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I, Victor P. Kroeger, of the City of Calgary, in the Province of Alberta, Licensed Insolvency
Trustee, SWEAR AND SAY THAT:

I. I 'am a Senior Vice President of MNP Ltd. (“MNP”). MNP has been appointed the trustee
in bankruptcy (the “Trustee”) of Eco-Industrial Business Park Inc. (“Eco0”) in Court No. 24-
2806171 (the “Bankruptcy Proceedings™). I have held this position with MNP since June 2012.
Prior to my role at MNP, I worked in various financial advisory, insolvency, turnaround and
restructuring roles with three other accounting firms from 1978 until 2012. I am a Chartered

Professional Accountant and hold a Bachelor of Commerce (Hons.) degree from the University of
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Manitoba. I also hold a Chartered Insolvency and Restructuring Professional designation, am a

Licensed Insolvency Trustee and a Certified Fraud Examiner.

2. Prior to the commencement of the Bankruptcy Proceedings, MNP was appointed as:

(a) interim monitor of Eco (in such capacity, the “Interim Monitor”) in accordance
with the Order of the Honourable Associate Chief Justice K.G. Nielsen, granted
April 2, 2020 with authority to monitor the business and operations of Eco and other

related entities (the “Interim Monitor Order”); and

(b) receiver of all current and future assets, undertakings and properties of every nature
and kind whatsoever, and wherever situate, including all proceeds thereof, of Eco
and other related entities (in such capacity, the “Receiver”) pursuant to the Order
of the Honourable Justice N.J. Whitling, granted November 4, 2021 (the

“Receivership Order”).

Copies of the Interim Monitor Order and the Receivership Order are attached hereto as Exhibits

“A” and “B”, respectively.

3. At all times, I was responsible for, and oversaw, MNP’s mandate as Interim Monitor,
Receiver and, more recently, Trustee. As such, I have personal knowledge of the matters
hereinafter deposed to, except where stated to be based on information and belief, in which case,

I verily believe the same to be true.

4. I make this Affidavit in support of an application by the Trustee for an order declaring that
two Assignment and Assumption Agreements, dated December 1, 2019 (the “Assignment
Agreements”) between Eco and a related company to Eco, Symmetry Asset Management Inc.

(“Symmetry”) are void as against the Trustee: (a) as a transfer at undervalue pursuant to section
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96(1)(b)(i1) of the Bankruptcy and Insolvency Act, RSC 1985, c. B-3 (the “BIA”); (b) in the
alternative, as a fraudulent transfer pursuant to the Fraudulent Preferences Act, RSA 2000, c F-24
(the “FPA”); or (c) in the further alternative, pursuant to the Fraudulent Conveyances Statute, 13
Eliz 1, Chapter 5 (UK) (the “Statute of Elizabeth”). As discussed below, the Assignment
Agreements wrongfully diverted claims seeking damages of $100 million from Eco’s estate for
the self-interested and improper gain of Symmetry, and, in turn, the ultimate shareholder of both
Eco and Symmetry — the Dan White Family Trust. Such improper diversion of property from the

Eco estate has caused losses and harm to the general body of creditors and the stakeholders of Eco.

5. I am authorized to swear this Affidavit on behalf of the Trustee. The Trustee has been

authorized to initiate this Application and swear this Affidavit by the Inspector of Eco’s estate.

6. All references to monetary amounts in this affidavit are in Canadian dollars unless noted

otherwise.

The Parties

7. MNP is a licensed insolvency trustee and was appointed as Trustee of Eco’s bankruptcy
estate. MNP’s appointment as Trustee was affirmed by unanimous motion of creditors present and

able to vote at the first meeting of creditors on March 9, 2022.

8. I'have reviewed the corporate searches attached as Exhibit “C” hereto and understand that:

(a) Eco is a corporation formed under the laws of the Province of Alberta with a
registered office in Edmonton, Alberta. Mr. Dan White (“White”) is the sole

director of Eco and 1468527 Alberta Ltd. (“146 Co.”) is the sole shareholder;
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(b) Symmetry is a corporation formed under the laws of the Province of Alberta with
a registered office in Edmonton, Alberta. Similar to Eco, White is the sole director

of Symmetry and the 146 Co. is the sole shareholder;

(c) 146 Co. is a corporation formed under the laws of the Province of Alberta with a
registered office in Edmonton, Alberta. White is the sole director of the 146 Co.

The sole shareholder of 146 Co. is the Dan White Family Trust.

MNP’s Difficulties Obtaining Information

0. As discussed further throughout this Affidavit, much of the information the Trustee has
about the business, affairs and finances of Eco is from various affidavits sworn by a representative
of Romspen Investment Corporation, the manager and administrative agent for Romspen
Mortgage Limited Partnership (together, “Romspen”), in Alberta Court of Queen’s Bench Action
No. 2003-06728 (the “Interim Monitor Action”). While MNP was appointed as Interim Monitor
in the Interim Monitor Action specifically to “monitor the business and operations of the corporate
Respondents” (which included Eco) and was granted, among other things, “access to all business
records of the corporate Respondents”, very little information was ever provided to MNP by White

or other representatives of Eco (or the other corporate respondents).

10. The information that was provided to MNP, including the status of all information requests
made by MNP, is detailed in three reports delivered by MNP pursuant to the Interim Monitor
Order, copies of which are attached hereto without schedules as Exhibits “D” to “F” (the “Interim
Monitor Reports™). [ will refer to the information contained in the three Interim Monitor Reports

throughout this affidavit.
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11. I will also refer throughout this affidavit to the affidavit sworn by Romspen’s
representative, Mr. Wesley Roitman, dated July 29, 2022 (the “Roitman Affidavit”). A copy of
the Roitman Affidavit (without exhibits) is attached hereto as Exhibit “G”. The Roitman Affidavit
summarizes and compiles much of the information previously filed by Rompsen in the Interim
Monitor Action and the receivership proceeding. For simplicity and ease of reference, I refer only
to the Roitman Affidavit, notwithstanding that much of the information contained therein is also
included in affidavits previously sworn by Mr. Roitman on March 30, 2020, April 17, 2020, June

15, 2020 and June 19, 2021 in the Interim Monitor Action and the receivership proceeding.

12. The difficulties experienced by MNP accessing information as Interim Monitor have
continued since its appointment as Receiver and subsequently as Trustee. As discussed further in
the First Report of the Receiver, dated January 31, 2022 (the “First Receiver’s Report”),
notwithstanding numerous requests by MNP to White for copies of Eco’s (and the other debtor
companies’) books and records in accordance with the requirements of the Receivership Order,
White failed to respond to any of the Receiver’s requests. Accordingly, by Order dated March 3,

2022, the Honourable Justice Feth (the “Feth Order”) ordered the following:

Daniel Alexander White (“Mr. White”) is hereby Ordered to comply with his
disclosure obligations as set out in paragraphs 6 to 7 of the Receivership Order by
not later than 14 days after the granting of this Order, including but not limited to:
(a) advising the Receiver of the existence of any non-privileged Records (As that
term is defined in the Receivership Order) in his possession or control related to
the business or affairs of any of the Companies; (b) providing same to the Receiver
or permitting the Receiver to make, retain and take away copies thereof; and (c)
confirming the existence of any Records of the Companies that are held by a third

party;
13. To date, White has not provided any records to the Receiver, nor has he confirmed the
existence of any non-privileged records in his possession or control or in the possession or control
of any third parties. At the hearing of the Receiver’s application on February 8, 2022, White

represented to the Court that he did not have any records related to the business or affairs of Eco
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(or the other debtor corporations) in his possession of control. While the relief sought by the
Receiver for the production of books and records was adjourned to March 3, 2022 at White’s
request (on the basis that White was in the process of engaging new counsel), neither White nor
his counsel appeared at the subsequent hearing and Justice Feth granted the above noted relief in

his absence.

14.  In light of the foregoing, throughout this affidavit, I refer to the best information that the
Trustee has in its possession regarding the Assignment Agreements and the insolvency of Eco as
at the date the Assignment Agreements were made. However, in many cases, such information is
incomplete or fragmented based on the failure or refusal of White and Eco to provide requested
information to MNP since its appointment as Interim Monitor on April 2, 2020, and continuing to

this day.

Eco’s Business and Insolvency

15.  Ecois the registered owner of various properties in Edmonton, Alberta (the “Eco Lands”),
as well as the licensee of two disposal wells, a disposal facility, and certain physical assets and

equipment located on the Eco Lands.

16. From my review of the Roitman Affidavit, and based on my understanding of the business
and affairs of Eco and the other related entities subject to the Receivership Order, I understand

that:

a on April 27, , Romspen, as lender, an en Garden Limited Partnership
April 27,2018, R lend d 3443 Zen Garden Limited P hi
(“Zen Garden”), as borrower, entered into a loan agreement dated April 27, 2018

(the “Loan Agreement”);
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pursuant to the Loan Agreement, Romspen agreed to advance a loan in the
maximum principal amount of US$125 million to Zen Garden for the purpose of

assisting Zen Garden to develop a corporate campus in Austin, Texas;

as security for Zen Garden’s indebtedness under the Loan Agreement, Eco granted
to Romspen (i) a mortgage in the sum of US$40 million (the “Eco Mortgage”), (ii)
a guarantee, dated April 17, 2018 (the “Eco Guarantee”) guaranteeing the
repayment by Zen Garden of all amounts advanced by Romspen under the Loan
Agreement and the due performance and observance of all covenants, obligations,
conditions, stipulations and provisos of Zen Garden and every guarantor or other
person contained in all security granted to Romspen in respect of Zen Garden’s
indebtedness under the Loan Agreement, and (iii) an Assignment of Leases and
Rents and a General Security Agreement (together with the Eco Mortgage and Eco

Guarantee, the “Eco Security”);

the Eco Mortgage provided that a default by Zen Garden under the Loan Agreement
constituted a cross-default of Eco under the Eco Mortgage, thereby resulting in the
whole of the unpaid principal balance advanced under the Loan Agreement and all
accrued interest becoming immediately due and payable and entitling Romspen to

exercise all rights and remedies under the Eco Mortgage against Eco;

the Eco Mortgage also required that Eco “pay when and as same falls due, taxes,
rates, liens, charges, encumbrances or claims (hereinafter sometimes referred to as
“taxes”) which are or may be or become charges or claims against the mortgages
premises, on or in respect of this mortgage” and provided that “the Mortgagee may

deem this Mortgage to be in default in the event that the Mortgagor does or becomes
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subject to any of the following which is deemed to be an Event of Default: ... (ii)
the Mortgagor fails to make any other payment required to be made under the

Mortgage”; and

the Eco Guarantee provided that if default occurs under the Loan Agreement or any
one or more of the security documents granted in favour of Romspen, Romspen
was entitled, in its sole discretion, to proceed against Eco without any demand for

payment being made.

Copies of the Eco Security are attached hereto as Exhibits “H” to “J”.

17.  From my review of the Roitman Affidavit and based on my understanding of the business

and affairs of Eco and the other related entities subject to the Receivership Order, I understand

that:

(a)

(b)

(©)

on October 11, 2019, Romspen demanded that Zen Garden and Eco, among others,
repay all amounts due and owing under the Loan Agreement and, with respect to
Eco, under the Eco Security and the Eco Guarantee, and delivered a Notice of
Intention to Enforce Security pursuant to section 244 of the BIA, a copy of which

is attached hereto as Exhibit “K” (the “Demands”);

at the time the Demands were issued, Zen Garden, Eco and the other guarantors
were indebted to Romspen in the amount of US$87.9 million, together with interest

accruing at a rate of approximately US$29,000 per diem;

on October 11 and 23, 2019, U.S. counsel for Romspen also issued Declarations of

Default and Notice of Acceleration to Eco, among others, with respect to all
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amounts due and owing under the Loan Agreement, copies of which are attached

hereto as Exhibit “L”;

(d) in November 2019, White executed a Consent Receivership Order in Texas (the

“Standstill Agreement”);

(e) on March 22, 2020, Zen Garden was petitioned into involuntary bankruptcy in the
United States Bankruptcy Court for the Western District of Texas (the “U.S.
Bankruptcy Court”). A copy of the Notice of Involuntary Bankruptcy is attached

hereto as Exhibit “M”;

6] on June 19, 2020, the U.S. Bankruptcy Court granted an order (the “Financing
Order”) which, among other things, determined that Romspen was “the due and
lawful owner and holder of an allowed claim under the Loan Documents against
the Debtor [Zen Garden] in the amount not less than [US]$96,495,021.72, as of the
Petition Date, plus all other costs, fees and obligations owing, including, without
limitation, all costs and expenses of administration, collection and enforcement
incurred by Lender prior to the Petition Date”. A copy of the Financing Order is

attached hereto as Exhibit “N”; and

(2) as of July 21, 2022, the amount owing by Eco pursuant to the Eco Mortgage and
the Eco Guarantee was US$91.4 million, with interest accruing at the rate of

US$37,133.11 per diem.

18. I understand that Romspen has served the Roitman Affidavit in support of an anticipated

application to be heard by the Honourable Mr. Justice Feth on September 21-22, 2022 seeking,
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among other things, a declaration regarding the amounts owing by Eco (and the other debtor

companies) to Romspen in the receivership proceeding.

19.  In addition to the cross-defaults occurring under the Eco Mortgage and Eco Guarantees as
a result of Zen Garden’s payment defaults under the Loan Agreement, and Romspen’s subsequent
enforcement efforts against Zen Garden and Eco (among others), in 2019, Eco was also
independently in breach of the Eco Mortgage (separate and apart from any default from Zen
Garden under the Loan Agreement) for failing to pay outstanding property taxes for 2019 of
approximately $383,387. Copies of the tax statements dated June 14, 2020 and November 24, 2021

in respect of the Eco Lands are attached hereto as Exhibit “O”.

20. By November 2020, Eco’s unpaid property taxes totalled in excess of $1.385 million,
increasing to more than $2 million by October 2021. On October 5, 2021, the City of Edmonton
issued a Notification of Public Auction to Romspen advising that the Eco Lands were to be sold
at public auction on November 25, 2021 unless all unpaid property tax arrears were brought current
prior to that date. Copies of the tax statements, dated November 10, 2020 and October 18, 2021
are attached hereto as Exhibits “P” and “Q”. Copies of the Notifications of Public Auction dated

October 5, 2021 are attached hereto as Exhibit “R”.

21. Notwithstanding that by October 2019: (a) Eco was indebted to Romspen under the Eco
Guarantee in the amount of approximately US$87.9 million, (b) Romspen had issued a Notice of
Intention to enforce the Romspen Mortgage (in Canada) and Declarations of Default and Notice
of Acceleration to Eco (in the United States), and (c) Eco was independently in breach of the Eco

Mortgage for failing to pay more than $383,387 in property taxes due and owing for 2019, on or
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about December 1, 2019, Eco purported to execute two Assignment and Assumption Agreements
in favour of Symmetry assigning all right, title and interest in the ADT Action and the Dentons
Claim (each as defined and discussed further below) to Symmetry (the “Assignment

Agreements”). Attached as Exhibit “S” are copies of the Assignment Agreements.

22. The Receiver/Trustee became aware of the Assignment Agreements on November 8, 2021
upon being provided with copies of the Assignment Agreements by Eco’s (then) counsel. Eco’s
counsel at the time subsequently advised the Receiver/Trustee that “[w]e were not involved in its
[the Assignment Agreements] preparation or negotiation and do not have any comment on it.”
Attached as Exhibit “T” is a copy of the correspondence between counsel for Eco and counsel for

the Receiver.

Assignment Agreements

23. Pursuant to the Assignment Agreements, Eco purported to assign all right, title and interest
in:

(a) a litigation against Alberta Diluent Terminal Ltd. (“ADT”) in Alberta Court of
Queen’s Bench Action No. 1303-16983 (the “ADT Action) to Symmetry. While
the Assignment Agreement defines the ADT Action as “Alberta Court File Number
788677, it appears such number is, in fact, a reference to the file number assigned

to the matter by Eco’s (former) counsel. The only action filed by Eco against ADT

! The Trustee has no information regarding the date(s) that the Assignment Agreements were executed by Eco and
Symmetry, other than the date noted on the front page of each Assignment Agreement - December 1, 2019. The
Trustee has no information whether the Assignment Agreements were, in fact, executed on this date or sometime
later.
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of which the Trustee is aware is Alberta Court of Queen’s Bench Action No. 1303-

16983; and

(b) a “lawsuit against Dentons” to Symmetry. Counsel for Eco advised counsel for the
Trustee that no such lawsuit exists and that a standstill agreement has, in fact, been
put in place with Dentons Canada LLP (“Dentons” and the claims subject to the
standstill agreement, the “Dentons Claim”). A copy of the Standstill Agreement is

attached hereto as Exhibit “U”.

24. It appears from reviewing the documents that White signed the Assignment Agreements

on behalf of both Eco and Symmetry.

25. The Assignment Agreements relate to: (a) claim by Eco against ADT relating to the sale
of lands by Eco to ADT in 2008 and 2013 that resulted in a legal dispute between the parties
regarding rail access through the lands acquired by ADT to the remaining Eco Lands, and (b) a
potential negligence claim against Dentons (who had acted as counsel on behalf of Eco in respect
of this sale transaction). Eco has claimed $100 million against ADT in the ADT Action. A copy

of the Amended Statement of Claim in ADT Action is attached hereto as Exhibit “V”.

26. Each of the Assignment Agreements state the following:

D. From the filing date of the Court Action, Symmetry has managed the legal
action for Eco by supplying services and paying costs including legal fees;

E. Eco has relied on Symmetry for these services but has been unable to pay for
those services or costs. As a partial offset Eco is willing to assign the Lawsuit

referenced above to Symmetry. Symmetry is willing to accept partial offset from
Eco for the Lawsuit referenced above and the assumption thereof.

27.  The Trustee’s information regarding the purported provision of services by Symmetry to

Eco is as follows:
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(d)
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in its position as Interim Monitor, MNP was advised by Eco management that
Symmetry was set up to manage the asset portfolio of each of Eco and various other
related companies, including Absolute Environmental Waste Management Inc.

(“AEWM”);

as Interim Monitor, MNP requested copies of all asset management agreements

between Symmetry, Eco and the other related companies;

notwithstanding MNP’s various requests, the only document that was provided was
an unexecuted copy of an asset management agreement between Symmetry and
AEWM (the “AEWM Asset Management Agreement”), a copy of which is

attached hereto as Exhibit “W?;

MNP reviewed the terms of the unexecuted AEWM Asset Management Agreement
and compared those terms against available transaction ledgers in respect to
amounts due by AEWM to Symmetry and available income statements for the

month of August 2020 through January 2021 and confirmed that:

(1) during the above noted period, AEWM transferred $334,500 to Symmetry;

(11) based on the terms of the AEWM Asset Management Agreement, the
amount of fees which should have been transferred by AEWM to Symmetry
totalled only $108,816, resulting in a payment overage of $225,684 over the

6-month period; and

(ii1))  even if AEWM’s/Symmetry’s calculations in the available transaction

ledgers were used to quantify the fees payable to Symmetry, such fees total
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only $158,252.22, resulting in a payment overage of $176,248 over the 6-

month period;

in order to confirm the foregoing information, MNP requested, among other things,
monthly detailed Symmetry reports that included amounts paid by Symmetry on
behalf of AEWM and Eco, and detailed monthly invoices for Symmetry
management fees. Attached as Exhibit “X” are copies of correspondence between
MNP and a representative of AEWM and Eco, dated March 5, March 12, July 6,
August 11, and October 6, 2021 regarding such requested information. Also
attached as Exhibit “Y” is a copy of a reporting letter from MNP to Romspen

summarizing much of the foregoing, dated August 12, 2021; and

notwithstanding repeated requests by MNP, at no time did either AEWM, Eco or

Symmetry provide MNP with copies of:

(1) any monthly reports showing amounts paid by Symmetry on behalf of

AEWM and Eco;

(11) any monthly invoices relating to the calculation of Symmetry fees;

(ii1))  an executed version of the AEWM Asset Management Agreement; or

(iv)  any agreement whatsoever between Eco and Symmetry pursuant to which
Eco agreed to pay fees to Symmetry, and Symmetry agreed to provide

management or other services on its behalf; and

as noted above, no records or other information have been provided by White in

compliance with the Receivership Order or the Feth Order compelling White to
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produce the foregoing information (and all books and records of Eco and the other

related debtor companies).

28.  As Trustee, MNP has reviewed Eco’s monthly bank statements for the period of March 1,
2018 to April 30, 2020. Although there does not appear to be any legal fees debited directly from
Eco’s bank account, on March 1, 2019, $119,549.89 was withdrawn from the account with a note
“to Symmetry asset management.” The Trustee has no information supporting the transfer of funds
or the quantum of legal fees paid by Symmetry, if any, since, as discussed above, representatives
of Eco and Symmetry have failed or refused to provide MNP with such information,

notwithstanding its repeated requests.

Eco is Assigned into Bankruptcy

29.  Upon learning of the Assignment Agreements in November 2021, the Receiver had serious
concerns regarding the propriety, validity, and enforceability of the Assignment Agreements.
Accordingly, on February 17, 2022, the Receiver filed an assignment in bankruptcy on behalf of
Eco pursuant to paragraph 4(q) of the Receivership Order, which assignment became effective by
way of a Certificate of Appointment from the Office of the Superintendent of Bankruptcy on

February 18, 2022. MNP Ltd. was appointed Trustee of Eco’s bankrupt estate.

The Trustee’s Claims

Transfers at Undervalue under Section 96 of the BIA

30.  In light of the foregoing, and unless or until evidence to the contrary is provided, I verily
believe that the Assignment Agreements are transfers at undervalue within the meaning of Section

96 of the BIA.
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31.  Firstly, the Assignment Agreements purport to transfer the ADT Action and the Dentons
Claim to Symmetry. Such claims have a face value of $100 million. While the Assignment
Agreements justify the transfers on the basis that Symmetry has provided management services to
Eco and paid legal fees on Eco’s behalf, neither White nor any of the representatives of Symmetry
(or former representatives of Eco) have provided the Interim Monitor/Receiver/Trustee with any
information showing the amounts purportedly paid by Symmetry on behalf of Eco, any monthly
invoices relating to the calculation of Symmetry’s fees, or even an agreement between Eco and
Symmetry. Notwithstanding MNP’s repeated requests for such information since March 5, 2021,

none has been forthcoming.

32.  Further, and in any event, even if Symmetry had paid legal fees on behalf of Eco, such
legal fees could not have approximated the claimed value of the ADT Action and the Dentons

Claim ($100 million).

33. Secondly, the Assignment Agreements purport to assign the ADT Action and the Dentons
Claim to Symmetry at a time when Eco was clearly insolvent. On October 11, 2019, only
approximately 7 weeks’ prior to White’s execution of the Assignment Agreements, Romspen had
accelerated an approximately US$87.9 million obligation and demanded repayment of such
amount from Eco pursuant to the terms of the Eco Guarantee. Notices of Intention to enforce the
Eco Mortgage, Eco Guarantee and Eco Security had been served on Eco. Independently, Eco had
also ceased paying its obligations to the City of Edmonton in the normal course for property taxes
which, by the end of 2019, were overdue in the amount of $383,387 and which, by 2021, had
grown to more than $2 million. By no later than October 11, 2019, Eco was both unable to meet
its obligations as they generally became due and had ceased paying its obligations in the ordinary

course.
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34. Thirdly, I verily believe that Eco and Symmetry were not dealing at arm’s length when the
Assignment Agreements were executed, since White was the sole director of both Eco and
Symmetry, and signed the Assignment Agreements on behalf of each. Eco and Symmetry both
have a common shareholder — 146 Co. — and a common ultimate shareholder — the Dan White

Family Trust.

35.  Fourthly, the Assignment Agreements were executed within the five year period prior to
the date of the initial bankruptcy event, regardless of whether the date of the “application in respect
of which a bankruptcy order is made” is used (April 26, 2021 — the date Romspen filed its
application for appointment of the Receiver) or the date of the “assignment by or in respect of the
person” is used (February 18, 2022 — the date Eco was assigned into bankruptcy), as those event

are described under Section 2 of the BIA.

36.  Fifthly, I also believe that the Assumption Agreements were intended to defraud, defeat or
delay Eco’s creditors. The Assignment Agreements were executed by related, non-arms’ length
parties, at a time when Eco was insolvent and enforcement proceedings were underway by
Romspen both in Canada and the United States. I understand from Romspen that the Assignment
Agreements were never disclosed to it and that Romspen only learned of the Assignment
Agreements following disclosure of their existence by Eco’s former counsel to the Receiver in
November 2021. The Assignment Agreements were either made for grossly inadequate, or no,

consideration.

37. The Trustee is accordingly seeking an Order declaring the Assignment Agreements as void

against the Trustee as a transfer at undervalue pursuant to section 96(1)(b)(ii) of the BIA.
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FPA and Statute of Elizabeth

38.  In light of the facts and circumstances above, and unless or until evidence to the contrary
is provided, I further believe that the Assignment Agreements are void pursuant to the FPA and/or

the Statute of Elizabeth since:

(a) the Assignment Agreements were conveyances of personal property for no (or

nominal) consideration at a time when Eco was in insolvent circumstances;

(b) Eco intended to defraud, delay or hinder its creditors (for the reasons set out above)

in conveying all right, title and interest to the ADT Action and the Dentons Claim;

(c) the Assignment Agreements did defraud, delay or hinder Eco’s creditors through
the wrongful dissipation of value to a related, non-arms’ length party — Symmetry;

and

(d) the Trustee has standing as the Court’s officer, and as the representative of

creditors, to seek relief under the FPA and the Statute of Elizabeth.

Conclusion

39.  In conclusion, by Eco executing the Assignment Agreement, the Trustee is concerned that
Eco wrongfully diverted claims seeking damages of $100 million from Eco’s estate for the self-
interested and improper gain of Symmetry, and, in turn, the ultimate shareholder of both Eco and
Symmetry — the Dan White Family Trust. By pursuing this Application, the Trustee seeks to restore
the value dissipated by Eco. I make this Affidavit in support of the Application and for no other

improper purpose.
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SWORN BEFORE ME at Calgary, Alberta )
this 4 day of August, 2022

/ZM S

N N N

/A \ Commissioner for Oaths in and for the VICTOR B/KROEGER
Province of Alberta

Jacqueline Rose Shellon
Commissioner for Oaths in and

for the Province of Alberta

My Appointment Expires April 26, 20 _25



This is Exhibit “A” to the Affidavit of Victor P. Kroeger

sworn before me this 40 day of August 2022.

7
Notary Public/Commissioner for Oaths in and for Alberta

Jacqueline Rose Shellon

A Commissioner for Oaths in and
for the Province of Alberta

My Appointment Expires April 26, 20029
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DATE ON WHICH ORDER WAS PRONOUNCED: April 2, 2020

NAME OF JUDGE WHO MADE THIS ORDER:

LOCATION OF HEARING:

r%‘{\-RE OF En’

Associate Chief Justice K.G. Nielsen

Edmonton, Alberta

UPON the application of Romspen Mortgage Limited Partnership and Romspen Investment

Corporation ("Romspen”) in respect of Lot 11 GP Ltd, Lot 11 Limited Partnership, Eco-Industrial

Business Park Inc., Absolute Energy Resources Inc., Absolute Environmental Waste Management Inc.

and Danlel Alexander White (collectively the “Respondents”); AND UPON reading the Affidavit of
Wesley Roitman {sworn March 30, 2020), filed; AND UPON reading the Afﬂf}ai"it of Karin Duemier
(sworn March 30, 2020), filed; AND UPON reading the Affidavit of Wesley Raitmat (givo'rn April 1,
2020); filed; AND UPON reading the Affidavit of Karin Duemler (sworn April 1, 2620), filed; AND UPON
reading the Affidavit of Gerritt Vandepol (sworn April 1, 2020), filed; AND UPON reading the Affidavit of
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In Court File No, 1903-21473 including the Consent Order granted by Mr. Justice J. Gill on October 25,

2019; AND UPON hearing counsel for Romspen, counsel for the Respondents and counsel for the
Applicants in Court File No. 1803-21473;

IT IS HEREBY ORDERED AND DECLARED THAT:

The time for service of Romspen’s application to appoint a Receiver and Manager or, in the
alternative, an Interim Receiver (the “Application”) is hereby abridged and service thereof is
deemed good and sufficient.

For the purposes of the Application, the stay of proceedings contained In the Consent Order
granted by Justice ). Gill in Court File No, 1903-21473 on October 25, 2019 is vacated.

The Application is adjourned sine dle.

The Respondents are hereby directed to preserve all thelr assets and to deal with their assets
only in the ordinary course of business pending the outcome of the Application.

Romspen shall be entitled to appoint an Interim Monitor of its choice to monitor the business
operations of the corporate Respondents pursuant to section 47 of the Bankruptcy & Insolvency
Act. The Interim Monitor shall have the powers set out in paragraph 7 of this Order.

The cost of the Interim Monitor shall initlally be borne by Romspen however, Romspen shall be
at likerty to apply to this Court to have the cost of the Interim Monitor added to the overall
indebtedness.

Management of the corporate Respondents shall cooperate and provide information to the
Interim Monitor. The Interim Monitor shall have full access to all of the corporate Respondents’
business operations and assets and shall have the ability to observe the operations of the
corporate Respondents. The Interim Monitor will have access to all the business records of the
corporate Respondents. The Interim Monitor will be entitled to be physically present at the
business premises of the corporate Respondents.










This is Exhibit “B” to the Affidavit of Victor P. Kroeger

sworn before me this 4" day of August 2022.

V7, )7 e

Notary Public/Commissioner for Oaths in and for Alberta

Jacqueline Rose Shellon

A Commissioner for Oaths in and
for the Province of Alberta

My Appointment Expires April 26, 20005
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EDMONTON

LOT 11 LIMITED PARTNERSHIP by its
general partner LOT 11 GP LTD., ECO-
INDUSTRIAL BUSINESS PARK INC.,,
ABSOLUTE ENERGY RESOURCES
INC., ABSOLUTE ENVIRONMENTAL
WASTE MANAGEMENT INC. AND
DANIEL ALEXANDER WHITE.

ROMSPEN INVESTMENT
CORPORATION

RECEIVERSHIP ORDER

Borden Ladner Gervais LLP
1900, 520 3" Ave. S.W.
Calgary, AB T2P OR3

Solicitor: Kevin E. Barr / Robyn Gurofsky
Telephone: (403) 232-9786 / (403) 232-9442

Facsimile: (403) 266-1395
Email: kbarr@blg.com / rgurofsky@blg.com

File No. 443063.000012

November 4, 2021

The Honourable Justice N.J. Whitling

Edmonton, Alberta



UPON the application of Romspen Mortgage Limited Partnership and Romspen
Investment Corporation (collectively, “Romspen”) in respect of Lot 11 GP Ltd., Lot 11 Limited
Partnership, Eco-Industrial Business Park Inc., Absolute Energy Resources Inc., and Absolute
Environmental Waste Management Inc. (collectively, the “Respondent”); AND UPON reading
the Affidavit of Wesley Roitman sworn October 19, 2021 and filed October 25, 2021; AND
UPON reading the prior affidavit evidence filed in this action; AND UPON noting the Consent
to Act of MNP Ltd.; AND UPON hearing counsel for Romspen, counsel for the proposed

Receiver and any other counsel or other interested parties present;
IT IS HEREBY ORDERED AND DECLARED THAT:

SERVICE

1. The time for service of the notice of application for this order (the “Order”) is hereby

abridged and deemed good and sufficient and this application is properly returnable

today.
STAY OF PROCEEDINGS
2. The stay of proceedings provided for in the Consent Order granted by the Honourable

Mr. Justice J. Gill on October 25, 2019 is hereby vacated. The enforcement proceedings
taken to date by the Applicants are hereby ratified nunc pro tunc.

APPOINTMENT

3. Pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 (the
“BIA”), and sections 13(2) of the Judicature Act, R.S.A. 2000, c.J-2, 99(a) of the
Business Corporations Act, R.S.A. 2000, ¢.B-9, and 65(7) of the Personal Property
Security Act, R.S.A. 2000, c.P-7, MNP Ltd. is hereby appointed Receiver, without
security, of all of the Respondent's current and future assets, undertakings and properties
of every nature and kind whatsoever, and wherever situate, including all proceeds thereof

(the “Property”).
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RECEIVER'S POWERS

4. The Receiver is hereby empowered and authorized, but not obligated, to act at once in

respect of the Property and, without in any way limiting the generality of the foregoing,

the Receiver is hereby expressly empowered and authorized to do any of the following

where the Receiver considers it necessary or desirable:

(a)

(b)

(c)

(d)

125245142:v2

to take possession of and exercise control over the Property and any and all
proceeds, receipts and disbursements arising out of or from the Property, which
shall include the Receiver’s ability to abandon, dispose of or otherwise release
any interest in any of the Respondents’ real property, or any right in any
immoveable, and any license or authorization issued by the Alberta Energy
Regulator, or any other similar government authority, in respect of such interest in
real property or immoveable, including pursuant to section 14.06(4) of the BIA,
notwithstanding the provisions of the Oil and Gas Conservation Act, RSA 2000, c
0-6, the Pipeline Act, RSA 2000, or any other similar provincial legislation;

to receive, preserve and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such insurance

coverage as may be necessary or desirable;

to manage, operate and carry on the business of the Respondent, including the
powers to enter into any agreements, incur any obligations in the ordinary course
of business, cease to carry on all or any part of the business, or cease to perform

any contracts of the Respondent;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on whatever
basis, including on a temporary basis, to assist with the exercise of the Receiver’s

powers and duties, including without limitation those conferred by this Order;



(e)

®

(&)
(h)

G

(k)
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to purchase or lease machinery, equipment, inventories, supplies, premises or
other assets to continue the business of the Respondent or any part or parts

thereof;

to receive and collect all monies and accounts now owed or hereafter owing to the
Respondent and to exercise all remedies of the Respondent in collecting such
monies, including, without limitation, to enforce any security held by the

Respondent;
to settle, extend or compromise any indebtedness owing to or by the Respondent;

to execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property, whether in the Receiver's name or in the name and on behalf

of the Respondent, for any purpose pursuant to this Order;

to undertake environmental or workers' health and safety assessments of the

Property and operations of the Respondent;

to initiate, prosecute and continue the prosecution of any and all proceedings and
to defend all proceedings now pending or hereafter instituted with respect to the
Respondent, the Property or the Receiver, and to settle or compromise any such
proceedings. The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in
any such proceeding, and provided further that nothing in this Order shall
authorize the Receiver to defend or settle the action in which this Order is made

unless otherwise directed by this Court;

to no earlier than three months from the date this order is granted, apply for the

additional power to:

(1) market any or all the Property, including advertising and soliciting offers
in respect of the Property or any part or parts thereof and negotiating such
terms and conditions of sale as the Receiver in its discretion may deem
appropriate;

(i1) to sell, convey, transfer, lease or assign the Property or any part or parts
thereof out of the ordinary course of business:



)

(m)

(n)
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A. without the approval of this Court in respect of any transaction not
exceeding $100,000, provided that the aggregate consideration for
all such transactions does not exceed $2,000,000;

B. with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price exceeds
the applicable amount set out in the preceding clause;

and in each such case notice under subsection 60(8) of the Personal
Property Security Act, R.S.A. 2000, c. P-7 or any other similar legislation
in any other province or territory shall not be required; and

(ii1) to apply for any vesting order or other orders (including, without
limitation, confidentiality or sealing orders) necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,
free and clear of any liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver deems appropriate all matters relating to the Property and the
receivership, and to share information, subject to such terms as to confidentiality

as the Receiver deems advisable;

to register a copy of this Order and any other orders in respect of the Property
against title to any of the Property, and when submitted by the Receiver for
registration this Order shall be immediately registered by the Registrar of Land
Titles of Alberta, or any other similar government authority, notwithstanding
Section 191 of the Land Titles Act, RSA 2000, c. L-4, or the provisions of any
other similar legislation in any other province or territory, and notwithstanding
that the appeal period in respect of this Order has not elapsed and the Registrar of
Land Titles shall accept all Affidavits of Corporate Signing Authority submitted
by the Receiver in its capacity as Receiver of the Respondent and not in its

personal capacity;

to apply for any permits, licences, approvals or permissions as may be required by
any governmental authority and any renewals thereof for and on behalf of and, if

thought desirable by the Receiver, in the name of the Respondent;



(o) to enter into agreements with any trustee in bankruptcy appointed in respect of the
Respondent, including, without limiting the generality of the foregoing, the ability
to enter into occupation agreements for any property owned or leased by the

Respondent;

(p) to exercise any shareholder, partnership, joint venture or other rights which the

Respondent may have;

(q) to make an assignment of the Respondent in bankruptcy or to consent to the
making of a Bankruptcy Order under the BIA, to the extent the Receiver deems it

appropriate to do so; and

(r) to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations;

and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other Persons,
including the Respondent, and without interference from any other Person (as defined
below). Notwithstanding sections 4(g) and 4(j) above, the Receiver shall not settle or
compromise any claim or counterclaim filed by the Respondent or any of them in the
within action, Alberta Action No. 2003-08412, Alberta Action No. 2003-07790, Alberta
Action No. 2003-08204, Austin County Action No. 1:21-MC-495-RP, United States
Bankruptcy Court Chapter 11 Proceedings No. 20-10410-HCM and Travis County
Action No. CauseD-1-GN-19-007269 without court order or consent of the Respondent.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

5.

