds from the 
Mortgaged Land or commits or permits any act of waste on the Mortgaged Land (as to which the 
Mortgagee shall be the sole judge), or fails to comply with section D.8., the Mortgagee or its 
agent may enter upon the Mortgaged Land and make such repairs and undertake such work and 
take such action as the Mortgagee deems necessary.  All costs of such inspection, testing, repairs, 
work and action shall be payable forthwith by the Mortgagor to the Mortgagee with interest 
thereon at the Applicable Rate, shall be a part of the Indebtedness and shall be secured by the 
Mortgage. 
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10. Environmental Representation and Indemnity.  The Mortgagor represents and warrants to 
the Mortgagee that there has not occurred, after the date the Mortgagor acquired an interest in the 
Mortgaged Land, any spill, leak, contamination or other material environmental problem 
affecting the Mortgaged Land or any part thereof (other than any such spill, leak, contamination 
or other environmental problem which has been remedied).  The Mortgagor shall indemnify and 
save harmless the Mortgagee and any Receiver of the Mortgaged Land from any and all 
expenses and damages incurred or suffered by the Mortgagee or such Receiver as a result, or in 
respect of any spill, leak, contamination or other environmental problem affecting the Mortgaged 
Land or any part thereof.  This indemnity shall survive the payment of all Indebtedness and the 
satisfaction, discharge or enforcement of the Mortgage or any other security. 

11. No Alterations or Change in Use.  The Mortgagor shall not, without the prior written 
consent of the Mortgagee, make, or permit to be made, any alterations or additions to the 
Mortgaged Land or any building thereon or change the Mortgagor’s use of the Mortgaged Land 
or any building thereon and the Mortgagor shall not allow the Mortgaged Land to be unoccupied 
or unused. 

12. No Unapproved Charge or Encumbrance by Mortgagor.  The Mortgagor shall not, without 
the Mortgagee’s prior written consent, mortgage, charge, lien or encumber the Mortgaged Land 
or any part thereof or any interest therein or permit any Other Encumbrance to remain thereon 
except for any Permitted Prior Mortgage, statutory liens that secure payment of amounts not in 
arrears and public utilities easements or minor easements or restrictive covenants that do not 
impair the value, marketability or use of the Mortgaged Land. 

13. Change in Ownership or Spousal Status.  Upon any change or event affecting any of the 
following, namely: 

(a) the spousal status of the Mortgagor, if the Mortgagor is an individual; 

(b) the qualification of the Mortgaged Land as a matrimonial home; or 

(c) the ownership of the Mortgaged Land, 

the Mortgagor shall forthwith advise the Mortgagee accordingly in writing and furnish the 
Mortgagee with full particulars thereof, the intention being that the Mortgagee shall be kept fully 
informed of the names and addresses of the owner or owners of the Mortgaged Land and of any 
spouse who is not an owner but who may have a legal right of possession of or interest in the 
Mortgaged Land.  The Mortgagor shall furnish the Mortgagee with such evidence in connection 
with any of subsections (a), (b) and (c) of this provision as the Mortgagee may from time to time 
request. 
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14. Expropriation.  If the Mortgaged Land or any part thereof is condemned or expropriated to 
an extent which, in the Mortgagee’s sole discretion, materially affects the Mortgagee’s security, 
all Indebtedness shall, at the option of the Mortgagee, be deemed to have become due and 
payable on the day before such condemnation or expropriation, and interest shall continue to 
accrue thereon, at the Applicable Rate, until the Mortgagee has been paid all Indebtedness.  The 
Mortgagor shall pay to the Mortgagee from any condemnation or expropriation proceeds the full 
amount thereof, to be applied by the Mortgagee to reduce Indebtedness.  The Mortgagor 
acknowledges that it has been advised by its counsel as to the meaning of section 49 of the 
Expropriation Act (Alberta), and being fully aware that under the terms of the said Act the 
Mortgagee may be restricted to recovering the market value of the Mortgage at the date of any 
expropriation, the Mortgagor hereby waives the provisions of section 49 of the Expropriation Act 
(Alberta) and further waives any provisions which may be enacted and in force from time to time 
in replacement of, or in addition to, the provisions of section 49 of the Expropriation Act 
(Alberta). 

15. Power of Attorney.  The Mortgagor hereby irrevocably appoints the Mortgagee or any 
Receiver appointed by the Mortgagee under or pursuant to the Mortgage or by any order of a 
court of competent jurisdiction, as the Mortgagor’s attorney for all purposes to take any and all 
action deemed appropriate by the Mortgagee or such Receiver after the occurrence of a Default.  
Such appointment shall, for the purposes of section 115(5) of the Land Titles Act (Alberta), 
constitute an irrevocable power of attorney granted by the Mortgagor.  The Mortgagee shall have 
full power of substitution and may provide any Receiver with the power to exercise such rights 
as attorney hereunder, and may at any time revoke any such substitution. 

16. Further Assurances.  The Mortgagor shall (and shall cause each person having or claiming 
to have an estate, right, title or interest in or to the Mortgaged Land to) at any time and from time 
to time, at the Mortgagee’s request, do, execute and deliver or cause to be made, executed and 
delivered to the Mortgagee such further and other reasonable acts, deeds, conveyances, charges 
and assurances as may be required by the Mortgagee to fully and effectually carry out the 
intention and meaning of the Mortgage and the provisions included in the Mortgage and the 
reasonable cost of such further assurances shall be part of the Indebtedness and secured by the 
Mortgage. 

17. Business Purposes Only.  The Mortgagor shall use only for business purposes any amounts 
loaned by the Mortgagee to the Mortgagor and secured by the Mortgage. 

18. No Registration of Condominiums or Strata Title Developments.  The Mortgagor shall not, 
without the Mortgagee’s prior written consent, register any condominium or strata title 
development with respect to all or part of the Mortgaged Land or any declaration or description 
with respect thereto and the Mortgagee shall not have any obligation to provide such consent. 

19. Delivery of Information.  The Mortgagor shall deliver to the Mortgagee, promptly at the 
Mortgagee’s request, all financial statements and other information as the Mortgagee may 
request from time to time with respect to the Mortgagor, a Guarantor or the Mortgaged Land. 

20. No Litigation or Other Proceedings.  The Mortgagor represents and warrants that, as at the 
date of the Mortgage, there is no application, litigation, proceeding or investigation outstanding 
or, to the Mortgagor’s knowledge, pending or threatened, against the Mortgagor or any 
Guarantor or with respect to the Mortgaged Land or any part thereof including any application, 
litigation, proceeding or investigation in respect of residential or other property by-laws or 
regulations.  The Mortgagor shall notify the Mortgagee in writing of any such application, 
litigation, proceeding or investigation commenced after the date of the Mortgage, promptly after 
such commencement. 

21. Mortgagor a Canadian Resident.  The Mortgagor represents and warrants that, as at the date 
of the Mortgage, it is not a non-resident of Canada for purposes of the Income Tax Act and 
agrees that the Mortgagor shall not, without the Mortgagee’s prior written consent, become a 
non-resident of Canada. 
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22. Good Management of Mortgaged Land. The Mortgagor shall at all times cause the 
Mortgaged Land to be managed in a commercially reasonable manner by the Mortgagor or by a 
property manager satisfactory to the Mortgagee, acting reasonably. 

E. MORTGAGE OF LEASEHOLD INTEREST 

If the Mortgagor is not the owner of the Mortgaged Land in fee simple but is the owner of a 
leasehold interest in the Mortgaged Land as tenant, or as an assignee or successor of a tenant, 
pursuant to a Lease, the following provisions shall apply: 

1. Representations and Warranties.  The Mortgagor represents and warrants to the Mortgagee 
that, as at the date of the Mortgage: 

(a) the Lease is a good, valid and subsisting lease and has not been surrendered, 
forfeited or terminated or, except as specified in the Mortgage, amended, and the 
rents, covenants and provisions therein reserved and contained have been duly 
paid, performed and observed by the Mortgagor up to the date of the Mortgage; 
and 

(b) the Mortgagor has good right and full, lawful and absolute authority to charge, 
mortgage, demise and sublet the Mortgaged Land in accordance with the 
Mortgage and any consent thereto required of the applicable landlord has been 
obtained. 