(1) The Respondent, (ii) all of its current and former directors, officers, employees,
agents, accountants, legal counsel and shareholders, and all other persons acting on its
instructions or behalf, and (iii) all other individuals, firms, corporations, governmental
bodies or agencies, or other entities having notice of this Order (all of the foregoing,
collectively, being “Persons” and each being a “Person”) shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall

grant immediate and continued access to the Property to the Receiver, and shall deliver

125245142:v2



all such Property (excluding Property subject to liens the validity of which is dependent

on maintaining possession) to the Receiver upon the Receiver's request.

6. All Persons shall forthwith advise the Receiver of the existence of any books, documents,
securities, contracts, orders, corporate and accounting records, and any other papers,
records and information of any kind related to the business or affairs of the Respondent,
and any computer programs, computer tapes, computer disks or other data storage media
containing any such information (the foregoing, collectively, the “Records”) in that
Person's possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to
and use of accounting, computer, software and physical facilities relating thereto,
provided however that nothing in this paragraph or in paragraph 7 of this Order shall
require the delivery of Records, or the granting of access to Records, which may not be
disclosed or provided to the Receiver due to the privilege attaching to solicitor-client
communication or documents prepared in contemplation of litigation or due to statutory

provisions prohibiting such disclosure.

7. If any Records are stored or otherwise contained on a computer or other electronic system
of information storage, whether by independent service provider or otherwise, all Persons
in possession or control of such Records shall forthwith give unfettered access to the
Receiver for the purpose of allowing the Receiver to recover and fully copy all of the
information contained therein whether by way of printing the information onto paper or
making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or
destroy any Records. Further, for the purposes of this paragraph, all Persons shall provide
the Receiver with all such assistance in gaining immediate access to the information in
the Records as the Receiver may in its discretion require including providing the
Receiver with instructions on the use of any computer or other system and providing the
Receiver with any and all access codes, account names, and account numbers that may be

required to gain access to the information.
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NO PROCEEDINGS AGAINST THE RECEIVER

8.

No proceeding or enforcement process in any court or tribunal (each, a “Proceeding”),

shall be commenced or continued against the Receiver with leave of this Court.

NO PROCEEDINGS AGAINST THE RESPONDENT OR THE PROPERTY

9.

No Proceeding against or in respect of the Respondent or the Property shall be
commenced or continued except with leave of this Court and any and all Proceedings
currently under way against or in respect of the Respondent or the Property are hereby
stayed and suspended pending further Order of this Court, provided, however, that
nothing in this Order shall: (i) prevent any Person from commencing a proceeding
regarding a claim that might otherwise become barred by statute or an existing agreement
if such proceeding is not commenced before the expiration of the stay provided by this
paragraph; and (i1) affect a Regulatory Body’s investigation in respect of the Respondent
or an action, suit or proceeding that is taken in respect of the Respondent by or before the
Regulatory Body, other than the enforcement of a payment order by the Regulatory Body
or the Court. “Regulatory Body” means a person or body that has powers, duties or
functions relating to the enforcement or administration of an Act of Parliament or of the

legislature of a Province.

NO EXERCISE OF RIGHTS OF REMEDIES

10.

All rights and remedies of any Person, whether judicial or extra-judicial, statutory or non-
statutory (including, without limitation, set-off rights) against or in respect of the
Respondent or the Receiver or affecting the Property are hereby stayed and suspended
and shall not be commenced, proceeded with or continued except with leave of this
Court, including, without limitation, any rights or remedies or provisions in any
agreement, construction, ownership and operating agreement, joint venture agreement or
any such similar agreement or agreements to which the Respondent is a party that purport
to effect or cause a cessation of operatorship as a result of the occurrence of any default
or non-performance by or the insolvency of the Respondent, the making or filing of these

proceedings or any allegation, admission or evidence in these proceedings and under no

125245142:v2



1.
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circumstances shall the Respondent be replaced as operator pursuant to any such
agreements without further order of this Court provided, however, that this stay and
suspension does not apply in respect of any “eligible financial contract” (as defined in the

BIA), and further provided that nothing in this Order shall:

(a) empower the Respondent to carry on any business that the Respondent is not
lawfully entitled to carry on;

(b) prevent the filing of any registration to preserve or perfect a security interest;
(©) prevent the registration of a claim for lien; or

(d) exempt the Respondent from compliance with statutory or regulatory provisions
relating to health, safety or the environment.

Nothing in this Order shall prevent any party from taking an action against the Applicant
where such an action must be taken in order to comply with statutory time limitations in
order to preserve their rights at law, provided that no further steps shall be taken by such
party except in accordance with the other provisions of this Order, and notice in writing

of such action be given to the Monitor at the first available opportunity.

NO INTERFERENCE WITH THE RECEIVER

12.

No Person shall accelerate, suspend, discontinue, fail to honour, alter, interfere with,
repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Respondent, except with the leave of this

Court

CONTINUATION OF SERVICES

13.

All persons having:

@ statutory or regulatory mandates for the supply of goods and/or services; or

(b) oral or written agreements or arrangements with the Respondent, including
without limitation all computer software, communication and other data services,
centralized banking services, payroll services, insurance, transportation, services,

utility or other services to the Respondent
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are hereby restrained until further order of this Court from discontinuing, altering,
interfering with, suspending or terminating the supply of such goods or services as may
be required by the Respondent or exercising any other remedy provided under such
agreements or arrangements. The Respondent shall be entitled to the continued use of its
current premises, telephone numbers, facsimile numbers, internet addresses and domain
names, provided in each case that the usual prices or charges for all such goods or
services received after the date of this Order are paid by the Respondent in accordance
with the payment practices of the Respondent, or such other practices as may be agreed
upon by the supplier or service provider and each of the Respondent and the Receiver, or

as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

14.

All funds, monies, cheques, instruments, and other forms of payments received or
collected by the Receiver from and after the making of this Order from any source
whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date
of this Order or hereafter coming into existence, shall be deposited into one or more new
accounts to be opened by the Receiver (the “Post Receivership Accounts”) and the
monies standing to the credit of such Post Receivership Accounts from time to time, net
of any disbursements provided for herein, shall be held by the Receiver to be paid in

accordance with the terms of this Order or any further order of this Court.

EMPLOYEES

15.

Subject to employees’ rights to terminate their employment, all employees of the
Respondent shall remain the employees of the Respondent until such time as the
Receiver, on the Respondent's behalf, may terminate the employment of such employees.
The Receiver shall not be liable for any employee-related liabilities, including any
successor employer liabilities as provided for in section 14.06(1.2) of the BIA, other than
such amounts as the Receiver may specifically agree in writing to pay, or in respect of its
obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner
Protection Program Act, S.C. 2005, c.47 (“WEPPA”).
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Pursuant to clause 7(3)(c) of the Personal Information Protection and Electronic
Documents Act, S.C. 2000, c. 5, the Receiver shall disclose personal information of
identifiable individuals to prospective purchasers or bidders for the Property and to their
advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a “Sale”). Each prospective purchaser or bidder
to whom such personal information is disclosed shall maintain and protect the privacy of
such information and limit the use of such information to its evaluation of the Sale, and if
it does not complete a Sale, shall return all such information to the Receiver, or in the
alternative destroy all such information. The purchaser of any Property shall be entitled to
continue to use the personal information provided to it, and related to the Property
purchased, in a manner which is in all material respects identical to the prior use of such
information by the Respondent, and shall return all other personal information to the

Receiver, or ensure that all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

17.

(a) Notwithstanding anything in any federal or provincial law, the Receiver is not
personally liable in that position for any environmental condition that arose or

environmental damage that occurred:
(1) before the Receiver's appointment; or

(i1) after the Receiver's appointment unless it is established that the condition
arose or the damage occurred as a result of the Receiver's gross negligence

or wilful misconduct.

(b) Nothing in sub-paragraph (a) exempts a Receiver from any duty to report or make

disclosure imposed by a law referred to in that sub-paragraph.

(c) Notwithstanding anything in any federal or provincial law, but subject to sub-
paragraph (a) hereof, where an order is made which has the effect of requiring the
Receiver to remedy any environmental condition or environmental damage

affecting the Property, the Receiver is not personally liable for failure to comply
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with the order, and is not personally liable for any costs that are or would be

incurred by any person in carrying out the terms of the order,

(@)

(i)

(iii)

if, within such time as is specified in the order, within 10 days after the
order is made if no time is so specified, within 10 days after the
appointment of the Receiver, if the order is in effect when the Receiver is
appointed, or during the period of the stay referred to in clause (ii) below,

the Receiver:
A. complies with the order, or

B. on notice to the person who issued the order, abandons, disposes of
or otherwise releases any interest in any real property affected by

the condition or damage;

during the period of a stay of the order granted, on application made
within the time specified in the order referred to in clause (i) above, within
10 days after the order is made or within 10 days after the appointment of

the Receiver, if the order is in effect when the Receiver is appointed, by,

A. the court or body having jurisdiction under the law pursuant to
which the order was made to enable the Receiver to contest the

order; or

B. the court having jurisdiction in bankruptcy for the purposes of

assessing the economic viability of complying with the order; or

if the Receiver had, before the order was made, abandoned or renounced
or been divested of any interest in any real property affected by the

condition or damage.

LIMITATION ON THE RECEIVER’S LIABILITY

18.  Except for gross negligence or wilful misconduct, as a result of its appointment or

carrying out the provisions of this Order the Receiver shall incur no liability or obligation

that exceeds an amount for which it may obtain full indemnity from the Property.
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Nothing in this Order shall derogate from any limitation on liability or other protection
afforded to the Receiver under any applicable law, including, without limitation, Section

14.06, 81.4(5) or 81.6(3) of the BIA.

RECEIVER'S ACCOUNTS

19.

20.

21.

The Receiver and counsel to the Receiver shall be paid their reasonable fees and
disbursements, in each case, incurred at their standard rates and charges. The Receiver
and counsel to the Receiver shall be entitled to the benefits of and are hereby granted a
charge (the “Receiver’s Charge”) on the Property, which charge shall not exceed an
aggregate amount of $250,000 as security for their professional fees and disbursements
incurred at the normal rates and charges of the Receiver and such counsel, both before
and after the making of this Order in respect of these proceedings, and the Receiver’s
Charge shall form a first charge on the Property in priority to all security interests, trusts,
deemed trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any

Person but subject to section 14.06(7), 81.4(4), 81.6(2) and 88 of the BIA.
The Receiver and its legal counsel shall pass their accounts from time to time.

Prior to the passing of its accounts, the Receiver shall be at liberty from time to time to
apply reasonable amounts, out of the monies in its hands, against its fees and
disbursements, including the legal fees and disbursements, incurred at the normal rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances

against its remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

22.

The Receiver shall be at liberty and it is hereby empowered to borrow by way of a
revolving credit or otherwise, such monies from time to time as it may consider necessary
or desirable, provided that the outstanding principal amount does not exceed $200,000 (or
such greater amount as this Court may by further order authorize) at any time, at such
rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon

the Receiver by this Order, including interim expenditures. The whole of the Property
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24.

25.

26.
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shall be and is hereby charged by way of a fixed and specific charge (the “Receiver's
Borrowings Charge”) as security for the payment of the monies borrowed, together with
interest and charges thereon, in priority to all security interests, trusts, deemed trusts,
liens, charges and encumbrances, statutory or otherwise, in favour of any Person, but
subordinate in priority to the Receiver's Charge and the charges set out in sections

14.06(7), 81.4(4), 81.6(2) and 88 of the BIA.

Neither the Receiver's Borrowings Charge nor any other security granted by the Receiver
in connection with its borrowings under this Order shall be enforced without leave of this

Court.

The Receiver is at liberty and authorized to issue certificates substantially in the form
annexed as Schedule “A” hereto (the “Receiver's Certificates”) for any amount

borrowed by it pursuant to this Order.

The monies from time to time borrowed by the Receiver pursuant to this Order or any
further order of this Court and any and all Receiver's Certificates evidencing the same or
any part thereof shall rank on a pari passu basis, unless otherwise agreed to by the

holders of any prior issued Receiver's Certificates.

The Receiver shall be allowed to repay any amounts borrowed by way of Receiver’s
Certificates out of the Property or any proceeds, including any proceeds from the sale of

any assets without further approval of this Court.

ALLOCATION

27.

Any interested party may apply to this Court on notice to any other party likely to be
affected, for an order allocating the Receiver’s Charge and Receiver’s Borrowings

Charge amongst the various assets comprising the Property.

GENERAL

28.

The Receiver may from time to time apply to this Court for advice and directions in the

discharge of its powers and duties hereunder.

125245142:v2



29.

30.

31.

32.

33.
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Notwithstanding Rule 6.11 of the Alberta Rules of Court, unless otherwise ordered by
this Court, the Receiver will report to the Court from time to time, which reporting is not
required to be in affidavit form and shall be considered by this Court as evidence. The
Receiver’s reports shall be filed by the Court Clerk notwithstanding that they do not

include an original signature.

Nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy of

the Respondent.

This Court hereby requests the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canada or in any foreign jurisdiction to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of
this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the Receiver,
as an officer of this Court, as may be necessary or desirable to give effect to this Order, to
grant representative status to the Receiver in any foreign proceeding, or to assist the

Receiver and its agents in carrying out the terms of this Order.

The Receiver be at liberty and is hereby authorized and empowered to apply to any court,
tribunal, regulatory or administrative body, wherever located, for the recognition of this
Order and for assistance in carrying out the terms of this Order and that the Receiver is
authorized and empowered to act as a representative in respect of the within proceedings

for the purpose of having these proceedings recognized in a jurisdiction outside Canada.

The Plaintiff shall have its costs of this application, up to and including entry and service
of this Order, provided for by the terms of the Plaintiff's security or, if not so provided by
the Plaintiff's security, then on a substantial indemnity basis, including legal costs on a
solicitor-client full indemnity basis, to be paid by the Receiver from the Respondent's

estate with such priority and at such time as this Court may determine.

125245142:v2
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34, Any interested party may apply to this Court to vary or amend this Order on not less than
7 days' notice to the Receiver and to any other party likely to be affected by the order
sought or upon such other notice, if any, as this Court may order.

FILING

35. The Receiver shall establish and maintain a website in respect of these proceedings at
mnpdebt.ca (the “Receiver’s Website”’) and shall post there as soon as practicable:

(a) all materials prescribed by statue or regulation to be made publicly available; and

(b) all applications, reports, affidavits, orders and other materials filed in these
proceedings by or on behalf of the Receiver, or served upon it, except such
materials as are confidential and the subject of a sealing order or pending

application for a sealing order.

36. Service of this Order shall be deemed good and sufficient by:

(a) serving the same on:

(1) the persons listed on the service list created in these proceedings or

otherwise served with notice of these proceedings;
(i1) any other person served with notice of the application for this Order;

(ii1)  any other parties attending or represented at the application for this Order;

and
(b) posting a copy of this Order on the Receiver’s Website

and service on any other person is hereby dispensed with.

125245142:v2
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37.  Service of this Order may be effected by facsimile, electronic mail, personal delivery or
courier. Service is deemed to be effected the next business day following transmission or

delivery of this Order.

Justice of the Court of Queen’s Bench of Alberta

CONSENTED TO THIS 3" DAY OF

NOVEMBER BY:
DENTONS LLP BORDEN LADNER GERVAIS LLP
Per: Per:
Jonathan Hillson Robyn Gurofsky
Counsel to the Respondents Counsel to Romspen Mortgage Limited
Partnership and Romspen Investment
Corporation

125245142:v2



SCHEDULE “A”

RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

THIS IS TO CERTIFY that MNP Ltd., the interim receiver and receiver and manager
(the “Receiver”) of all of the assets, undertakings and properties of [RESPONDENT'S
NAME] appointed by Order of the Court of Queen's Bench of Alberta and Court of
Queen’s Bench of Alberta in Bankruptcy and Insolvency (collectively, the “Court”) dated
the [day] day of [month], [year] (the “Order”) made in action numbers [®], has
received as such Receiver from the holder of this certificate (the “Lender”) the principal
sum of [$], being part of the total principal sum of [$] that the Receiver is authorized to
borrow under and pursuant to the Order.

The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily] [monthly not in advance on the ®
day of each month] after the date hereof at a notional rate per annum equal to the rate of
[®] per cent above the prime commercial lending rate of Bank of [®] from time to time.

Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver
pursuant to the Order or to any further order of the Court, a charge upon the whole of the
Property (as defined in the Order), in priority to the security interests of any other person,
but subject to the priority of the charges set out in the Order and the Bankruptcy and
Insolvency Act, and the right of the Receiver to indemnify itself out of such Property in
respect of its remuneration and expenses.

All sums payable in respect of principal and interest under this certificate are payable at
the main office of the Lender at [®].

Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the
Receiver to any person other than the holder of this certificate without the prior written
consent of the holder of this certificate.

The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of
the Court.



7. The Receiver does not undertake, and it is not under any personal liability, to pay any
sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 20

MNP Ltd., solely in its capacity as Receiver of
the Property (as defined in the Order), and not
in its personal capacity

Per:
Name:
Title:




This is Exhibit “C” to the Affidavit of Victor P. Kroeger

sworn before me this 4" day of August 2022.

W

Notary Public/Commissioner for Oaths in and for Alberta

Jacqueline Rose Shellon

A Commissioner for Oaths in and

for the Province of Alberta

My Appointment Expires April 26, 20205



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

Date of Search: 2022/06/20
Time of Search: 02:25 PM
Search provided by: OSLER, HOSKIN & HARCOURT LLP

Service Request Number: 37813748
Customer Reference Number: 1209810/3174

Corporate Access Number: 2013521105

Business Number: 835837410

Legal Entity Name: ECO-INDUSTRIAL BUSINESS PARK INC.

Name History:

|Previous Legal Entity Name HDate of Name Change (YYYY/MM/DD)‘
1352110 ALBERTA LTD. 12008/01/22 |

IWORTHINGTON BUSINESS PARK INC.|[2009/04/23 |

Legal Entity Status: Active
Alberta Corporation Type: Named Alberta Corporation
Registration Date: 2007/09/25 YYYY/MM/DD

Date of Last Status Change: 2011/11/22 YYYY/MM/DD

Registered Office:

Street: 600, 9707 - 110 STREET NW
City: EDMONTON

Province: ALBERTA

Postal Code: T5K2L9

Records Address:

Street: 600, 9707 - 110 STREET NW
City: EDMONTON

Province: ALBERTA

Postal Code: T5K2L9

Email Address: RETURNS@HPLEGAL.CA

Directors:
Last Name: WHITE
First Name: DAN

Street/Box Number: 1250 HAYTER ROAD NW



City: EDMONTON

Province: ALBERTA

Postal Code: T6ST1A2

Voting Shareholders:

Legal Entity Name: 1468527 ALBERTA LTD.
Corporate Access Number: 2014685271

Street: 600, 9707 - 110 STREET NW
City: EDMONTON

Province: ALBERTA

Postal Code: T5K2L9

Percent Of Voting Shares: 100

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments
Share Structure: SEE ELECTRONIC ATTACHMENT

Share Transfers Restrictions: SEE ELECTRONIC ATTACHMENT

Min Number Of Directors: 1

Max Number Of Directors: 9

Business Restricted To: NONE
Business Restricted From: NONE
Other Provisions: SEE ELECTRONIC ATTACHMENT

Associated Registrations under the Partnership Act:

|Trade Partner Name ||Registrati0n Numberl
IWORTHINGTON BUSINESS PARK [ TN14951669 |

Other Information:

Last Annual Return Filed:

|File Year|Date Filed (YYYY/MM/DD)|
| 2020[2020/12/23 |

Outstanding Returns:

Annual returns are outstanding for the 2021 file year(s).



Filing History:

|List Date (YYYY/MM/DD)|(Type of Filing |
|2007/09/25 HIncorporate Alberta Corporation |
|2009/ 04/23 HName Change Alberta Corporation |
|201 1/11/02 HStatus Changed to Start for Failure to File Annual Returns |
|2014/ 02/19 HCapture Microfilm/Electronic Attachments |
2020/02/19 Update BN |
|2020/08/ 13 HChange Director / Shareholder |
|2020/ 12/23 HEnter Annual Returns for Alberta and Extra-Provincial Corp.|
Attachments:

|Attachment Type ||Micr0ﬁlm Bar CodeHDate Recorded (YYYY/MM/DD)|
|Share Structure [ELECTRONIC 12007/09/25 |
IRestrictions on Share Transfers“ELECTRONIC H2007/O9/25 ‘
|Other Rules or Provisions  ||[ELECTRONIC 12007/09/25 |
|Amended Annual Return 110000607116105605 |[2014/02/19 |

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



https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=1910362
https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=1910363
https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=1910364




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

Date of Search: 2022/06/08
Time of Search: 01:15 PM
Search provided by: OSLER, HOSKIN & HARCOURT LLP

Service Request Number: 37745204
Customer Reference Number: 1231987/3174

Corporate Access Number: 2014685297
Business Number: 838159267
Legal Entity Name: SYMMETRY ASSET MANAGEMENT INC.

Legal Entity Status: Active
Alberta Corporation Type: Named Alberta Corporation
Registration Date: 2009/05/12 YYYY/MM/DD

Registered Office:

Street: 20211 9 AVE SW
City: EDMONTON
Province: ALBERTA
Postal Code: T6M2N9
Records Address:

Street: 20211 9 AVE SW
City: EDMONTON
Province: ALBERTA
Postal Code: T6M2N9

Email Address: DWHITE@SYMMETRYINC.COM

Primary Agent for Service:

Last First Name Middle Firm Name ||Street ||City Province Postal Email
Name Name Code
PAYNE|RODERICK||C. HUSTWICK]||600, EDMONTON|ALBERTA||TSK2L9||RETURNS@HPLEGAL.CA
PAYNE 9707 -
110
STREET
NW
Directors:
Last Name: WHITE
First Name: DAN

Street/Box Number: 1250 HAYTER ROAD NW
City: EDMONTON




Province: ALBERTA
Postal Code: T6S1A2

Voting Shareholders:

Legal Entity Name: 1468527 ALBERTA LTD.
Corporate Access Number: 2014685271

Street: 600, 9707 - 110 STREET NW
City: EDMONTON

Province: ALBERTA

Postal Code: T5K2L9

Percent Of Voting Shares: 100

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments

Share Structure: SEE SHARE STRUCTURE ATTACHED

Share Transfers Restrictions: SEE SHARE TRANSFER RESTRICTIONS ATTACHED
Min Number Of Directors: 1

Max Number Of Directors: 9

Business Restricted To: NONE

Business Restricted From: NONE

Other Provisions: SEE OTHER PROVISIONS ATTACHED
Holding Shares In:

|Legal Entity Name‘

ILOT 11 GPLTD. |

Other Information:

Last Annual Return Filed:

|File Year|Date Filed (YYYY/MM/DD)|
| 2021][2021/05/25 |

Filing History:

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

|2009/05/ 12 HIncorporate Alberta Corporation

|2010/01/08 HChange Director / Shareholder

2020/02/20 |Update BN




|2021/05/25 ||Enter Annual Returns for Alberta and Extra-Provincial Corp.|

2022/01/19 |Change Address |
Attachments:

|Attachment Type ||Micr0ﬁlm Bar CodeHDate Recorded (YYYY/MM/DD)‘
|Share Structure |[ELECTRONIC 12009/05/12 |
|Restrictions on Share Transfers”ELECTRONIC H2009/05/ 12 ‘
|Other Rules or Provisions  ||[ELECTRONIC 12009/05/12 |

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



https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=2187905
https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=2187906
https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=2187907




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

Date of Search: 2022/06/20
Time of Search: 02:23 PM
Search provided by: OSLER, HOSKIN & HARCOURT LLP

Service Request Number: 37813714
Customer Reference Number: 1209810/3174

Corporate Access Number: 2014685271

Business Number: 849746045

Legal Entity Name: 1468527 ALBERTA LTD.
Legal Entity Status: Active

Alberta Corporation Type: Numbered Alberta Corporation
Registration Date: 2009/05/12 YYYY/MM/DD

Date of Last Status Change: 2011/10/12 YYYY/MM/DD

Registered Office:

Street: 20211 9 AVE SW
City: EDMONTON
Province: ALBERTA
Postal Code: T6M2N9
Records Address:

Street: 20211 9 AVE SW
City: EDMONTON
Province: ALBERTA
Postal Code: T6M2N9

Email Address: DHWITE@SYMMETRYINC.COM

Primary Agent for Service:

Last First Name Middle Firm Name ||Street |City Province Postal Email
Name Name Code
PAYNE|RODERICK||C. HUSTWICK||600, EDMONTON|ALBERTA||T5SK2L9||RETURNS@HPLEGAL.CA
PAYNE 9707 -
110
STREET
NW
Directors:
Last Name: WHITE
First Name: DANIEL

Street/Box Number: 1250 HAYTER ROAD




City: EDMONTON

Province: ALBERTA

Postal Code: T6S1A2

Voting Shareholders:

Last Name: DAN WHITE FAMILY TRUST
Street: 1250 HAYTER ROAD NW
City: EDMONTON

Province: ALBERTA

Postal Code: T6S1A2

Percent Of Voting Shares: 100

Details From Current Articles:

Share Structure: SEE SHARE STRUCTURE ATTACHED

Share Transfers Restrictions: SEE SHARE TRANSFER RESTRICTIONS ATTACHED
Min Number Of Directors: 1

Max Number Of Directors: 9

The information in this legal entity table supersedes equivalent electronic attachments

Business Restricted To: NONE

Business Restricted From: NONE

Other Provisions: SEE OTHER PROVISIONS ATTACHED
Holding Shares In:

|Legal Entity Name

|ECO-INDUSTRIAL BUSINESS PARK INC.

1462760 ALBERTA LTD.

|IABSOLUTE ENVIRONMENTAL WASTE MANAGEMENT INC
IABSOLUTE ENERGY RESOURCES INC.

IBLUE ROOTS INTERNATIONAL LTD.

IPURPLE TREE INTERNATIONAL LTD.

|
|
|
|SYMMETRY ASSET MANAGEMENT INC. |
|
|
|
|

Other Information:

Last Annual Return Filed:

|File Year|Date Filed (YYYY/MM/DD)|
| 2021[2021/09/16 |




Filing History:

|List Date (YYYY/MM/DD)| Type of Filing |
|2009/05/ 12 ||Incorporate Alberta Corporation ’
|2009/ 11/11 ||Change Director / Shareholder |
|201 1/07/02 ||Status Changed to Start for Failure to File Annual Returns |
2020/02/20 |[Update BN |
|2021/09/ 16 ||Enter Annual Returns for Alberta and Extra-Provincial Corp.|
|2022/01/ 19 ||Change Address |
Attachments:

|Attachment Type HMicrofilm Bar Code“Date Recorded (YYYY/MM/DD)‘
|Share Structure [ELECTRONIC 12009/05/12 |
[Restrictions on Share Transfers|[ELECTRONIC 12009/05/12 |
Other Rules or Provisions  |[ELECTRONIC 12009/05/12 |

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



https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=2187897
https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=2187898
https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=2187899

This is Exhibit “D” to the Affidavit of Victor P. Kroeger

sworn before me this 4™ day of August 2022.

(250

//}/ L

Notary Public/Commissioner for Oaths in and for Alberta

Jacqueline Rose Shellon

A Commissioner for Oaths in and

‘or the Province of Alberta -
iy Appointment Expires April 26, 20025
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GENERAL RESTRICTIONS AND LIMITATIONS

This report has been prepared for and only for Romspen Mortgage Limited Partnership and Romspen Investment
Corporation (collectively as “Romspen”) in accordance with our Engagement Letter dated April 7, 2020 (the “LOE”) and for
no other purpose. Rompsen engaged MNP Ltd., as Interim Monitor of the financial and operational affairs of Lot 11 GP
Ltd., Lot 11 Limited Partnership, Eco-Industrial Business Park Inc., (“Eco”) Absolute Energy Resources Inc.,(“Absolute
Energy”) and Absolute Environmental Waste Management Inc. (‘AEWM”) (collectively referred to hereinafter as the
"Companies”) The contents of this report may not be reproduced, quoted, referred to or disclosed to others without our
prior written consent in each specific instance. We will not assume any responsibility or liability for losses incurred as a
result of the use of our report contrary to these provisions.

We make no representations regarding the sufficiency of the procedures we were requested to perform. In completing this
report, we relied on representations of management, management prepared assumptions, unaudited financial documents
and other information. We did not carry out an audit of the Companies financial reports or of the information management
provided to us, nor did we verify any of the information contained in this report and, accordingly, we express no opinion
thereon.

Our comments and conclusions are based on information that has been made available to us. We reserve the right to
review all calculations and conclusions included or referred to in this report and, if we consider it necessary, to revise our
calculations in light of information existing at the date of this report.

We do not provide any assurance as to any matters relating to the Companies ability to pay its debt due to Romspen and
Romspen is solely responsible for actions taken by it as a result of the findings described in this report.

BACKGROUND

Pursuant to an Order of the Court of Queen’s Bench of Alberta (the “Court”) granted April 2, 2020 and extended on May
11, 2020, (the “Interim Monitor Order”) Romspen was authorized to engage an Interim Monitor to monitor the operations
and financial affairs of the Companies.

Pursuant to a LOE executed on April 7, Romspen engaged MNP Ltd. as Interim Monitor (the “Interim Monitor”) of the
Companies.

Each of the Companies granted security to Romspen to secure guarantees for loans advanced to the principal debtor,
3443 Zen Garden Limited Partnership (“Zen Gardens”), by way of general security agreements, assignments of rents and
leases and/or mortgage security.

The Interim Monitor has been corresponding with Mr. Gary Vandepol, the sole director of Absolute (“Mr. Vandepol” or
“Management”) in connection with its mandate under the LOE.

An Organizational Chart provided by Management in respect of the Companies is set out below:



Based on searches conducted of the Alberta Corporate Registry office on May 5, 2020, the director(s) and shareholder(s)
of the Companies are identified as follows:

Absolute Energy — Dan White (Director), 1468527 Alberta Ltd., (100% Shareholder);

AEWM - Gary Vandepol (Director), 1468527 Alberta Ltd. (100% Shareholder);

Eco — Gary Vandepol (Director), 1468527 Alberta Ltd. (100% Shareholder); and,

Lot 11 GP Ltd., - Dan White (Director), Symmetry Asset Management Inc. (“Symmetry”) (100%
Shareholder).

cooow

We are providing this report to Rompsen pursuant to the terms of the LOE. The purpose of this report is to identify and
detail the information requested by the Interim Monitor, report on the status of the information requested and provide any
relevant findings from the information supplied to the Interim Monitor to date.

REQUESTS FOR INFORMATION

On April 8, 2020, we prepared and circulated an information request (the “Initial Information Request’) to Management. A
copy of the Initial Information Request is attached as Schedule A.

Through the course of our review of the information made available to the Interim Monitor we made several additional
requests for information. As of May 28, 2020, the status of the various information requests along with copies of
correspondence with Management with respect to these information requests is attached as Schedule B.

In addition to the information outlined in Schedule A, we prepared a schedule of certain financial transactions we had
identified wherein additional support was requested from Management. The particulars of the financial transactions are
outlined in Schedule C.



ASSET INFORMATION

Based on information provided by Management, the assets of the Companies are identified as follows:

a. Absolute Energy — does not own any assets. Originally established to acquire options in the Lamont, AB
area when oil prices were high, however, nothing materialized,;

b. AEWM - Operating company solely handling the well operations on the Eco lands. Does not own any
physical assets;

c. [Eco - owner of industrial lots, Lot GP, wells (operated by AEWM), associated equipment and vehicles.
Based on Land Title searches provided by Management, the Eco lands are legally described as:

i. 8323217;;3 (short legal)

ii. 4;23;53;17;NE (short legal);

i. 1904EO;OT (short legal); and,
iv. 4;23;53;17;SW (short legal)

(the “Eco Lands”).

d. Lot11LP and Lot 11 GP — owners of Lot 11, legally described as 4;23;53;17;NW (short legal) (“Lot 11
Lands”).

Current Land Title Certificate searches of the Eco Lands and the Lot 11 Lands are attached as Schedule D. Based on the
Land Title Certificate searches, we note that Romspen does not have mortgage security registered against title to the
lands legally described as 1904EO;OT.