2. Covenants Relating to Lease.  The Mortgagor agrees with the Mortgagee as follows: 

(a) The Mortgagor shall at all times fully perform and comply with all the obligations 
of the Mortgagor under or with respect to the Lease, or imposed on, assumed by 
or agreed to by the Mortgagor pursuant to any Other Encumbrances and, if the 
Mortgagor fails to do so, the Mortgagee may (but shall not be obliged to) take any 
action the Mortgagee deems necessary or desirable to prevent or to cure any 
default by the Mortgagor in the performance of or compliance with any such 
obligations.  The Mortgagor shall promptly provide to the Mortgagee a copy of 
any notice the Mortgagor receives from the landlord, any prior mortgagee or 
encumbrancer, any claimant of any of the Other Encumbrances or any other 
person under or relating to the Lease of the Mortgaged Land.  Upon receipt by the 
Mortgagee from the Mortgagor, the landlord, any prior mortgagee or 
encumbrancer, any claimant of any of the Other Encumbrances or any other 
person of any notice, including a notice of default, the Mortgagee may rely 
thereon and take any action with respect to such notice as may be required in the 
Mortgagee’s sole discretion, including to cure a default even though the existence 
of such default or the nature thereof may be questioned or denied by or on behalf 
of the Mortgagor and the Mortgagee shall have the absolute and immediate right 
to enter in and upon the Mortgaged Land or any part thereof to such extent and as 
often as the Mortgagee, in its sole discretion deems necessary or desirable, in 
order to prevent or to cure any such default.  The Mortgagee may pay and expend 
such amounts as the Mortgagee in its sole discretion deems necessary for any 
such purpose, and the amounts so paid shall be payable by the Mortgagor to the 
Mortgagee on demand by the Mortgagee with interest thereon at the Applicable 
Rate, and shall be a part of the Indebtedness and be secured by the Mortgage. 

(b) If the Mortgage is outstanding at the expiration of the term of the Lease and the 
Mortgagor refuses or neglects to exercise the Mortgagor’s right, if any, to renew 
or extend the term of the Lease or refuses to pay any fees, costs, charges or 
expenses payable upon any such renewal or extension, the Mortgagee may effect 
such renewal or extension in the name of the Mortgagor or otherwise, and every 
such renewed or extended Lease shall remain and be mortgaged and charged 
pursuant to the Mortgage in accordance with the Mortgage. 

(c) From and after the execution and delivery of the Mortgage, the Mortgagor shall 
stand possessed of the Mortgaged Land for the remainder of the Lease in trust for 
the Mortgagee, and shall exercise any right to renew or extend the term of the 
Lease or to assign the Lease as the Mortgagee may direct, but subject to the 
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Mortgagor’s right of redemption under the Mortgage.  The Mortgagor hereby 
irrevocably appoints the Mortgagee as the Mortgagor’s attorney for and on behalf 
of the Mortgagor to exercise any such renewal or extension right and to assign the 
Lease and convey the leasehold interest in the Mortgaged Land and the reversion 
thereof as the Mortgagee shall at any time direct after the occurrence of a Default 
and, in particular, upon any sale made by the Mortgagee under any power of sale 
contained in the Mortgage or granted by statute to assign the Lease and convey 
the Mortgagor’s leasehold interest in the Mortgaged Land and the reversion to a 
purchaser.  The Mortgagee may at any time remove the Mortgagor or any other 
person from being a trustee of the Lease under the above declaration of trust and 
appoint a new trustee or trustees. 

(d) The Mortgagor shall not surrender, terminate, amend or modify the Lease or agree 
to do so without the prior written consent of the Mortgagee, which the Mortgagee 
may withhold in its absolute discretion.  No release or forbearance of any of the 
Mortgagor’s obligations under the Lease or under any Other Encumbrance shall 
release the Mortgagor from any of the Mortgagor’s obligations under the 
Mortgage.  

(e) Unless the Mortgagee expressly consents in writing, the title in fee simple to the 
Mortgaged Land and the leasehold estate shall not merge but shall always remain 
separate and distinct, notwithstanding the union of said estates by purchase or 
otherwise. 

3. Last Day of Term Excepted.  Despite any other provision of the Mortgage, the last day of the 
term of the Lease and of any renewal or extension thereof and of any agreement therefor now 
held or hereafter acquired by the Mortgagor shall be excepted out of the mortgage, charge and 
demise contained in the Mortgage.  

4. Charge by way of Sublease.  Despite section C.1. and any other provision of the Mortgage 
(except section E.3.), the Mortgagor mortgages and charges, by way of sublease, the Mortgagor’s 
leasehold interest in the Mortgaged Land pursuant to the Lease, the mortgages and charges 
contained in the Mortgage shall be by way of sublease and the Mortgagee shall not have any 
obligation or liability to the landlord or any other person pursuant to or in respect of the Lease. 

5. Leasehold Interests.  Wherever any reference is made in the Mortgage to any right of the 
Mortgagee to sell, transfer, assign, lease, sublease, alienate or otherwise deal with the Mortgaged 
Land, such reference shall be deemed, subject to section E.3., to relate to the existing and future 
rights and interests of the Mortgagor in the Mortgaged Land pursuant to the Lease. 

F. ASSIGNMENT OF LEASES AND RENTS 

If the Mortgagor or any predecessor of the Mortgagor grants or has granted any lease, offer to 
lease, tenancy agreement or other similar agreement of all or any part of the Mortgaged Land as 
landlord, the following provisions shall apply: 

1. Assignment.  As additional and separate security for payment of all Indebtedness, the 
Mortgagor hereby assigns, transfers and sets over to the Mortgagee, all the Mortgagor’s rights 
and interests as landlord in all existing and future leases, tenancy agreements, offers to lease and 
other similar agreements with respect to all or part of the Mortgaged Land, and all rents, 
incomes, profits and other amounts now or hereafter arising from or out of all or part of the 
Mortgaged Land or any building, improvement, fixture or part thereof forming part of the 
Mortgaged Land. 

2. Separate Assignments.  The assignment of each of the foregoing and of each of the rents, 
incomes, profits and other amounts by the Mortgagor to the Mortgagee pursuant to section F.1. 
shall be deemed to be a separate assignment so that the Mortgagee in its discretion may exercise 
its rights in respect of any or all of such leases, offers to lease, tenancy agreements or other 
similar agreements or the rents, incomes, profits or other amounts paid or payable thereunder. 

3. Collection by Mortgagor before Default.  Until there occurs a Default, the Mortgagor may 
collect, retain and apply all rents, incomes, profits and other amounts and deal with all leases, 
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offers to lease, tenancy agreements and other similar agreements from time to time in accordance 
with sound business practice. 

4. No Liability of Mortgagee and Indemnity by Mortgagor.  Nothing herein shall obligate the 
Mortgagee to assume or perform (and nothing herein shall impose on the Mortgagee) any 
liability or obligation of the Mortgagor to any tenant or other person pursuant to or in respect of 
any lease, offer to lease, tenancy agreement, other similar agreement or otherwise and the 
Mortgagor hereby indemnifies and saves harmless the Mortgagee from any and all claims with 
respect thereto, provided that the Mortgagee may, at its sole option, assume or perform any such 
obligations as it considers necessary or desirable. 

5. Re-assignment.  The Mortgagee may, at any time without further request or agreement by the 
Mortgagor, reassign to the Mortgagor, or the Mortgagor’s heirs, administrators, successors or 
assigns, any or all of the collateral referred to in section F.1. 

6. Application by Mortgagee.  The Mortgagee’s obligations with respect to any amount 
collected by the Mortgagee shall be discharged by the application of such amount to reduce 
Indebtedness. 

7. Not Mortgagee in Possession.  Nothing contained herein shall have the effect of making the 
Mortgagee a mortgagee in possession of the Mortgaged Land. 
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G. CONDOMINIUM OR STRATA TITLE DEVELOPMENT PROVISIONS 

If the Mortgaged Land is or includes one or more condominium units or strata title units, the 
following provisions shall apply: 

1. Compliance with Requirements.  The Mortgagor shall observe and perform each of the 
covenants and provisions required to be observed and performed pursuant to the Mortgage, all 
applicable statutes governing or affecting condominiums or strata title developments, and the 
declaration, description, by-laws and rules, as amended from time to time, of the applicable 
condominium corporation or strata corporation. 

2. Common Expense Payments.  The Mortgagor shall pay promptly when due any and all 
unpaid condominium or strata development fees, common expenses, common element expenses, 
assessments, levies, instalments, payments or any other amounts due to the applicable 
condominium corporation or strata corporation or any agent thereof by the Mortgagor and, at the 
Mortgagee’s request, deliver to the Mortgagee evidence of the payment thereof. 

3. Right of Mortgagee to Pay.  If the Mortgagor does not pay when due any condominium or 
strata development fees, common expenses or other amounts referred to in section G.2., the 
Mortgagee may (but shall not be obliged to) pay such amounts, the Mortgagor shall forthwith 
pay such amounts to the Mortgagee with interest thereon at the Applicable Rate, and all such 
amounts owing by the Mortgagor  to the Mortgagee shall be a part of the Indebtedness and 
secured by the Mortgage. 