We made a request of Management for a detailed list of equipment and vehicle assets owned by Eco. The requested
information has not been provided to us as of this date.

We have requested of Management but have not yet received copies of the insurance policies for each of the Companies.

We have requested of Management but have not yet received confirmation of the status of the property taxes for the Eco
Lands and the Lot 11 Lands.

Site Visit

On May 26, 2020 we attended the operating location of AEWM located within the Eco-Industrial Business Park in
Sherwood Park, Alberta to view the assets and operations. AEWM’s business operations are limited to the operation of
one waste disposal wellsite located on the Eco Lands.

We met with an employee of AEWM, Mr. Matt Matlock (“Mr. Matlock”), who provided a tour of the area. Mr. Matlock
explained that work was ongoing to clean up the Eco Lands where old buildings and structures remained erected but were
deemed hazardous. Rio Ventures Inc. (“Rio”), a company we are advised is owned by Mr. Vandepol, has been engaged
to undertake the clean up efforts at the site.

Based on the information provided by Mr. Matlock, the clean up completed by Rio to date extended solely to the tear
down and disposal of the structures but not to the clean up or reclaiming of the lands where there may be environmental
issues.

We have asked Management to provide details on the site clean up including the current status, work left to be completed,
copies of cost quotes and budgets, confirmation of land reclamation efforts, etc. This information has not yet been
provided.

Also according to Mr. Matlock, the former owner of the lands, believed to be Celenase Corporation (“Celenase”), had
entered into an agreement with Eco upon selling the lands to Eco pursuant to which Celenase maintained the
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responsibility to perform the reclamation services on the land and that it would, within 25 years of the sale, complete these
reclamation services. To date, it is not believed that Celenase has undertaken any of the land reclamation and that
perhaps they had requested an extension of the time frame from Eco. We have not been provided details as to when Eco
purchased the lands.

We requested that Management confirm the above Celenase obligation and to provide us with the relevant documents
confirming Celenase’s responsibility to undertake the reclamation efforts. We have not received any these documents to
date.

Mr. Matlock also advised that in May 2020 the wellsite had undergone its annual inspection required under the regulation
of the Alberta Energy Regulator (“AER”). Mr. Matlock and Management both advised that the site passed the inspection,
however, we have not been provided with documentation confirming same.

Both Mr. Matlock and Management also advised that AEWM was using third-party engineering companies (including
Celenase) to monitor the site and to review and sign off on products being disposed in the well to ensure compliance with
the AER’s requirements. We have requested but not yet been provided with the contract between Eco and the third-party
engineers (provided one exists) nor have we been provided with particulars as to which third party engineers have been
engaged.

Mr. Matlock also advised us that there are two (2) third party renters renting a small portion of the Eco Lands to store its
assets. We have not yet been provided details on the renters or the rental arrangements.

FINANCIAL REVIEW - HISTORICAL INFORMATION

Based on the information provided, our review of the historical financial transactions focused on the general ledger reports
and bank statements of the Companies from April 2108 through April 2020 (the “Historical Review Period”).

Management advises that it has never obtained externally prepared financial statements for any of the Companies. In
addition, Management was not able to produce any internal financial statements for the Companies for 2019 nor was it
able to produce year-to-date financial statements for any of the Companies for 2020.

Without recent financial statements, it is not possible to ascertain the financial performance of the Companies.

We have requested copies of Income Statements, on a monthly basis, for AEWN from April 2018 through May 2020. To
date, these have not been received.

Based on the information provided by Management, AEWM and Eco are the only two entities with active bank accounts.
As such, our review focused on financial transactions for these two entities. Management supplied the following bank
statements for the reviewed period (April 2018 through May 2020):

a. CIBC bank statements for AEWM,;
b. CIBC bank statements for ECO; and,
c. TD Bank statements for AEWM;

(collectively referred to as the “Historical Bank Statements”)

In accordance with its General Ledger, AEWM also operated a bank account with Scotiabank in 2018 and 2019.However,
these bank statements have not yet been provided to us.

As noted previously, in our review of historical activity we identified a number of transactions for which we requested detail
and support from Management (Schedule C).

A majority of these transactions are in relation to monies transferred to Symmetry (as noted above, the 100% shareholder
of Lot 11 GP Ltd.). According to Management, Symmetry was set up to manage the asset portfolio of each of the
Companies under an asset management agreement (the “Symmetry Agreements”). We have requested copies of the

6



Symmetry Agreements and, to date, have only been provided with an unexecuted copy of the AEWM Symmetry
Agreement (the “AEWM Symmetry Agreement”) which is attached as Schedule E.

In 2018, AEWM transferred an approximate sum of $1,609,000 to Symmetry in various transfers between April and
December. In offering its explanation for the transfers, Management provided us with the attached ledger detailing the
2018 intercompany transactions between AEWM and Symmetry (Schedule F). Upon review of the ledger, we note that
the majority of the amounts recorded as owed to Symmetry from AEWM relate to Management Fees of $146,891 and
Expertise Fees of $720,564 charged over the period as stipulated in the Symmetry Agreement.

The remainder of the charges in Schedule F may be in relation to payments made by Symmetry on behalf of AEWM (e.g.
accounts payable, payroll, etc.). However, we have not yet been provided with any documentation to support these
expenses.

Based on Schedule F, Management advises that AEWM remained indebted to Symmetry in the sum of approximately
$197,000 at the end of 2018.

Similarly, in 2019 the amount transferred to Symmetry totaled $436,186. Based on the attached Schedule G, Symmetry
charged $47,474 in relation to Management Fees and $241,326 in relation to Expertise Fees to AEWM over the period.
As at December 31, 2019, the records indicate that AEWM remains indebted to Symmetry in the sum of $250,416.

The remainder of the charges in Schedule G may be in relation to payments made by Symmetry on behalf of AEWM (e.g.
accounts payable, payroll, etc.). However, we have not yet been provided with any support of these charges.

During the Historical Review Period, Eco paid approximately $136,000 to Symmetry. We have not yet been provided with
any support for these payments.

In our review of the AEWM and Eco bank statements, we also identified other transactions, as outlined in Schedule C, for
which we have requested additional detail from Management:

d. Transfers to Beaverfoot Lodge Ltd. (an entity owned by Mr. Dan White) from AEWM in the amount of
approximately $22,000 -- Management advises that these transfers were made in error, however, no
evidence was provided to indicate that the amounts have been repaid to AEWM; and,

e. Transfers to Rio in the amount of approximately $4,000 -- Management advises this is for clean up of the
Eco lands. No invoices to support the clean up have been provided to date.

Transfers to Beaverfoot totaled approximately $22,000 over the period and transfers to Rio totaled approximately $4,000
(based on what could be identified from the descriptions). While these amounts are not significant, we identified these
transactions for further review given the common ownership structures.

We did not identify any other significant transactions from the Historical Bank Statements that occurred during the
Historical Review Period.

CURRENT FINANCIAL POSITION

On May 23, 2020, Management provided us with the following:
a. CIBC and TD Bank Statements for AEWM and CIBC Bank Statements for Eco from April 1, 2020 through
May 23, 2020;
b. Copy of the general ledger for AEWM for the same period;
c. Copy of the AEWM Accounts Payable Statement dated May 23, 2020; and,
d. Copy of the AEWM Accounts Receivable statement dated May 23, 2020.
(documents referred to collectively as the “Current Review Period”)

Copies of the documents reviewed in the Current Review Period is attached as Schedule H.



Bank Statements and General Ledger

In review of the AEWM bank statements and general ledger for the Current Review Period we note the following:

a. Management set up a new (second) account for AEWM with CIBC (the “New CIBC Account’) which
Management verbally advised was opened to avoid the cashing of certain post-dated cheque payments
previously issued to vendors. Management provided us with copies of the statements for the New CIBC
Account for April and May 2020;

b. Based on the general ledger, it appears that the New CIBC Account was opened in or around February
2020. We have requested copies of New CIBC Account statements from the date of its inception to April
2020 but have not yet received same;

c. Approximately $94,000 in accounts receivable collections were deposited in April;

d. Approximately $28,500 in accounts receivable collections were deposited in May;

e. AEWM received a $40,000 loan for emergency funds from the Canadian Government in mid April as part
of the Canada Emergency Business Account (CEBA);

f.  Approximately $41,250 was transferred to Rio in the Current Review Period;

g. The bank balance for AEWN as of May 23, 2020 was approximately $8,300 (all accounts); and,

h. The bank balance for Eco as of May 23, 2020 was approximately $2,100.

Accounts Receivable

As of May 23, 2020, AEWM'’s accounts receivable totaled $312,400. Of this amount, approximately $215,000 is aged
beyond 90 days (after accounting for a credit account). Based on comments from Management, these accounts are deemed
to be not collectible and three of the largest accounts totalling approximately $211,500 are currently in litigation proceedings
in small claims court. We have not reviewed documentation to support this.

Based on the above, the current collectible portion of accounts receivable is estimated to be $109,000. This is reflected in
the updated AR Schedule provided by Management and included in Schedule H.

Accounts Payable

As of May 23, 2020, AEWM’s accounts payable total approximately $457,000. Of this amount, Management advises that
$263,700 (owed to Encanex) is in dispute. Management provided a revised accounts payable statement, net of amounts
owed to Encanex, totalling approximately $193,155. We have not been provided or reviewed any information in relation to
the disputed accounts payable.

Of the total accounts payable of $193,155, $100,000 relates to amounts owed to Rio. According to Management, Rio and/or
Mr. Vandepol is to be paid a “Director's Fee” of $20,000 per month. We have not been provided or reviewed any
documentation to support this fee.

We had requested support for any amounts owed to Canada Revenue Agency (“CRA”) for GST, payroll source deduction
and corporate taxes for each of the Companies. To date, this has not been provided.

To date, we have been provided with copies of a CRA Statement of Account for GST for Eco and AEWM which shows that
there is no outstanding balance on either account. We have not been provided information to verify the status of the payroll
source deduction account(s).

CONCLUSION AND RECOMMENDATIONS

1. Given the lack of both the quality and quantity of the financial and other information which has been provided by
Management, it is impossible to provide any meaningful report on the current financial position of the Companies.
A detailed listing of the information requested and the status of the receipt of the information is included in Schedule
81



2. Based on information reviewed to date, Romspen’s security appears is limited to the value of the Eco Lands, value
of the Eco wellsite, value of the Lot 11 Lands and value of the AEWM accounts receivable.

3. Romspen may want to consider commissioning an appraisal of the Eco Lands and Lot 11 Lands in order to
determine the value of its security.

4. In the event that Romspen does not have the documentation in respect of the requirement for Celenase to clean
up the Eco Lands, Romspen should consider seeking an order compelling the Companies to provide the requested
information and/or authorization to contact Celenase in respect of the documentation directly.

5. In the event that Celenase does not have a responsibility to clean up the Eco Lands, Romspen may want to give
consideration to obtaining Phase Il Environmental Assessments in the circumstance given the use of the lands and
potential for significant remediation costs.

6. Romspen may consider exploring whether there is an opportunity to obtain additional security by way of registration
on the Eco Lands legally described as 1904EQ;OT.
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GENERAL RESTRICTIONS AND LIMITATIONS

This report has been prepared for and only for Romspen Mortgage Limited Partnership and Romspen Investment
Corporation (collectively as “Romspen”) in accordance with our Engagement Letter dated April 7, 2020 (the "LOE") and for
no other purpose. Rompsen engaged MNP Ltd., as Interim Monitor of the financial and operational affairs of Lot 11 GP
Ltd., Lot 11 Limited Partnership, Eco-Industrial Business Park Inc. (“Eco”), Absolute Energy Resources Inc.,(*Absolute
Energy”) and Absolute Environmental Waste Management Inc. ("AEWM") (collectively referred to hereinafter as the
"Companies”) The contents of this report may not be reproduced, quoted, referred to or disclosed to others without our
prior written consent in each specific instance. We will not assume any responsibility or liability for losses incurred as a
result of the use of our report contrary to these provisions.

We make no representations regarding the sufficiency of the procedures we were requested to perform. In completing this
report, we relied on representations of management, management prepared assumptions, unaudited financial documents
and other information. We did not carry out an audit of the Companies financial reports or of the information management
provided to us, nor did we verify any of the information contained in this report and, accordingly, we express no opinion
thereon.

Our comments and conclusions are based on information that has been made available to us. We reserve the right to
review all calculations and conclusions included or referred to in this report and, if we consider it necessary, to revise our
calculations in light of information existing at the date of this report.

We do not provide any assurance as to any matters relating to the Companies’ ability to pay the debt due to Romspen
and Ramspen is solely responsible for actions taken by it as a result of the findings described in this report.

BACKGROUND

This is the Second Report of the Interim Monitor (the “Second Report”) and it should be read in conjunction with the First
Report of the Interim Monitor provided to Romspen on June 5, 2020 (the “First Report”).

Capitalized terms not defined in the Second Report are as defined in the First Report.

The purpose of the Second Report is to update Romspen on the monitoring activities of the Interim Monitor, financial
affairs of the Companies and an update on the provision of outstanding information following our First Report.

MONITORING ACTIVITES

The Interim Monitor continues to monitor the financial activities of the Companies on a bi-monthly basis. We previously
had been monitoring the accounts and reports weekly, however, Management requested that the frequency be changed
to bi-monthly to reduce the administrative burden. Given that there is not a substantial amount of transactions (nor a
substantial amount of monies) flowing through the bank accounts, we agreed that a bi-monthly monitoring period would be

sufficient.

In the bi-monthly monitoring reporting package, we receive and review the following reports:

- Bank statements for the period for each account(s);

- General Ledger;

- Summary and Detalled Accounts Receivable ("AR") Reports;
- Accounts Payable ("AP") Reports; and,

- Income Statement for the associated period.




CURRENT FINANCIAL POSITION

As noted in the First Report, AEWM is the only active operation which has any material ongoing financial activity. Below is
a summary of the financial performance of AEWM for the period of June 1, 2020 through July 15, 2020.

Revenue and Expenses

On June 15, 2020 Managemaent provided an inhouse income statement for AEWN for the 2020 year-to-date. Based on the
income statement, revenue year-to date-totalled $387,777. Expenses over the same period totalled $510,961 leaving the
company in a net loss position of $123,184. Based on the detail provided in the income statement, $132,104 was
expended in professional fees and legal fees over the period. We have not reviewed any of the data supporting the
income statement, but Management advises that the professional fees relate to director fees owed to Rio. A copy of the
year-to-date income statement dated June 15, 2020 is attached as Schedule 1.

We also reviewed the income statements for the periods of June 15, 2020 to June 30, 2020 and July 1, 2020 to July 15,
2020 and report the following:

- Revenue over the period totalled $53,625 and $68,5661 respectively;
- Expenses over the period totalled $ $25,405 and $29,490.79 respectively; and
- Net income over the period totaled $29,490 and $43,155.39 respectively.

Accounts Receivable (*AR")

We reviewed the detailed AR reports and bank statements for the period of June 1, 2020 through July 15, 2020 and can
confirm the following:

- Atotal sum of $111,306 was collected throughout the period; and,
- We reconciled the current AR reports with the prior AR reports for each perlod and it appears that all amounts
recorded as collected have been deposited to the bank account(s) for AEWM.

As of July 15, 2020, there is a sum of $180,663 of accounts receivable outstanding. Of this amount, $128,138 (or 71%) is
current AR aged less than 30 days. Only $5,954 (or 3%) is aged over 80 days.

A copy of the July 15, 2020 AR Summary is attached as Schedule 2.

Accounts Payable

As of July 15, 2020, AEWM's AP totalled approximately $192,663. Of this amount, a sum of $140,000 relates

to amounts owed to Rio. According to Management, Rio and/or Mr. Vandepol has not collected its $20,000/month Director's
Fee in a significant period of time as it would normally be paid at a time when surplus funds are available. We have not
noted any payments to Mr. Vandepol or Rio in the financial transactions in June or July to date.

A copy of the July 15, 2020 AP Summary is attached as Schedule 3.

Bank Statements and General Ledger

In our review of the AEWM bank statements, we did not note any transactions that appear to be out of the normat course
of business.

Over the period, the following amounts were transferred to Symmetry:

- $14,000 0on June 12, 2020 billed as Management Fee; and,
- $18,000 on June 18, 2020 billed as Management Fee.




Insurance premiums are being auto-debited from the bank account on a regular basis which suggests insurance premiums
are up to date.

GST refunds are also being deposited to the account which suggests ongoing GST filings are taking place. We have
requested and received a copy of the most current filed GST return for AEWM and confirmation of payment of same.

From our review, there are a limited number of transactions flowing through the Eco bank accounts. The transactions
through the Eco accounts primarily consist of:

- Transfers between accounts (AEWM, Symmetry and Eco) to pay professional fees and expenses (Rio, accounting
and legal);

- Deposit of $40,000 in relation to the Canadian Emergency Business Loan advance;

- Asof July 15, 2020, a balance of approximately $1,748 remained in the Eco account;

- We have not reviewed any of the underlying invoices relating to professional fees.

STATUS OF INFORMATION REQUESTS

During the course of our review we have made various requests for additional information from Management. The list below
outlines the status of our requests and provision of information to date:

Employee Listing — provided,

Celanese Purchase and Sale Agreement — provided;

2007 Phase | Environmental Assessments for the Eco Lands - provided;
Copies of insurance policies —provided;

2018 internal financial statement snapshot - provided;

2019 internal financial statements —~ in progress,

External Financial Statements — unable to provide;

Signed Symmetry Management Agreements — unable to provide;

. Suppart for site clean up costs - unable to provide;

10. AEWM Scotiabank statements — unable to provide,

11. Symmetry Invoices - not provided but in progress by Management; and,
12, Detailed Eco asset list — not provided but in progress by Management.

AN AEBND =

CELANESE PURCHASE AND SALE AGREEMENT

As described in the First Report, we were advised by an employee of AEWM that Celanese Canada Inc. (the “Seller’)
(previously described in our First Report as Celanese Corporation) had entered into an agreement upon selling the lands
to Eco, in which Celanese maintained the responsibility to perform certain reclamation services on the Eco Lands.
Mariagement provided a copy of the Celanese Purchase Agreement dated August 21, 2007 and the Amendments to the
.Celanese Purchase and Sale Agreement (collectively as the "Celanese Agreement”) copies of which are attached as
Schedule 4.

- Inaccordance with Schedule 4, the original parties to the Celanese Agreement were Celanese Canada Inc. and Worthington
Properties Inc. Based on information provided by Management, the Celanese Agreement was closed by a newly formed
entity named Worthington Business Park which subsequently changed its name to what is now known as Eco (the “Buyer”).
We have not pulled the corporate searches at this time to confirm the name changes.

Counsel to the Interim Monitor has undertaken a preliminary review of the Celanese Agreement to determine what, if any,
liability that Celanese currently maintains. It should be noted that the Interim Monitor's counsel reviewed the Celanese
Agreement on a “high-level” basis and that Romspen should engage its own counsel to conduct a thorough review in order
to determine the effect (or potential effect) of the Celanese Agreement as it relates to the value of Romspen's security.

Based on the preliminary review, we highlight the following:




Exhibit B provides that Celanese will remain liable for the remediation of the purchased lands relating to their
environmental condition and to the extent required by environmental law and any governmental entity for a period
of 25 years following closing of the transaction. The indemnity provided by Sellers to the Buyer is limited to an
aggregate amount of $10,000,000,

Exhibit B to the Celanese Agreement provides for continuing liability of the Sellers under two categories of
liabilities:

o Section 1 of Exhibit B relates to a claim by EPCOR Ultilities Inc. ("EPCOR”") against the Sellers for alleged
migration of ‘Hazardous Substances’ from the ‘Owned Real Property’ onto adjacent lands owned by
EPCOR; In Section 1(i} Celanese agrees to remain solely responsible for defending the claim and
indemnifying the Buyer for any ‘Liabiiity’ arising from the claim relating to the ‘Remediation’ of the EPCOR
lands; and,

o Section 2 of Exhibit B relates to the presence of ‘Hazardous Substances’ on the Owned Real Property at
the time of closing. Celanese agrees to be solely responsible for performing and paying for ‘Remediation’
of the ‘Owned Real Property’ to the extent required by applicable ‘Environmental Law’ or a ‘Governmental
Entity’ and to the extent that the ‘Remediation relates to ‘Environmental Conditions' that existed prior to
closing. ‘

Pursuant to Section 2 and 7 of Exhibit B, Celanese's liability is limited fo the 25th anniversary of closing. It is
further limited to the extent additional ‘Remediation’ is required due to:

o the ‘Owned Real Property’ is rezoned;

o the Buyer fails to cooperate with Celanese, fails to implement commercially reasonable standards, or
through communications with Governmental Entities seeks imposition of more stringent standards than
are currently contemplated

o the Buyer damages Celanese's ‘Remediation’ equipment or systems

o after closing there is a release of 'Hazardous Substances’ or aggravation of ‘Environmental condition due
to the Buyer's failure to follow procedures

o any disturbance by the Buyer of certain areas marked “Grave! Pit Recovery System”, “North Ponds®, or
*Former Flarestack/Flame Pit"; and,

o change or negligence in stormwater management by the Buyer

Section 10 of Exhibit B provides that indemnification pursuant to Exhibit B is subject to Article 8 of the Celanese
Agreement. Article 8 sets out the indemnification process applicable to the entire Celanese Agreement, Section
8(e) sets out the limitations applicable to such Indemnification, providing: (i) indemnification shall not be required
unti! the aggregate amount of ‘Claims’ exceeds an indemnification threshold of $100,000; and (i) aggregate
liability of is limited to an indemnification cap of $10,000,000.

CONCLUSION AND RECOMMENDATIONS

1.

With the exception of certain outstanding information detailed above, Management continues to provide the bi-
monthly information within the required timeframes and has been responding to further requests arising from the
monitor's ongoing review in a timely manner,

Based on the information provided to date, the Interim Monitor has not identified any financial transactions which it
would consider out of the normal course of business; and

Romspen should have its counsel review the Celanese Agreement to determine what responsibly, if any, Celanese
maintains for the clean up of the Eco Lands.
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GENERAL RESTRICTIONS AND LIMITATIONS

This report has been prepared for and only for Romspen Mortgage Limited Partnership and Romspen Investment
Corporation (collectively referred to as “Romspen”) in accordance with our Engagement Letter dated April 7, 2020 and for
no other purpose. Rompsen engaged MNP Ltd., as Interim Monitor (the “Interim Monitor”) of the financial and
operational affairs of Lot 11 GP Ltd., Lot 11 Limited Partnership, Eco-Industrial Business Park Inc. (“Eco”), Absolute
Energy Resources Inc., (“Absolute Energy”) and Absolute Environmental Waste Management Inc. “AEWM”) (Eco,
Absolute Energy and AEWM being collectively referred to hereinafter as the "Companies”). The contents of this report
may not be reproduced, quoted, referred to or disclosed to others without our prior written consent in each specific
instance. We will not assume any responsibility or liability for losses incurred as a result of the use of our report contrary
to these provisions.

We make no representations regarding the sufficiency of the procedures we were requested to perform. In completing this
report, we relied on representations of management, management prepared assumptions, unaudited financial documents
and other information. We did not carry out an audit of the Companies financial reports or of the information management
provided to us, nor did we verify any of the information contained in this report and, accordingly, we express no opinion
thereon.

Our comments and conclusions are based on information that has been made available to us. We reserve the right to
review all calculations and conclusions included or referred to in this report and, if we consider it necessary, to revise our
calculations in light of information existing at the date of this report.

We do not provide any assurance as to any matters relating to the Companies’ ability to pay the debt due to Romspen
and Romspen is solely responsible for actions taken by it as a result of the findings described in this report.

BACKGROUND

This is the Third Report of the Interim Monitor (the “Third Report”) and it should be read in conjunction with the First
Report of the Interim Monitor provided to Romspen on June 5, 2020 (the “First Report”) and the Second Report of the
Interim Monitor provided to Romspen on August 5, 2020 (the “Second Report”).

Capitalized terms not defined in the Third Report are as defined in the First Report and the Second Report.

The purpose of the Third Report is to update Romspen on the monitoring activities of the Interim Monitor, the status of the
financial affairs of the Companies and an update on operations specifically as it relates to AEWM since the Second
Report.

MONITORING ACTIVITES

The Interim Monitor has attempted to continue to monitor the financial activities of the Companies on a monthly basis. The
point of contact for the Companies is Mr. David Gamage (“Gamage”). Over the course of the past 12 to 15 months the
Interim Monitor has had many communications Gamage through email and has sent numerous requests for information
which necessary for the Interim Monitor to fulfill its responsibilities in accordance with its mandate. Gamage has not
provided the Interim Monitor with the requested information in a timely or consistent manner.

As noted in previous reports, the monthly monitoring reporting package consisted primarily of the following reports which
was supplemented by follow up requests for additional information as required and identified upon review of the
monitoring information once (and if) received.

- Bank statements for the period for each account(s);
- General Ledger;
- Summary and detailed accounts receivable (“AR”) reports;



- Accounts payable (“AP”) reports; and,
- Income statement for the associated period.

The Interim Monitor last prepared a financial update based on a review of the Companies’ affairs and provided that update
to Romspen on March 4, 2021. A copy of the March 4, 2021 financial update is attached as Schedule 1 and covers the
operations for the period of September 1, 2020 to February 15, 2021.

On March 5, 2021, the Interim Monitor wrote to Gamage to detail the list of requested information that remained
outstanding. A copy of the March 5, 2021 letter to Gamage is attached as Schedule 2.

On August 12, 2021, the Interim Monitor wrote to Romspen’s counsel to provide a summary of the responses received
from Gamage to the March 5, 2021 letter as well as a general update on the status of the financial information. A copy of
the August 12, 2021 Letter to Romspen is attached as Schedule 3.

Since the August 12, 2021 Letter to Romspen, the Interim Monitor has received partial monitoring information for the
period of July 1, 2021 through August 31, 2021. The partial information was received on September 27, 2021, however,
the bank statements relating to this period have yet to be provided.

STATUS OF INFORMATION REQUESTS

As noted above, the Interim Monitor has made and continues to make consistent requests for information related to the
Companies through Gamage. The list below outlines the financial information that has been previously requested by the
Interim Monitor but which has not been provided and remains outstanding as of October 10, 2021

- Monthly detailed Symmetry reports which include amounts paid by Symmetry on behalf of AEWM and ECO;

- Detailed monthly invoices relating to the calculation of Symmetry Management fees;

- An executed version of the Symmetry Management Agreement;

- Confirmation as to whether AEWM continues to use the older CIBC accounts for either of ECO or AEWM (and
copies of the applicable bank statements from March to present day so that the Interim Monitor can verify
independently);

- Bank statements for all relevant entities from July 2021 to current;

- Update on AR collections from aged AR and whether there has been any settlement or collections; and,

- CRA statements showing balances for payroll and GST for each of AEWM and ECO.

WELLSITE ISSUES AND CEASING OF OPERATIONS

On September 28, 2021 the Interim Monitor was advised by Romspen that two of the disposal wells (the “Wells”), being
the main components of the operations of AEWM, had been shut down for maintenance and that operations at the site
had ceased. Gamage, on behalf of AEWM, had not informed the Interim Monitor that there were any issues at the site,
and without timely receipt of the requested financial information, the Interim Monitor had been unable to determine that
there were any issues with the Companies’ operations. The Interim Monitor wrote to Gamage via email on September 29,
2021 requesting the following as it related specifically to the wellsite operations:

- When were the Wells originally shut down;
- Whether it was for regular maintenance or whether there was a broader issue with the Wells;

- Whether engineering or other professional reports available which would show the scope of the maintenance
work needed,;



- Whether quotes had been obtained to complete the maintenance work and if so, requested that copies be
provided;

- Details as to how the maintenance work was being paid for;

- Whether any work had been completed to date and if so, that copies of the invoices for the completed work be
provided along with confirmation that the suppliers/trades have been paid for the maintenance work;

- What the anticipated completion date for the maintenance was;
- Confirmation as to when operations would resume;

- What AEWM customers were doing in the interim, and whether they were waiting for the facility to be up and
running again and the likelihood they would return to AEWM;

- Whether AEWM was maintaining any level of staff through the shut down;
- If staff was being maintained, whether the staff had been paid and whether payroll remittances were being made;
- Detail on concerns around environmental impacts anticipated from the shut down; and,

- Whether regulatory bodies were involved and, if so, whether regulatory inspections had taken place or regulatory
orders been issued.

The Interim Monitor also informed Gamage that it was looking to schedule an inspection of the site and requested a point
of contact in relation to same.

On October 6, 2021, the Interim Monitor received a response from Gamage with partial answers with respect to the
operational concerns outlined above. A copy of the response from Gamage is attached hereto as Schedule 4.

As evidenced by Schedule 4, the responses from Gamage confirmed the shut down of the operations. However, the
responses proved to be vague and did not include any of the requested support (e.g., invoices, engineering or
maintenance reports, etc.).

As to the question of when operations were expected to resume, Gamage responded “ASAP” (which the Interim Monitor
interprets as meaning “as soon as possible”) which provides little to no expectation for an actual timeline as to when, or if,
the repairs can be made to allow the Companies’ operations to resume.

It is worth noting that AEWM (as detailed in prior reports and in Schedule 1) has consistently maintained nominal sums of
money in its bank accounts as most of the revenue from operations has been and continues to be transferred to a related
entity (Symmetry) on a regular basis. Gamage advised that Symmetry is overseeing the repairs/maintenance to the Wells.
However, the Interim Monitor has no detail or insight on the financial wherewithal of Symmetry insofar as it relates to
Symmetry’s ability to pay for the costs of the maintenance/repairs associated with the Wells.

Further, given that all operations have ceased, AEWM's revenue will have presumably dropped to zero which likely further
impedes its ability to repay Symmetry for the required maintenance and repairs.

On October 6, 2021 representatives from the Interim Monitor’s office physically attended the location of the AEWM
operations to conduct an inspection. Upon arrival, the Interim Monitor noted the following:

- There was no one on site and it appeared like there had been minimal activity in recent days;

- The site was open and accessible (i.e., no security measures taken or gate closures to protect from public
trespassing, etc.); and,



- The majority (if not all) of the buildings on site were dilapidated and uninhabitable (and likely condemned) due to
significant damage to the buildings. This observation, however, does not significantly differ from the Interim
Monitor’s prior inspection of the site in 2020 and so an inference should not be drawn that the damage to the real
property is recent.

The Interim Monitor took numerous photographs of the site, a copy of which is attached as Schedule 5.

CONCLUSION AND RECOMMENDATIONS

1. The provision of the monitoring information requested by and being provided to the Interim Monitor has been, and
continues to be, incomplete and delinquent;

2. Without the timely provision of financial monitoring information, the Interim Monitor is unable to determine if the
Companies have the financial resources to pay the costs associated with the repair/maintenance of the Wells in
order to resume operations; and

3. Romspen should consider engaging a qualified firm or individual to undertake an independent inspection of the
Wells in order to verify the scope of necessary repairs (including costs and timing of same) and the impact of
necessary repair work on its security. It is the Interim Monitor’s view that such inspection would be appropriate in
the circumstances in absence of such information being shared by the Companies.
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AFFIDAVIT OF WESLEY ROITMAN
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I, WESLEY ROITMAN, of the City of Toronto, in the Province Ontario, SWEAR AND SAY
THAT:

I. INTRODUCTION

1. I am the Managing General Partner of Romspen Investment Corporation (“RIC”), the
manager and administrative agent for Romspen Mortgage Limited Partnership (“RMLP”,
and together with RIC, “Romspen”). As such, I have personal knowledge of the matters
and facts hereinafter sworn to, except where stated to be based on information and belief,

and where so stated, I verily believe the same to be true.
2. I make this Affidavit in support of an Application by Romspen for an Order:

(a) declaring the amounts owing by each of Lot 11 Limited Partnership, Lot 11 GP
Ltd., Eco-Industrial Business Park Inc., Absolute Energy Resources Inc., and
Absolute Environmental Waste Management Inc. (together, the “Alberta

Entities”’) to Romspen in the within receivership proceeding; and

(b) approving Romspen’s ability to make a stalking horse credit bid in the court-
appointed receiver’s (the “Receiver”) contemplated sale and investment

solicitation process (“SISP”).

3. In this Affidavit, I set out, in order, the following:
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(a) background to the parties’ dispute, including information on the parties’ various

loan, security and mortgage arrangements, and defaults thereunder,

(b) a summary and update on the various related United States and Canadian litigation
proceedings to which certain of the parties are involved, including the adjudication
of certain United States litigation which has resulted in the debt owing to Romspen
being declared to be valid and enforceable, and certain adversary proceedings being

withdrawn or dismissed, and

(©) the current indebtedness owing to Romspen and its intention to recover through the

proposed SISP.

Further, in this Affidavit I refer to certain exhibits appended to previous Affidavits I have

sworn in these proceedings, being:

(a) Affidavit sworn on March 30, 2020 (the “First Prior Affidavit”);

(b) Affidavit sworn on April 20, 2020 (the “Second Prior Affidavit”);

(©) Affidavit sworn on November 16, 2020 (the “Third Prior Affidavit); and
(d) Affidavit sworn on October 19, 2021 (the “Fourth Prior Affidavit”).

Some of the referenced exhibits are appended as exhibits hereto for this Honourable

Court’s ease of reference.
BACKGROUND
A. The Parties

RIC is engaged in the real estate finance business, providing mortgage loans to commercial
borrowers in Canada and the United States. RMLP is an entity through which RIC conducts

its business from time to time.

The Defendant 3443 Zen Garden Limited Partnership (“Zen Garden”) is a limited

partnership created pursuant to the laws of the State of Texas. As will be further described
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below, Zen Garden is the subject of a bankruptcy proceeding in the United States, and a

debtor of Romspen.

The Defendant Lot 11 GP Ltd. (“GP”) is a corporation incorporated pursuant to the laws
of Alberta.

The Defendant Lot 11 Limited Partnership (“LP”) is a limited partnership created pursuant
to the laws of Alberta.

The Defendant Eco-Industrial Business Park Inc. (“Eco-Industrial”) is a corporation

incorporated pursuant to the laws of Alberta.

The Defendant Absolute Energy Resources Inc. (“Absolute Energy”) is a corporation

incorporated pursuant to the laws of Alberta.

The Defendant Absolute Environmental Waste Management Inc. (“Absolute

Environmental”) is a corporation incorporated pursuant to the laws of Alberta.

The Alberta Entities are the debtors subject to the within receivership, in which MNP Ltd.

has been appointed as Receiver.