4. Voting by Mortgagee.  The Mortgagor hereby irrevocably authorizes the Mortgagee to 
exercise the rights of the Mortgagor as an owner of the Mortgaged Land to vote or to consent in 
all matters relating to the affairs of the condominium corporation or strata corporation or arising 
under applicable law or the declaration or by-laws of the condominium or strata corporation, 
provided that: 

(a) in any case where the Mortgagee is entitled to receive and does receive notice of a 
meeting of owners, the Mortgagee may notify the condominium or strata 
corporation and the Mortgagor of its intention to exercise the right of the owner to 
vote or to consent at such meeting at least two days before the date specified in 
the notice for the meeting, failing which the Mortgagor may exercise such right to 
vote or consent at such meeting; 

(b) the Mortgagee shall not, by virtue of the giving to the Mortgagee of the right to 
vote or consent, be under any obligation to vote or consent or to protect the 
interests of the Mortgagor, and the Mortgagee shall not be responsible for any 
exercise or failure to exercise the right to vote or consent; and 

(c) nothing herein contained, including the exercise by the Mortgagee of the right to 
vote or consent, shall constitute the Mortgagee a mortgagee in possession. 
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H. MORTGAGE AS SECURITY FOR A GUARANTEE 

If the Mortgagor has delivered to the Mortgagee or now or hereafter delivers to the Mortgagee a 
guarantee or guarantees of payment to the Mortgagee of indebtedness or liability of another or 
others, the Indebtedness shall include all indebtedness and liability now or hereafter owing by 
the Mortgagor to the Mortgagee pursuant to such guarantee or guarantees, whether direct or 
indirect, absolute or contingent, and the Mortgage shall secure payment of all such indebtedness 
and liability of the Mortgagor pursuant to such guarantee or guarantees in addition to all other 
Indebtedness. If any such guarantee is increased or otherwise amended, the Mortgage shall also 
secure payment of all indebtedness and liability now or hereafter owing by the Mortgagor to the 
Mortgagee pursuant to such guarantee as increased or otherwise amended. 

I. DEFAULT 

The Mortgagor shall be in default of the Mortgage and a Default shall occur pursuant to the 
Mortgage if: 

1. the Mortgagor fails to pay any Indebtedness when due; 

2. the Mortgagor or a Guarantor fails to comply with any obligation of the Mortgagor or the 
Guarantor pursuant to or in respect of the Mortgage or any existing or future note, 
instrument or agreement delivered by the Mortgagor and the Guarantors (or any of them) 
to the Mortgagee or between the Mortgagor and the Guarantors (or any of them) and the 
Mortgagee; 

3. the Mortgagor fails to comply with any obligation of the Mortgagor pursuant to or in 
respect of any Permitted Prior Mortgage or any Other Encumbrance; 

4. any representation or warranty made by the Mortgagor or a Guarantor in the Mortgage, 
any agreement between the Mortgagor and the Guarantors (or any of them) and the 
Mortgagee, or any loan or credit application made in connection with any Indebtedness 
was untrue when made; 

5. a Receiver is appointed of any asset of the Mortgagor or of a Guarantor; 

6. any construction lien, mechanics’ lien or builders’ lien is registered against all or any part 
of the Mortgaged Land and is not discharged within seven days after a request by the 
Mortgagee that such lien be discharged; 

7. all or any part of the Mortgaged Land is condemned or expropriated; 

8. the Mortgagor or a Guarantor becomes bankrupt or insolvent; 

9. a petition in bankruptcy is filed against the Mortgagor or a Guarantor; 

10. the Mortgagor or a Guarantor makes a proposal in bankruptcy or files a notice of 
intention to make a proposal in bankruptcy; 

11. the Mortgagor or a Guarantor makes an application as a debtor in any Insolvency 
Proceeding or any other person makes an application against the Mortgagor or a 
Guarantor in any Insolvency Proceeding; 

12. the Mortgagor sells, transfers or disposes of in any other manner the Mortgaged Land, 
any part thereof or any interest therein (unless the Mortgagee has approved in writing 
such sale, transfer or other disposition); 

13. an execution, judgment or order of execution is filed or made against the Mortgaged 
Land or any part thereof and remains unsatisfied for a period of ten days; 

14. the Mortgagor fails to pay when due any amount owing by the Mortgagor to the 
applicable condominium corporation or strata corporation or any agent thereof referred to 
in section G.2.; or 
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15. the Mortgagor or a Guarantor is not an individual and a change in control of the 
Mortgagor or such Guarantor occurs without the prior written consent of the Mortgagee; 
for the purposes hereof, a change in control of the Mortgagor or a Guarantor shall be 
deemed to occur if there occurs one or more sales, transfers or other dispositions of the 
beneficial ownership existing on the date of the Mortgage in the aggregate of: 

(a) shares, other securities or other equity interests issued by the Mortgagor or such 
Guarantor which have more than 50% of the total ordinary voting power of all 
shares, other securities and other equity interests issued by the Mortgagor or such 
Guarantor; or 

(b) shares, other securities or equity interests issued by any Controlling Entity which 
have more than 50% of the total ordinary voting power of all shares, other 
securities and other equity interests issued by such Controlling Entity. 

J. REMEDIES OF MORTGAGEE 

1. Acceleration and Termination of Obligation to Extend Credit.  Without prejudice to any right 
of the Mortgagee to demand at any time payment by the Mortgagor of any and all Indebtedness, 
upon the occurrence of a Default all Indebtedness (or any part thereof determined by the 
Mortgagee) shall, at the Mortgagee’s option, forthwith become due and payable, the Mortgage 
shall become enforceable and the Mortgagee shall not be obligated to extend any further credit to 
the Mortgagor. 

2. Right of Entry.  Upon the occurrence of a Default, the Mortgagee may, at any time or times 
without the concurrence of any person, enter upon, take and maintain possession of the 
Mortgaged Land, inspect, complete the construction of, repair or maintain any buildings or other 
improvements thereon, lease, collect the rents, profits and other amounts derived from the 
Mortgaged Land and manage the Mortgaged Land as the Mortgagee may deem fit without 
hindrance or interruption by the Mortgagor or any other person, and all reasonable costs, charges 
and expenses, including legal fees on a solicitor and his or her own client basis, and 
disbursements, commissions and allowances for the time and services of any employees of the 
Mortgagee or any agent of the Mortgagee or other persons appointed for any such purpose shall 
be forthwith payable by the Mortgagor to the Mortgagee with interest thereon at the Applicable 
Rate, shall be a part of the Indebtedness and shall be secured by the Mortgage.  Upon the 
occurrence of a Default, the Mortgagee may also enforce its security against all crops growing on 
the Mortgaged Land, the Mortgagee may, at any time or times without the concurrence of any 
person, enter upon the Mortgaged Land for the purpose of cutting, harvesting and removing such 
crops and for otherwise farming and working the Mortgaged Land, the Mortgagee may bring on 
the Mortgaged Land all machines, equipment and instruments necessary for such purposes, and 
the Mortgagee may use all yards, barns, granaries, grain bins or all other improvements and 
equipment located on the Mortgaged Land to carry out any of such activities. 

3. Sale or Lease.  Upon Default, the Mortgagee may without notice sell the whole or any part or 
parts of the Mortgaged Land by public auction or private contract, or partly one and partly the 
other, on such terms as to credit or otherwise as to the Mortgagee shall appear most 
advantageous and for such prices as can reasonably be obtained therefor.  Sales may be made 
from time to time of portions of the Mortgaged Land to satisfy interest or parts of the principal, 
interest or other monies due, leaving the balance thereof to accrue interest, payable as aforesaid.  
The Mortgagee may make any stipulations as to title, or evidence of commencement of title, or 
otherwise, as the Mortgagee shall deem proper.  The Mortgagee may buy in at any sale of, or 
rescind or vary any contract for sale of, any of the Mortgaged Land and resell, without being 
answerable for loss occasioned thereby.  In case of a lease of any of the Mortgaged Land or a 
sale on credit, the Mortgagee shall only be bound to apply to payment of Indebtedness such 
monies as have been actually received from the lessee or purchaser.  For any of such purposes 
the Mortgagee may make and execute all agreements and assurances as the Mortgagee deems fit.  
To enable the Mortgagee to exercise the powers granted to it hereunder, the Mortgagor hereby 
irrevocably appoints the Mortgagee as its attorney and on its behalf to effect any sale, lease or 
other disposition of the Mortgaged Land, and to execute all instruments and deeds, and do all 
acts, matters and things that may be necessary or advisable in the name of or on behalf of the 
Mortgagor or otherwise.  Any deed, lease, agreement or other instrument required to be signed 
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under seal and signed by the Mortgagee under its seal pursuant hereto shall have the same effect 
as if it were signed under the corporate seal of the Mortgagor. 