The individual Defendant, Daniel Alexander White (“White” and, together with the
Alberta Entities, the “White Group”), is an individual who Romspen understands is
sometimes resident in Alberta. While a named defendant in the within proceedings, the
Receiver is not appointed over White nor do White’s personal assets form any of the assets

over which the Receiver is appointed.
B. The Loans, Security and Mortgage

I. The Acquisition Loan

Between July 30, 2015 and February 1, 2018, Romspen and certain entities owned or
controlled by White entered into a series of commercial loan agreements and supplements
(the “Acquisition Loan”) that pre-date the Zen Garden Loan Agreement (as hereinafter
defined) to enable the borrowers to acquire and develop certain lands in Austin, Texas (the

“Austin Lands”).
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The history of the Acquisition Loan is set out at paragraphs 9 to 27 of the Third Prior
Affidavit and, for the reasons set out in this Affidavit, is no longer relevant to the issues

currently before this Honourable Court.

ii. The Zen Garden Loan

In early 2018, the borrowers under the Acquisition Loan approached Romspen to discuss
an increase to the credit facility available thereunder for the purposes of completing the
development of a portion of the Austin Lands. These discussions culminated in loan

arrangements involving the Alberta Entities, as described in further detail below.

On April 27, 2018, Romspen, as lender, and Zen Garden, as borrower, entered into a Loan
Agreement (the “Zen Garden Loan Agreement”). Under the terms of the Zen Garden
Loan Agreement, Romspen agreed to advance to Zen Garden a loan of up to a maximum
principal amount of USD $125,000,000.00. A true copy of the Zen Garden Loan
Agreement is attached as Exhibit “B” to the First Prior Affidavit.

As previously noted, one of the purposes of the Zen Garden Loan Agreement was to
provide additional construction financing for the Austin Lands. The Zen Garden Loan
Agreement also consolidated the amounts then due and owing under the Acquisition Loan,

as amended and supplemented from time to time.

Pursuant to the Zen Garden Loan Agreement, Zen Garden acknowledged that the amount
due and owing under the Acquisition Loan, as of April 17,2018, was CAD $35,479,831.72.
In addition, the Zen Garden Loan Agreement contained a full release of Romspen as it

relates to the Acquisition Loan.
ii. The Alberta Security
The Zen Garden Loan Agreement was guaranteed by Eightfold Developments LLC

(“Eightfold”) and the White Group.

In connection with its guarantee, Eightfold granted to Romspen a series of security
instruments in the State of Texas (the “Texas Security”) and executed a guaranty in favour

of Romspen (the “Texas Guaranty”).
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As security for the guarantees given by the White Group, Romspen was granted, among

other things:

(a) a Mortgage from GP acting in its capacity as general partner for LP, and in its own
capacity, dated April 17, 2018, in respect of certain lands situated in Alberta, in the
sum of USD $40,000,000.00 (the “GP Mortgage”);

(b) a General Security Agreement from GP and LP, dated April 17, 2018;

(©) a Mortgage from Eco-Industrial, dated April 17, 2018, in respect of certain lands
situated in Alberta, in the sum of USD $40,000,000.00 (together with the GP
Mortgage, the “Alberta Mortgages™);

(d) a General Security Agreement from Eco-Industrial, dated April 17, 2018;
(e) a General Security Agreement from Absolute Energy, dated April 17, 2018;

® a General Security Agreement from Absolute Environmental, dated April 17, 2018;

and
(2) a General Security Agreement from White, dated April 17, 2018.

(collectively, the “Alberta Security”). A true copy of the Alberta Security is attached as
Exhibits “A” to “G” to the Second Prior Affidavit.

As confirmed in the applicable mortgage documentation, the lands secured by the Alberta
Mortgages are legally owned by GP and Eco-Industrial, respectively (the “Alberta
Lands”). Neither White nor the Dan White Family Trust is a legal owner of the Alberta
Lands. Attached hereto and marked as Exhibit “A” are true copies of the Certificates of
Title for the Alberta Lands, dated July 27, 2022.

In addition, true copies of guarantees executed by the White Group (the “Alberta
Guarantees”) are attached as Exhibits “H” to “L” to the Second Prior Affidavit.
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From time to time, Romspen advanced sums to Zen Garden pursuant to the terms of the
Zen Garden Loan Agreement, the Texas Security, the Alberta Security, the Texas Guaranty
and the Alberta Guarantees.

C. Default and Demand

Zen Garden defaulted under the terms of the Zen Garden Loan Agreement. By
correspondence dated October 11, 2019, Romspen’s legal counsel in Texas,
Thomas Scannell (“Scannell”) of Foley & Lardner LLP demanded that Zen Garden and
the White Group, among others, repay all amounts due and owing under Zen Garden Loan
Agreement (the “Texas Demand and Notice”). Attached hereto and marked as Exhibit

“B” is a true copy of the Texas Demand and Notice.

The default under the Zen Garden Loan Agreement also resulted in a default under each of
the Alberta Security and the Alberta Guarantees, as well as the Texas Security and the

Texas Guaranty.

By correspondence dated October 11, 2019, Romspen demanded that, among others,
Zen Garden, Eightfold, GP, LP, Absolute Energy, Absolute Environmental, Eco-Industrial
and White repay all amounts due and owing under the Zen Garden Loan Agreement, the
Alberta Security and the Alberta Guarantees, and delivered a Notice of Intention to Enforce
Security pursuant to section 244 of the Bankruptcy and Insolvency Act, RSC 1985, ¢ B-3,
as amended (the “BIA”) (the “Alberta Demand and Notice”). True copies of the Alberta
Demand and Notice are attached as Exhibit “C” to the First Prior Affidavit.

At the time that the Demand and Notice was issued, the amount owing under the Loan

Agreement totalled USD $87,865,453.79.
THE LITIGATION
A. The United States Bankruptcy Proceeding

In November 2019, White executed a consent receivership order in Texas in respect of Zen

Garden.
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On March 22, 2020, Zen Garden was petitioned into involuntary bankruptcy under Chapter
11 of the United States Bankruptcy Code in the United States Bankruptcy Court for the
Western District of Texas (the “Bankruptcy Court”) Case No. 20-10410
(the “U.S. Bankruptcy Proceeding”) by certain of its other creditors. A true copy of the
Notice of Bankruptcy in respect of Zen Garden is attached as Exhibit “F” to the First Prior
Affidavit.

Romspen and the court-appointed Chapter 11 Trustee and eventual bankruptcy trustee (the
“Texas Trustee”) reached a settlement in principle, which was documented in the Chapter
11 bankruptcy plan (the “Plan™) and filed in the U.S. Bankruptcy Proceeding for the
Bankruptcy Court’s approval. A true copy of the Plan is attached as Exhibit “26” to the
Third Prior Affidavit. For ease of reference, a true copy of the Plan is attached hereto and

marked as Exhibit “C”.

The Plan provides for a global resolution of any and all disputed issues between Zen
Garden and Romspen. In particular, the Plan settlement found at clause 6.1 includes
settlement of prior allegations raised by the Texas Trustee in respect of Romspen’s ability

to submit a credit bid in Zen Garden’s bankruptcy (the “Credit Bid Challenge”).

The agreement between the Texas Trustee and Romspen to resolve the Credit Bid
Challenge was approved by the Bankruptcy Court and entered on the docket as a
“Stipulation”. A true copy of the Stipulation is attached as Exhibit “28” to the Third Prior
Affidavit. For ease of reference, a true copy of the Stipulation is attached hereto and marked

as Exhibit “D”.

On June 19, 2020, the Bankruptcy Court granted an order that finally and conclusively
approved the debtor-in-possession financing advanced by Romspen to the bankrupt estate
of Zen Garden (the “Financing Order”). Attached hereto and marked as Exhibit “E” is a

true copy of the Financing Order, excluding exhibits thereto.

I am advised by Scannell, and do verily believe, that the Financing Order expressly

confirms the validity and amount of the indebtedness owing to Romspen under the Zen
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Garden Loan Agreement. In particular, paragraphs 4 and 18 Financing Order provide as

follows:

4.

a) Lender [Romspen] is the due and lawful owner and holder
of an allowed claim under the Loan Documents against the Debtor
[Zen Garden] in the amount not less than $96,495,021.72, as of the
Petition Date, plus all other costs, fees and obligations owing,
including, without limitation, all costs and expenses of
administration, collection and enforcement incurred by Lender prior
to the Petition Date (the “Pre-Petition Indebtedness™)...

C) Payment of the Pre-Petition Indebtedness is fully matured
(by acceleration duly noticed by Lender prior to the Petition Date),
absolutely and unconditionally due and payable to Lender, without
defense, offset or counterclaim, and the Lender is hereby released
from (i) any and all objections to the allowance of, and any defense
with respect to, the Pre-Petition Indebtedness, and (ii) any right to
contest the priority, perfection or validity the liens, mortgages
and/or security interests granted and/or pledged to or in favor of
Lender securing such Pre-Petition Indebtedness....

d) Pursuant to section 552(b) of the Bankruptcy Code and the
Loan Documents, including, without Ilimitation, the Credit
Agreement, the Pre-Petition Indebtedness is secured by a security
interest and lien in substantially all of the Debtor’s assets, real
property, fixtures, and personal property, whether now owned or
hereafter acquired, including, without limitation, all accounts,
chattel paper and electronic chattel paper, deposit accounts,
documents, equipment, general intangibles, goods, instruments,
investment property, intellectual property rights, inventory
intellectual property rights, inventory, letter-of-credit rights, letters
of credit, together with all substitutions and replacements for and
products of any of the foregoing, the proceeds of any and all of the
foregoing and all proceeds and products of such collateral security
acquired by the Estate after the Petition Date (such collateral
security assets are more particularly and specifically described in the
Loan Documents, together with all product and proceeds thereof,
herein called the “Pre-Petition Collateral”)...
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18. “The acknowledgements and releases in favor of Lender set
forth in paragraph 4 of this Final Order shall be binding on the
Debtor, the Trustee, the Estate, and all parties in interest having due
process notice and an opportunity to participate in this proceeding .
.. unless the Trustee or such other party in interest with standing . .
. has filed an adversary proceeding or contested matter challenging
any of the acknowledgements or admissions in favor of Lender set
forth in paragraph 4 of this Final Order no later than July 20, 2020
(the “Challenge Period”). If no such adversary proceeding or
contested matter is timely commenced as of such date, (i) the Pre-
Petition Indebtedness of Lender shall constitute allowed secured
claims, not subject to objection or subordination and otherwise
unavoidable, (i1) the pre-petition liens of Lender on the Pre-Petition
Collateral shall be deemed legal, valid, binding, perfected, not
subject to defense, counterclaim, offset of any kind or subordination,
and otherwise unavoidable, and (iii) the Lender shall be released
from and absolved of any and all claims, causes of action,
challenges, disputes and liability of any kind or character, whether
known or unknown, whether contingent or noncontingent, whether
liquidated or unliquidated, in existence as of the effective date of
such release arising from, related to or otherwise in connection with
the Pre-Petition Indebtedness, the Pre-Petition Collateral, the Loan
Documents, the Credit Facility and any and all actions taken by or
on behalf of Lender in connection therewith.

Ultimately, Romspen’s credit bid was approved by the Bankruptcy Court as the highest
and best bid for the Austin Lands, and determined that a sale of the Austin Lands to
Romspen was in the best interests of all parties to Zen Garden’s bankruptcy case. On
October 7, 2020, the Bankruptcy Court entered an order approving Romspen’s credit bid
(the “Sale Order”) and granting Romspen title to the Austin Lands free and clear of all
liens, claims and encumbrances. A true copy of the Sale Order is attached as Exhibit “29”
to the Third Prior Affidavit. For ease of reference, the Sale Order is attached hereto and
marked as Exhibit “F”.

The Plan was subsequently modified and amended (as amended, the “Amended Plan™).
On January 27, 2021, the Bankruptcy Court issued an order confirming the Amended Plan
(the “Plan Approval Order”). Attached hereto and marked as Exhibit “G” to this
Affidavit is a true copy of the Plan Approval Order.
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I am advised by Scannell, and do verily believe that, the modifications and amendments
set out in the Amended Plan generally concern the preservation of the Adversary
Proceeding (as hereinafter defined) and other adversary proceedings, including claims

asserted by the White Group and the Dan White Family Trust.

However, | am further advised by Scannell, and do verily believe, that as set out in section
6.1 of the Amended Plan, the Amended Plan provides Romspen a full release of liability,
including a release of claims asserted on behalf of Zen Garden, its creditors, and any other
parties who did not opt-out. None of the White Group or the Dan White Family Trust opted

out of this release.

The effect of the orders issued by the Bankruptcy Court in the U.S. Bankruptcy

Proceedings is that:

(a) the indebtedness owed by Zen Garden to Romspen, guaranteed by the Alberta
Entities, in the amount of USD $96,495,021.72 was deemed valid and enforceable

and properly owing by Zen Garden to Romspen,;

(b) Romspen was permitted to bid the indebtedness in the sales process conducted in
the U.S. Bankruptcy Proceedings and its credit bid in the amount of USD
$45,000,000.00 was the successful bid in that process, resulting in the total
indebtedness being reduced by the amount of the credit bid; and

(©) as a result of the credit bid reducing the total remaining indebtedness, but with
interest continuing to accrue, Romspen continues to be owed the amount of USD

$91,415,581.97 as of July 21, 2022 by the Alberta Entities pursuant to their

respective guarantees.

B. The United States Litigation Commenced by White

During the course of Zen Garden’s bankruptcy, White and the Dan White Family Trust
filed an “adversary proceeding” bearing the Action No. 20-01047 in the U.S. Bankruptcy
Proceeding against Romspen and myself, among others (the “Adversary Proceeding”).

The substance of the Adversary Proceeding dealt with, generally, spurious allegations
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concerning conduct prior to the execution of the Zen Garden Loan Agreement and conduct

relating to the loan advances made thereunder.

White also separately commenced an action against Romspen, Richard Weldon (a
Managing Partner of Romspen) (“Weldon”), and me, among others, in the United States
District Court for the Western District of Texas (the “District Court”) Civil Action No.
21-00517 (the “District Court Action), which contains substantially the same allegations

and accusations asserted by the plaintiffs in the Adversary Proceeding.

On June 7, 2021, White and the Dan White Family Trust filed with the District Court a
“motion to withdraw the reference” (the “Motion to Withdraw”). I am advised by
Scannell, and do verily believe, that the Motion to Withdraw was a request to have the

Adversary Proceeding heard by the District Court instead of the Bankruptcy Court.

On June 17, 2021, White and the Dan White Family Trust brought before the Bankruptcy
Court an emergency motion for the stay of proceedings pending the District Court’s ruling
on the Motion to Withdraw (the “Emergency Motion”). During the hearing of the
Emergency Motion, the Bankruptcy Court stated as follows:

THE COURT: So but there’s this adversary proceeding as it’s
currently filed, the Second Amended Complaint filed by the White
parties in this adversary proceeding. I mean, it’s no longer objecting
to Romspen’s claim. It’s no longer saying that Romspen’s wasn’t
secured. It’s no longer saying any of those things. They dropped all
of that.

Attached hereto and marked as Exhibit “H” is a true copy of the relevant excerpt from the

transcript of hearing of the Emergency Motion in respect of the District Court’s findings.

The Bankruptcy Court granted the Emergency Motion. Eventually, the District Court
issued its ruling and granted in part the Motion to Withdraw. In compliance with the

District Court’s ruling, Romspen filed a motion to dismiss the Adversary Proceeding.

On December 3, 2021, the Bankruptcy Court approved a consent order dismissing the
Adversary Proceeding (the “Dismissal Order”). I am advised by Scannell, and do verily

believe, that the Dismissal Order dismissed, with prejudice, the plaintiffs’ claims allegedly
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occurring after Zen Garden came into legal existence, or otherwise involving, relating to,
and/or arising from Zen Garden in any way. Attached hereto and marked as Exhibit “I” is

a true copy of the Dismissal Order.

White and the Dan White Family Trust filed multiple amended complaints in the District
Court Action. On February 17, 2022, the District Court granted an agreed order (the
“Agreed Order”), which precluded White from filing any further amended complaints.
Attached hereto and marked as Exhibit “J” and Exhibit “K” are true copies of the Agreed
Order and White’s most recently filed complaint, being the Plaintiffs’ Third Amended

Complaint, respectively.

On April 4, 2022, Romspen, Weldon, and I, filed a motion to dismiss the District Court
Action (the “Motion to Dismiss”). Attached hereto and marked as Exhibit “L” is a true

copy of the Motion to Dismiss, excluding exhibits.

In response to the Motion to Dismiss, White filed a reply memorandum and two

declarations in support of his reply.

I am further advised by Scannell, and do verily believe, that the District Court has referred
the Motion to Dismiss to a Magistrate Judge to issue a report and recommendation that the
District Court may choose to adopt as its ruling. Romspen is currently awaiting the
Magistrate Judge’s decision. If the Motion to Dismiss is granted, no further litigation by

White against Romspen will be pending in the United States.

However and in any event, neither White nor the Dan White Family Trust are parties to the
receivership proceedings in Alberta, nor are the properties sought to be marketed for sale
by the Receiver owned by either White or the Dan White Family Trust. While White is a
guarantor, the Dan White Family Trust is a stranger to any of the loan or security
documentation. As a result, in the event the District Court Action is permitted to continue
(which I don’t anticipate to be the case given it is entirely without merit and borders on
vexatious), any outcome of that litigation has no bearing on the indebtedness owed by the
Alberta Entities to Romspen, and Romspen’s entitlement to enforce same in the current

receivership proceedings.
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C. The Alberta Stay Action

As discussed above, the default of the Zen Garden Loan Agreement triggered the default
of the Alberta Security and the Alberta Guarantees.

At the time of Zen Garden’s involuntary bankruptcy, each of GP and Eco-Industrial were
independently in breach of their respective mortgages in that they had failed to pay
outstanding property taxes totalling approximately CAD $800,000.00.

Upon Romspen issuing the Demand and Notice, each of the Alberta Entities and White
brought an application in the Court of Queen’s Bench of Alberta File No. 1903-21473

(the “Stay Action”) to stay Romspen from taking any enforcement steps under the BIA.

As the parties were in the process of attempting to negotiate a resolution of amounts owing
under the Zen Garden Loan Agreement, they agreed to a consent order, which served to
stay Romspen from taking enforcement steps (the “Consent Order”). On
October 25, 2019, the Consent Order was granted and filed in the Stay Action. A true copy
of the Consent Order is attached as Exhibit “D” to the First Prior Affidavit.

Zen Garden repeatedly breached the terms of the Zen Garden Loan Agreement, the Texas
Security and the Texas Guaranty. In addition, each of GP, LP, Absolute Energy,
Absolute Environmental, Eco-Industrial and White continued to breach the terms of the

Alberta Security and the Alberta Guarantees.
D. The Alberta Receivership Proceeding

As a result of the ongoing breach of the Zen Garden Loan Agreement, the Alberta Security
and the Alberta Guarantees, on March 31, 2020, Romspen filed its Statement of Claim and
an application for the appointment of a receiver and manager over the assets of the White
Group (the “First Receivership Application”) in the Court of Queen’s Bench of Alberta
File No. 2003-06728 (the “Alberta Receivership Proceeding”).

At the time of the Statement of Claim and the Receivership Application being filed, the

total amount due and owing under the Zen Garden Loan Agreement was USD
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$96,760,975.69 with interest continuing to accrue at the rate of USD $44,384.00 per diem

thereafter.
The White Group opposed the Receivership Application.

The White Group and Zen Garden also filed a Counterclaim against Romspen, Weldon and
I (in such capacity, the “Defendants by Counterclaim”) in respect of claims that are
substantively similar to those asserted in the District Court Action. The Defendants by

Counterclaim filed a Statement of Defence to Counterclaim.

On April 2, 2020, the First Receivership Application was heard by Associate Chief
Justice Nielsen, who adjourned the application sine die but ordered, among other things,
that Romspen was entitled to appoint an interim monitor (the “Interim Monitor”) to
monitor the business operations of the Alberta Entities for an initial 30-day period

(the “Interim Monitor Order”).

In connection with the Interim Monitor Order, Romspen retained MNP Ltd. to act as the

Interim Monitor.

The White Group appealed the Interim Monitor Order. However, the appeal was struck as
the White Group failed to take necessary steps to prosecute the appeal.

On April 30, 2020, Romspen filed an application for the extension of the Interim Monitor
Order.

The White Group opposed this application. In fact, prior to the application being heard by
Justice Hillier, the White Group filed two affidavits in respect of the application, including
a comprehensive affidavit sworn by White on April 29, 2020 (the “White Affidavit”).

In the White Affidavit, White described the issues relating to breaches of the Zen Garden
Loan Agreement and the alleged misconduct of the Defendants by Counterclaim in relation
to the Zen Garden Loan Agreement as “never been finally determined by a Court of

competent jurisdiction”. In particular, White stated:
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35. Although the Austin Development ultimately became the
subject matter of a Consent Receivership Order in Texas, a
Judgment has never been obtained against Zen Garden or me in
Texas.

36. As such, the question of who breached the Second Romspen
/ Zen Garden Loan Agreement or whether the conduct of Romspen
LP, Romspen Investments, Mr. Weldon and Mr. Roitman prompted
a breach of the Second Romspen / Zen Garden Loan has never been
finally determined by a Court of competent jurisdiction.

37. On April 15, 2020, Zen Garden was petitioned into
bankruptcy in the State of Texas and, as a result, there is now a
Texas Stay of Enforcement with respect to disputes involving Zen
Garden — such as the question of who breached the Second Romspen
/ Zen Garden Loan Agreement or whether the Romspen LP,
Romspen Investments, Mr. Weldon and Mr. Roitman prompted a
breach of the Second Romspen / Zen Garden Loan.

otherwise been withdrawn by White.

On June 19, 2020, Justice Hillier extended the Interim Monitor Order (the “Extension

Order”).

The Interim Monitor Order, as extended by the Extension Order, was further extended on

multiple occasions by consent.

On April 15, 2021, the White Group filed an application to discharge registrations filed by
Romspen with the Alberta Land Titles Registry in respect of the Alberta Mortgages (the

“Discharge Application™).

On April 26, 2021, Romspen filed an application for, among other things:

(a)
(b)
(©)

summary judgment in favour of Romspen;

summary dismissal of the Counterclaim,;

a declaration that the White Group were in default under the terms of the Alberta

Security and the Alberta Guarantees; and
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(d) the appointment of a receiver and manager over the assets of the White Group
(the “Second Receivership Application™).

Both the Discharge Application and the Second Receivership Application were scheduled
to be heard on May 5, 2021. Both of these applications were adjourned sine die.

I am advised by Kevin Barr (“Barr”) of Borden Ladner Gervais LLP, Romspen’s legal
counsel in Canada, and do verily believe that during the hearing of the Second Receivership
Application, former legal counsel for the Defendants by Counterclaim, among other things,
advised the Court that the validity of Romspen’s debt claim was subject to adjudication in

the various proceedings commenced in the United States.

Notwithstanding the engagement of the Interim Monitor and the direction in the
Interim Monitor Order that the White Group “cooperate and provide information to the
Interim Monitor”, they have not done so. To the contrary, the White Group flagrantly
disregarded the terms of the Interim Monitor Order by, among other things, neglecting,
failing, or refusing to provide the Interim Monitor with basic financial information as

requested.

Furthermore, the Interim Monitor’s investigation revealed the continued erosion of the

Alberta Security, including, among others:

(a) the shut down of the business operations of Absolute Environmental;

(b) the apparent overpayment of management fees by the Alberta Entities, or certain of

them, to Symmetry, of which White was the sole director and shareholder; and

(c) notice of an imminent public auction of the lands secured by the Alberta Security

as a result of outstanding property taxes.

The particulars of the White Group’s conduct following the engagement of the
Interim Monitor are set out in the Third Report of the Interim Monitor dated

October 12, 2021 (the “Third Report”). A copy of the Third Report is attached as
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Exhibit “A” to the Fourth Prior Affidavit. For ease of reference, the Third Report is
attached hereto and marked as Exhibit “M”.

As a result of the Interim Monitor’s discoveries and the White Group’s neglect, failure or
refusal to cooperate with the Interim Monitor, Romspen again filed a receivership
application in respect of the White Group (the “Third Receivership Application”). The
White Group consented to the Third Receivership Application on the basis that certain
features of the Court’s template receivership order be limited or removed, as described

below.

On November 4, 2021, Mr. Justice Whitling heard the Third Receivership Application and
granted a receivership order (the “Receivership Order”) which, among other things,
vacated the stay of proceedings set out in the Consent Order and appointed MNP Ltd. as
Receiver of the Alberta Entities.

The Receiver’s legal counsel has reviewed Romspen’s security and confirmed that the
Alberta Security constitutes a valid and enforceable first-ranking security interest in the
Alberta Entities’ property. In particular, the Receiver states in its First Report dated January
31, 2022 (the “Receiver’s First Report”):

38. Osler has reviewed the Romspen security and rendered an
opinion that, subject to customary assumptions and qualifications,
the Romspen Security constitutes a valid and enforceable first
charge in respect of Property.

During the course of the Receiver’s administration of the estates to date, White has
continued to act in flagrant disregard of the Court’s orders and his obligations as
management of the Alberta Entities. In particular, the Receiver was required to seek orders
from the Court compelling White to comply with his disclosure obligations and provide
the Receiver with requested information. The application to compel was originally
scheduled on February 8, 2022. However, White sought and obtained an adjournment to
March 3, 2022 on the basis that he was in the process of engaging new counsel. I am
advised by Barr and do verily believe that on March 3, 2022, neither White nor his new
counsel appeared and in White’s absence, the Court ordered White to comply with his

disclosure obligations set out in the Receivership Order.
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Based on my discussions with the Receiver, I understand that White continues to ignore
his court-ordered obligations and has failed to provide the Receiver with its requested

information.

Most recently, the Receiver brought an application to increase the Receiver’s borrowing
charge, among other things (the “Receiver’s Application). The Receiver’s Application
was necessary to provide sufficient funding to permit the Receiver to conduct extensive
remediation work on certain of the receivership properties in order to make it marketable
and saleable, and in order to ensure compliance with certain orders issued by the Alberta
Energy Regulator (the “AER”). I am advised by Barr, and do verily believe, that the
Receiver’s Application was heard by Justice Neilson on June 2, 2022, during which the
White Group’s legal counsel unsuccessfully sought an adjournment of the application,

again on the basis of the pending District Court Action.

I am not aware of any further steps having been taken by White to advance the

Counterclaim.
ROMSPEN’S APPLICATION FOR DECLARATORY RELIEF

The Receiver has advised Romspen that it intends to conduct a SISP with respect to the

Alberta Entities’ assets, notably the lands secured by the Alberta Mortgages.
Romspen intends to offer a stalking horse credit bid in the contemplated SISP.

Due to the allegations and accusations asserted by White in the Adversary Proceeding, the
District Court and the Alberta Receivership Proceeding, Romspen seeks declaratory relief
from this Honourable Court confirming that the indebtedness owing under the Alberta
Security and the Alberta Guarantees is a just debt properly due and owing to Romspen by
the Alberta Entities, and approving Romspen’s ability to submit a credit bid.

The circumstances have fundamentally changed since Romspen sought prior relief;
namely, that Romspen’s debt claim under the Zen Garden Loan Agreement has been
accepted as valid and enforceable by the Bankruptcy Court and there are no remaining

existing or potential legal challenges to Romspen’s debt claim.
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I am advised by Scannell, and do verily believe that, questions concerning the validity of

Romspen’s debt claim have been fully and finally resolved in the U.S. Bankruptcy

Proceeding and the claims brought by White against Romspen to challenge such debt claim

are now closed with prejudice and not subject to further challenge. In particular:

(a)

(b)

(©)

(d)

(e)

®

as set out in the Sales Order, Romspen participated in the sales process for the assets
marked in the U.S. Bankruptcy Proceeding and its credit bid was approved by the
Bankruptcy Court as the highest and best bid,

as set out in the Plan Approval Order, Zen Garden (and its creditors and other
parties who do not opt-out) granted Romspen a full release of liability. I am advised
by Scannell, and do verily believe, that this release encompasses claims relating to
the validity of the Zen Garden Loan Agreement and Romspen’s conduct in

connection with the negotiation and execution thereof and loans thereunder;

as confirmed by the Bankruptcy Court during its hearing of the Emergency Motion
on June 17, 2021, the validity of the Zen Garden loan is no longer in issue in the

U.S. Bankruptcy Proceeding or in the District Court Action;

as set out in the Financing Order, Romspen has a valid claim against Zen Garden
in the U.S. Bankruptcy Proceeding and Romspen’s claim is secured by a security

interest and lien against Zen Garden’s assets;

I am advised by Scannell, and do verily believe, that, as a result of the Agreed
Order, the District Court Action is now restricted to issues unrelated to the validity
of the Zen Garden loan and do not impact on the obligations properly owing by the
Alberta Entities to Romspen, secured by the valid and enforceable Alberta Security;

and

I am further advised by Scannell that all of the court orders issued by the
Bankruptcy Court and the District Court are final, binding, and no longer subject to
appeal.
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Based on the events above described, I believe the time is ripe for this Honourable Court
to declare that Romspen has a valid and enforcement claim against the Alberta Entities in

respect of the amounts owing pursuant to the Alberta Security and the Alberta Guarantees.

Throughout the course of the proceedings in Texas and in Alberta, White has sought to
delay the enforcement of Romspen’s security by attacking the validity of Romspen’s loan
and impugning the conduct of Romspen and myself, among others. Given that the validity
and enforcement of Romspen’s debt claim and security has been confirmed by the
Bankruptcy Court, and that the District Court Action now concerns issues unrelated to the
validity and enforcement of the Zen Garden Loan Agreement, I believe there is no further

reason to delay the enforcement of the Alberta Security and the Alberta Guarantees.

The Alberta Entities are now in receivership, which was consented to by White, and based
on my discussions with the Receiver, I understand the Receiver does not intend to pursue
the Counterclaim. Similarly, the Texas Trustee has fully released Romspen and related
parties of any claims and liabilities relating to the Zen Garden Loan Agreement. The only
Plaintiff by Counterclaim that purports to have any desire to proceed with the Counterclaim

is White personally. The Dan White Family Trust was never a party to litigation in Alberta.

In my view, White should not be permitted to further delay Romspen’s entitlement to
enforce upon the Alberta Security and those Alberta Guarantees pledged by the Alberta
Entities. I wish to highlight for the Court:

(a) White is not a principal obligor under the Zen Garden Loan Agreement. His
personal liability derives from the Guarantee and General Security Agreement he

gave to Romspen;

(b) the Dan White Family Trust is not a party to the Zen Garden Loan Agreement, and
has not given any guarantee or other security in favour of Romspen, whether in
Texas or Alberta. Further, the Dan White Family Trust is not a party to the U.S.
Bankruptcy Proceeding or the Alberta Receivership Proceeding. Its status as a

litigant is now solely limited to the District Court Action;
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as confirmed by the Receiver in the Receiver’s First Report at paragraphs 3(b) and
(c) and in Schedule “A”, Eco-Industrial and GP are the legal owners of the lands
subject to the Alberta Mortgages. Neither White nor the Dan White Family Trust

is a legal owner of these lands;

I am advised by Barr, and do verily believe, that throughout the course of the
Alberta Receivership Proceeding, White, through his legal counsel, has represented
to the courts that the U.S. Bankruptcy Proceeding and the District Court Action are
the main proceedings dealing with issues relating to the validity of the Zen Garden
Loan Agreement, and the Court should await the adjudication of those proceedings
before moving forward with the Alberta Receivership Proceeding. As the
obligations owing to Romspen under the Zen Garden Loan Agreement are no
longer in issue in the U.S. Bankruptcy Proceeding or the District Court Action, I
am unaware of any further reasons to delay the Alberta Receivership Proceeding;

and

interest and legal fees are continuing to accrue on the indebtedness owing to
Romspen. Additionally, Romspen has advanced CAD $900,000.00 as of July 29,
2022 to the Receiver (who has the power to borrow up to CAD $2,000,000.00
granted by the Court) to fund the receivership proceedings, comply with AER
orders and ensure the property care, custody and maintenance of the Alberta
Entities’ assets. Romspen wishes to proceed with realizing on those portions of the
Alberta Security that are pledged by the Alberta Entities (not those pledged by
White) in order to resolve the matter in a cost-effective manner and to mitigate
further losses. White’s refusal to comply with his disclosure obligations and to
assist the Interim Monitor and the Receiver, and initial opposition to applications

he eventually consented to, have resulted in a degradation of value of these assets.

As earlier noted, the indebtedness owing to Romspen pursuant to the Zen Garden Loan

Agreement and, in turn, the Alberta Security and the Alberta Guarantees as of July 21,
2022, is USD $91,415,581.97, with interest continuing to accrue at the rate of USD
$37,133.11 per diem thereafter. Attached hereto and marked as Exhibit “N” is Romspen’s

Statement of Indebtedness, which illustrates that there remains a significant shortfall in
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respect of the Zen Garden loan following Romspen’s successful credit bid in the U.S.

Bankruptcy Proceeding.
V. CONCLUSION
94. I am authorized to swear this Affidavit on behalf of Romspen.

95.  As earlier noted at paragraph 2 of this Affidavit, I make this Affidavit in support of an
Application by Romspen for an Order:

(a) declaring the amounts owing by the debtors in the within receivership proceeding;

and

(b) approving Romspen’s ability to make a stalking horse credit bid in the Receiver’s

contemplated SISP,

and for no improper purpose.

SWORN BEFORE ME at the City of Toronto, )
in the Province of Ontario, this 29" day of )
July, 2022. )
)
- )
)
A Notary Public in ghd for the Province of ) WESLEY ROITMAN
B hckeLso )
Barrister & Solicitor
162 CumberlandNStreeé, g‘;;j:ge 300
Toranto ON MS!
Direct Line: 416.928.4870 $&ﬁ\“‘?§$ﬁggz%%
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This is Exhibit “H” to the Affidavit of Victor P. Kroeger

swom% this 4™ day of August 2022.
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F
Notary Prfgc,/Commissioner for Oaths in and for Alberta

Jacqueline Rose Shellon

A Commissioner for Oaths in and
for the Province of Alberta

My Appointment Expires April 26, 20 0? 5
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MORIGAGE
Made at the C|

ity of Edmonton, In the Province of Alberts, as of the Y\ _ day of April, 2018 In pursuance of
“The Land Titles Act’, = day of Ap o

ECO-INDUSTRIAL BUSINESS PARK INC,, as “Mortgagoer”, being, reglstered us owner of an estata in -
. fee simple In possasasion, subject, however, to such encumbrances, flans and Interests as are notified by -

memorandum underwritten or endorsed hereon in those cerlaln pleces of land situate in the Province of
Alberts, baing compoeed of the lands and premises more particularly described In Schedule “A” annexed
herelo and forming a part hereof, which lands ara jointly hereinafter sametimes referred o as the *lands” or

the “sald lands® or the "morigaged property” or the "morigaged premises’, all of which terms shafl be '

deemed o include ali Improvemanis now or hereafter made thereon.

AND WHEREAS In consideration of ROMSPEN INVESTMENT CORPORATION, as trustes, of 182
Cumbserland Strast, Suite 300, Torontg, ON, MBR 3N8, who and whose successors and assigns are
hereinafter inciuded in the expression the "Mortgapee® dealing with 3443 Zon Garden Limited Parinership
(herelnafter refarred to as the "Borrower*), the Mortgagor has, inter alla, pursuant to a written Guarantes
dated the _\71 _ day of April, 2018 (hefeinafter called the “Guarantae”) guaranteed the payment fo the
Morigages of all present and future debts and llabilities, direct or indirect or otherwlse of the Borrower to
the Morigagee, togather with Interest theresn or on so much thereof shall from fime to time remain unpald;

AND WHEREAS for the same conelderation as aforesald, the Mortgagor has agreed to grant to the
Morigagee this morigage as additional apd coliateral securily for the obssrvance and performance of its
obligations, coveniants and agresments to guarantse as set forth in the Guarantee;

AND WHEREAB the Morlgagor has agreed {o grant this mortgage In favour of the Mortgagee in the sum of
FORTY MILLION UB DOLLARS {US8$40,000,000.00) DOLLARS of lawful money, as additional and

ooﬁamga security to the Morigagea for the obligations of the Morigagor fo the Morigagee under the

NOW THEREFORE the Morttgagor for good and valuable consideration and for the purposes above
maentioned doas hereby covanant with the Morigagee: .

1. Thatthe Morigagor shall pay to the Morigagee in lawful money of the United States of America, the
principal sum lent to the Borrower as aforesald with Interest thereon at the rate hareinafter provided
for on the date of demand by the Mortgagee pursuant to the Guarantee.

{a).  Inientionally Deleted.
{b)  Intentionally Deleted.

‘Thet for the purposes of this mortgage:
(& intentionally Deletad,

(d)  °“indebtedness” shall be Interpreted In its most comprehensive sense, and without #miting
its generality, shall include, pursuant to the Guarantes, any and all advancas at any lime
and from time to time made by or on baha!f of Romspen Mortgage Limited Partnership or
the Morlgagee to or on behalf or on account of or at the direation of the Borrower, and all
debls, obligations or liabllitles of the Borrower o or In favour of Romspen Morigage Limited
Parinership or the Morigagee or for which Romspen Morigage Limited Parinership may

hecoma responsible;
(e - ';lgtefut Rate"” means 12% percent per annum caloulated and compoundead monthly, notin
vance.
{f “{.oan Agreement* means the agreement between the Borrower and Romspen Morlgege
Limited Partnership dated 2018, a8 it may be amended from time to
m"t:; under which credit faciiities are provided by Romspen Morigage Limited Partnership
to the Borrower,; ’

oy
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{g)  “Moneys" means the Indebiadness and all other sums dus, owing or payabls or which
may become due, owing or payable under the Loan Agreement, any of the Securily, this
Morigage or otherwise;

(h)  intentionally Delsted

® *Sscurity” means any documents other than this Morfgaga now held or hereafter held by
the Morlgages, aa securlly relating o the Monays or any other liabilities or obfigations of
. the Morlgagor o the Mortgagee.

& Intsntionally Deleted

That save as hersinafler described, the Mortgagor will pay when and as same fall due, all taxes,
ratas, llens, cherges, encumbrances or clalms (hereinafter sometimes referred 1o as "laxes®) which
ara or may be or become charges or claims against the morigaged premisses, on or In respect of
this morigage. The Mortgagor shall pay to the Morigagee on each date on which 8 payment Is dus
hereunder an additional amount estimated by the Morlgagee required o pay the full amount of
taxes when they next become due, The Morlgagor further covenants and agrees o transmit to the
' Morigagee the tax bills and other notices affecting the Imposition of {axes forthwith after the receipt
of same by him and to provide evidence of payment within thirly (30) days of the due date for
payment.

Should the Mortgagar become In default of its obligation In this Paragraph 2, the Morigagee shall
have the right tself to pay the taxes and the amount so paid, as aforesald, by the Morlgages shall

be secured hersby and shall (logather with Interest thereon at the Interest Rate} be a charge on the

morigaged premises, and shall bear interest at the Interest Rate until pald, all such monies to be
rapayable lo the Morlgagee on demand, or If not demanded repayable on the next ensuing
Instalment {(whether principsl or Inlerest),

Thet the Morigagee may, without further authorlty snd from time to tme as the Morigagee may
desira, make advances of principai monles to be secured under this morigage In;

{a) An amount or amounts, which when added at the dale next ensuing upon which taxes
hecome dus and payab!a {o those portions of the then pald up monthiy Instalments under
Paragraph 2, wilf be sufficlent to pay and discharge the laxes;

()  An amount or amounts sufﬂcient to defray Interest accrued hereunder and unpald from
tims o time; and

() An amount or amounts equal to estimated Interest on account of the principal sum
hereunder including an Initial interest reseiva pursuant to the Loan Agresment:

and upon making such advances, will have the right to apply such advances for the purposa
described in this Paragraph 3 for which they were advanced. Nothing herein shall obilgate the
Morlgages to make the advances in this Paragraph 3 described,

- That the Morigagor shall pay fo the Morigages interest as aforesald and all Interest on bacoming
overdue shall be forthwith treated, as to payment of Interest thereon, as principat and shall bear
Interest thereon at the aforesald rate computed with rests and compounded at each Interast date
as well afier as before maturity of this morigage and all such Interest shall be a charge on the
morigaged premises; and in the event of non-payment of any of the monles hereby secured af the
time hereln set for payment thereof the Morlgagor will, 5o long as any part thereaf remalns unpald,
pay intarest at the sald rate from day to day on the same.

That the Morlgagor shall forthwith insure and keep insured during the continuance of this security
the morigagsd property togathar with such other insurance required by the Morigages, all as mors
particularly set out In section 13 of the Schedule of Additions! Provisions,

All such Insurancs shall:

\CJ
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{sa) be camied In a company or companiesio be approved by the Morigages:
{6b)  bein4form acceptable to the Mortgages; and
{ce)  whera applicabls, grant permission fer patiial cccuipancy:

{dd) provida that the insurer will nelther ferminale or alfer the policy lo the prajudice of
Morlgagee except by ragisterad lotter glving notification of thiy (30) days.

Tha foss for all such policles shall be solely made payable to the Mortgagee as first loss payee
respuciing the lands for which this Marigage is a first charge and a second loss payes respecting
e lands for which this Motigage Is & secorid charge with the Morigagee's morigage clause aliixed
to each policy by the Insurer. The Mottgagor-shall pay &l premiums and sums of monay necessary
for such purpose as the same shall bacome dus, and shall not do anything which might causs the
policy to be volded, and does hereby assign and daliver fo the Mortgagse the policy of policlés of
Instrance and all reanewal faceipts and enawals thereto appertalning and will deliver avidence of
reniewal fo the Morigagae al least fifisen (15) days prior {o the explration of gny poliey.

The: Morigagor shall malntaln, at alf times, a sufficlent amount of insurance o meof the
requirements of any “staled amount co-insurance cleuse” coritained in any policy of insurance, so
s lo prevent it from beeeming a co-insurer under the terms of stich pollcy.

In the avent of any breach of the foregoing covenants respésting Insurance the Mortgagee may, at
its aplion, effect suich lnstrance on behell of and at the cost of the Morigagor, and at tha option of
the Morigages, the whole of the monles hemby secirad remalning unpald shall fothwith bscome
dus and payable. Farthwith on the hagpening of any loss or damage as aloressid (notwithstanding
any law, squity or stalute to the contrary, and In parliculsr, the Alberta Insurarice Act and The Fire
Pravention (Mefropolis) Act, 1774 (14 Geo, 3 C.78), all rights and bensfits of the Morgagor
thereunder belng hereby expressly walved} the Mortgagor, at the expense of the Morigagor, wilt
furnish ali necessary proofs and do all necessary acts fo enable the Mortgages to obiain payment
of the insurarice monies and any stich Insurance monles receivad by the Morgages:

{i shall, if the: Morigagee Is' not In default hereunder, ba applied In repalring or
tebuilding the sald premizes; and

® If the Mortgagor Is In default hereunder may, at the oplion of the Morigages, be
appliad In repalting or rebiuliding the sald premises, or ba applied to the payment of
the montes hereby secured (whether or not any amount is then dus) I such:
maner as the Morgagee may defermine or ba. pald to the Morlgagor or any
person appearing by e regisiered tile 1o bs the owner of the sald lands pr partly
In-one way and panly In another.

This provision shall ba In addiion {0 any statutory covenants implisd in this morigage.

Thal gending application of any Insurance monlas, the said monles shall e deemed to form pait of
the tands and shall be subjact o tHe charges created by this mortgage.

The Morigagor hereby itevocably appbints the Mortgegee as attorney on its behalf to do all adls
and things on behalf of and In the name of the Morigagor o seftle all Ingurancs claims and 1o
recsive the proceads of all monles payable under any insurance polioy end 16 give effectual
receipts thersfor, and In 5o doing, the Marigagee shall havs no jiabiitty to the Morigagoer for any act
sodons by the Mortgagee.

That alf esecllons, bulldings, machinety, plart and Improvements whatsoaver, including fumaces,
hollers, water ‘heatars and all plumbing, elr-conditioning, ventllating and heating equipmant,
elevators, gscalators and lifts, carpels, electrlc light fixtures, storm windows and storm doors,
window screens and screen doors, and all apparalus and aquipment appurtenant thereto, which
are now or which shall hereafter bs put upon the morigaged premises, are orshall thareafier be
deemed to be fixlures and a part of the really and the security for the monles hereby secured, aven

9
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ihough not atiactied otfierwise fan by thelr own Weight. The Mertgagor shall not commit any-act

.of waste Haraon, and shall gt all ey during the sontinuance of thle security the same repsir;

malntain, restore; mend, keap, make good, finish, add {o and putin order. In tha evant of any loss
or damape thersto or desiniction thetedt the Mortgages may give natics (o #ie Mortgagor to rapalry
febuild or relnstate the same within a time {0 b6 delermingd by the Marlgagee and to ba stated n
such riotics, [fthe Mortgagior lalls {o 80 rapair, rébuild or reinsiata the same withiny such tims, such
faliuro shall constitute a braach of covanant hereurder and thersupan the mortgage monles shall,
at the optiony of the Martgages, become immediately due and payabla without damend by the
Morgagee upon the Morgagor, The Morigages may repair, rebulid of reinslale the-morigaged
srernises at s cast of tha Merigagor and chargs all sums of money defsrmined by tha Morigagee
to be prapery pald therefor to the morlgage account, all rotwithstanding any law, equity o statute
1o the conirary, and in particufar, Tha Alberta Insurance Aot and The Fire Prevention {Melropolis)
Act, 1774 (14 Geo. 3 578}, 8ll fights and benellis of the Marigagar thereurider belfg hareby
axpressly walved, This provision shall ba In addttion to any siatutory covenants implied in this
morigags.

‘That the Mottgagor Turther covenants and agrees with the-Marigages thet:

(8} The Morgagor has good tile to the sald Jands fres front all encumbrances (save: as
andarsed hergan);

{8y TheMorigagor has tha right fo morigage the lands;

{ef  On defaull the Morigagee shall have qulet possession of the fends fres from al
ananmbrances {save as andarsed hereon);

{d}  TheMorlgagor shall axecute such furthar assurarces of the lands as may berequisite;
{e) The Mertgagor has donas no st to encumber the lands (save as endarsad hareon).

That the Mortgagor shell not:

{a) leasa {other then in accordance wih the lerms of 1hls morigage). sell, convey, transfar
morigage of stharwise disposa of the morgaged propedy dr any part tereol af any Yme
during the cumrenty of 1his mongage o a purchaser, fransferes of asslgnug (save for szles
of individual lots as specifically parmitted by the Loan Agresment);.

by alter the usa of the within mortgaged premises from that ayiginally contemplated;

(o) i the Morigagor 16 a comporation, aliow any change of ownership of the capltal stock of the
satparation, whether legal or bensficial, from that disclosed to the Morlgagee at the'iime of
accaptarice of the Loan Agraement;

(d)  sagister against the fands and premises 4 mongags or sther charge other than notitled by
farmorandum underwitten or endorsad hersln,

without the wiitlen consent of the Morlgagas first had and dblalned, which consent the Morigages
mmay riot unreasonably or arblirarily withhold, '

(&) That In the svent the Mortgador shall make an approved sale of olher voluntaty or
involuntary disposition of the sald Jands af any iims dudng the surrency of this morgage,
the Morlgagor shall prosure the execution and delivery by the purchaser of an agreement

wilh the Marlgages whereby such permilied plrchasér aseumes an underaking fo pay the.

monies owing under this mortgage according fo the tBrms hareof and to bae bound by,
abserve and pefform all covendnts, agreements, conditions, stipulations and provisions
hereln Goritalnad of Impllad, and 1 attors and fo bscoms & lerant of tha Mortgagse of the
saldlands under the terms of the atiornment clause setout In this tharigage, and In dafault
of the sxeculion drid defivery of such ajresment by ths purchaser, all monles then
remalming owing ander this mongaga shall. in addilitn 1o dny other ramedy svallable fo the
Morigagee hereunder, at the option of tha Morlgagee, become Immediately due and
payable logether with one monti's additionat interest. ss set out in section 1.
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{n)  Notwithstanding the above, the Mongagor shaji be entitled to parlal discharges of
this Moﬁgiga or the sale of Individual lots In accordance with the provisions of the Loan
Agrasmen

That Iri the evan! of non-payment of the morigage monles or any part thereof 2t the time of falling
due of same under the terms of this mortgage, or In the svent of non-payment of Interest or of any
further amounts as provided for In this martgage, or ity the event of default or appreéhended default
being made in any of the covenants, agresmants, provisos or stipulations otheiwise exprossed or
implied herain or in the Loan Agreement or If the Morigagor shall becoma bankrupt or Insolvent of
shall be subject 1o the provisions of the Bankruplcy and Insolvancy Act, the Companjes’ Creditors
Arrangement Act, the Winding-up and Reslricluting Act ot any other Act for the beneflt of craditors
of.go Into liguidation sither voluntadly or under an ordar of a court of sompatent jurisdiction, or
make a ganeral assignmant for the benefit of its credifors or otherwise acknowledge He insclvancy,
of upon the registration of any bullders' Blen nguinst the sald lands, which llen remains
undischarged for a petiod of thirly (30) days after notice of the registration theree! Is given 1o the
Mortgagor, or if any bulldings orother improvements belng eracted on the sald lands are allowed 1o
remaln unfinished, abandoned or lelt vacant:

{(8)  The Morigagde al its option may, &t the expense of the Morigagor, and when and fo stich
extant as the Morlgages deems atvisable, observe and perdorm or cause to be obsarved
and performed such covenant, agrasment, proviso or stipulation;

(b}  The Morgages may send or employ an Inspector to inspect and report upon the velue,
slssten?n:i ;:&zdmcn of the morlgaged premises and & soliclior o examine the repert upon
the iifle to the samae;

e} The Motigagee may anter into possession of llie mortasged premises and whether in or

out of possessiorn colldct the rants and profits therefrom, and make any demise o lease of
the sald premises or any pari thereol for such terms and perlods.and at such rents as the
Morlgagse shall think proper; and the power of sale hereunder may be exeiéised bafora of
after and subjest to any such demise or loase; ‘

[(0)] ‘The Morigages at such time or times as i may deem negessary ant without the
concurrance of any other parson through its sevants, agants or contraclors may enter
upon the sald Ianda-and may make such arrangerments for repalilng or pulling In order any
bulldings or other Improvemsnts on the morigaged pramises, or for inspecting, taking care
of, leasing, collecting the rents of and managing generally the sald lands as It may deem
expedient, all costs, cherges and expenses incumed by tha Morigages In. so doing,
Ineluding allowances for the time and service of any agent of the Morlgages or other
parson appoited for the above purposes or in conngclion: therewlth shall be secured
hereby and shall-{together with Interast thereon at the' Interest Rate) be a charge on the
mortgaged pramises, shall bear intarsst at the Interest Rete urill pald, all such monles 1o
ba repayable to the Morlgages on demand, of f nol demanded, then repayable Witholt
demand o the next ensting instalment (whether for interest or principal);

{a) The Mortgagaee shall have full power, right and license to enter, seize and distraln ugon the
‘martgaged pramises, or any part tharaof, and by distrass warrant 1o recover by way of fent
reserved as In the case of demise of the premises as much of the mortgage monles as
shall from time to time be or temaln In srrears and unipald; fogether with all costs, charges
and ekpensas attending such levy o distress as in ke cases of distress for rent;

()} The Morlgages may sell and dispose of the motgaged premises with or without antsring
Info. passession of the same and with or without notice 1o the Morigagor or any parly
Interested In the mortgaged premises; and ali remadies competent may be resorted to; and
all the rights, powers and privileges granted to or conferred upon the Morigagee under and
by vitue of any statuta or by this morigage may be exercised; and ahy notice may be
effectually glven by delivering stich notice or mailing such notice by single registered maii
1o the Mortgagor at the address of the Morigagor shown hereinafler; and no want of nolice
or publication or any othet defect, imprapristy of imegularity shall invalidate any sele mada
or purporing 1o ba mada of the morigaged premises haretnder, and the Morigagee may
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sall, kanafer and convey dny part of the mortgaged premizes, on such terms of credif or
part cash and part credit seoured by conlract or agreement for sale or martgaps, of
otharwise, as shall appear 1o the Morlgages most agvaniagecus and for such prices as
ean reasonably be obtainad tharstor; and i the event of a sals on credit or for part cash
and part cradit, whather by way of confract for sale or by convayance of transial and
mortgags, the Marigages Is net i Be sccountable for or charged with any monles until e
Bima shiall be actually recsived I cash; and sales may be made from time 1o tme on patts
of the mortgaged premises to satisfy inlerest or paris of the principal overdue, leaving the
printipal or parts fheteol to run with interssl payebils as aforesald; ahd the Mortgagee may
make any slipulations as to ille o evidence or comimencemant of fitlé-of olhaiwise ds the
‘Morigages shall desm propet, and tay buy in of rescind or vary any cantract for sale; and
on any sals or fesale, the Morlgages shall not be answerable {or any lbss oacasioned
thareby; arid for any sueh purposes the Morlgagee may make and execute all agreaments
and assurances {hat the Morigagee shall dearh advisable or necessary; and in tass of any
gale eld by the Mortgages undsr and by virlie of the laws 'of the Provinca of Atbarte under
tive gowar of sale hereln confalned shal prove abortve, the Morlgages may lake
fateciosire proceadings In respact of the eald Jands In accordance with the provisions of
the laws of the Province of Alberla in-thal regard; and In the svent of any deflclency tn
account of monies secured by this morigage Temaining due to tha Mdrigagee affar
realizing alt of tha sald lands by sale or otherwise then the Morlgagor wiif pay to the
Mortgagee on demand the amount of such deficlency with infersst at the rate aforessald;

@)  The whole of the unpald balanics of the morigage monies, interast and all other amounts
Hua heraunder of tnder the Loan Agresment shall, at the optian of the Martgages, bacoms
due and payable;

{h The Morigagor agrees that tha Morigagee may exerciss onie or all of the remedies sst oul
iy this paragraph 10 withiout prsjudice o hts rights to puraue offier or addiional remedies
and that the-tholoe of oné rémedy shall not constitute an eleclion of remedles,

That notwithstanding anything conlalned hereln to the contrary, the impravements now ergoted;
tipon or undar the sald lands: {including without limjtalion any fixed Improvemenis) (horeinafter
refestad to 38 the “mprovements® or the “said improverments”) shall form part of the seourfly for the
{ull amount of the monles secured by this mopgage.

Taat e giving and taking of this Mortgages shall In no way merge or affect any other secuilty or
sacuritles that may have been, o that may hereafter be givan In-respect of any amounts secured
by this Morlgage or any part thereof, or Impalr or affect any such security or securities or any
remedy therson, and all rights or remadies which the Morlgages now has of may hareafte have

against the Morigagor or any other parsan or entity are hereby resarvad, and the Mofigagor agrees:

that the faking of a judgment of Judgments under any of the covananis or sgreements hereln
contained or undér any stch sscurity or setutitles or the entering info any arrangement {including
the granting of tima}; compromise; ralease or discharge of ha termination of any cause, clalm or
right whalsosver by the Mortgages with the Morigagor of any olher person or enilly; 1o the
exclusion. of $ha Morigagor or any other parson or antity, whelher prejudicial or bensficlal to any
one of more of them, shall not operate as g meiger of such covenants and agreaments or affect
the fighls or remedies of the Marigagee undsr the sald covenants heraln tontalned or under any
othat such sesunty or seotilies, or of the Morigagee's seauily hersln by way of & chargs against
the mortgaged premises, or affact the Morlgagea's rght to Interast at the rale prescrbad hereln on
any amounts owing 1o tha Morigagee under the cavanants contalned I this-Morgage, or under
any other sacurlty or securifies, i belng understood and agroed that Interest at the rate presoribad
herein shall run and be included and payabla on any Judgment or olber procesdings taken heraln
and thal ary such judgment shall provide that Intarest iiietecn shall ba compuled &t the same fate
ia‘&?s;ﬁ éha same mannat.as hereln provided untl such judgment shall have baen fully pald and
[>1¢ N

“That the Morigages may at any fima rélegise any part of the morlgaged premiyes, or any of the
covenants and agreements hereln conlalned, or any collataral sscurly, elfhar with or without any
consideration therefor, and without belng accountable for the Value theredd, or Tor any money
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except what Is actually recsived, and without thereby releasing or affecling any other of the
morigaged premises or any of the olher covenants or agresments hersin contained or releasing
any surety or other security, and no person shall have any right to requlre the merigage monles o
be apportionad.

The morigage shall take effect forthwith upon exscution of thase presents. That should the
Morigagea advance the sald principal sum or any part thereof at any future dale or dates, the
amount of such advances when so made shall be secured hereby and repayable with Interest as
hereln provided.

That:

(&) The Morigagee or agent of the Mortgagee may at any ¥me and from time to ime enler
upon the sald lands fo inspect the said fands and bulldings and othsr improvements
therson and to inspect the books of the Morlgagor, insofar as they relate to the Lands,
rake extracts therefrom and generally conduct such examination of the books of account
of the Mortgagor, insofar as they relale to the Lands, as the Morlgagee may deem fit;

{b) The Mortgagee shali not by virlue of these presants be desmed & morigagee in possession
of the mortgaged premises and shall be Hiable fo account for only such rents as actually
come inlo its hands less proper collection charges in respect thersof and thal the
Morigagee shalf apply such rents to the principal.interest or other charges due hereunder
and if the Mortgagor Is not in default under any covenant, proviso or agreement contained
hereln the Mortgagee shall pay to the Morigagor the excess of such rents collected over
the amounts which will be due to the Morlgages hereunder (as estimated by the
Morigagee) during the portion of the term to which such rents relate;

{e) ‘The Morigagor within ten {10) days after recsipt of a request o do so, shall certify to the
Morigagee or any person dasignated by the Morigagee the amount of principal then dus
heraunder, the date to which Interest is paid, that it has no right of a set-off against the
monies due hereunder, or, if It has such a right of set-oft, the amount thereof and that there
have baen no emendments hereof or If there have bean any such amandments spacifying
them;

{d) All improvements shall be situate wholly within the boundaries of the morigaged property;

{e) Any Improvements constructed on the said lands have been constructed in accordance
with and In due compliance with the requirernents of all regulatery authorifles having
jurisdiction In that regard and that any Improvements fo be construcled shail only be
constricted In strict accordance with plans and specifications first approved by the
Morigagee and to standards acceptabla to the Morigages;

H The Mortgagor shall not use the mortgaged premises or psrmit them to be used for a
purpose other than that disclosed to the Morigagae In the Loan Agreement without the
consont of the Morigages;

{o) All management fees, and development fees pald by the Morlgagor or to persons
assoclated or afflliated with the Morigagor, as those terms are used in the Albsria Business
Corporations Act, shall be subject to the prior approval of the Mortgagse In its sole and
absolute discretion.

That all Solicitor's, inspector's, Consultant's (including the Architect's), Valuator's, Surveyor's and
other fees and expenses for drawing and registering this morigage and for oxamining the
morigaged premises and the tille thereto, and for making vr maintaining this morlgage a first
charge raspecting the lands for which this Morigage Is a first charge and a second charge
raspecting the lands for which this Morigage Is a second charge on the morigaged premises {save
as endorsed hereon) or incurred as a result of defaull hereunder or of endeavouring to collect with
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or ‘without sult any money payable Rereunder, of of iaking, recoveting o kesping
possassion of the said lands, and generally In any other prageeding, matter or thing 1aken of dona
to piotact or tealizé the securly or any ofhier secitrity for this Joan, together with all sums which the
Morigages may and dods from time fo lime’ advance, expend or Ineur hereunder as principal,
insurance prasmiums; taxes; rates or in.or foward payiment of prier llens, charges, gncumbrances or
clalms charged or 1o be charged against the morigdged premises, including, withdul limitation,
notwithatanding that the cosis thareaf may excaed the prircipal sum securad hereunter, and In
inspecting, leasing; maneging or Improving the morigaged premises ‘ot In maintalning, tepaling,
testoring or completing the morigaged premises, Including the price or value 6 any goods of any
gott or description supplied to be used-on the mortgaged promises, and In exardising or enforcing
or attempting fo enforce: or In pursuance of any right, power, ramedy or purposs hsreunder or
subslaling, and legal costs, as batween solfcitor and cilent, and also gn allowance for the tims,
work and expenses of the Morigagees, for any purpose herain provided Tor end whether such-sums
are advanced or Incurred with the knowledge, consant, conolirance or acqulescence of the
Mortgagor or otherwisa shall be added to and become part of tig principal sum sectired hareby
and shall (logether witlht Iinlerest thateon at the Interast Rats) by a charge on- the morigaged
pramises, shall besr intarast at the Irterast Rate' unt pald, all such manles to be rapayabla to the
Martgages on damand, or i not demanded, then repayable witholt demand on the next ensuing
instaiment {(whether for interast or principal),

THel n 18 event of the mortgage monles advanced herelnder, or any'part thereol, being appiied
fo the payment of any charge or encombrance, the Morigagee shall be subrogated fo all ths rights
of,and stand In the posifion of and be snfillad fo all the aquitias of the party so paid off whether
guéh chiarge or shcumbrance has or has pot been discharged; and the dacislon of ihe Morigages
a8 10 the valigily ar amount of any advante or disbursement mads undar this morigdge or of any
cialm 5o pald off shall ba final and binding upon the Morgagor.

That the Morlgages shall not be charged with any monles recelvable or .cofleclible out of the
marigaged pramisen or olhisrwise. sxcept those actuslly received, and alf revanue. of the eaid
premises received or colleclad by the Morigages from dny soursé other than payment by the
Morlgagor may st tha option of the Morigages be relalnsd in a suspense account or used in-
malntaining or insudng of Improving the matigaged premisss, of In payrent of taxes or other
charges agalnst the miorigaged premises, or applisd on the mongage account, and the Moarlgages
shall riot ba undar any lability 1o pay Intersst onany sums In-a suapense account.

That any discharga of this morgage shell be prepared by the soliclior of the Morigages and the
Morigages shall have a reasonable fime after récelpt of payment In full within which to have
rapared arnd to axecute such discharge, and & tendarof the morigage monles shall not aniitls the
Morgagor to recelve such dischargs, and Intarast as aforesald shall continue to wn.and aceiie
until aclual payment in full has bean recaived by the Morgagee, and all legal and oifter axpenses
fﬁr the preparation and exscution of such discharge shall, if allowed I faw, be botne by the
origagar. )

That alf payments to bemads to the Morlgagss shiall ba made to Romspen [nvestmisnt Corporation
&t 162 Cumbarland Strast, Bulte 300, Tororito, ON, M5R 8NS or at such other address at whichi the
Mortgagee shall require payment to ba méde. All pdyments under this Morlgage shall be made
belote 1:00 o'clock Toronto fims on any day on which the payment Is made. In ihs event the
payment ls made aftar 1:00 &'clock on any pasticular day, s understood and.agreed thet the sald
payment will be deemed-fo havé been mads on the next business day following the date on which
payment s made, All payments made by mall shall ba deethet! recelved ot the day and at the tims
of aclual delivary to the Morigagee at the address af which the Morgages shall require payment to
be mads; provided however that sny paymenis made by mail and aciually delivered 1o the
Morigagee aftar 100 o'clock on any particular day shall be deemed o havs best magde on the hext
busingas day follawing the dals on which payment was acttally recaived.

“That for better satudng the ;iuncn}ai payment of the Monsys, Interest &nd othiér cosls and charges
as set out hereln, the Morigagot hereby atioms and becomes tanant to the Morfgagee of the
mortgaged pramises at & monihily rental equivalent to the monthly Instalments secused hereby, the
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same fa-be pald oty sach day appointed for the paymisnt of Instaiments, and If any judgment,
axacution or attachment shall be (ssuad against any of the goods or fands of the Mortgagor of Jf the
Moitgagor shall become Insalvent ot bankmupt or commit an act of bankeuptcy within the meaning
of fie Bankiuptey and Insolvancy Act or shali take the betefit of any statute relating it the baniaupt
of Insalvent deblors then such rantal shall, i not aiready payable, be payable immedistely
theraafier. The lugal relation of landiord and ternant is heraby constituled betwsen the Morigagee
and the Marlgagor. The Monrigages may al any time after default herednder anter upon tho

‘morigaged premises, or any part thereol, and daterrine the tenancy hereby craaied without giving

the Morigagor any notice to quit; but nefther this clause nor anyihing dene by virtue thereof shall
rendar the Mortgagee a morigagee In possession or gecountable for any meniss except those
aclually recelved.

That if this mortgage la subordinale to that certaln prior morigage or morlgages referred 16 by the
Mamprandum of Encurbrances set out in Schedule “C* annexed hersto and forming a part
haraot (which prior or other morigage is In this Paragraph 22 oflectively and individeally referrad lo
as the *Prior Morlgage"), then with respect ta the Prior Morigage, the Mortgagor covenants thet It Is
not now In defaull sor will it dafault in cbservance or performance of any of the covenants,
agreerqents, provisos and stipulations expressed or implied herein and agrees:

{8) 1o request the morgagee of the Prior Mortgage 1o Torthwith send to tha Mongages by
porsonal dellvery or by post, coples of all nolices which the morgages of the Prior
Morigage may send to the Mortgagor perlaining to any gefault under the Prior Mortgags or
penaiting to any ofher matter of which the Murtgagor should be notitied, and the
Morigagor shall forthwith deliver or cause to be delivered to the Morlgagee coples of any
notices which it may racelve from the morigagee of the Prior Morigage or otherwise with
tespect to the Pror Morlgage;

{8} o perform and carry out alf of 16 covenants and agreements which the Morigagor has
pursuant o tha grovislons of the Prior Mortgage, agreed to observe, pariorm and carry outi

(¢} - that dofault on the part of the Mortgagor Lndet the provisions of subparagraphs (a) or {6}
hareot shall constitule defatit underihis morigage;

{8} hat on default on the part of the Morigagor undér the provisions of subparagraphs (a} ar
(b} haraof or, without limiting the gerierality of the faregoing, the Morigagor making defaul
In any of ifs obligations under the Prior Morgage, then, notwithslanding anything hereln
otherwise expressed or implied, the Morlgagea shall have the #ight, at its option, but shall
not be obliigated, to pay on account of the Prior Morigage, any or alf of the amount owing
with respect therelo, and any such amount g paid by the Morlgagee shall be secured
hereby and shall {togather with interest thereon at the Interest Rate) be a-chargs on the
mortgaged premises; shall bear literest at the Inlerest Rate unitl pald, alt such moriles to
be repayabls 1o the Motgages on demang; or If not demanded, then repayable without
damc?::’) on the date-for payment of the next ensuing instaiment {whether for intarest or
prin i

{e}  for the purpuses of tandaring any atrears or othier sums payable to & holder of a Pror
Mortgage, the Mortgagde hereby Inevocably appoints the Mortgages its agent for such
purpose and irrevacably diracts the Morigages fo tender such monles fo the holder of the
Priar Mortgagie In the name of and on behalf of the Morigegor. In thig regard the Morigagor
hereby assigris unto the Morlgagee its equily of redsmption, if any, with respsct to the sald
Prlor Mortgage fogether with the statutory right of redsmption given to the Martgagor by the
provisions of the Law of Propienty Act of Alberta, It i the intenfion of the Morlgagor and the
Morlgages that the Morigagea shalt have the same rights and powers as the Morigagor
under and pursuant 1o the terms of the Prior Morigage o that the Morigages Wil ba ina
position to fake whatsver steps are necessary fo bring the Prior Morigage Into good
standing once’ a defaull has otcurred thersunder. This assignment is riot Intended 1o
encorpeass the Mortgagor's entire Intarest in the said Prior Morigage, but only to the extent

lau S
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hateinbiefore sipulated. Nolhing hereln shall creats an obligation upon he
Mortgages to ciite any defatit-on-behalf-of the Mortgagor.

That the walvet by the Motigages of the performancs of any covenant, proviso, condition of

agreement hersin containad or implied, shall not ebrogate such covensnt, proviss, condition or
agreement or be a walver of any subsequent breach of the same.

That no-extension of imé glven of altsration of interest e or alferalion of prinelpél repayments
adg by the Morigages 1o 1he Mortgagor or 1ts-assigns or any one clalming under i or any olher
dealing by the Morigages with-the owner ot the sald lande shall in @ny way prejudice or affet the

‘rights of the Mortgages against the Morlgager or any other pereon.

Thal without prejudics 16 any Hghts of the Morlgagee agairist ths Morlgagor o any oftiar persons
lable for the paymant of the monles hsreby secured, this forgage. may be renewsd by an
agresment in writing at, bafors orafter maturity, for any term, with or without a changa in the rate of
interast nolwithstanding that theré imay be subsequent monlgagees o encumbrancers. 1t shall aot
be necessary fo ragleler any suph agresment in ofdar o retaln pricrity of this morigags provided,
however, that the Morlgsagee may at any time, at lls oplion, register a caveat Under and by Virue of
such renswal agreament,  Nothing hereln shall obligats the Morlgages o renew or extend this
morgage.

That the Morigagee, without the consent of the Mortgagor, may assign In whole or In part e debt
haraundar, this morigage and any security collateral 1o this morigage.