4. Additional Sale or Lease Provisions.  The following shall apply with respect to any sale or 
lease by the Mortgagee, its agent or any Receiver of all or part of the Mortgaged Land after the 
occurrence of a Default: 

(a) no purchaser or lessee shall be bound to enquire into the legality, regularity or 
propriety of any sale or lease or be affected by notice of any irregularity or 
impropriety and no lack of default or lack of notice or other requirement or any 
irregularity or impropriety of any kind shall invalidate any sale or lease; 

(b) the Mortgagee may sell or lease all or part of the Mortgaged Land without 
entering into actual possession of the Mortgaged Land and, when it desires to take 
possession, it may break locks and bolts and while in possession shall only be 
accountable for moneys actually received by it; 

(c) the Mortgagor hereby appoints the Mortgagee as the Mortgagor’s true and lawful 
attorney and agent to make application under any statute for consent to sever, sell 
or lease part or parts of the Mortgaged Land and to do all things and execute all 
documents to effectually complete any such  severance, sale or lease; 

(d) the Mortgagee may lease or take sale proceedings notwithstanding that other 
mortgage proceedings have been taken or are then pending; 

(e) the Mortgagee shall not be responsible for any loss which may arise by reason of 
any such leasing or sale of the Mortgaged Land unless such loss is caused by the 
Mortgagee’s willful misconduct; and 

(f) no sale, leasing or other dealing by the Mortgagee with the Mortgaged Land or 
any part thereof shall in any way change the liability of the Mortgagor or in any 
way alter the rights of the Mortgagee as against the Mortgagor or any other person 
liable for payment of any Indebtedness. 

5. Attornment.  To the extent the Mortgaged Land or any part thereof is not a residential 
premises so as to be subject to the provisions of the applicable statute governing residential 
tenancies and to the extent permitted by law, the Mortgagor hereby attorns to and becomes a 
tenant of such Mortgaged Land to the Mortgagee from year to year from the date of the 
execution of the Mortgage until the Mortgage is discharged at a rental equivalent to and 
applicable in satisfaction of the interest payments forming part of the Indebtedness, the legal 
relation of landlord and tenant being hereby constituted between the Mortgagee and the 
Mortgagor in regard to the Mortgaged Land. The Mortgagor agrees that neither the existence of 
this provision nor anything done by virtue hereof shall impose any obligation on the Mortgagee 
or render the Mortgagee a mortgagee in possession or accountable for any moneys except 
moneys actually received by the Mortgagee and the Mortgagee may, upon the occurrence of any 
Default, enter on the Mortgaged Land and terminate the tenancy hereby created without notice. 

6. Right to Distrain.  Upon the occurrence of a Default, to the extent permitted by law, the 
Mortgagee may distrain for payment of any and all Indebtedness upon the Mortgaged Land or 
any part thereof and all chattels situated thereon and by distress warrant recover, by way of rent 
reserved from the Mortgaged Land, such moneys as shall from time to time be or remain in 
arrears and all costs, charges and expenses incurred by or on behalf of the Mortgagee with 
respect to or in connection therewith as in like cases of distress for rent. The Mortgagor waives 
the right to claim exceptions and agrees that the Mortgagee shall not be limited in the amount for 
which it may distrain. 

7. Judgments and Non-Merger.  The taking of a judgment or judgments with respect to any of 
the covenants contained herein, in the Mortgage or otherwise shall not operate as a merger of any 
such covenants or affect the Mortgagee’s right to receive interest under the Mortgage and each 
such judgment may provide, at the option of the Mortgagee, that interest thereon shall be 
computed and payable until such judgment has been fully paid and satisfied. 
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8. Separate Remedies.  All remedies of the Mortgagee may be exercised from time to time 
separately or in combination and are in addition to and not in substitution for any other rights of 
the Mortgagee however created. 

9. Application of Proceeds and Mortgagor’s Liability for Deficiency.  All amounts received by 
the Mortgagee or any Receiver pursuant to any enforcement of the Mortgage may be held by the 
Mortgagee as security for the Indebtedness or applied to reduce Indebtedness in such manner as 
may be determined by the Mortgagee and the Mortgagee may at any time apply or change any 
such appropriation of such payments to such part or parts of the Indebtedness as the Mortgagee 
may determine in its sole discretion.  The Mortgagor shall be and remain liable to the Mortgagee 
for any deficiency. Any surplus amounts realized after payment of all Indebtedness shall be paid 
in accordance with applicable law. 

10. Mortgagor’s Insolvency Proceedings.  The Mortgagor acknowledges that the Mortgaged 
Land is of such a unique nature that, if the Mortgagor seeks to reorganize or restructure its affairs 
pursuant to any Insolvency Proceeding, the Mortgagee would not have a sufficient commonality 
of interest with any other creditor or creditors of the Mortgagor such that the Mortgagee would 
be required to vote on any plan, reorganization, arrangement, compromise or other transaction in 
a class with any other creditor or creditors of the Mortgagor and, in that regard, the Mortgagor 
agrees that the Mortgagee shall be placed in its own exclusive class of creditors for voting 
purposes.  The Mortgagor further agrees that: 

(a) it will give the Mortgagee not less than 10 days written notice prior to the 
commencement of any Insolvency Proceeding with respect to the Mortgagor; 

(b) in no circumstance will the Mortgagor seek an order which stays any right of the 
Mortgagee or, to the extent permitted by law, permit any right of the Mortgagee to 
be stayed, in any Insolvency Proceeding and, if any court-ordered or automatic 
stay is imposed on the Mortgagee, the Mortgagor hereby consents to an order 
lifting such stay as against the Mortgagee; 

(c) if an Insolvency Proceeding is commenced with respect to the Mortgagor, the 
Mortgagor will consent to an order directing that all rents or other revenues 
generated or received from or in respect of the Mortgaged Land be deposited to a 
segregated trust account under the sole control of the Mortgagee and that same 
shall not result in the Mortgagee’s being a mortgagee in possession of, or in 
control or management of the Mortgaged Land or result in the acceleration of 
payment of any Indebtedness unless such acceleration is required by the 
Mortgagee in writing; and 

(d) it shall not, without the Mortgagee’s prior written consent, propose or permit the 
sale or transfer of the Mortgaged Land or any part thereof, in or as part of any 
Insolvency Proceeding, for a net sale price less than the amount required to pay in 
full all Indebtedness outstanding as at the date of payment of such net sale 
proceeds to the Mortgagee. 

K. APPOINTMENT OF A RECEIVER 

1. Appointment.  Upon the occurrence of a Default, in addition to any other remedies available 
to the Mortgagee, the Mortgagee may by instrument in writing appoint a Receiver of all or any 
part of the Mortgaged Land and all rents, incomes, profits and other amounts now or hereafter 
arising therefrom.  The Mortgagee may also apply to any court of competent jurisdiction for the 
appointment of a Receiver. 

2. Powers of Receiver.  Any Receiver appointed by the Mortgagee shall, to the extent permitted 
by law, have the following powers: 

(a) to enter upon, take possession of, use, and occupy the Mortgaged Land or any part 
thereof; 

(b) to collect all rents, incomes, profits and other amounts in respect of the 
Mortgaged Land and to carry on the business of the Mortgagor on the Mortgaged 
Land; 
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(c) to borrow money required for the maintenance, preservation or protection of the 
Mortgaged Land or for carrying on the business of the Mortgagor and, in the 
discretion of the Receiver, to charge the Mortgaged Land in priority to the 
Mortgage as security for the principal amounts so borrowed, interest thereon and 
costs related thereto; 

(d) to sell, lease, or otherwise dispose of the Mortgaged Land or any part thereof on 
such terms and conditions and in such manner as the Receiver shall determine in 
its sole discretion, and to effect such sale by conveying in the name and on behalf 
of the Mortgagor or otherwise; 

(e) to demand, commence, continue or defend any judicial or administrative 
proceedings for the purpose of protecting, seizing, collecting, realizing or 
obtaining possession of the Mortgaged Land, and to give valid and effectual 
receipts and discharges therefor and to compromise or give time for the payment 
or performance of all or any part of the rents, accounts receivable or any other 
obligation of any person to the Mortgagor;  

(f) to exercise any rights or remedies which could have been exercised by the 
Mortgagee against the Mortgagor or the Mortgaged Land or with respect thereto; 
and 

(g) to execute all documents required to effect any of the foregoing. 

3. Identity of Receiver and Removal.  Any Receiver so appointed by the Mortgagee may be any 
person or persons satisfactory to the Mortgagee, and the Mortgagee may remove any Receiver so 
appointed and appoint another or others instead. 

4. Receiver as Agent of Mortgagor.  Any Receiver appointed by the Mortgagee shall be deemed 
to be agent of the Mortgagor unless the Mortgagee expressly specifies in writing that the 
Receiver shall be agent of the Mortgagee. The Mortgagor agrees to ratify and confirm all actions 
of the Receiver acting as agent for the Mortgagor and to release and indemnify the Receiver in 
respect of all such actions. 

5. Receivership Expenses.  The Mortgagor shall pay to the Receiver, forthwith on demand by 
the Mortgagee or the Receiver, the amount of all reasonable fees, disbursements and other 
expenses incurred by the Receiver in the exercise of its powers hereunder, with interest thereon 
at the Applicable Rate from the date on which such sums are incurred.  All such sums, together 
with interest thereon at the Applicable Rate, shall be part of the Indebtedness and secured by the 
Mortgage. 