‘That the Matigagor-and each of iite corporate pariles providing a glaranies as more parlicularly
set out’in e Lasn Agresment (barsinafter jointly called the "Gudrantor®) shall-deliver or cause to
be deliverad 1o the Mofrlgages within one huridred and fwenty (120} days following the end of éach
flscal year throughout the currsncy -of this morigage, 2 true and complele copy of ‘all financlal
siatements for the flscal year then ended of the Morlgager and Guarantsr, Irsluded In the financial
slatements of the Morigagor and Guarantor shall be staternents of Income and operaling expenses

. In respect of the Improvements, The Morigagee will be included i the maliing list of all publishad

reporis of the Morigagor and’ Guarantor, The Morigages shall be allowsed whenevet It deams
necessary on reaganable notics and during business holrs fo enter upon the gliices or premises of
the Morlgagor ang Guarantor and Inspect the books and recoids thersof I relation to the within
proparty and ‘make abstracts tharsfrom and generally conduct such examidation of books and
racords as It may desm it '

Thal the Mortgagor lutther covenants and agrees with the Madgages as followss

{a}  The Morigagor acknowledgas that Il has beer advised by its counse! as fo Ihe meaning of
Saclions 48 ang 52 of The Expropriatior Act, Revised Statutes of Alberta, 2000, and belng
fully aware that under the terms of the said Act the Morigages may be restricfed to
racovaring the market valug of (his mongage al the dals of any expropriation, the
Marigagor hefeby walves the provisiuns of Bections 49 and 52 of The Expropration Aot
and further waives any provisions which may be enacted and In force fromi-tima ta-fime in
replacament of or In addilan to the provisiong of the sald Sections 49 and 62 of The
Expropriation Aclf

(b} tnths avent that the said lands; or any part thereof which are secured by this mortgage are
condemped or expropriated jo an extent which, In the Mongagee's sole discrefion,
matafially alfects this morigage secusily or any coliaterat sacurily therefor, tha Hll amount
bf the principal and Interest-and any other monles secursd by this morigage then
outstanding, shall, at the slection of ihe Morigagee tie deemsd to become dua.and payable
in full on the day hefore the sald 1ands were expropriated and interest shall acorua tharson,
at the aforesald rate, until the Morlgages fias baen pald In full and the Monigagor shall be
estapped from denying otfisrwise;

ek
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{c}  The Martgagor will pay or cause to  be pald to the Mortgagee, upon the request of the
Morigages and Wom any sxpropriation the whole of the proceeds thersol and i the
Mertguges elects 1o accelorata the tarm of the motgage pursuant to subparagraph (b)
above, togethsr with such additional junds s wik retire the full amount of the principal and
Interast and ary othar monles then outstanding heveunder:

{d}  That the Morigagor, immediately upon oblalning knowladge of the Institution of any
procsedings. for the: expropriafion. of the sald lands or any part thersof, will nofity the
Morigages of such procesdings;

{6}  Anymonies awardsd by an order of the Surlace Rights Board with respact to afi or any part
of the sald Jands to the axtent of the full amount of the Indsitedness upon this morigaga
and obligation secured hereby ramalning unpald, are hereby asssignad by the Mortgagor
and shiall be paid forihwith fo the Mortgages, #s successors and assigns.

That the Morlgagor, baing aware of the provisions of the Law of Property Act of Alberta, beirig
Chaptar L-7 of The Revised Statites of Alberia, 2000, as amended, whereby it Is provided that in
all cases, EXCEPT where a monigage Is given by & corporation, in any action brought upon any
morlgage of land, the remedy of the Mortgages Is limited to the and alone, and no action shall fle
on the covenant for payment contained In such morgage, and that any walver or release given of
the rghts, benafits or protection under angd by virlue of the relevant provislons of the sald Law of
Proparty Act is against public policy and vald, the sald Mortgagor, BEING A CORPORATION doos
expressly agrae wilh the Morigagse that In the event of any default in the payment of indebtedness
secured hersunder or othetwise howsosver andfor In any otfier security held by the Mortgages,
then ths Morigages may proceéd agalnst the: Morigagor tpun its covenant for paymend, in
accordance with the terms hereof, and may realize on any and afl securities held by i,
simultaneously or stherwise, 48 it ia fis absolute discretion may declds,

(a} Forthe purpose of this morigage:

0] *Hazardous Malerials® medns any hazardous substance or any pollilant of
contaminant, toxie or dangerous wasts, substance or materiel;

(1] "Environmental Laws” means any laws now or hereafier in force with respect to
Hazardous Malerials,

(b}  The Morigagor warrants Bt to the best its knowledgs:

H {he morguged pramises and the improvements theteon are Iree of any Hazardous
Materlals on, under or within:

(¥  no underground storage tanks system has ever besh constiticied, exists, or
remains In use In cannaction with the mortgaged premises;

(i e mortgaged prémises and fis existing and prier uses comply-and 4t af imes did
comply with, and tha Morlgagot 1s not In viclation of. and has not violated In
connection with the ownership use, malntenance or opsration of the monlgaged
premises and the Improvements thereor and the conduct of business related
thereto, and applicable Environmental Laws;

(W} the Morlgagor and the tenants (f any) of the mongaged premises have operated
the morigaged premises and the impravements thereon and thereunder and have
handled, used, stored, treated, shipped and disposed of all Huzardous Materals in
strict compliance with sil applicable Environmental Laws so {hat he morngagad
preriises and the improvaments theraon and thereunter are at all imes suitable
for the intendad uses thareof at tha Yms of entering Into this mortgags;

ek
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(v}  none ofthe Morigagor, fls tenants, or any ather person, Including bul not
limiled to priar owners, ocotipanis and fenants of the morigaged prerises; have
recelvad any nolige or advice of any enforcemant action arising from the existatics;
relaass, amanation, discliargs, leakages or sespage or escape from, thtough or
imder the morigapsd pismises any Hessrdous Maberlals i breach of
Environmental Laws;

) na condition exisls, as 1o any parcel of propeny contiguotis With or in close
proximityia the mortgaged gremises and which would require disclosiire plirsuant
to the foregolng warrantles if such otfier parcel or ‘parcels of property were
Included I the mongaged premises.

Tha Morigagar shall-cause to be condudted envirenmental assesaments, audits and ather
inspiciions with respectia tha morigaged pramises and the busliness of the Mortgagor and
tha obligation of the Morigagee o advance funds. hargunder ehall be sublect to the
Morigagas recslving feparts satiefactory fo the Mortgagae I ifs sole discrelion and subject
in-the Morgagee belng satisfied in lis sole discretion that there are no environmental
matiers thet are adverss to the value of the morigaged premises or e business of the
Morigagor. .

The Morigagor. reprasents; covenants and warrants I favour of the Morgages, lts
sucocessors andassigns, that:

o) neliher the Margagar, nor any other parson, will permit any Hazardous Materals
io be placed; held, located, of disposed from, In, on, under, above or at the
muotigaged pramisss;

14} the Morgdgor will operate lis business and assels In accordance wih 4l
applicable Enviranmental laws and will not cause or permit any activities on the
mortgagsd premises which directly or Indireally colld rasult In the morigaged
pramises or any adjacent propary, alr, or water being conteminaled with
Hazardous Matarials;

{#) the Morgagor will permit the Morigages to conduct {at Morgagors expense)
inepections, appraleats; assassments and audits of all or any of the Morgagor's
rocards, busineds and assets al any dme and from time 1o fime to ensure
sompliahce with the Morigagor's covenants hereln;

{v)  The Morigagor will provide writlen notice fo the Morigages immediately upon tha
Morigagor beooming awara that the morigaged premisas o any adfacant proparty,
wales or land Is being or has been contaminated wilh Hazardous Materlals of if
thers has been any bradch of any applicabls Environmantal Laws.

The Morgagar hiereby Indernnifies the Morlgages, s officers, -direclors, smpioyees,
agents and s sharebolders and agrees o hold edch of them harmlass from and agalnst
any losses, lablities; damages, costs, oxpenses and clalme of every nature and Kind
whatsnaver relaling to any Hazardous Materlals placed, held, located or disposad of In; on,
unitler or fiom the morlgagad premises Incliding without limitation, the cost of defanding
andlir countarclalming e clalming sgainst third parties iy respect of any action (all on tha
basls as between a sollshtor and his own ¢lient on a [l indemnily basis) and any cost,
liability or demage adsing out of any action against the Morlgagee or a setfement of any
astlon emared Int by the Mortgagas (with or without the consent of tha Mortgagor) which
may ba pald or Incurred with respect to; or as a dimct or Indirect result of the prasence I,
on or urder, of the escape; sespage; leakage, spifags; dischiargs, emisslon or relesse
from the mortgaged promises or ‘Bilo or upon the lard, the atmosphiere oF any waler
courss, body of water, or wetland, of any Hazardous Materials as a result of & breach by
tha Mortgagor of fis sovenants hereln saf out or tha-braach of any Environmental Laws.

O
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H The provisions hareof shall surviva  the satlsfaction and release of the securily for, and
payment and sefisfaction of, the indebledness and lability of the Mortgagor to the
Mortgagee pursuant fo this mortgage and shall also surviva realization on the securily by

way of ordsr absolute for foreciosure,

That aach and evary term, covenant end condition contained In the Loan Agreement and each and
every underiaking of the Morigagor cantained in every other instrument, security, document or
charge dalivered to the Morigagae pursuant {o ths terma of the Loan Agreement, shall be deemed
to be contained hereln to the same extent and effect as if reclted herein in full,

in the event of any conflict hetween any provision{s) contained in this Morigage and In any one or
more of the securities which are coifateral to this Mortgage or in the Loan Agraement giving rise to
this Morigags, the Loan Agreement shall prevall,

Defausit under any prior or subsequent foan of ihe Mortgagor or any Guarantor to the Morigagee
shall constitute & default under this loan end default under this loan shall constitute default under
any prior or subsequent foan of the Morlgagor and any Guarantor to the Morigagee.

it s apecifically acknowledged and agreed that the within Morigage may provide for a revolving fine
of credit up to the maximum princlpal sum of FORTY MILLION US DOLLARS {U8%40,000,000.00)
and shall be a continuous charge notwithstanding the balance owing hereunder may be fluctuating
and even may, from time fo time and at any time, be or have been reduced to a nil balance and
notwithstanding moniles advanced may be repald and further advanced as made and shown from
time to time and such continuous morigage and charge shall be sacurity for the principal sum,
interast and other charges due and owing hereunder from time to time. The Morlgage (being a
mortgage that provides for a revolving line of credit up fo a specific principal sum) shall obtaln
priority in accordance with 8action 104 of The Land Titles Act for all advances and obligations. -

That when the context makes it possible the word "Mortgages” wheraver it occurs In this morigage
shall Include the successors and assigns of the Mortgagee and whare applicable the morigage
Insurar, its successors and assigns, and the word *Morigagor” shal include the helrs, exacutors,
administrators, successors and assigns of the Morigagor respectively and the word “person” shall
include any body corporate or politic; and the words in tha singular Include the plural and words In
the masculine gender include females and alf covenanis hereln contalned or implied are to be
construed as both joint and several; and the helrs, executors, administrators, succassors and
assigns of any perly executing this morlgage are jointly and ssverally bound by the covenants,
provisos and agresmenis herein contained or implied. Reference to any statute shall include any
succassor thereto, -

That If the rate of interest payabls hersunder ia a variable rate of interest, refarance to the
*morigage rate”, "rate”, “intarest”, “prescribed rete”, "aforesald rate” or similar terms, shail In the
case of defauit by the Morigagor, or In the case thet the Morigagor s lable to the Morigages for
inferest on any amount pursuant o the terms of this Mortgage, such words and phrases shell be
daemed to'be a reference o the rate of interest applicable to the principal sum secured hereunder
on the date that interest commancas to accrue hereunder, which rats of Interest shall thereafter be
varied on the same terms as the rate of interest applicable to the principal sum secured hereunder.

That if any provision of this morigage or the application thereof 1o any circumstances shall ba held
ta ba invalld or unenforceabls, then the remaining provisions of this mortgage, or the application
thereof to other oircumstances shall not be affected thereby and shall be held valid and enforceabls
{o the full exient pennitted by law,

Schedules “A”, "B" and “C" are incorporated Into and form a part of this Morigage.

The Mortgagar acknowledges that he Morigegee is or may act as a Trustee for one or mora
beneficlal owners of or Investors in this Mortgage and that the Mortgagor shall be under no

Sh
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Without imiting the generality of anylhing  contsined in this- Morlgage, including Section 33 a
detauit of the Borrawar or any altiiiate pursuant to dny credi faclify granted to 1t by the Morigages
shall be & deemead dafaull hereunder, and any detault hereunder shall ba doemad fo be a default

-putstant to the olher seclrity granted by the Bamower or s afffiate;

That It Is distinclly undetstoad and agreed that this morigate (s glven dnd taken as additicrial-and
collateral sacurity for the-payment of the indabledness of the Morigagor fo the Morlgages purasuant
to the Guarantes and this morlgags shall not bperate a8 & marger of the Guarantes or of any other
collateral seturity given. with respant to the indebtedness of 1ha Motigagor tn the Morlgagee or of

any-simple cortract debt or In any way suspend the paymant of, affact or prejudice the rights,.

ramadies or powsrs, sgal or equitable; which the Mortgages may hold in connection with the
Mortgage granted by the Borrowsr of the Guarantes or in contract debt and fs taken without
prajudice lo any other sacurity which may be'taken by the Morlgagea in addition, by way of renewal
of,-of In substitution for any fulurs bill; nole; obiligation or security representing the indsbiedness
hereby ectirgd or any part theraof, or ba deemed a payment of salisfaction of the Guarantes or
the sald indeblednass or any part thareo! or marge thereln, nor shall the taking of & jutigment or
oifier proteadings under the Guarantes or ranewal thereof or substitulion therefor or judgment o
any other security apigrating a8 a msrger of the covenants or righls hereln contained; and in the
gvent of default, the Morigagee may procead separafely Unter any of the secirify It holds or
concurrently under all such security, ’

That for batter secuiing to the Morlgagas repayment I the mannar atoresaid of the Indebtedness
and athar Moneys; the Morlgagor hersby morlgages fo the Morigagee all its estate and Ifiterest In
tha lands above described,

IN'WITNESS WHEREOF the Mortgagor has hereunto afiixed Iis corpotals seal duly attestad by the hands
of lts proper slgning officers duly autharized in that behalf the day and yearfitst sbove writtan.

ECO-INDUSTRIAL BUSINE ARK INC,
Per; o -
P

Par;_ " ¢ls

4280 Hayler Road, Edmontan, Alberla T8S 1A2
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{f) The provisions hereof shall suvive  the safisfaction and release of the security for, and
paymant and satisfaction of, the Indebledness and Habllity of the Morigagor to the
Martgagee pursuant 1o this mortgage and shall elso survive realization on the secusily by

ay of order absolute for forsclosure,

That each Ynd every ferm, covenant and condition contained in the Loan Agreemant and each and
every undelaking of the Mongagor contalned i every other instrument, securlty, document or
charge delivalad 1o the Mortgages pursuant to the terms of the: Loan Agreement, shall be deemed
1o be contained\ierein fo the same exient and elfect s If recited hereln in full,

in the avent of any conflict between any provision(s) conlained in ibis Merigage and in any one or
mora of the securitiyg which are collateral 1o this Morigage of in the Logn Agreement ghving se to
{his Morigage, the Lokn Agreement shalf prevail,

Default under any prior\pr subsatuent loan of the Morlgagor or any Guarantor 1o the Morigagee
shall constituie a default ynder this foan and default under this loan shall constitute default unde
any prior or subsedquent lodq of the Morgagor and any Guarantor to the Mortgages. :

It is spacifically ackriowledgedand agreed that the within Morgage may provide for 3 revolving line
of cradit up to the mum\pincipal sum of ONE-HUNBRER-FWENTY-FIVE-MIELION-US

{UB§41£6,880,000-00) and shall be a confinuous charge notwithstanding the balante
owing hereunder may be fluctuatihg and aven may, from lims lo time and at any lims, be or have
been reduced to-a nil balance and\notwithstanding monies advanced fnay boe repaid and Turther
advancad &8s made and shown from Yis to e and such conlinusus mongage and charge shall
be sepurity for the principal sum, interdgt and other charges due and owing hereunder from time o
time. The Mostgage (being a mortgage\hat provides for a ravolving fine of credit up fo a specific
principal sum) shall obtain. priority In accyrdance with Seclion 104 of The: Land Titles Act for afl
advances and obligations,

That when the conlext makes it possible the Word "Morigagee® wherever it occurs inthis morigage
shall Include the successors and assigns of iBe Moilgagee and where applicable the morgage
insurer, #s successors and assigns, and the wold “Morigagor™ shall nclude the helrs, sxeculors,
administrators, successors dnd assigns of the Molgagor respectively and the word “person” shall
include any body corporate or politic; and the wordsNp the singular include the plural and words in
the masculine gender inclide females and all covedants herein contained or implied are to be
consfrited s bolh Joint and several and the heirs, dyecutors, admilnistrators, successors and
assigns of any parly execuling this morlgage are jointi and severally bouad by the covenants,
provises and agreements hareln conlained or implied. Refgrence to any stalute shall include any
successor therslo.

That i the rale of inlerest payable hersunder is & varablenfate of interést, relerence to e
“morigage rate”, ‘rate”, “Interest’, “prescribed rate”, “aforesaid fate® or similar terms, shall in the
case of default by the Mortgagor, or In the case that the Mortgagor is fiable lo the Morigagee for
Interast on any amount purstiant 1o the terms of this Mortgage, sugh words and phrases shall be
deamed to be a refergnce to the rate of Interest applicable to the pringipal sum secured hereunder
on the dale that interest commences to accfue hereundar, which rale of Interest shall thereafter be
varled on the same tenms as the rate of interest applicable to the principal sum secured heretnder.

‘That if any provision of this mortgage or the application thereof to any clicnstances shall be held
10 be Invalid or unenforceable, then the remaining. provisions: of this morigge, or the application
thereof 1o olher circumstances shall not b affscted thereby and shall be held Yalid and enforceable
1o the full extent permitted by law.

Schedules A", “B" and YC" are Incorporated info and fonm a part of this Morlgade.

The Mortgager acknowledges that the Morlgagee s or may a8t as a Truslee forone or more
beneficial ownars of or inveslors In this Morlgage and that the Morigagor shall B under no
obligation 1o disclose the identity of such benaficial owners or fovestors or othar particulyys relating
to such trust. ’
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PLAN 8323217
Lot 3
CONTAINING 16,7 HECTARES{ 41,32 ACRES) MORE OR LESS
EXCEPTING THEREQUT: HECTARES (ACRES) MORE OR LESS

A} PLAN 08240090 AREA A-VALVE SITE 0.282 a.70
EXCEPTING THEREQUT ALL MINES AND MINERALS

MERIDIAN 4 RANGE 23 TOWNSHIP 53

SECTION 17

ALL THAT PORTION OF THE SOUTH WEST QUARTER

WHICH LIES NORTH OF THE NORTHERLY LIMIT OF RAILWAY PLAN 8073CL AND EAST
OF THE RIGHT BANK OF THE NORTH BASKATCHEWAN RIVER AS SHOWN ON A PLAN
OF SURVEY OF THE SAID TOWNSHIP SIGNED AT EDMONTON.ON 25 APRIL, 1968
CONTAINING 43.80 HECTARES (108,24 ACRES} MORE OR LESS

EXCEPTING THEREQUT;
: HECTARES {ACRES} MORE OR LESS
A) PLAN 5725RS SUBDIVISION 16,3 40,27
B) PLAN 1828811 SUBDIVISION 3.745 8.25
C) PLAN 1624164 SUBDIVISION §.36 13.24
EXCEPTING THEREOUT ALL MINES AND MINERALS
PLAN 8323217
LoT2
CONTAINING 15.3 HECTARES( 87.88 ACRES) MORE OR LESS
EXCEPTING THEREQUT:
HECTARES (ACRES) MORE OR LESS -
A} PLAN 8920081 - TRANSPORTATIONUTILITY 0,057 0.14 .
CORRIDOR RIGHT OF WAY
B) PLAN 1624164 SUBDIVISION 14.7 36.3

EXCEPTING THEREQUT ALL MINES AND MINERALS
MERIDIAN 4 RANGE 23 TOWNSHIP 53

SECTIONAT

QUARTER NORTH EAST

CONTAINING 64,7 HECTARES (160 ACRES) MORE OR LESS

EXCEPTING THEREQUT: HECTARES (ACRES) MORE OR LESS

A} PLAN 8323217 - SUBDIVISION 18,72 41.32

B) PLAN 8920981 - RIGHT OF WAY 674 16.85
TRANSPORTATIONMTILITY CORRIDOR

C} PLAN 0824000 - VALVE SITE 4.40 10.87 AREA "A"

D) PLAN 0840748 - VALVE SITE 2.34 5.78 AREA ‘B*

E) PLAN 1025002 - VALVE SITE R24.96 61.65 AREA A" -

EXCEPTING THEREQUT ALL MINES AND MINERALS

P
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SCHEDULE OF ADDITIONAL PROVISIONS

ADDITIONAL FEES

Tha following fees or any other fees, chamesorcosts.provldﬂforheretn.ffnotpald
foriwith upon demand for paywiant being mada, shall aiso constitute an Event of Default

and shall be added {0 and betome part of the debt heraby sacured -and shall bear
intercat at tha rate sot lorth In this Losn Agreament.

(s}

(&

{©)

@

{8}

STATEMENT FEE

The Montgagor shall pay for each mongags stalement requesied by or on behalf
of the Borrower or Covanantors and prepared and pravided by the Morigages, a
sanvice fee of $200,00 pius applicable taxss.

LATE PAYMENT FEE

Tha Morfgagor shall pay & late payment fas of $250,00 plus applicabls. taxes for
eachnquestmndebymswmwerowovenammfarmﬂgaga paymanis that
are fatd fiva (5) days of more.

ENFORCE SECURITY FEE

In the event of an Evant of Dafaul, the MoﬂgageemayiusuaaNouaenf
indention to Enforce Seowrity undet Section 244(1) of the

insolvency Act, in which event the Monigagor shalf pay a fee ta the Lender of
$760.00 phss applicable taxes.

INSUUBANGE FEE

i the évent that a cattifiad capy of all policles of Insurance on the morigagad
ptopsity have nat baan deliversd to the Morigagee within 14 days of sither the
cancafiation of any poficy of insurance, ¢r any ranewsl thereof, or the Mortgages
requesiing & copyofa;wﬂcycthaumwe,ﬂw%ngoashﬂibamﬂﬂadtoa
servics fps of $500.00 plus appiicabl taves for sach wiftten inguiry which. the
Morigagee makes to lhe Borrowet, to an nsurer or to an insurance broker
pertaining 15 such canceilation o renewal, of resulting from the Botrowar's non-
perhrmumaofﬂwmﬁﬁﬁ:mveﬂmt mfhamntﬁatﬂ\aMoﬂqagaeammgﬂs
Insurance coveraga wilh respsct lo the said morgaged properly, the
Wmﬁmmbmmmowmiea.mmanmmm
additional sarvice oo of §500.00 plus appiicable taxes for arranging any
replacarment insurancs covarags.

BISHONOURED CHEQUIES FEE
iy the avent that any of the Borowers 's cheques are not honoured
when prasantad for pe to the bank of tust company on which they ars

drawn, the Bomowsr shall pay to the Morigagee for each returned chegue a
sarvics foe of $200.00 phi applicabls taxes plus sl bank charges as a Hquidated
amoutt fo reimburse the Morlgages for s administrative dosts with respect to
the sama. In the event that & chequs has not been honoursd by the
Bomr‘slMonnaqofsbnnkmandlsmmrmmmmplwedbytha
Borrowat/Mortgagor, the Morgagée shik ba entitielf fo a furthsr service fee of
ﬂwmmnmﬁbhmwnmwﬂmmquntmadsuamu{tofme
Borrower/NMarigagor not forthwith replacing & dishonouted cheque,

L
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()  INSPECTION FEE

In the avent that the Mortgagor requasts an inspection of the Mortgaged property
fo be made by the Mortgagee or the Mortgages conducts an Inspeclion after an
Event of Default by the Borrower or a Covenantar, or {o preserve the securly,
then the Mortgagee shall be entiied to an inspection fee of $1,000.00 plus
applicable taxes for each such Inspection.

DISCHARGE

Every discharge or partial discharge document shall be prepared by the Morigages or its
solicitor, at & cost of the lesser of $350.00 for each document or for each separate
property, Discharge documents shall be dalivered within a reasonable time after payment
of the principal sum secured hereln, together with accrued Intarest thereon, together with
all outstanding fees and charges. Any payments received after 1:00 p.m. shall be
deemed to have been received on the following banking day.

CHARGE DUE ON SALE OR FURTHER ENCUMBRANCE

In the event the Botrowsr seélis, fransfers or assigns the morigaged properly, aor granis
any further morigage or ancumbrance thereon without the prior written consent of the
Mortgagee (such consent not 1o be unreascnably withheld), then, at the option of the
Morigagse, alt monles hereby secured shall forthwith become dus and payabls, Where
the Borrower is a corporation, the sale, transfer or any dealing with the shares of such
corporation resulling in a change of control except pursuant to & testamentary will or the
administration of an estate shall be deemed to be a sale or transfer. in the event that the
Mortgagee consents to a transfer of the mortgaged properly, the transfaree wilt execule
an agreement to assume the morlgage prepared by the Morlgagee ot the Borrower's
expense, which agreament will provide for the continued Hability of the Borower. The
Borrowsr shall pay an assumption fee to be determined by the Mortgagse.

EXPROPRIATION

in the event that the mortgaged property or a substantial part thereof fs expropriated by
any government, govemnment agency or goverment regulated entity, the Morlgagee
shall, at its sole option, hava the right to accelarate payment of the amounis secured by
this Morigage or any other security provided by the Borrower or any Covenantor fo the
Mortgagee of the Lender in connection with any amounis owing by the Borrower to the
Lender and all such amounis so secured by this Morlgage shall immedialely becoma due
and payable togather with all interest and other amounis secured by this Morlgage with
Interest thereon at the rate of interast provided In the Mortgage, untd payment Is made In
full,

MORTGAGE NOT PAID WHEN DUE
INTENTIONALLY DELETED

FUTURE RENEWAL OR AMENDMENT

The loan described In the Loan Agreement and any securlly granted In connection
therewith, including this Mortgage, may be renewad or amended by an agreement in
wiiting with or without an Increased rale of Interest noiwithstanding that there may be
subsequent encumbrancers at the ime of such renewal or amendment. 1t shall not bs
necessary 10 register any such agrssment to retaln priorily for this Morigage on such
altered terms over any Instrument registered subsequent to this Mortgage or other
security granted by the Borrowsr or any Covenartor afthough the Morlgagee may require
same, Any such agreement shall be effectual and binding on the Mortgagor and any
such subsaquent encumbrancer and shall iske priority against such subssquent
encumbrancar immediately upon execution by the Morlgagor, The Borrower shall pay all
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legal and administrative costs of the Morfgages. Incurred in conneclion with any stich
agresment. The Mortgagor acknowledges that the provisions of thié paragraph shalt pot
confer any tight of rapawal on the Mordgagor,

OBLIGATION TO REPAIR AND RIGHT TO INSPEGT

The WMorigagor covenants and agrees to keep the motdgaged properdy in good condition

-and repair according to the nalure and description thereof, and the Morigdges and the

Morlganee's agents may, whenever the Morlgages reascnably deems It necassary, enter
on and in the maortgaged properiy for the ptpose of Inspacting the sama and fo make
any necassary repalrs, including majors repalrs; provided that the Morlgagee shall first
advise tha Morlgagor in writing of such fepalrs to be underiaken five (5) business days
prior 6 any repalr belhg corremeniced, The oosts of suoh repafrs and nspections shall ba
agded tp-the debt sscured by this Marlgage snd shall be a part of the additional
Morigage an the morgaged property In prierty to ail other clalms agalnst the morigaged
propesty subsequant to this Morlgage, and shall be payable forthwith, and shall bear
intarest at the Interast Rate aat forfi In this Mortgage until paid in full,

POSSESSION UPON DEFAULT

Upon detault In payment of principal or lriterest undar the Morlgage or non-performance
of any of the terms and eonditions hereln, and suich dafailt or non-perfarmance not halng
remadlad within ity (30} days of notice being given, the Motigages may entsr Into and
taken possession of the morigagied property and procesd egally under the applicable
laws of Alberia to become the owner of the mortgagad proparyor fo obtain an Ordar of
tha Court against the Borrawer, the Covanantors or any of them

PAYMENT OF OTHER CHARGES AND PERFORMANGE OF THEIR OBLIGATIONS BY
THE LENDER '

The Morigagee may pay fhe amotit owing on aty encumbrance, prioly or morigage
now o hereafler exisling or which may arise or be clalmed against the morigaged
property, and claiming priotity over the Mortgagee's Morgags, including any reslty taxes,
levies, or otter rales an the seld morlgaged property, and the Motlgages may further pay
all costs, charges and expenses which may ba Incurred In taking, recovering and kesping
possession of the morigaged properly, and alt sofictors’ judicial and extra judicial fees or
commissions for or In respect of the collection of any overdus instalments or any other
monles whatsoaver payabla by the Mortgagor under the Morlgage, such vosts to bs as
between solicitor and fis own dlient, whather any action or olher Judicial procaeding to
enforse sych paymant has been laken or nat; and the amount so pald and $he expenses
of temedying a. dafault or payment of insurance premiums Jor tire or other risks or
hazards or for realty taxes, or for work on or repalrs to tha morlgaged proparty or for
ullity charges, huating vosts, collection costs and any other expenses, tosts or any
monies pald, any o all of which shall ba added {0 the debt secirred by the Marigags on
the morigaged property dnd shall beer interest at tha rate of interest provided in the
Morigags, which shall be pagable forthwith by the Morigagor 1o the Mortgages, and & the
event of the Motigages paying any amount of money on ihe securily of the morgaged
propery, the Morigagea shall be enditled to all the dghts, equitios and securifies of the
perachs, entity or entilles so pald and the Morigages |s hereby authorized to refaln ary
assignment ot discharge thereof, without registration, for any pariod even it 1t Is a longar
period than sl moniha if the Morigages deems it appropriate 1o do so. Furthenmore, the
Moarlgagee may after any such payment accslerate paymant of the amounts secured by
the Mortgage and all such amounts securad by this Morigage shall Immediately becoms
dua and payable together with all interest and other amounts sscured by this Morigage
uﬂfh&ahtem;t thereon at the rafe of interest provided In the Morigage, untll payment is
mcda in full,
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To further secure the indebledness securad hareunder, the Morlgagor hereby
assigns and transiers unto the Morigagee aif rents, lssues and profils now dus
and which may hereafter become due under or by virtue of any lease, whather
written or verbal, or any letting of, or of any agreament for the use or occupancy
of the morigaged property or any part thereof (the "tenancies”), which may have
baen herctofore or may hereafter be made or agrood 1o, or which may be
granted, it being the Intention of the parties fo establish an absolute transfer and
assignment of alf such rents, lssues and profits under such tenancles and afl the
avalls thereurdler unio the Morlgages, The Morigagee however, uniil notice Is
sent 1o the tenants, acknowiedges that the Morigagor is entifled fo collect the
rentals of the morigagad property,

The Morigagor further covenants and agrees fo execuls and deliver al the
request of the Morigagee all further assurances and assignments with respactto
such lenancies as the Mortgagee shall from time to time request, and to <o all
other acle with respect to such tenancles as requested by the Morlgagee.

In the avent that the Mongagee collects any payments of rent as g result of the
Borrowers or any Covenantor's default; the Mortgagoe shall be entlled to
recalve from such rent a management and servicing fee of five per cont (8%) of
gross recelpts recalvsd by the Morigagee which the parlies acknowladges ls a just
and equitable fee, and which shall be in addition {o any charges or expenses
incurred by the Morigages including fees and disbursements pald by the
Morigagee to a management company, reai estate company or ke person of
entity retalned by the Morlgages lo assist it lo recover rents.

The Mortgagor covenanls and agress that no rent has been or will be paid by
any person In possession of any portion of the merfgaged property in advance,
and that no portion of the rents o acerue for any portion of the said morigaged
propetly have been or will be walved, released, raduced, discounted or otherwise
discharged or compromised by the Morigagor.

The Mortgager will not do or omit to do any act which resuls in a breach of any
tenancy In or upon the morigaged property without the written consent of the
Mortgages., :

‘The Morigagor agrees that all lsases, offers loease, or lettings of the morigaged
property ar any part theraof shall be bona fiie and shall be af rates and on lerms
consistent with comparable space In the area of the morigaged property, and
pravided further that the Mortgagor shall oblain the wrilten consent of the
Morigagee prior to the axecution of any lease, offsr to lease, or any lelting or
tenancy agreement, such consent not to be unreasonably withheld.

Any entry upon the morigaged property under the terms of this Morigage shall
not constitute the Morlgages to be & Morigagee In Possession in contemplation
of faw and the Morigagas shall not become fiable to account to the Mortgagor or
to credit the Morigagor with any monies on account of the Morigage except those
which shall come into its hands or into the hands of any agents appointed by It}
and neither shall the Morlgagee be liable for faliure to collect renls or revenues, it
being agreed that the Mortgagee shall be under no obfigation 1o take any aclion
or proceeding or exstclge any remedy for the collection or racovery of rants and
revenues, or any part theraof, and then only, subject 1o alf appropriale deductions
and paymenis made out of the rents and revenues recelved from the morlgaged
property as hereln provided; nor shall the Mortgagee be Hable to remedy any
environmental contamination of the morigagsd propsdy or ko indemnify any party
on ascount of the nesd o remedy an envitonmental contamination. ;

This assignmant is taken only as additional securlty and nelther the taking of this
assignmant nor any act in pursuance hareof shall make the Morigages flable in
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any way, as landiord or ctharwise, for the performance or any covenants,
obligations or liabiilles undst any leass, agreement 1o lease, letting or tenancy
agresmeant.

14, APPOINTMENT OF RECEINER

Any Uime alfier default hereunder the Morigagse may In writing from time to ime
appoint & Recelver of the morigaged praperty and may from thne to ime remove
the sald Receiver and appeint another In its stead, and any such Racsivar
appointad hepeunder shall have the following powers;

U]

0]

(1]

U]

)

To take possession of the morgaged property and 1o collect revanugs
from tha same and for such purposs to antsr onte or Into the mongaged
property and for siich purposs lo do any act and take any proceedings in

- ihenams of the Mortgagar of otherwise as it shall deem necessary.

Yo carry on or concur In carrying on the buslness of the Morigagor, and
o employ and discharge agents, workers, acoountants and oihers upon
such temns and with such salaries, Wages or remuneration as if shall
ihink proper, and to repairand keep In répair thé mortgaged property and
{o do any acts it deems appropriate for the carrying on of the business of
the Mongdagor and iha protection of the sald morigaged property.

‘To sell or lease or concur in the seliing or the leasing of the morigaged
proparty, or any part theraof, and to carry any such sala or lsase into
effect by conveying In the name of or on behalf of the Morigagor of
otharwise; and any such sale may ba.mede either at public auction or
private sale as seen fit by the Recelver and any such sale may be made
Trom tims 1o time a8 ta the whold or any pait of paits of the morlgaged
property; and the Rdécelver may make any stipulations as 1o matlets of
fitle or conveyarice or the commencemerit of litle or otheywise, as it shalf
deem proper; and it may buy or rescind or vary any conteact for the sale
of any gart of the morgaged properly and it may resel the same; and it
may sell any of the mofigaged propany on such terms as fo credit or pant
cash and part credil of otheiwige as shall appear In s sole oplion o be
most advantageous and at such prices as can reasonably be obtained
arstor and in the event of & sale & credit neithér # nor the Morlgagee
shall be accountable for .or charged with any monies unti aclually
recelvad by them.

“To make eny arrangement or compromise which the Receiver may think
expedient or otharwize in tha intarest of the Morigagee and o consent o
any muditication or change In-or omission from the provisions of this
Monigage and 6 exchange any part or pans of tha marigaged property
for any other ptoperty suitable for the purposes of the Morlgagee and
ipon suen lemms a8 may soem xpedient and althar with or without
payment or axchangs of monsy of with-or without regard to the equality
of the-exchange or otharwisa,

To Borrow. money to cany on the business of the Motgador and to
charge the whola or any part of the mongagad proparty in such amounts
as the Racsivar may from time fo ¥ms deam necessary and in so dolng
he Hecalver may lssue cerifficatés ial may bs payable when the
Ratatver thinks expadient and shall bear Hiterast as steted therein and
the afounts fram Hme lo Yime payable under such certificates shall
charge the mortgaged propery in profity fo this Morlgage.

To execute and prosecuta alf suits, proceedings and actions which the
Reacelver In s discretion considers neceasary for the. protection of the
imortgaged proparty, to defend alf sulls; proceadings and actions against

A
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the Borrower or the Recelver, lo appear in and conduct the prosscution
and defence of any suit, proceading or action then pending or therealter
instituted and to appesl any sult, proceeding or action.

(vil}  To execute end deliver to the purchaser of any part or paris of the
morigaged properly, good and sufficlent transfers for the same, the
Recelver hereby baing constituted the irrevocable attorney of the
Borrower for the purposs of making such safo and executing such
transfer, and any such sale made as aforesald shall be a perpetual bar
bath In law and equily sgainst the Morigagor, and all other persons
claiming the sald property or any part or paris thereof by, from, through
of under the Morigagor, and the proceeds of any such sale shall ba
distributed in the manner hereinafier provided,

And # is agreed that no purchaser st any sale purporting o be made in
pursuance of the aforasald powar shall be bound or concernad to ses or ingulre
Into whether any default has been mads or continues, or whether any notice has
been given, or as (o the nacessity or expediency of any stipulations sublect fo
which such sale shall have been mads, or otherwise as to the propriety of such
sale or fo the reguiarity of its proceedings, or the sffect of not glving & notice that
default has basn made or continues, or that any required nolice was aot given, or
that the sale Is olherwise unnecessary, or Improper or irregular and
notwithstanding any impropriety or lrregularity or notice, or fallure to give notice
or the fallure to do any act, shall not effect the effectiveness or propriety of any
sale to a purchasar and such sale shall be deemed to be within the power of the
Receiver and the Morlgages and shall be a velld sale and the remedy If any of
the Borrower, or of any parly claiming by or under 1, in respect of any alleged
improndety or iregudarity whataoaver In any such sale shall be In damages only
against a parly other than the purchasar.

The net profite of the business of the. Morlgagor or the sale of the sams and the
net proceeds of the sale of the morigaged property or any part thersof shall be
applied by the Recelver subject to the claims of any creditors ranking In prority to
this dﬁ&gﬂg&gee‘s Rights and subject to any order of a court of compelent
Jurisdiction:

® Firstly, in payment of all costs, charges and expenses of and incldental
to the appoiniment of the Recelver and tw axercise by it of all or any of
the powers aforesald including the reasorable remuneration of the
Racsiver and all amounts properly payable by it;

{® Secondly, in payment of all cos!s, charges and expenses payables under
the Mortgage;

{iH) Tﬁtr&y. in payment to the Morigages of all interest and arrears of
interest;

) Fourthly, in payment of the principal sum owing under the Morigage;

¥} Fifthly, In payment 1o the Morigages of any other fses, expenses and
other monles remalning unpald under the Mortgage; and

() Sixihly, any surplus shall be paid to the Morigagor; provided that in the
event that any parly clalims & securly interest against all or a portion of
tha surplus, the Recelver shall make such disposition of ali or a portion of
the surpius fo the claimant as the Recelver deems appropriale in the
ciroumstances with the balance, If any then remaining, to the Morigagor,

The Lender shall not be Hable o the Receiver for lts remuneration, costs,
charges or expenses, and the Recelver shall not be liable for any loss howsoever
arising unless the same shall ba caused by its own gross negligence or willful
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default; and it shall, whan st appolnted, by noflee In wriling pursuant hersto, be
deemetd to ba tha agent of the Morlgagoer and the later shall be solely responsible
{or its acts and defautts and for its remunaration.

{g) Naothing shall obligats the Morigagee or the Recaiver 16 take possession, control
ot manage any propetly which may be or santaln a poliutant or eontaminant or
cause or contribute 1o a dischargs, release or deposit of a substance confraty to
any applicable etwironmantal loglstation of, the reguiations thereuinder. Providad
furthar that the Recelver shall not he or deamed to be a successor employer of
the Mdrigagor or any employer In or upen the morigaged propery under any
legisiation or agréement.

POSTPONEMENT OF CLAIMS BY GUARANTOR

All Indebledness and llabliity, present and fulure, of the Barrower fo the Coyenantor is
hersby assigned to the Morigagse and postponed to the repaymant of all the monjes
saourad by the within Morigage, and all moniss: recaived by Coverrantor in respest
thereof shall be recelved In trust for the Maortgages, the whole without lmiting or
lessening the Jiatifitles of the Covenantoers untler thelr guarantess or any other security,
and this assignmant and posiponament is indspendent of the sald guarantees and shall
remnaln In full effect untll repaymant i full to the Marigagae of the monias sacured by the
Morigags notwithstanding that the labiRles of the Covenantors under the within
guarantees may have heen dischiarged or ferminated, All Covenantors and the Borrower
sicknowledge the assigriment o the Morlgages as sat forth hereln provided that nothing
shall impose upon ihis Mortgages any obligation to do anyihing 1o realize on the assigned
debls and clalms or §o ensura thal those debls orclalms do not bacame statute barred by
the aperation of law relating to imitation of astions or otherwisa,

INSURANCE

{a) The Mardgagor covenanls and agrees, rioiwiihstanding anything hereln
contalned, that at all imes during the term of this Morigags, the Mortgagor shail
maintaln tha following Instirance covetage on all improvernents on the morigagad
propedy and with respect to the morgaged property in genaral, and whets
applicabls, the business conducted by the Morigagor on and in the morlgaged
property in accordance with saquirsments of the Morigage, including:

(0} “All Risk" coverage with "By-laws” coverage in an amount salisfactory fo
the WMortgages and Inciuding the endorsemsnis for conflict,
encumbrance, fire department gervice charges, envirenmental visk,
immadiate repaks, loss of control, debrls removal; permission to enter
and repalr, ralease and subrogation, re-instatament of foss and uneardad
pramium, wilvar of faims and conditions and joint loss agréement;

{n whera the morigaged propenty is of a commarcial or industrial nature, a
comprehensive broad. form bolfer and machinery coverage on all
slactical, machanical and compression n an amount satisfactory fo the
Morigages;

()  comprehensivé publlc Habity coverage for personal injury, death,
proparly damage or fogg In an amount of not Jass than $5,000,000 for
each oceurrance; of such other amount as the Mortgages may slipulate
in writing fram time to titne, for each veourrance; and

{ivi  whore a business ls conducted a! the Morigaged propanty or thers are
lanants ihatson, the insurance pofiey shall include business Interruplion
o rental foss ooverage on an Insurahle gross ronts basls sufficlent fo
caver 100% of tha greater of the falr market valus of the-rents payable.by

-
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the aforesald business in a property comparabls o the Morlgaged
property or the actual gross annual rents payable for the Mongeged
proparty and, whera the-rents are on a fully net basis, on the equivalent
gross rents for the same perlod.

The Mortgagor covenants with the Morlgagee fo:

4] pay all Inswrance premiums for all Insurance coverage when such
premiims are due and payable;

(i to maintain authorization with current and any subsequent insurer lo
provide the Mortgagae with any Information concerning the Insurance
coverage.

The Morigagor covenants with the Morigages that alf insurance policles shall:

U] be endorsed to show the Morigagee as a loss payee as the Morigagee's
intareats may appear and such policies shall provide thet any loss shall
be payable to the Morlgagee as the Morgages's interest may appear;

GH] ba with an Insurer or insurers acceplable to the Mortgages, acting
reasonably, and each such poficy shall be signed by the Insurer or
insurers, or agenis or brokers authorized fo sign on behall of each
insurer; :

(3] be wihout co-insurance or have a staled or stipulated amount co-
insurance clause for an amount equal to or Jess than the policy limit;

) grant parmission of partial cccupancy and siipulats that reconstruction
shall not be limited to the same site;

W include a provision that the insurer shall glve the Mortgages a minimum
thirty (30} days written notice of any material alteration o or canceiiation
of the policy and & minimum ten {10) days advice as to the renewal of

. the policy prior o the renewal;

{vi) contain standard approved I1BC "standard morigages” clauses in favour
of the Morlgagee approved by the Mortgagee;

{vi)  contain ByJaws coverage satisfactory to the Morlgagee,;

Notwithstanding anything cortained in the Loan Agreement or this Mortgage, the
Mortgagor covenants and agrees with the Morlgages to oblaln and maintain such
ather form or forms of insurance, including environmental liability coverags, as
the Morigagee may dsem prudent, acting reasonably, upon wiitten request
tharefore made by the Mortgagee.

The Morigagor covenants with the Morlgagee to, on wrillen request mads
therefore, deliver to the Morlgagee, at the Mortgagor's expense, a certificals,
opinfon or other satistactory report prepared by a compstent appraiser or
indopandent Insurance consultant selecled by the Morgages as fo the
sufficiancy or otherwise of any insurance coverage, and as o the type and
amount thereof, :

The Morigagor agrees that any deviation from the raquirements set forth In the
Loan Agresment and the Morigage for insurence coverage must be approved by
the Mortgagee In willing, such approval not to be unreasonably withheld.

The Morigagor covenants that the Morigagor shall, forthwith on the written
requast of the Mortgages, provide the Morigagee with a certified copy of avery
insurance policy aforesald, and on request, copies of any and all raceipts of
payment of insurance premiums thersfore and the Mortgagor acknowledges and

agrees that the Morigagee shall have a hypothec on the proceeds of aff the .

aforesald Insurance policles for afl these amounis,
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The Morigagor covenants that; fothwiih' on the happening of ény Joas or
damage, the Morigagor shall fumish do %he Monigagss, at the Morigagor's
sxpariss; dll nacessary Informaiion and proofs of loss and do alfl necessary acts
10 enable-the Mortgages to obtaln payment of the Insurance procasds,

Any Insurance proceads recelved may, at the Morlgagee's option, ba applied fo
rebullding, relnatating or repalring the mortgagad propery of to be paid fo the
Morigagor or any othar parson appeating by the registered title 1o ba the owner
of the murigaged propatly 6t bé applled or parlly pald in ona way and patly In
another, or it may be appliad, i the sols discration of tha Morgages, In whols or'
In pag on account of the amaisns secured by this Morigage, Whethar dua or not
then due,

The Morlgagor ackhowledgas and agress that In the event that the Mortgages
iakes oul Insuranca covsrage In respect of the morigaged propery for the
aforementioned specified risks, or any other fsks the Morigagee shall not be
bound {o insurs the interest of any other parson whatsosver, or to pay any
Insurance premkim on any insurance pollcy, or be responsible for any loss
ariging out of any defect In any insurance policy or falfure of any Insurer to pay for
any loss thereundae,

REALTY TAXES

()

&)

(o)

Raally taxes shell mean snd include all laxes, fales, levles and assessments of
whatever rialire or Kind, Including. local improvement rales and any and 2l
Interest and panaities themson,

At the Marigagee's request, the Mongagor in.adédition to the aforesaid payments
of principal and Intérsst, covénants and agress {o pey realty taxes as hersinaftar
provided: the Mordgatier shall sslimale the amournt of the really taxes chargeabls
against the sajd Mortgaged properly payable In each year and the Morlgagor
shall pay ta-the Morlgages one-twelfth of the estimaled annual amount togathier
wih the sforesaid payments of principal and interest In sach énd every month
during the farm of ihis Morigage, commancing with the first payment date
aforasald and the Mortgages shall apply such payments on account of the really
taxes so long as the Boriower ard Covenantors ave nol in dafalilt under the Loan
Agraemént or any securlty enfored Info I connsction therewith, but nothing
fereln contained shall obligats the Morigages to apply such payments on

. account of the realty faxss more oftei than vearly: provided, however, thet if the

Barrower shall pay any sum or sums Ip the Morigagee o apply on the really
taxes, and if befora the sarma shall have baen so applled theré shall be default by
the Borrower In respect of any payment of principal or Interest as contermplated In
tha Loan Agfeement, ths Morigagee may at lts option apply such sufm or sums in
or towards payments of the principal andfor inlerest in defaull, In the event that
the raalty taxes astuslly charged for any bre year, together with any interast dnd
penalties thereon, axcaed the estimated amournt, the Mortgagor shall pay to the
Morigagas on demand the amound raquived {o make up the deficiency; and it the
Marlgagor dasires Yo take advantage of any discounts o 10 avold any penaliles in
conngction with the payment of reaily laxes, the Morlgagor may pay to the
Morlgagee such additional amounits ag ars required for that purpose; and the
Marlgago? shall fransmit to- the Morigeges forthwith aiter recelving them, the
asspssment fiofices for the realty taxes upon the morigaged propery.

In the event that the Mortgages does riot ctliect really taxes from the Morigagor
as aforementioned, the Borrower shall upon demand, deliver 1o the Morgages
proot In & form sallsfactory 1o the Morgages that the really taxes have been paid
in full for the prior calenday year, and If the proot of sams is not deliverad 1o the
Morigagea within 14 days of demand for the sameé having besn made, tha
Morigages may I addition to any other fights contalned In the Morigage, charga

\J
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a senvice fee of $200.00 to the Mortgagor for each letter of demand malled or
delivered to the Mortgagor by the Morigages or on His behalf, for proof of
payment of reaity taxes, and the same for each enquity made 1o the appropriats
muricipal really tax department, which amount Is a liquidated amount to cover
the Mortgagee's administrative charges, and is not a penalty.

The Marigagee may, unless payment has otherwise been mads, deduct from the
Ioan advances, the amount necessary to pay the current year's realty taxes and
an amount which together with the monthly tax payments to be made o and
Including Aptil of the folfowing calendar year, will be sufficient o pay all the laxes
for the following calendar year.

No monies paid to the Morigagee pursuant to the provisions of this section shalt
be held in trust for or bear interest to the cradit of the Borrower or any
Covenantor.

tn the svent that the Morgagor has not remitted really lax Instalments to the
Morigagee in an amount enabling the Morigagee o malntain the really taxes on
the Mortgaged property in good standing, the Morigagor shall at lts own expense
deliver to the Morigagee on or bafore the 31st day of July In each year during the
torm of the loan contemplated In the Loan Agreement, or any renewal thereof,
proof in a form satisfactory to the Mortgagee, such as a certificate of realty tax
payment or cancelied cheques, that the really taxes for the sald calendar year
have been pald In ful, In the event that such proof is not dalivered 1o the
Mortgagse as aforementioned the Mortgagee shall be entitied to a service fes of
$200,00 plus applicablk taxes for sach request to the Morigagor for such proot
that is mada by the Moarigagee acling reasonably, and furher the fallure to
provide the aforementioned evidence shall sonstitule an act of default entilling
the Morigages to pursua all legal remedies and to exarcise any powers copferred
by this Morlgage.”

The within realty tax section is in addition to and without prejudice to the other
provislons of the within Morigags In regard to realty taxes.

POST-UATED CHEQUES

intentionally Deloted,

A2
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BANKRUPTCY AND INSOCLVENCY

@)

(o)

{c)

The Morigagor hereby walves and releases any right that it may have to recelve
from the Morigagee notice of Intention 1o enforee security pursuant to subsection
244{1) ot the Bankruptcy and Insolvency Act (Canada} or any successor of
substitute saction or legisation. This waiver and release shall not be deemed or
Interpreted to be a prior consent fo earlier enforcement of & security within the
maaning of subsection 244(2.1} of the sald Act.

The Morigagor hereby acknowledges and agraes that the secudly held by the '

Morigagee Is not all or substantially alf of the Inyentory, accounts receivable or
other properly of the Mortgagor acquired for or used in relation to any business
carrled on by the Mortgagor. The Morlgagor heraby further acknowledges and
agrees that notwithstanding any act of the Morigagea by way of appointment of
any person or persons for the purposes of faking possession of the morigaged
properly as agent on behalf of the Morigagor or otherwise or by taking
possession of the morigaged property itself pursuant fo any righls that the
Morigagee may have with respect hereto shall not canstitute the Morlgagee or
any such parson, a receiver within the meaning of subsaclion 243(2) of the
Bankruptey and Insolvency Acl {Canada) or any successor or substiute
provision, and that any and all requitements of Part XI of that sald Act as it may
pertain to obligations of recelvers shall not be applicabls to the Mortgagee with
respect to the transaction pursuant to which this Morlgage has been glven or
enfarcement of this Mortgage or any other security held by the Mortgagee. The
Morigagor hereby acknowladges and agrees that no action shall lle agalnst the
Morigages as a receiver, manager or otherwise for any loss or damage arlsing
from non-compliance with any obligations of a recsiver pursuant fo the provisions
of the Bankruptoy and Insolvency Act (Canada) or any successor or substifute
Faderal or Provincial legislation, whether or not the Morigagse had reasonable
grounds o beliave that the Morigagor was not insolvent.

And the Morigagor further acknowledges and agrees that any and all costs as
may ba Incurred from time to time by the Mortgages in order to effect compliance
or avold any adverse ramliiications of the Bankrupicy and Insolvency Act
{Canadg) or any successor or aubstitute Federal or Provinclal legisiation shall be
entiraly. for the account of the Morigagor. The Morigagee sheli be entitied to
fncur any such costs, including any costs of its personnel In administering any
requirements of the Banivuplcy and Insolvency Act (Canada) and to add the
sams fo the indebtedness owing pursuant herelo and the same shall be secured
hersunder and under any and all security held by the Morigagee for the
indsbtedness owing fo the Morlgagee in the same manner and In the same
priority as the principal secured hereunder.

AESIDENTIAL RENTAL PROPERTIES

{8

‘the Morigagor represents and warrants that with respect to such of the
mortgagad proparty as may be residantial rental property:

)} All rents charged and deposits taken with respect to the property or any

part theraof are lawful rents pursuant to the Residentlal Tenancles Act -

{Albsria) and ali required rebates have been paid;

(i) No sipplications, Investigations or proceadings have been commenced or
mads pursuant to the Residential Tenahcies Act {Alberla) with respect fo
the properly or any residential rental unit or units on the mongaged

property.

w
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W

B



18.

)

Page 12

() Thers are nu ouistariding ortiers or daclslons made by the Province of
Atberta or any bomd gr commission with tespest to the morigaged
propedy or any residential tanfal unikt or unilts o the mortgaged property.

The Mortgagor-agrees to comply with the terms of the Residentia! Tendncles Aot
(Alberta) as amanded from time fo Hme,; and any fegislation enacled [n
substitution thereof. inthe event of breach ofihls govenant of in the event that
any of the rapresentations are warfanlies contafned in this provision are false,
the sams shall consfitute an Bvent of Default, -

'EVENTSQF DEFAULT

@

The Morigagor covenants and agtess that nolwithstanding any othe provislon in
this Morigags, the Morigages may dearn this Morigage 1o be in defauit in the
avent that tha Morigagor does o becomas sublest to any of the folfowing which
ls deamed to be an Event of Defaull;

0] the Borowsr falls to ‘make & payingnt in sccordanca wih Losn
Agrearmant;

(i} the Mortgagor falls fo make apy other payment required to be made
undsr the Morlgags;

() petmits any other amount which Is sacured by this Morgags, o any
taxes, public utitities accaunis orinsurante premiums which are due and
payable under this Moerigage, or olharwise due and payablé by the
Mortgager and not in dispule, fo remain unpald afler the Mongages has
made written demand for payment thereof;

()} falls lolnstre the morgaged graperty Inactordance with the Morigage:

) falls to obiserva or perform any covenant or agresmant cortained i this
Marigage; -

() makes any warranty or répresentation lo tha-Mortgagee which s unliue
In-any material respect;

(vl  permits any llan; sntumbrance or other clalm capable: of ranking o
priority to the security craatéd In favaur of the Morlgagee 1o be recordad
oF regislered agalnst thie morlgaged propery-which s not removed or
salisfiad in full within thitty (30) days of sueh racording or foblstration;

(i) causes or permils any order to be made or any regolution to be passed
or adapted, or any patition to-be filed for the winding-up of the Morlgagoer;

{x}  becomes insolvant, commits an acl of bankruptéy, or If a petition In
bankruptey 1s flled agalnst the Morigagor which is not being disputed in
good falth by the Morigagor,-ara proposal made by the Morigegor undar
the Bankiuplzy and Insolventy Act (Canada} s rejected by credifors;

{x) causes or permits.a *stay order” lo be (ssued pursuant to the Oompanies
GCradilors Arrangement Act (Canada) which prohibits tha Morlgagee from
snforeing this Monigage; '

() 18 the subjuct of any sxecullon, sequestmtion o any other judiclal

process; or any distress or similar process lavied on the morlgaged

property or against the Mortgages which I8 not, In good falth, being
digputed by the Morigagor;

{1y falls or fefuses to comgly With any term, condition or provies of the
Morlgage or any othier security required purstant to it;

(i) has mads any maledal misteprasanialion: to the Morigagde In any

siviranmantal proviso contained in the Mordgage or It ‘thers is .any

&
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hazardous maleria); or environmental conlamination, which, In the
spinlon of the Mortgages, may reducs the markét value of the morgaged
propenty;

commits: or permits the commission of an avant of defaull under any
othar sscurlly, priority or collaleral sscurity, givan of granted by it or the
Borrower or any Covenanio? to the Morlgagee pursuant to the terms and
conditions of the Loan Agreement;

whors the Morgagor is & obtporation, dad there Is a ¢hangs In control of
1he Mornigagor without the prior wiitten consent of the Morigagee or the
Mortgager falis to maintain its corporate svistonce;

parmits the fermination or surrender of any lease or tanancy agresmert
of the montgaged property or any part thereo! which #ias been dsslgnesd
fo the Morigages as coflateral sacurlly, or permits any reduction In the
Wrm or rent of any such lease or fenancy agresment affecting the
mdtigaged property withoul the prior written consent of the Mongagee;

falls to negotiata with respaect to, of renew, extend, modily or amend any
leage or tapancy agreement affecting the morigaged properly in good
{alth, acling as a prudent landlord;

neglacts to keep the mortgaged properly substantially in good condilion
#nd rapalr as aleressld, or commils any act of waste, the determination
of which ihe Mortgagae shalt be the sole judge, acting reasonably, or
allows sy Improvements on the  mongaged property fo remain
unfinished or withoul any work being done thareon for thirly (30} days;

permits or cases wasts to the moripagad property or otherwise causes
or gen»:{ts, by any act or omission, the valuie of the morlgaged propery
to dacline;

abandone the morlgaged property or a substantial portion tharaof, alther
physically or sonstructively, or otherwise feaves the morlgaged propatly
vacant for mote than ten {10) days;

fails 1o comply with alt appllcable bullding, zoning and other munieipal by-
lws, statutory requirements and ragulations (save and except for any
such non-compllance which Is, in good falth, contested by tha Morigagor
with the munitipality or other body having jurisdiction until the final
disposifion theresf against the Mottgagor);

falls to comply with all epplicabla laws, fegulations and by-laws which

apply 1o the oswnership, maintenancs, repalr, use and decupation of the

morigaged propady;

commils or permite the commission of critinal acivities ofy, In or under
the mornigaged property..

talls to comply with any provislon of any applicabls 18w, ragulation or
govarmmentat or quask-govemments! arder or decras or tha Mortgage;

On the occtirence of any Event-of Default, the Mortgages may at its sole option

" atcelerate payment of the amounts sécured by this Morlgage and all such

amounts secured by tis Morlgags shall Immediately betome dus and payable
fogether with all interest and other amounis secured by tis Morlgage with
inmt tgjgrson of tha rats of intérest providad In ke Morlgege, until paymant i
madsin full

()
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{©) Evary Event of Dafault entities the Morlgagse o exercise any and all rights and
remedies avallable to lt.

©{d) The Morlgagee may walve any Event of Default In writing at any time afler the

oceurrence of such Bvent of Dafault; provided that any such walver shall apply
only {o the paricular Event of Defaull walved by the Morigages, and shall nat
operate as a genaral waiver or a walver of any other or future Event of Default,

LOAN AGREEMENT

For the purpose of this Schadule, the Loan Agreement shall Include any commiiment fo
fund or to lend predating the Morigags, Including any document to which this Schedule
has been afiached,

RECOURSE -

The Borrower-covenants and agress that on the oocurrence of an Event of Default
hereunder, the Morigages and Lender may, exac! payment of all amounts due and
exarcise the rights granted to the Lender under the Loan Agreement and the Morlgagee
under the Morigage and otherwise pursuant to the laws of Alberta.

SECURITY INTEREST IN CHATTELS
(&) All chattals, equipment, installations, erections, structures and Improvements,

fixad o otherwise, now or hereafter put upon the sald morigaged property and -

ownad by the Mortgagor, Including, but without Himiting the generality of the
foragoing, all drapes and curiaing, lobby furniture, refrigerators, slovas, washers,
dryers, heating equipment, sir-conditioning and ventiation equipment, biinds,
storm windows and doors, window screens, mirrors, shelving, rallings, counters,
cupboards, bulit-ing and the Hike, and aii apparatus and equipment appurienant
thereto are and shalf in addition io other fixiures bs an accession to the freshoid
and a part of the reaity, and shall be a portion of the securlty for the indeblednoss
contained in the Loan Agreement and the Morfgage.

(b} The Motigagor covenants and agrees o execute and deliver to the Morlgages,
on demand, & security interast in all such chattels, furnishings, squipment,
appliances and alt other similar personal properly owned now or In the fulure
owned by the Mortgagor and situate in or aboul the Morlgaged property. The
form and content of such securlly interest shall be accepiable o the Morlgages
in its discretion, The Morigagor agrees 1o pay all legal and other expenses
Incurred by the Mortgagee In conneotion with the registration of a financing
statements under the Personal Properly Securily Act (Alberta) and replacement
or successor legislation and all othar documents relating to the security interest
and any renewals thereof forthwith upon demand and such fess and expenses,
together with interest therson at the Interest rate charged harsunder, pald
fcrthwtim by the Morigagor and treated as Additional Fees as provided in Seclion
1 herein.

SPOUSAL CLAUSE

The Morigagor covenants that it or the owner from tme to time of the sald morigaged
property that Is 'not a corporation, will advise and kesp advissd the Morigagee as to
whather the Morlgagor or owner from tme 1o fime Is a spouse and, ¥ so, the name of the
spouse; and further will advise and keep advised the Morigagee of any change in
spousal status and will forthwith, upon request, furnish the Morlgagee with such evidence
In connection with spousal status and the nams of the spouss, as the Morigages may
{rom time to time require or request,

&
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STRATA LOT PROVISIONS

{8}  The Morgagor shall deliver to the Mortgages written notica of avery mesting of
tha owriers &t Jeast ten (10) business days prior to such meefing, such riotice o
specily the Information required by law and dedlaration with respect to the giving
of such noticas, '

(b}  The Mortgagor shall defiver to the Morigagee coplss of any or alf of the strata
corporation's current declaration, by-laws, ragulstions and rilas and copies of all
nollces, minutes, resolutions, accounts, Instirance policles, warranties, plans, list
of assets of the strala corporation; all agresinents relaing fo the management,
opatalion, ‘malntenance dnd repalr of the morigeged property, all tinanclal
records of the strata corporation relating to the operation of the strata corporation
ar tha morigaged propeny, budgets and ofher documents relating to the finantlal
stataments and to the affalrs of the condominlum corporation as tha Morlgagor
may recalve from time fo time, within fen (10) business days of ths data that
writien notics Is given to the Morigagor requesting same.

INTEREST ONLY MONTHLY
Intentionally Deleted.

FURTHER ASSURANGES

The Morigagor shall exeouls such furier assurances of the mortgaged proparly and
exscute and delivar such collateral security and do such firther dots as the Morigagse
may requira 1o further peitect and secure this Morigage and, In the event of default, the
Morigagor shall axacute and deliver such further assutances and do such further acls, at
the Morlgagor's expense, as imay be required by the Morigagee,

VALIDITY OF PROVISIONS

if ang providion of the Loan Agresment or ihe Mortgage Is held to any extent ivalid &
ungnforceable, such provision shall be deemed to be severed herefrom and the

remainder of the Loan Agresment or the Morigags, as the casa may be, other than a.

provigion which ls held invalid or unenforceable, will be unaffacted,

INVERPRETATION

{8} Intheevent of any conflict or Incansistency betwsen the tems and condiions of
{his Behedule and the provisions of the balance of the Morigage, 1o the extent
permittad at law, the ferms and conditions most favourable to the Morigagee
shall take priority and be applicable.

B Any reference In the slandard morlgags farms forming part of this Mortgage to
tha Condominium Properly Act {Alberta) shall be Interprated as a refetence to the
Congaminiom Froperly Act (Albarta} as amended from ima to time, ifaliora
partion of the morlgaged propaerty is now or hareafter part of a straia plan, than o
the fullest axtent permitted by law, the Motigagor Irevocably authorizes the
Morigages 1o exercise any right that the Mortgagor fmay have pursuaatia the by-
laws of the ehrate corporation formed by the owners of stiata lots Iy such strata
plan and any right that the Morigagor may have pursuant o the Candominium
Property Act (Alberis) by the Morigages shall not be obligated to oxercise any
such dﬁgm and If the Morigagee doas nol exarcise any such right the Morigagor
may do g0,

{e}  Without limiing the generalily of any ofher obligation of the Morigagoer 1o ths
Morlgagee; the Morigagor will comply with ‘all of the Morigagor's obligations
relating 1o the morigaged propery under any applicable faw including, without

/
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tg;;)tgtﬁm)w, the Morlgagor's obligations under the Condominium Properly Act
ria),

The taking of judgment or judgments on any of the covenanis hereln contelined
shall not operate as a merger of such covenants or affect the Morigagee's right
1o interest at the rates and Himes herein provided. Any such judgment shall
provide that intersst thereon shall be compuled at the same rales and In the
same mannet as hereln provided untll the sald judgment shall have been fully

~ pald and satisfied.

This Mortgage shall be governed by and construad in accordance with the laws
of the Province of Alberta and the laws of Canada applicable thereln and each of
the parties submifs fo the jurisdiction of the courls of Edmonton, Alberta with
respect to {his Morigage,

When used hereln, "Covenantor® includes all guarantors described in the Loan
Agresment,
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MEMORANDUM OF PERMITTED PRIOR ENCUMBRANCES

Plan 8323217, Lot 3:

4191HP Utility Right of Way

5886MA Caveat re Egsemant

78500P Caveat

752 007 020 Caveat

772491 417 Caveat

802 171 446 {Gaveat 1o Easerment

B2 11 447 Cavest 1o Easemant

802 171 448 Caveat re Easement

832 311627 Utifity Right of Way _
882 311 831 Easamsnt J
832313 632 Caveat ré Easement

082014 748 Restrictive Covenant

082 124 883 Restrictive Covenant

082 124 880 Enssment

082 124 692 Cavaeat rs Easement

082 2565 334 Caveat ra Easement

082 412200 Caveat 1o Right of First Refusal

082 418 05Q Easement

082 514 093 Caveal re Agreement Charging Land

D92 859 572 GCartificate of Lit Pendens affacting Caveat 082 511 003 -
082 359 573 Certiticate of Lis Pandens affecting Caveat £82 511 093
062 359 574 Cerliflcate of Lis Pandeny affecting Caveat D82 511 093
092 358 576 Certiticals of Lis Pendens affecting Caveat 082 511 083
092 385 801 Certliicata ol Lis Pendans alfecting Caveal 082 511 093
102414 418 Caveal ra Easament

112318970 Cavaat re Hight of Way Agresment

182173848 Caveat re Right of Way Agraament

192250 234 Caveal ro Ersement

132 252 285 Caveat re Easemeant

162 250 031 Partial Bischargs of Easament 082 418 050

182 358 039 Caveat ra Essemant -
SW 17-53-23-W4; L
2121M8 Uttty Right of Way

5741R] Caveat ra Easement

5117RU Cavaat re Easament

802 181 061 Utillty Right 6f Way

912 184 346 Utility Right of Way

042 024 246 Lttty Right of Way

K




082 887 270
Q72 568 848
082 (14 748
082124 683
082 124 690
082 124 692

' 092 048 588

082 236 388
132104 704
132173 842
132 250 234
132 252 285

132283372

132 283 379
132283 360
182342180
162 366 039

Caveat re Easement

Utifity Right of Way

Restrictive Govenant
Restrictive Covenant
Easement

Caveatl re Easement
Easement

Caveat re Right of Way Agreement
Cavoal re Easement

Caveat re Right of First Refusal
Caveat re Easement

Cavsat re Easement

Caveat re Deforred Raserve

Caveat re Easement and Restrictive Covenant
Caveal re Easement and Restrictive Covenant

Easement
Caveal re Easement

Plan 8323217 Lot 2:

853HT
775644
3669LT
6696LW
5886MA
788500P
752 007 020
772 191 417
802 171 446
802 171 447
802 171 448
922173819
082 014 748
082 124 683
082 124 889
082 124 690
082 124 694
082 288 404
082 048 588
122 128 408
182173 335
162 356 039

NE 17:-50-20-W4:

032 286 748

/032 419 836

Uity Right of Way
Cavesat

Easement

Caveat re Easement
Caveat re Easement
Cavest

Caveat

Caveat re Easement
Caveat re Easemant
Caveat rs Easament
Utility Right of Way
Easemeant
Restrictive Covenant
Restrictive Covenant
Essement
Easement
Easement -
Easement
Edsement

Caveat re Easoment
Caveat re Right of Way Agreamsent
Caveat 1¢ Easemant

Caveat re Surlace Lease
Caveal re Lease Amending Agreement



042 041 133
052 105372
072 598 440
672318370
082 014 748
082 124 883
082249 404
082 255 334

082 292 858

082 418 050
112818 970
132 252 285
182 259 031

Caveat re Amending Agreement
Zoning Regulations

Utiiity Bight of Way

Caveat e Lease Intarest
Restrictive Covenant

Easement

Easament

Caveat ra Easement

Eagamant.