6. No Enquiries Required.  No persons dealing with the Receiver or its agents, upon any sale or 
other dealing with the Mortgaged Land, shall be concerned to inquire as to their powers or as to 
the application of any money paid to them, such sale or dealing shall be deemed as regards such 
person to be within the powers hereby conferred and to be valid and effectual.   

L. MISCELLANEOUS 

1. Records of Mortgagee.  The records of the Mortgagee disclosing the amount of an extension 
of credit by the Mortgagee to the Mortgagor, the repayment of any principal amount of 
Indebtedness, the amount of accrued and unpaid interest owing by the Mortgagor and the amount 
of other Indebtedness (or any part thereof) at any time outstanding, shall constitute conclusive 
evidence thereof in the absence of mathematical error. 

2. Revolving Line of Credit.  The Mortgagee may wish to make loan advances and re-advances 
or otherwise extend credit to the Mortgagor from time to time up to a total outstanding principal 
amount not exceeding the principal amount referred to in the Mortgage.  Accordingly, the 
Mortgage shall be deemed to be a revolving line of credit mortgage within the meaning of, and 
shall take priority in accordance with, the provisions dealing with same in the Land Titles Act 
(Alberta).  The Mortgage is and shall be continuing security to the Mortgagee for the payment of 
all Indebtedness.  Any portion of the Indebtedness may be advanced or re-advanced by the 
Mortgagee or other credit may be extended by the Mortgagee in one or more sums at any future 
time or times and the amount of all such advances, re-advances or other credits when so made or 
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extended shall be secured by the Mortgage and be payable by the Mortgagor with interest 
thereon at the Applicable Rate and the Mortgage shall be deemed to be taken as security for the 
ultimate balance of the monies hereby secured, provided that none of the execution or 
registration of the Mortgage or the advance in part of any monies or extension of any other credit 
by the Mortgagee shall obligate the Mortgagee to advance any unadvanced portion thereof or to 
extend any other credit.  The Mortgage shall not be void or cease to operate because the 
Indebtedness secured hereby has at any time or times been paid in full. 

3. Assignment and Syndication.  The Mortgagee shall be entitled from time to time, both before 
and after a Default, without notice to, or the consent of the Mortgagor or any Guarantor: 

(a) to sell or assign all or part of the Indebtedness and the Mortgagee’s interests in the 
Mortgage and any other security and agreements held by the Mortgagee; and 

(b) to syndicate all or part of the Indebtedness, the Mortgage and any other security 
and agreements held by the Mortgagee and to grant participations therein. 

To facilitate the foregoing, the Mortgagee may provide each prospective purchaser, assignee, 
syndicated lender or participant and their respective advisers with financial and other information 
concerning the Indebtedness, the Mortgagor, the Mortgaged Land, any Guarantor, any other 
collateral or any other matter.   

4. General Indemnity by Mortgagor.  The Mortgagor hereby agrees, on demand by the 
Mortgagee, to indemnify and hold harmless the Mortgagee and its officers, directors, employees 
and agents from and against any and all claims, expenses, liabilities, losses and damages that 
may be asserted against or incurred by any of such indemnified persons arising out of, or in 
connection with the Mortgage, any Indebtedness or any claim, investigation, proceeding or 
litigation relating to any of the foregoing, regardless of whether any such indemnified person is a 
party thereto (including any and all breakage costs reasonably incurred by the Mortgagee in 
respect of any breach by the Mortgagor of any of its obligations under the Mortgage) and to 
reimburse each such indemnified person, on demand by the Mortgagee, for any and all 
reasonable legal and other expenses incurred in investigating, pursuing or defending any of the 
foregoing or otherwise in connection with any of the foregoing; provided that the foregoing 
indemnity shall not, as to any indemnified person, apply to any claim, expense, liability, loss or 
damage or related expense to the extent they are found by a final, non-appealable judgment of a 
court of competent jurisdiction to have resulted from the wilful misconduct or gross negligence 
of such indemnified person. 

5. Effect of Sale.  No sale, conveyance, transfer or other dealing by the Mortgagor with the 
Mortgaged Land or any part thereof or any approval of the Mortgagee relating thereto shall in 
any way change or affect the liability of the Mortgagor or in any way alter the rights of the 
Mortgagee as against the Mortgagor or any other person or persons liable for payment of the 
Indebtedness or any part thereof. 

6. Dealings with the Mortgagor and Others.  The Mortgagee may grant time, renewals, 
extensions, indulgences, releases and discharges to, may take security from and give the same 
and any and all existing security up to, may abstain from taking security from or from perfecting 
security of, may accept compositions from, may amend the Mortgage, and may otherwise deal 
with the Mortgagor and all other persons (including any principal debtor, any Guarantor or any 
owner of the Mortgaged Land) and security as the Mortgagee may see fit without prejudicing 
any rights of the Mortgagee under the Mortgage. 

7. Amendments to Mortgage.  The Mortgagor and the Mortgagee may from time to time amend 
the Mortgage (including to increase the interest rate specified by the Mortgage) by an 
amendment agreement between the Mortgagor and the Mortgagee, whether or not such 
amendment agreement (or notice thereof) is registered.  This provision shall constitute notice of 
such amendments and the Mortgage shall secure payment of all Indebtedness (including all 
interest and other Indebtedness arising or resulting from such amendments) and retain its priority 
with respect thereto over any mortgage, charge or other instrument registered subsequent to the 
Mortgage. 

8. Waiver.  No waiver, condonation or excusing by the Mortgagee of any default, breach or 
other non-performance by the Mortgagor at any time or times in respect of any provision of the 
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Mortgage (including any Default) shall operate as a waiver by the Mortgagee of any subsequent 
or other default, breach or non-performance or prejudice or affect in any way the rights of the 
Mortgagee in respect of any such subsequent or other default, breach or non-performance. 

9. Discharge or Assignment.  The Mortgagee shall be entitled to prepare or have its counsel 
prepare a discharge or assignment of the Mortgage and any other documents necessary to 
discharge or assign any other security held by the Mortgagee and shall have a reasonable time 
after payment of the Indebtedness in full within which to prepare, execute and deliver such 
instruments. All reasonable costs, fees and disbursements of the Mortgagee and the Mortgagee’s 
counsel in connection with the preparation, review, execution and delivery of the discharge, 
assignment or any other documents necessary to discharge or assign the Mortgage or any other 
security shall, to the extent permitted by law, be paid by the Mortgagor to the Mortgagee and be 
secured by the Mortgage. 

10. No Obligation to Advance.  Nothing herein and nothing contained in the Mortgage shall 
obligate the Mortgagee to loan any amount to the Mortgagor or to extend any other credit to the 
Mortgagor. 
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11.  Appointment of Attorney Irrevocable.  Each appointment by the Mortgagor of an attorney in 
the Mortgage or the Standard Form Mortgage is coupled with an interest and may not be 
revoked. 

12.  Other Security.  The Mortgage is in addition to and not in substitution for any other security 
at any time held by the Mortgagee as security for payment of all or any part of the Indebtedness, 
and the Mortgagee may, at its option, pursue its remedies thereunder or under the Mortgage 
concurrently or successively. Any judgment or recovery under the Mortgage or under any other 
security held by the Mortgagee as security for payment of Indebtedness shall not affect the right 
of the Mortgagee to enforce or realize on the Mortgage or any other such security. 

13.  Financing Statement.  To the extent permitted by law, the Mortgagor hereby waives its right 
to receive from the Mortgagee a copy of any financing statement, financing change statement, 
verification statement  or other similar statement filed by or received by the Mortgagee or any 
agent of the Mortgagee. 

14.  Notice.  Except as otherwise herein provided, any notice, demand or other communication to 
the Mortgagor referred to herein or in the Mortgage may be forwarded to the Mortgagor by 
personal delivery or mailed by prepaid ordinary or registered mail to the Mortgagor at the 
Mortgagor’s last known address as shown on the Mortgagee’s records. The Mortgagor shall be 
deemed to have received the same on the date of delivery, if personally delivered, or on the 
fourth day after the same is mailed by prepaid ordinary mail or registered mail, if mailed, even if 
the Mortgagor does not actually receive it. 

15.  Different Currencies.  The payment of any part of the Indebtedness shall be made by the 
Mortgagor in the same currency as the currency in which such part of the Indebtedness is then 
denominated and all interest and fees shall be paid by the Mortgagor in the same currency as the 
currency in which that part of the Indebtedness to which they relate is denominated. 

16.  Judgment Currency.  If in the recovery by the Mortgagee of any Indebtedness in any 
currency, judgment can only be obtained in another currency and, because of changes in the 
exchange rate of such currencies between the date of judgment and payment in full of the amount 
of such judgment, the recovery under the judgment differs from the receipt by the Mortgagee of 
the full amount of such Indebtedness, the Mortgagor shall pay any such deficiency to the 
Mortgagee, such deficiency may be claimed by the Mortgagee against the Mortgagor as an 
alternative or additional cause of action and any surplus received by the Mortgagee shall be 
repaid to the Mortgagor. 

17.  Foreign Exchange Rate Determinations.  Whenever any provision of the Mortgage requires 
or permits the determination of the rate of exchange between any currencies, such rate of 
exchange shall be determined by the Mortgagee based on its normal practice as at the date of 
such determination. 

18.  Governing Law.  This Standard Form Mortgage and the Mortgage shall be governed by the 
law of the jurisdiction in which the Mortgaged Land is located. 

19.  Time of Essence.  Time shall be of the essence of the Mortgage. 

20.  Severability.  If any provision of the Mortgage is found by a court of competent jurisdiction 
to be illegal, invalid or unenforceable, such provision shall not apply and the Mortgage shall 
remain in full force and effect without such provision. 

21.  Interpretation.  Whenever the context so requires, words in the singular shall include the 
plural, words in the plural shall include the singular and words importing any gender shall 
include the other genders.  Whenever used in the Standard Form Mortgage, the Mortgage or any 
Schedule, the words “including” and “includes” shall mean “including, without limitation” and 
“includes, without limitation”, respectively, and the word “person” shall include an individual, 
corporation, partnership, government, government agency and any other entity. 
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22.  Titles.  Titles used in the Standard Form Mortgage, the Mortgage or any Schedule are 
inserted for convenience of reference only and shall not affect or modify the interpretation or 
construction of any provision of the Standard Form Mortgage, the Mortgage or any Schedule. 

23.  Joint and Several Obligations.   If there is more than one Mortgagor, all Mortgagors shall be 
jointly and severally liable for all obligations of the Mortgagors pursuant to the Mortgage. 

24.  Schedule.  Schedule “A” shall form part of the Standard Form Mortgage. 

25.  Equivalent Rate Information.  Schedule “A” is a summary of various annual rates of interest 
calculated half-yearly not in advance equivalent to the corresponding annual rates calculated 
monthly not in advance or calculated quarter-annually not in advance.  The rate of interest 
chargeable, calculated half-yearly not in advance, equivalent to each Applicable Rate, is shown 
by Schedule “A”. 

26.  Successors and Assigns.  All rights and powers of the Mortgagee shall enure to the benefit of 
and be exercisable by the Mortgagee and the Mortgagee’s successors and assigns. All covenants, 
obligations and liabilities entered into or imposed on the Mortgagor shall be binding on the 
Mortgagor and the Mortgagor’s heirs, executors, administrators, personal representatives, 
successors and assigns.  
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SCHEDULE “A” 

The interest rates set out in Column C are the annual interest rates calculated half-yearly not in advance which are equivalent to the 
corresponding annual interest rates calculated monthly not in advance set out in Column A and quarter-annually not in advance set 
out in Column B. 

 
COLUMN A COLUMN B COLUMN C COLUMN A COLUMN B COLUMN C 
Interest rate 
calculated 
monthly 
not in 
advance 

Interest rate 
calculated 
quarter-
annually 
not in 
advance 

Interest rate 
calculated 
half-yearly 
not in 
advance 

Interest rate 
calculated 
monthly 
not in 
advance 

Interest rate 
calculated 
quarter-
annually 
not in 
advance 

Interest rate 
calculated 
half-yearly 
not in 
advance 

1.0000% 1.0008% 1.0021% 9.5000% 9.5754% 9.6900% 
1.1250% 1.1261% 1.1276% 9.6250% 9.7024% 9.8201% 
1.2500% 1.2513% 1.2533% 9.7500% 9.8294% 9.9502% 
1.3750% 1.3766% 1.3789% 9.8750% 9.9565% 10.0804% 
1.5000% 1.5019% 1.5047% 10.0000% 10.0836% 10.2107% 
1.6250% 1.6272% 1.6305% 10.1250% 10.2107% 10.3410% 
1.7500% 1.7526% 1.7564% 10.2500% 10.3378% 10.4714% 
1.8750% 1.8779% 1.8823% 10.3750% 10.4650% 10.6019% 
2.0000% 2.0033% 2.0084% 10.5000% 10.5921% 10.7324% 
2.1250% 2.1288% 2.1344% 10.6250% 10.7194% 10.8630% 
2.2500% 2.2542% 2.2606% 10.7500% 10.8466% 10.9937% 
2.3750% 2.3797% 2.3868% 10.8750% 10.9739% 11.1244% 
2.5000% 2.5052% 2.5131% 11.0000% 11.1011% 11.2552% 
2.6250% 2.6307% 2.6394% 11.1250% 11.2285% 11.3861% 
2.7500% 2.7563% 2.7658% 11.2500% 11.3558% 11.5170% 
2.8750% 2.8819% 2.8923% 11.3750% 11.4832% 11.6480% 
3.0000% 3.0075% 3.0188% 11.5000% 11.6106% 11.7791% 
3.1250% 3.1331% 3.1454% 11.6250% 11.7380% 11.9102% 
3.2500% 3.2588% 3.2721% 11.7500% 11.8654% 12.0414% 
3.3750% 3.3845% 3.3988% 11.8750% 11.9929% 12.1727% 
3.5000% 3.5102% 3.5256% 12.0000% 12.1204% 12.3040% 
3.6250% 3.6360% 3.6525% 12.1250% 12.2479% 12.4354% 
3.7500% 3.7617% 3.7794% 12.2500% 12.3755% 12.5669% 
3.8750% 3.8875% 3.9064% 12.3750% 12.5031% 12.6985% 
4.0000% 4.0133% 4.0335% 12.5000% 12.6307% 12.8301% 
4.1250% 4.1392% 4.1606% 12.6250% 12.7583% 12.9618% 
4.2500% 4.2651% 4.2878% 12.7500% 12.8859% 13.0935% 
4.3750% 4.3910% 4.4151% 12.8750% 13.0136% 13.2253% 
4.5000% 4.5169% 4.5424% 13.0000% 13.1413% 13.3572% 
4.6250% 4.6428% 4.6698% 13.1250% 13.2691% 13.4892% 
4.7500% 4.7688% 4.7973% 13.2500% 13.3968% 13.6212% 
4.8750% 4.8948% 4.9248% 13.3750% 13.5246% 13.7533% 
5.0000% 5.0209% 5.0524% 13.5000% 13.6524% 13.8854% 
5.1250% 5.1469% 5.1800% 13.6250% 13.7803% 14.0177% 
5.2500% 5.2730% 5.3078% 13.7500% 13.9082% 14.1499% 
5.3750% 5.3991% 5.4355% 13.8750% 14.0360% 14.2823% 
5.5000% 5.5252% 5.5634% 14.0000% 14.1640% 14.4147% 
5.6250% 5.6514% 5.6913% 14.1250% 14.2919% 14.5472% 
5.7500% 5.7776% 5.8193% 14.2500% 14.4199% 14.6798% 
5.8750% 5.9038% 5.9474% 14.3750% 14.5479% 14.8124% 
6.0000% 6.0300% 6.0755% 14.5000% 14.6759% 14.9451% 
6.1250% 6.1563% 6.2037% 14.6250% 14.8040% 15.0779% 
6.2500% 6.2826% 6.3319% 14.7500% 14.9320% 15.2108% 
6.3750% 6.4089% 6.4603% 14.8750% 15.0601% 15.3437% 
6.5000% 6.5353% 6.5887% 15.0000% 15.1883% 15.4766% 
6.6250% 6.6616% 6.7171% 15.1250% 15.3164% 15.6097% 
6.7500% 6.7880% 6.8456% 15.2500% 15.4446% 15.7428% 
6.8750% 6.9145% 6.9742% 15.3750% 15.5728% 15.8760% 
7.0000% 7.0409% 7.1029% 15.5000% 15.7011% 16.0092% 
7.1250% 7.1674% 7.2316% 15.6250% 15.8293% 16.1425% 
7.2500% 7.2939% 7.3604% 15.7500% 15.9576% 16.2759% 
7.3750% 7.4204% 7.4892% 15.8750% 16.0859% 16.4094% 
7.5000% 7.5470% 7.6182% 16.0000% 16.2143% 16.5429% 
7.6250% 7.6736% 7.7472% 16.1250% 16.3427% 16.6765% 
7.7500% 7.8002% 7.8762% 16.2500% 16.4710% 16.8102% 
7.8750% 7.9268% 8.0053% 16.3750% 16.5995% 16.9439% 
8.0000% 8.0535% 8.1345% 16.5000% 16.7279% 17.0777% 
8.1250% 8.1801% 8.2638% 16.6250% 16.8564% 17.2116% 
8.2500% 8.3068% 8.3931% 16.7500% 16.9849% 17.3455% 
8.3750% 8.4336% 8.5225% 16.8750% 17.1134% 17.4795% 
8.5000% 8.5604% 8.6519% 17.0000% 17.2420% 17.6136% 
8.6250% 8.6871% 8.7815% 17.1250% 17.3706% 17.7477% 
8.7500% 8.8140% 8.9111% 17.2500% 17.4992% 17.8819% 
8.8750% 8.9408% 9.0407% 17.3750% 17.6278% 18.0162% 
9.0000% 9.0677% 9.1704% 17.5000% 17.7564% 18.1506% 
9.1250% 9.1946% 9.3002% 17.6250% 17.8851% 18.2850% 
9.2500% 9.3215% 9.4301% 17.7500% 18.0138% 18.4195% 
9.3750% 9.4484% 9.5600% 17.8750% 18.1426% 18.5540% 
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Exact Result(s) Only Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.

Search ID #: Z13194678 Date of Search: 2020-Oct-22 Time of Search: 14:53:14

Business Debtor Search For:

MACFAM MECHANICAL LTD.

MCCARTHY TETRAULT LLP

4000, 421 - 7th AVENUE SW
CALGARY, AB T2P 4K9

Transmitting Party

*.456 %3/0$ 50087121
*1320 #$ 403 260 3500

Reference #: 004138-515367

Page 1 of 3

Personal Property Registry

Search Results Report

Search ID #: Z13194678
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Business Debtor Search For:

MACFAM MECHANICAL LTD.

Search ID #: Z13194678 Date of Search: 2020-Oct-22 Time of Search: 14:53:14

Registration Number: 12121807516 Registration Type: SECURITY AGREEMENT

Registration Date: 2012-Dec-18 Registration Status: Current

Expiry Date: 2022-Dec-18 23:59:59

Exact Match on: Debtor No: 1

Amendments to Registration

17111003913 Renewal 2017-Nov-10

Collateral: General

Block Description Status

1 ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY AND PROCEEDS. Current

Debtor(s)

Block

1 MACFAM MECHANICAL LTD.
BOX 6576
DRAYTON VALLEY, AB T7A 1R9

Status
Current

Secured Party / Parties

Block

1 BANK OF MONTREAL
4903 GAETZ AVENUE
RED DEER, AB T4N 4N6

Status
Current

Page 2 of 3

Personal Property Registry

Search Results Report

Search ID #: Z13194678
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Result Complete

Business Debtor Search For:

MACFAM MECHANICAL LTD.

Search ID #: Z13194678 Date of Search: 2020-Oct-22 Time of Search: 14:53:14

Registration Number: 14052314625 Registration Type: SECURITY AGREEMENT

Registration Date: 2014-May-23 Registration Status: Current

Expiry Date: 2024-May-23 23:59:59

Exact Match on: Debtor No: 1

Amendments to Registration

19040933857 Renewal 2019-Apr-09

Collateral: General

Block Description Status

1 LF377 All present and after acquired personal property. Current

Debtor(s)

Block

1 MACFAM MECHANICAL LTD
PO BOX 6576, STN MAIN
DRAYTON VALLEY, AB T7A 1R9

Status
Current

Secured Party / Parties

Block

1 BANK OF MONTREAL/BANQUE DE MONTREAL
2ND FLOOR, 234 SIMCOE ST.
TORONTO, ON M5T 1T4

Status
Current

Page 3 of 3

Personal Property Registry

Search Results Report

Search ID #: Z13194678
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LAND TITLE CERTIFICATE

S
LINC TITLE NUMBERSHORT LEGAL

0017 648 213 032 444 4974453TR;50;H

LEGAL DESCRIPTION
PLAN 4453TR

BLOCK 50

LOT H

EXCEPTING THEREOUT ALL MINES AND MINERALS

AREA: 0.522 HECTARES (1.29 ACRES) MORE OR LESS

ESTATE: FEE SIMPLE

ATS REFERENCE: 5;7;49;17;SE

MUNICIPALITY: TOWN OF DRAYTON VALLEY

REFERENCE NUMBER: 852 233 389

CONSIDERATIONDOCUMENT TYPE VALUE
REGISTERED OWNER(S)

032 444 497 TRANSFER OF LAND $160,000 $160,000

-----------------------------------------------------------------------------

REGISTRATION DATE(DMY)

15/11/2003

-----------------------------------------------------------------------------

OWNERS

974684 ALBERTA LTD.

OF BOX 6576 DRAYTON VALLEY

ALBERTA T7A 1R9

-----------------------------------------------------------------------------

DATE (D/M/Y) PARTICULARS

ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION

-----------------------------------------------------------------------------
NUMBER

CAVEAT09/02/19555712JV
CAVEATOR - MONTREAL TRUST COMPANY.

25/07/19581316LE UTILITY RIGHT OF WAY
GRANTEE - MOBIL OIL CANADA, LTD.

AS TO PORTION OR PLAN:4736KS

                      4750KS

"DATA UPDATED BY: TRANSFER OF UTRW #842240598"

22/01/19605646LQ RIGHT OF ENTRY ARBITRATION ACT ORDER

( CONTINUED )
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-----------------------------------------------------------------------------

DATE (D/M/Y) PARTICULARS

ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION

-----------------------------------------------------------------------------
NUMBER

2PAGE
# 032 444 497

"ORDER #2352/59 VARYING ORDER NOS.4220 & 8913 BY

1996LS 07/01/1960"

22/01/19605647LQ RIGHT OF ENTRY ARBITRATION ACT ORDER
"VARYING ORDER #'S 4221 AND 8913 ORDER 2354/59"

07/10/1960775MB CAVEAT
RE : EASEMENT

CAVEATOR - ARC RESOURCES LTD.

PO BOX 6776,STATION D

CALGARY

ALBERTA T2P2E7

     (DATA UPDATED BY: CHANGE OF NAME 032207006)

     (DATA UPDATED BY: TRANSFER OF CAVEAT

     062175904)

     (DATA UPDATED BY: CHANGE OF ADDRESS 152112033)

29/09/2003032 367 725 CAVEAT
RE : EASEMENT

17/12/2012122 414 163 MORTGAGE
MORTGAGEE - BANK OF MONTREAL.

4903 GAETZ AVE

RED DEER

ALBERTA T4N4N6

ORIGINAL PRINCIPAL AMOUNT: $1,500,000

17/12/2012122 414 164 CAVEAT
RE : ASSIGNMENT OF RENTS AND LEASES

CAVEATOR - BANK OF MONTREAL.

#2500, 10303 JASPER AVENUE

EDMONTON

ALBERTA T5J3N6

AGENT - DAVID K COX

008TOTAL INSTRUMENTS:

*END OF CERTIFICATE*

ORDER NUMBER:

CUSTOMER FILE NUMBER:

40519484

004138515367

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN 

ACCURATE REPRODUCTION OF THE CERTIFICATE OF 

TITLE REPRESENTED HEREIN THIS 16 DAY OF 

NOVEMBER, 2020 AT 11:13 A.M.

( CONTINUED )
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3PAGE

# 032 444 497

THIS ELECTRONICALLY TRANSMITTED LAND TITLES PRODUCT IS INTENDED 

FOR THE SOLE USE OF THE ORIGINAL PURCHASER, AND NONE OTHER, 

SUBJECT TO WHAT IS SET OUT IN THE PARAGRAPH BELOW.

THE ABOVE PROVISIONS DO NOT PROHIBIT THE ORIGINAL PURCHASER FROM

INCLUDING THIS UNMODIFIED PRODUCT IN ANY REPORT, OPINION, 

APPRAISAL OR OTHER ADVICE PREPARED BY THE ORIGINAL PURCHASER AS 

PART OF THE ORIGINAL PURCHASER APPLYING PROFESSIONAL, CONSULTING 

OR TECHNICAL EXPERTISE FOR THE BENEFIT OF CLIENT(S).
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McCarthy Tétrault LLP 
Suite 4000 
421-7th Avenue S.W. 
Calgary AB  T2P 4K9 
Canada 
Tel: 403-260-3500 
Fax: 403-260-3501 

Walker W. MacLeod
Partner 
Direct Line: (403) 260-3710 
Direct Fax: (403) 260-3501 
Email: wmacleod@mccarthy.ca 

Assistant: Katie Doran
Direct Line: (403) 260-3560 
Email: kdoran@mccarthy.ca 

004138/515367 
MT DOCS 18609484 

December 7, 2018 

Via Courier and Registered Mail 

Macfam Mechanical Ltd.
2500, 1303 Jasper Avenue 
Edmonton, AB  T5J 3N6 

974684 Alberta Ltd.
2500, 1303 Jasper Avenue 
Edmonton, AB  T5J 3N6 

Dennis Kuliasa
2500, 1303 Jasper Avenue 
Edmonton, AB  T5J 3N6 

Bharti Kuliasa
2500, 1303 Jasper Avenue 
Edmonton, AB  T5J 3N6 

Dear Sirs/Mesdames: 

Re: Secured Credit Facilities granted by Bank of Montreal (the “Lender”) to Macfam 
Mechanical Ltd. (“Macfam”) and 974684 Alberta Ltd. (“974 Alberta” 974 Alberta 
and Macfam are collective referred to as, the “Debtors”) 

We are counsel to the Lender in connection with the secured credit facilities (collectively, 
the “Credit Facilities”) the Lender has granted to the Debtors pursuant to: (i) the Letter of 
Agreement (the “974 Alberta Loan Agreement”), dated March 8, 2018, between 974 Alberta, 
as borrower, the Lender, as lender, and Dennis Kuliasa, Bharti Kuliasa and Macfam, as 
guarantors; and (ii) the Amended and Restated Letter of Agreement (the “Macfam Loan 
Agreement”), dated March 8, 2018, between Macfam, as borrower, the Lender, as lender, and 
Dennis Kuliasa, Bharti Kuliasa, and 974 Alberta, as guarantors. 

Furthermore, reference is also made to the following security agreements: 

1. a general security agreement granted by Macfam to and in favour of the Lender;  

2. a general security agreement granted by 874 Alberta to and in favour of the Lender; and 

3. a mortgage granted by 974 Alberta to and in favour of the Lender, 

(collectively, the “Security Agreements”). 

As of December 6, 2018, Macfam is indebted to the Lender, pursuant to the Macfam Loan 
Agreement, in the following amounts: 

Credit Facility
Outstanding Principal $51,868.51
Outstanding Interest $51.12
Other Charges $115.00

Total Indebtedness $52,034.63
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004138/515367 
MT DOCS 18609484 

(collectively, the “Macfam Indebtedness”). 

The Macfam Indebtedness continues to accrue interest at an approximate current per diem rate 
of $9.91. 

As of December 6, 2018, 974 Alberta is indebted to the Lender, pursuant to the 974 Alberta 
Loan Agreement, in the following amounts: 

Credit Facility
Outstanding Principal $1,445,950.94
Outstanding Interest $1,288.20

Total Indebtedness $1,447,239.14

(collectively, the “974 Alberta Indebtedness”, the 974 Alberta Indebtedness and the 
Macfam Indebtedness is collectively referred to as, the “Indebtedness”). 

The 974 Alberta Indebtedness continues to accrue interest at an approximate current per diem
rate of $256.37. 

In accordance with the demand nature of the Credit Facilities, we hereby demand repayment of 
the Indebtedness plus any and all interest, standby fees, costs, and expenses, which continue 
to accrue in accordance with the terms and conditions of the Loan Agreements and the Security 
Agreements.  Please contact us on the date repayment is to be made and we shall provide the 
then outstanding balance inclusive of professional fees and costs. 

If full payment, as set forth above, is not made within ten (10) days from the date hereof, the 
Lender will take whatever steps it deems necessary or appropriate to secure payment of all 
amounts outstanding.  To this end, we enclose for service upon the Borrowers, a Notice of 
Intention to Enforce Security in accordance with Section 244(1) of the Bankruptcy and 
Insolvency Act.  We kindly require that the Borrowers consider providing their consent to the 
enforcement of the Lender’s security prior to the expiration of the statutorily mandated ten (10) 
day period.  Should the Borrowers determine it advisable to provide such consent, we kindly 
request that the Borrowers endorse and return the consent attached to the Notice of Intention to 
Enforce Security, as enclosed herein. 

Additionally, reference is also made to the following: 

1. Guarantee granted by Dennis Kuliasa and Bharti Kuliasa to and in favour of the Lender, 
in the amount of $150,000; and 

2. Guarantee granted by 974 Alberta to and in favour of the Lender, in the amount of 
$150,000; 

3. Guarantee granted by Macfam to and in favour of the Lender, in the amount of 
$1,500,000; and 

4. Guarantee granted by Dennis Kuliasa and Bhart Kuliasa to and in favour of the Lender, 
in the amount of $1,500,000; 

(collectively, the “Guarantees”). 

By delivery of this letter to each of the persons identified as guarantors sin the Guarantees 
(collectively, the “Guarantors”), the Lender hereby demands that the Guarantors perform their 
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obligations, as set out under the Guarantees, within the time stipulated for repayment by the 
Debtors, as set out herein. 

The Lender expressly reserves any and all of its rights and remedies as against the Debtors and 
the Guarantors in connection with any further amounts that may become due and owing to the 
Lender.  This notice is without prejudice to any and all rights, powers, privileges, and remedies 
of the Lender under the 974 Loan Agreement, the Macfam Loan Agreement, the Security 
Agreements, the Guarantees, or any applicable laws, including with respect to any defaults 
committed by the Debtors or the Guarantors, or any additional defaults that are or may be 
committed by the Debtors or the Guarantors under any of the 974 Loan Agreement, the Macfam 
Loan Agreement, the Security Agreements, or the Guarantees, all of which rights, powers, 
privileges, and remedies are expressly reserved, and nothing herein shall act as a waiver 
thereof. 

Yours truly, 
McCarthy Tétrault LLP 

Walker W. MacLeod 
WWM/kd 

cc: Client 
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FORM 86 
Notice of Intention to Enforce Security  

(Rule 124) 

TO: Macfam Mechanical Ltd. (the “Debtor”), an insolvent person 

TAKE NOTICE THAT: 

1. Bank of Montreal (“BMO”), a secured creditor, intends to enforce its security on the 
Debtor’s property, being all of the Debtor’s present and after acquired real and personal 
property, assets, and undertakings. 

2. The security that is to be enforced is in the form of, inter alia, a general security 
agreement sgranted by the Debtor to and in favour of BMO (the “Security”). 

3. The total amount of indebtedness secured by the Security, as of December 6, 2018, is 
$1,499,273.77 plus accruing interest, costs, expenses, and fees, including, without 
limitation, solicitor and own client costs on a full indemnity basis. 

4. The secured creditor, BMO, will not have the right to enforce the Security until after the 
expiry of the 10-day period after this notice is sent, unless the Debtor consents to an 
earlier enforcement. 

DATED at Calgary, Alberta, this 7th day of December, 2018. 

BANK OF MONTREAL
by its duly authorized solicitors and agents 
McCarthy Tétrault LLP 

Per: 

Walker MacLeod 
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CONSENT TO EARLY ENFORCEMENT 

The undersigned, Macfam Mechanical Ltd., being the Debtor referenced in the Notice of 
Intention to Enforce Security to which this consent is annexed, does hereby consent, in 
accordance with Section 244(2) of the Bankruptcy and Insolvency Act (Canada), to the early 
enforcement by the Bank of Montreal, the secured creditor, of all securities held notwithstanding 
the fact that the requisite 10-day period, as prescribed by Section 244(2) of the Bankruptcy and 
Insolvency Act (Canada), has not yet elapsed. The Debtor furthermore waives any and all cure 
periods to which it may be entitled to.  

DATED at Calgary, Alberta, this ____ day of _______________, 2018. 

MACFAM MECHANICAL LTD.

Per:  
   Name: 
   Title:  

Per:  
   Name: 
   Title:  
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FORM 86 
Notice of Intention to Enforce Security  

(Rule 124) 

TO: 974684 Alberta Ltd. (the “Debtor”), an insolvent person 

TAKE NOTICE THAT: 

1. Bank of Montreal (“BMO”), a secured creditor, intends to enforce its security on the 
Debtor’s property, being all of the Debtor’s present and after acquired real and personal 
property, assets, and undertakings. 

2. The security that is to be enforced is in the form of, inter alia, a mortgage and general 
security agreement granted by the Debtor to and in favour of BMO (the “Security”). 

3. The total amount of indebtedness secured by the Security, as of December 6, 2018, is 
$1,499,273.77 plus accruing interest, costs, expenses, and fees, including, without 
limitation, solicitor and own client costs on a full indemnity basis. 

4. The secured creditor, BMO, will not have the right to enforce the Security until after the 
expiry of the 10-day period after this notice is sent, unless the Debtor consents to an 
earlier enforcement. 

DATED at Calgary, Alberta, this 7th day of December, 2018. 

BANK OF MONTREAL
by its duly authorized solicitors and agents 
McCarthy Tétrault LLP 

Per: 

Walker MacLeod 
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CONSENT TO EARLY ENFORCEMENT 

The undersigned, 974684 Alberta Ltd., being the Debtor referenced in the Notice of Intention to 
Enforce Security to which this consent is annexed, does hereby consent, in accordance with 
Section 244(2) of the Bankruptcy and Insolvency Act (Canada), to the early enforcement by the 
Bank of Montreal, the secured creditor, of all securities held notwithstanding the fact that the 
requisite 10-day period, as prescribed by Section 244(2) of the Bankruptcy and Insolvency Act 
(Canada), has not yet elapsed. The Debtor furthermore waives any and all cure periods to 
which it may be entitled to.  

DATED at Calgary, Alberta, this ____ day of _______________, 2018. 

974684 ALBERTA LTD.

Per:  
   Name: 
   Title:  

Per:  
   Name: 
   Title:  
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