Easement

Caveal ra Right of Way Agreement
Caveat re Easement

Partial Dischargs of Easemant 082416050

(
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This is Exhibit “I” to the Affidavit of Victor P. Kroeger

[—

swom%re{me this 4 day of August 2022.
/

Notary Public/Commissioner for Oaths in and for Alberta

Jacqueline Rose Shellon

A Commissioner for Oaths in and

for the Province of Alberta

My Appointment Expires April 26, 20 _32_5







































This is Exhibit “J” to the Affidavit of Victor P. Kroeger

sworn before rr%is/é‘rth day of August 2022.

=

Notary Public/Commissioner for Oaths in and for Alberta

Jacqueline Rose Shellon
A Commissioner for Oaths in and

for the Province of Alberta
My Appointment Expires April 26, ZOQT_{





















This is Exhibit “K” to the Affidavit of Victor P. Kroeger

sworn bef%}th of August 2022.

Notary Pubhc/Comrmssmner for Oaths in and for Alberta

Jacqueline Rose Shellon

A Commissioner for Oaths in and

for the Province of Alberta

My Appointment Expires April 26, 20 /5
































































































This is Exhibit “L” to the Affidavit of Victor P. Kroeger

sworn before me thist)y August 2022.
7 L

Notary Public/Commissioner for Oaths in and for Alberta

Jacqueline Rose Shellon

A Commissioner for Oaths in and

for the Province of Alberta .
My Appointment Expires April 26, 20275



. ATTORNEYS AT LAW
. 2021 MCKINNEY AVENUE, SUITE 1600
DALLAS, TX 75201

FOLEY & LARDNER LLP el

WWW.FOLEY.COM
WRITER'S DIRECT LINE

214.989.4289
tscannell@foley.com EMAIL

October 11, 2019

Via Registered Mail, First Class Mail, and Electronic Mail

3443 Zen Garden Limited Partnership Adam Zarafshani

Attn: Adam Zarafshani 3443 Ed Bluestein Blvd.

3443 Ed Bluestein Blvd, Building V, Suite 100

Building V, Suite 100 Austin, Texas 78759

Austin, Texas 78759 VIA HAND DELIVERY

VIA HAND DELIVERY

3443 Zen Garden Limited Partnership 3443 Zen Garden Limited Partnership

4210 Spicewood Springs Road, Suite 205 . 2833 Broadmoor Boulevard

Austin, Texas 78759 Suite 260

Email: adam@panachehomes.com Sherwood Park, Alberta, Canada T8H 2H3
Email: dwhite@symmetryinc.com

Dan White Lot 11 Limited Partnership

2833 Broadmoor Boulevard 2833 Broadmoor Boulevard

Suite 260 Suite 260

Sherwood Park, Alberta, Canada T8H 2H3 Sherwood Park, Alberta, Canada T8H 2H3

Email: dwhite@symmetryinc.com . Email: dwhite@symmetryinc.com

Eco-Industrial Business Park, Inc. Eightfold Developments, LLC

2833 Broadmoor Boulevard 2833 Broadmoor Boulevard

Suite 260 Suite 260

Sherwood Park, Alberta, Canada T8H 2H3 Sherwood Park, Alberta, Canada T8H 2H3

Email: dwhite@symmetryinc.com Email: dwhite@symmetryinc.com

Absolute Energy Resources Inc. Absolute Environmental Waste Management

2833 Broadmoor Boulevard Inc.

Suite 260 2833 Broadmoor Boulevard

Sherwood Park, Alberta, Canada T8H 2H3 Suite 260

Email: dwhite@symmetryinc.com Sherwood Park, Alberta, Canada T8H 2H3

Email: dwhite@symmetryinc.com

AUSTIN DETROIT MEXICO CITY SACRAMENTO TAMPA

BOSTON HOUSTON MIAMI SAN DIEGOD WASHINGTON, D.C.
CHICAGD JACKSONVILLE MILWAUKEE SAN FRANCISCO BRUSSELS
DALLAS LOS ANGELES NEW YORK SILICON VALLEY TOKYO

DENVER MADISON ORLANDO TALLAHASSEE

4838-8630-9508.2
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FOLEY & LARDNER LLP

October 11, 2019

Page 2

Adam Zarafshani Adam Zarafshani

2833 Broadmoor Boulevard

Suite 260 Austin, Texas 78759
Sherwood Park, Alberta, Canada T8H 2H3 Email: adam@panachehomes.com

Email: adam@panache-usa.com

Eightfold Developments, LLC
4210 Spicewood Springs Road, # 205

3443 Zen Garden GP LLC

Austin, Texas 78759 Austin, Texas 78759

Email: adam@panachehomes.com

Email: adam@panachehomes.com

Re:

DECLARATION OF DEFAULT AND NOTICE OF
ACCELERATION: Loan Agreement dated April 27, 2018 (the “Loan
Agreement”) executed by 3443 Zen Garden Limited Partnership (the
“Borrower”) and Romspen Mortgage Limited Partnership (the
“Lender”), arising from and related to that certain Promissory Note
(“Note™), dated April 27, 2018, in the original maximum principal
amount of $125,000,000.00, executed by Borrower and payable to the
order of Lender, which Note is secured by, inter alia, the lien of that
certain Deed of Trust, Assignment of Leases and Rents, Security
Agreement and Fixture Filing (together with any other documents
granting a security interest to secure the Note, each of which are
expressly incorporated herein by reference, collectively, the “Security
Instrument”), dated as of April 27, 2018, covering certain real and
personal property (as such realty and personalty is specifically described
and set forth in the Security Instrument, collectively referred to herein
as the “Property”) located in Travis County, Texas, which Note has been
guaranteed by Adam Zarafshani, Daniel Alexander White, Eightfold
Developments, LLC (collectively, the “Guarantors”)! under those
certain guarantee agreements (collectively, the “Guarantees™) executed
by Guarantors in favor of Lender, and each of the foregoing documents
described hereinabove, together with certain other documents executed,
delivered and/or completed in connection with the foregoing transaction
documents, are collectively referred to herein as the “Loan Documents”.

4210 Spicewood Springs Road, # 205

4210 Spicewood Springs Road, # 205

! Borrower, Guarantors, each of the parties defined as the “Borrower Parties” under the Loan Agreement, the
addressees of this correspondence, and all other parties obligated to Lender under the terms of the Loan Documents are
collectively referred to as the “Obligors”.

4838-8630-8508.2
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October 11, 2019
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information obtained will be used for that purpose.

If you are a debtor under the United States Bankruptcy Code or if the debt described herein has been
discharged under the United States Bankruptcy Code, notwithstanding anything contained in this letter
to the contrary, this letter constitutes neither a demand for payment of the Note nor a notice of personal
liability to, nor action against, any recipient hereof who might have received a discharge of the Note
obligations in accordance with applicable insolvency laws or who might be subject to the automatic
stay of Section 362 of the United States Bankruptcy Code, or other similar insolvency laws, or who
has paid or settled or is otherwise not obligated by law for the Loan Documents. If any such discharge
or stay is currently applicable to any such recipient, then alternatively, this letter is served only to
provide notice of the default under the Loan Documents, as described herein above, and out of an
abundance of caution to satisfy certain notice provisions under the Loan Documents and the Texas
Property Code, to the extent any such provisions thereunder may be applicable.

Lender reserves all rights provided for under the Loan Documents, including but not limited to the
right to pursue and/or invoke any and all remedies permitted by applicable law and/or provided in the
Loan Documents. Lender further reserves the right to collect all costs and expenses permitted by
applicable law, including attorneys’ fees, costs of documentary evidence, abstracts, title reports,
appraisals, property condition assessments, broker’s price opinions, inspection reports, statutory costs
and any additional allowance made pursuant to the Loan Documents and applicable law.

This letter is written without prejudice to Lender’s other rights and remedies, all of which are expressly
reserved.

In the event that Obligors wish to discuss these matters, you may contact the undersigned counsel for
Lender at 214-999-4289. '

Your immediate attention to this matter is recommended.
Sincerely,
Thomas C. Scannell

TCS/aac

4838-8630-9508.2
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I ATTORNEYS AT LAW
- 2021 MCKINNEY AVENUE, SUITE 1800
DALLAS, TX 76201

FOLEY & LARDNER LLP gl

WWW.FOLEY.COM
WRITER'S DIRECT LINE

214.999.4289
tscanneli@foley.com EMAIL

October 23, 2019

Via Registered Mail, First Class Mail, and Electronic Mail

3443 Zen Garden Limited Partnership Adam Zarafshani

Attn: Adam Zarafshani 3443 Ed Bluestein Blvd.

3443 Ed Bluestein Blvd. Building V, Suite 100

Building V, Suite 100 Austin, Texas 78759

Austin, Texas 78759 VIA HAND DELIVERY

VIA HAND DELIVERY

3443 Zen Garden Limited Partnership 3443 Zen Garden Limited Partnership

4210 Spicewood Springs Road, Suite 205 2833 Broadmoor Boulevard

Austin, Texas 78759 Suite 260

Email: adam @panachehomes.com Sherwood Park, Alberta, Canada T8H 2H3
Email: dwhite @symmetryinc.com

Dan White Lot 11 Limited Partnership

2833 Broadmoor Boulevard 2833 Broadmoor Boulevard

Suite 260 Suite 260

Sherwood Park, Alberta, Canada T8H 2H3 Sherwood Park, Alberta, Canada T8H 2H3

Email: dwhite @symmetryinc.com Email: dwhite @symmetryinc.com

Eco-Industrial Business Park, Inc. Eightfold Developments, LLC

2833 Broadmoor Boulevard 2833 Broadmoor Boulevard

Suite 260 Suite 260

Sherwood Park, Alberta, Canada T8H 2H3 Sherwood Park, Alberta, Canada T8H 2H3

Email: dwhite @symmetryinc.com Email: dwhite @symmetryinc.com

Absolute Energy Resources Inc. Absolute Environmental Waste Management

2833 Broadmoor Boulevard Inc.

Suite 260 2833 Broadmoor Boulevard

Sherwood Park, Alberta, Canada T8H 2H3 Suite 260

Email: dwhite @symmetryinc.com Sherwood Park, Alberta, Canada T8H 2H3

Email: dwhite @symmetryinc.com

AUSTIN DETROIT MEXICO CITY SACRAMENTO TAMPA

BOSTON HOUSTON MIAMI SAN DIEGO WASHINGTON, D.C.
CHICAGO JACKSONVILLE MILWAUKEE SAN FRANCISCO BRUSSELS
DALLAS LOS ANGELES NEW YORK SILICON VALLEY TOKYO

DENVER MADISON ORLANDO TALLAHASSEE

4838-8630-9508.2

QN



=FOLEY

FOLEY & LARDNER LLP

October 23, 2019

Page 2
Adam Zarafshani Adam Zarafshani
2833 Broadmoor Boulevard 4210 Spicewood Springs Road, # 205
Suite 260 Austin, Texas 78759
Sherwood Park, Alberta, Canada T8H 2H3 Email: adam@panachehomes.com
Email: adam @panache-usa.com
Eightfold Developments, LL.C 3443 Zen Garden GP LLC
4210 Spicewood Springs Road, # 205 4210 Spicewood Springs Road, # 205
Austin, Texas 78759 Austin, Texas 78759
Email: adam@panachehomes.com Email: adam @panachehomes.com

Re:

SECOND NOTICE OF DEFAULT: Loan Agreement dated April 27,
2018 (the “Loan Agreement”) executed by 3443 Zen Garden Limited
Partnership (the “Borrower”) and Romspen Mortgage Limited
Partnership (the “Lender”), arising from and related to that certain
Promissory Note (“Note”), dated April 27, 2018, in the original
maximum principal amount of $125,000,000.00, executed by Borrower
and payable to the order of Lender, which Note is secured by, inter alia,
the lien of that certain Deed of Trust, Assignment of Leases and Rents,
Security Agreement and Fixture Filing (together with any other
documents granting a security interest to secure the Note, each of which
are expressly incorporated herein by reference, collectively, the
“Security Instrument”), dated as of April 27, 2018, covering certain real
and personal property (as such realty and personalty is specifically
described and set forth in the Security Instrument, collectively referred
to herein as the “Property”) located in Travis County, Texas, which Note
has been guaranteed by Adam Zarafshani, Daniel Alexander White,
Eightfold Developments, LLC (collectively, the “Guarantors™)' under
those certain guarantee agreements (collectively, the “Guarantees™)
executed by Guarantors in favor of Lender, and each of the foregoing
documents described hereinabove, together with certain other
documents executed, delivered and/or completed in connection with the

! Borrower, Guarantors, each of the parties defined as the “Borrower Parties” under the Loan Agreement, the
addressees of this correspondence, and all other parties obligated to Lender under the terms of the Loan Documents are
collectively referred to as the “Obligors”.
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Lender reserves all rights provided for under the Loan Documents, including but not limited to the
right to pursue and/or invoke any and all remedies permitted by applicable law and/or provided in the
Loan Documents—EXPRESSLY INCLUDING LENDER’S RIGHT TO FORCE PLACE
INSURANCE AND/OR ADVANCE FUNDS ON OBLIGORS’ BEHALF DIRECTLY TO THE
PROVIDER TO KEEP THE CURRENT POLICIES IN PLACE, WITH ANY AND ALL OF SUCH
FUNDS ADVANCED BEING ADDED TO THE BALANCE OF THE INDEBTEDNESS DUE AND
OWING TO LENDER. Lender further reserves the right to collect all costs and expenses permitted
by applicable law, including attorneys’ fees, costs of documentary evidence, abstracts, title reports,
appraisals, property condition assessments, broker’s price opinions, inspection reports, statutory costs
and any additional allowance made pursuant to the Loan Documents and applicable law.

This letter is written without prejudice to Lender’s other rights and remedies, all of which are expressly
reserved.

In the event that Obligors wish to discuss these matters, you may contact the undersigned counsel for
Lender at 214-999-4289.

Your immediate attention to this matter is recommended.

Sincerely, '

/g

Thomas C. Scannell

TCS/aac

Enclosures

4838-8630-9508.2

8V









This is Exhibit “M” to the Affidavit of Victor P. Kroeger
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Notary Public/Commissioner for Oaths in and for Alberta

Jacqueliqe Rose Shellon

A Commissioner for Oaths in and

for the Province of Alberta

My Appointment Expires April 26, 20,75









This is Exhibit “N” to the Affidavit of Victor P. Kroeger

sworn before me this 4%,day /ofzgust 2022.
Lt "
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Notary Public/Commissioner for Oaths in and for Alberta

Jacqueline Rose Shellon

A Commissioner for Oaths in and

for the Province of Alberta =
My Appointment Expires April 26, 20025
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ITIS HEREBY ADJUDGED and DECREED that the
below described is SO ORDERED.

Dated: June 19, 2020.

H. CHRISTOPHER MOTT
UNITED STATES BANKRUPTCY JUDGE

UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF TEXAS

AUSTIN DIVISION
IN RE: §
§
3443 ZEN GARDEN, L.P., § CASE NO. 20-10410-HCM
§
DEBTOR. § Chapter 11

FINAL ORDER GRANTING CHAPTER 11 TRUSTEE’S
MOTION TO OBTAIN SECURED CREDIT ON AN INTERIM AND FINAL BASIS

This matter came before the Court on June 18, 2020, upon the motion (the “Motion”),
dated May 18, 2020, filed by Gregory S. Milligan, the Chapter 11 Trustee (“Trustee”) over the
bankruptcy estate (“Estate) of 3443 Zen Garden, L.P. (the “Debtor”), the chapter 11 debtor in
the above-captioned chapter 11 case (the “Case”), pursuant to sections 105, 361, 362, 363, 364
and 507 of title 11 of the United States Code, 11 U.S.C. §§ 101 et. seq. (as amended, the
“Bankruptcy Code”), and Rules 2002, 4001, 6004 and 9014 of the Federal Rules of Bankruptcy
Procedure (the “Bankruptcy Rules”), requesting, among other things entry of this final order (this
“Final Order”):

1. authorizing the Trustee and the Estate to obtain secured post-petition financing
on a super-priority basis;

FINAL ORDER GRANTING CHAPTER 11 TRUSTEE’S MOTION
TO OBTAIN SECURED CREDIT ON AN INTERIM AND FINAL BASIS PAGE 1
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il. authorizing the Trustee and the Estate to receive credit and funding from Romspen
Mortgage Limited Partnership (“Lender”) under and pursuant to the terms of that certain Loan
Agreement' dated as of April 27, 2018 between the Debtor and Lender (together with this Final
Order, the “Credit Agreement”) (a copy of which is attached hereto as “Exhibit B”), to provide
for post-petition credit in conformity with the terms of the Credit Agreement (the “Credit
Facility”), and to perform such other and further acts as may be required in connection with the
Credit Agreement and the Loan Documents (as defined in the Credit Agreement);

iii. granting super-priority administrative expense claims to Lender for all post-petition
financing provided by Lender under the Credit Facility, payable from, and having recourse to, all
of the pre-petition and post-petition property of the Estate, and all proceeds thereof, subject only
to the Carve Out (defined herein), the Trustee and Professional Fee Escrow (defined herein), and
the Permitted Liens (defined herein), and granting liens for the post-petition financing to Lender
in all Post-Petition Collateral (defined herein) in accordance with the Credit Agreement, the Loan
Documents and this Final Order;

iv. a final hearing (the “Final Hearing”) on the Motion having been held before the
Court on June 18, 2020, to consider entry of this Final Order, appearances being noted on the
record, the Trustee and Lender having agreed to the entry of this Final Order, all objections to the
Final Order being resolved, overruled or withdrawn, and after due deliberation and consideration
and sufficient cause appearing therefor:

IT IS FOUND, DETERMINED, ORDERED AND ADJUDGED, THAT:

1. Jurisdiction; Petition Date; Procedural Posture.

a) This Court has jurisdiction to hear the Motion pursuant to 28 U.S.C. §§ 157

! The Loan Agreement refers to that certain Promissory Note (the “Note”) issued by the Debtor to the Lender and
dated April 27, 2018. A copy of the Note is attached hereto as Exhibit C.

FINAL ORDER GRANTING CHAPTER 11 TRUSTEE’S MOTION
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and 1334. This is a core proceeding under 28 U.S.C. § 157(b)(2)(D), (K), (M), and (O).

b) On March 22, 2020 (the “Petition Date”), an involuntary petition under
chapter 11 was filed against the Debtor. On April 8, 2020, the Court entered an order for relief
under chapter 11 against the Debtor in this Case [Dkt. 11].

c) On April 22, 2020, the Court entered its order granting the appointment of
the Trustee as the Chapter 11 Trustee over the Estate [Dkt. 36].

d) There is no committee formed in this Case.

2. Disposition. The Motion is hereby granted on a final basis on the terms set forth
herein. Any objections to the Motion or to the final relief sought in the Motion have been resolved,
withdrawn or are hereby overruled on a final basis on the merits. This Final Order shall be valid
and binding on all parties in interest and fully effective on a final basis upon entry by the Court.

3. Notice. The Final Hearing and earlier interim hearing with respect to the Motion
were held pursuant to Bankruptcy Rule 4001(c)(2). Notice was served on the parties listed on the
certificate of service filed in respect of the Motion.

4. Stipulations Regarding Pre-Petition Indebtedness. Subject to paragraph 18 below,

in connection with the Credit Agreement, the other Loan Documents and this Final Order, the
following stipulations regarding the Lender’s pre-petition indebtedness to the Debtor shall be
binding on and carry preclusive effect against all parties in interest having due process notice and
an opportunity to participate in this proceeding in this Case:

a) Lender is the due and lawful owner and holder of an allowed claim under
the Loan Documents against the Debtor in the amount not less than $96,495,021.72, as of the
Petition Date, plus all other costs, fees and obligations owing, including, without limitation, all

costs and expenses of administration, collection and enforcement incurred by Lender prior to the

FINAL ORDER GRANTING CHAPTER 11 TRUSTEE’S MOTION
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Petition Date (the “Pre-Petition Indebtedness”). To the extent permitted under § 506(b) of the
Bankruptcy Code, Lender is also entitled to interest accruing at the default rate on and after the
Petition Date, together with and in addition to the reasonable fees (including legal fees), costs and
charges referred to in § 506(b) and expressly permitted by the terms of the Loan Documents.

b) The Pre-Petition Indebtedness is evidenced by, without limitation: (i) the
Credit Agreement; (ii) a Promissory Note in the original principal amount of $125,000,000.00,
dated April 27, 2018; (iii) a Deed of Trust, Assignment of Leases and Rents, Security Agreement
and Fixture Filing, dated as of April 27, 2018, and recorded in the Travis County, Texas real
property records on April 27, 2018, at Document Number 2018064160; and (iv) certain other
documents relating to the foregoing (collectively, the “Loan Documents” — as such defined term
herein is intended to, and is hereby deemed to, work in conjunction with, match and be
incorporated with, as meaning one in the same, the defined term of “Loan Documents” set forth in
the Credit Agreement).

c) Payment of the Pre-Petition Indebtedness is fully matured (by acceleration
duly noticed by Lender prior to the Petition Date), absolutely and unconditionally due and payable
to Lender, without defense, offset or counterclaim, and the Lender is hereby released from (i) any
and all objections to the allowance of, and any defense with respect to, the Pre-Petition
Indebtedness, and (ii) any right to contest the priority, perfection or validity the liens, mortgages
and/or security interests granted and/or pledged to or in favor of Lender securing such Pre-Petition
Indebtedness.

d) Pursuant to section 552(b) of the Bankruptcy Code and the Loan Documents,
including, without limitation, the Credit Agreement, the Pre-Petition Indebtedness is secured by a

security interest and lien in substantially all of the Debtor’s assets, real property, fixtures, and personal

FINAL ORDER GRANTING CHAPTER 11 TRUSTEE’S MOTION
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property, whether now owned or hereafter acquired, including, without limitation, all accounts, chattel
paper and electronic chattel paper, deposit accounts, documents, equipment, general intangibles,
goods, instruments, investment property, intellectual property rights, inventory intellectual property
rights, inventory, letter-of-credit rights, letters of credit, together with all substitutions and
replacements for and products of any of the foregoing, the proceeds of any and all of the foregoing and
all proceeds and products of such collateral security acquired by the Estate after the Petition Date (such
collateral security assets are more particularly and specifically described in the Loan Documents,
together with all product and proceeds thereof, herein called the “Pre-Petition Collateral”).
5. Findings Regarding the Credit Facility Based on the Record at the Final Hearing.

a) It is necessary for the Debtor and the Estate to obtain post-petition financing
for a period of time, and in an amount, which would allow the Estate to continue to maintain its
real property development, to pay vendors, and to preserve the value of its assets. An immediate
need exists for the Debtor and the Estate to obtain further credit from Lender. Without such funds,
the Debtor and the Estate will not be able to continue the maintenance of its property and to pay
its vendors, which are required to preserve the value of the Estate’s assets.

b) Lender has indicated a willingness to extend post-petition secured credit
under the terms and conditions of this Final Order, the Credit Agreement and the Loan Documents.
The Estate is unable to obtain financing on terms more favorable than terms offered by Lender
under the Credit Agreement and the Loan Documents and is unable to obtain adequate unsecured
credit allowable under section 503(b)(1) of the Bankruptcy Code as an administrative expense. The
Estate is also unable to obtain secured credit under section 364(c) and (d) of the Bankruptcy Code
on terms more favorable than those set forth in the Credit Agreement and Loan Documents.

c) The terms of the credit advanced under this Final Order are fair and

FINAL ORDER GRANTING CHAPTER 11 TRUSTEE’S MOTION
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reasonable, were negotiated by the parties at arm’s length and in good faith and are the best
available to the Debtor and the Estate under present market conditions and the Debtor’s and the
Estate’s financial circumstances. Based on the foregoing, any credit (post-petition) extended under
the Credit Agreement, this Final Order and the other Loan Documents by Lender is extended in
good faith, as that term is used in section 364(e) of the Bankruptcy Code.

d) The Debtor and the Estate, in order to satisfy the need for post-petition
financing, as determined in the exercise of the Trustee’s sound business judgment, desires the
Court to enter this Final Order. Entry of this Final Order is necessary to prevent irreparable harm
to the Debtor, the Estate, and the Estate’s stakeholders, including the harm that would result from
the disruption of efforts to maintain the Debtor’s assets, will increase the possibilities for a
successful sale of the Estate’s assets as an ongoing development and for the highest possible
preserved value, and is in the best interest of the Estate and its stakeholders. Absent entry of this
Final Order, the Estate will be immediately and irreparably harmed. Consummation of the Credit
Facility is in the best interest of the Estate.

6. Authorization of the Credit Facility.

a) The Trustee, on behalf of the Debtor and the Estate, is authorized to enter
into the Credit Facility and to incur post-petition debt under the Credit Facility pursuant to the
terms of the Credit Agreement, the Loan Documents, and this Final Order. To the extent of any
conflict between this Final Order or any other Loan Documents, this Final Order shall govern.

b) In accordance with the terms of this Final Order and the Budget, the Credit
Facility shall be used to (i) fund the working capital requirements and other financing needs of the
Estate during the pendency of the Case, and (ii) pay certain transaction fees and other costs and

expenses of the administration of the Case. Use of the post-petition funds provided by Lender

FINAL ORDER GRANTING CHAPTER 11 TRUSTEE’S MOTION
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under the Credit Facility shall further be consistent with the Budget (“Budget”) attached hereto as
“Exhibit A”, which may be amended from time to time by delivery of a revised and updated
Budget by the Trustee upon reasonable consultation with Lender. Any amended Budget shall be
filed of record on or before 5:00 p.m. (prevailing central time) the Monday preceding the Thursday
for the Lender’s required funding under that amended Budget and any party with standing shall
have until 5:00 p.m. (prevailing central time) that Wednesday to file a written objection to any
portion of the Budget with a corresponding motion and uploaded proposed order requesting an
expedited hearing on the objection in conformance with Local Rule 9014(e) and Judge Mott’s
special procedures regarding expedited hearings,” and such objection shall be resolved, whether
by agreement or order of the Court, subject to the Court’s availability, within four (4) days after
the filing of the Budget. If any objection to the Budget remains unresolved for any reason longer
than four (4) days after the filing of the Budget, the Lender and the Trustee may continue funding
pursuant to the terms of the proposed amended budget without any recourse during the pendency
of the resolution of the objection. Absent any timely objection, the amended budget shall be
effective and become the Budget referred to herein. No later than the Thursday of each week prior
to the occurrence of an Event of Default, the Lender shall advance to the Trustee sufficient funds
by wire transfer of U.S. Dollars to pay all amounts included in the Budget for the next following
week.

C) Except for the Investigation Carve Out (defined below), the post-petition
funds provided by the Lender under the Credit Facility shall not be used to fund in any way or
otherwise pay any fees or expenses incurred at any time in connection with any investigation, filing

or prosecution of any action which seeks to invalidate, challenge, dispute, avoid, subordinate or

2 Available at https://www.txwb.uscourts.gov/procedures-judge-h-christopher-mott#motion-expedite.
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otherwise impair the claims or liens of Lender under the Loan Documents or in connection with
the Credit Facility, or any liens or priorities created under either the Loan Documents or the Credit
Facility, or which seeks to recover on any claims against or transfers made to Lender; provided,
however, that the Trustee may investigate the liens, security interests, and claims of Lender under
the Loan Documents or the Credit Facility during the Challenge Period.

d) Any and all post-petition fees and expenses paid or required to be paid to
the Lender in its role as a post-petition lender under this Final Order in connection with the Credit
Agreement as specifically identified in the Budget on a separate line item entitled “Lender’s Fees
and Expenses” shall be paid to Lender and constitute “moneys disbursed or turned over in the
case” by the Trustee “to parties in interest” for purposes of Bankruptcy Code section 326(a),
subject to in all respects complete and full compliance with the limits set forth in the Budget.

e) In furtherance of the foregoing and without further approval of the Court,
the Trustee, the Estate and the Debtor, as applicable, are each authorized and directed on a final
basis to perform all acts, to make, execute and deliver all instruments and documents (including
the execution or recordation of security agreements, mortgages and financing statements) that may
be required, necessary (including necessary by reason of request by Lender) for the Estate’s
performance under the Credit Agreement, the Loan Documents or this Final Order.

) Upon the entry of this Final Order, subject to paragraph 18 below,
obligations, agreements and covenants of the Debtor under the Credit Agreement and the Loan
Documents shall be valid and binding and enforceable against the Debtor and the Estate under the
terms of the Credit Agreement, the Loan Documents and this Final Order. Subject to paragraph 18
below, no payment, advance, financial accommodation, transfer or grant of security under the

Credit Agreement, the Loan Documents or this Final Order shall be voidable or recoverable under
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the Bankruptcy Code or under any applicable law (including section 502(d) of the Bankruptcy
Code), or subject to any defense, reduction, setoff, recoupment or counterclaim.

g) Any and all funds advanced by Lender on or after the Petition Date under
the Credit Facility (including, without limitation, the Post-Petition Indebtedness (defined below))
may be added to and included in the balance of the indebtedness due and owing to Lender (in
addition to the Pre-Petition Indebtedness) under the Loan Documents for the purpose of calculating
the amount of Lender’s credit bid on the sale of any of the Debtor’s and/or the Estate’s assets.

h) Without further order of the Court, the Trustee is hereby authorized to pay
the Estate’s insurance premiums, including any and all prepetition amounts, as provided for in the
Budget.

7. Credit Facility Advances; Effective Date.

a) Advances made and the letters of credit issued (or renewed) under the Credit
Facility from and after the Credit Facility Effective Date (defined herein) until the Credit Facility
Termination Date (defined herein) shall be governed by the terms and conditions of the Credit
Agreement, the Loan Documents and this Final Order, including, without limitation, the terms and
conditions governing the applicable interest rates. The “Credit Facility Termination Date” shall
mean the earliest of (i) the closing of a sale of all or substantially all of the assets of the Debtor pursuant
to section 363 of the Bankruptcy Code, (ii) the date on which the Trustee’s plan of reorganization
becomes effective, (iii) the conversion or dismissal of this Case, or (iv) the occurrence of an Event of
Default (as such term is defined in this Final Order). The “Post-Petition Indebtedness” shall be all
Indebtedness (as such term is defined in the Credit Agreement) arising subsequent to the Petition Date,
including post-petition interest. The “Credit Facility Effective Date” shall be the date upon which

the Court enters this Final Order. For the sake of clarity, the Post-Petition Indebtedness extended
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under the Credit Facility pursuant to the terms of this Final Order, although also governed by the
terms of the Credit Agreement and Loan Documents, shall be deemed to be a separate and distinct
loan and credit facility apart from the Pre-Petition Indebtedness.

b) Lender shall not be required to extend credit under the Credit Facility unless
and until Lender and its legal counsel are reasonably satisfied that: (i) the conditions precedent for
such advances set forth in this Final Order have been met; and (ii) no Event of Default under this
Final Order has occurred. Any dispute regarding this paragraph 7(b) shall be subject to the
determination of the Court.

8. Post-Petition Indebtedness; Liens and Priority.

a) The Post-Petition Indebtedness shall be:

1. allowable under § 503(b)(1) of the Code as an administrative
expense with priority pursuant to the provisions of § 364(c)(1) of the Code over all
other administrative expenses of the kind specified in § 503(b) or § 507(b) of the
Code and all other expenses and claims, subject only to the Carve Out and the
Trustee and Professional Fee Escrow. For the sake of clarity, notwithstanding any
other provisions contained in this Final Order, whether through a credit bid or cash
proceeds from a third party or otherwise, in regards to repayment of the
Indebtedness due and owing to Lender under the Loan Documents, Lender shall
recoup and be repaid first the entire portion of the Post-Petition Indebtedness in full
before any credits, offsets, reductions or payments may be applied against the
balance of the Pre-Petition Indebtedness. Only after the entire balance of Post-
Petition Indebtedness is satisfied in full (whether through a credit bid, cash

proceeds, or otherwise), then and only then, may any valid and applicable credits,
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offsets, reductions or payments be applied against the balance of the Pre-Petition
Indebtedness; and

ii. secured by (and Lender, is hereby granted) a security interest in and
lien on all present and future property of the Estate, including both real and personal
property, whether now held or hereafter acquired by the Estate, and including
specifically and without limitation (excepting commercial tort claims, avoidance
actions and the proceeds thereof under sections 544, 547, 548, 549 and 553 of the
Bankruptcy Code, and all other causes of action, except as released in this Final
Order (the “Excluded Collateral”) (A) all of the Estate’s now owned or hereafter
acquired real property, fixtures, accounts, chattel paper and electronic chattel paper,
deposit accounts, documents, equipment, general intangibles, goods, instruments,
investment property, intellectual property rights, inventory intellectual property
rights, inventory, letter-of-credit rights, letters of credit, and any items in any
lockbox account; together with (i) all substitutions and replacements for and
products of any of the foregoing; (ii) in the case of all goods, all accessions; (iii) all
accessories, attachments, parts, and repairs now or hereafter attached or affixed to
or used in connection with any goods; (iv) all warehouse receipts, bills of lading
and other documents of title now or hereafter covering any of the foregoing; (v) all
collateral subject to the lien of any security document in favor of Lender; (vi) any
money, or other assets of the Debtor that may or hereafter come into possession,
custody or control of Lender; (vii) proceeds of any and all of the foregoing; (viii)
all of the foregoing, whether now owned or existing or hereafter acquired or arising

or in which the Debtor now has or hereafter acquires any rights; and (ix) all
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proceeds and products of such collateral security acquired by the Estate, (B) the
Pre-Petition Collateral, (C) all real estate owned by the Estate, and (D) all proceeds,
products, rents, issues and profits of all of the foregoing (all herein referred to as
the “Post-Petition Collateral” and collectively with the Pre-Petition Collateral, the
“Collateral”), which liens and security interests shall be senior to and have priority
over all other liens, claims, mortgages, security interests and expenses of any
person, individual, entity, party or party in interest, except with respect to the (i)
Carve Out; (i1) the Trustee and Professional Fee Escrow; and (iii) the statutory liens
in favor of taxing authorities for ad valorem property taxes (“Permitted
Liens”);and the rights reserved in paragraph 23 below of the alleged M&M Lien
Claimants (as defined in paragraph 23 below) as to alleged pre-petition
“removables.” The liens and security interests granted above to secure payment of
the Post-Petition Indebtedness shall be valid and enforceable regardless of whether
the Court determines that some or all of the security interests and liens held by
Lender in the Pre-Petition Collateral are unenforceable for any reason.

9. Perfection of Lender Liens; Termination. Entry of this Final Order automatically

perfects the liens granted by paragraph 8 of this Final Order.

10. Use of Collateral; Adequate Protection: Application of Funds.

a) Any cash collateral of Lender used by the Debtor or the Estate since the
commencement of the Case shall constitute Post-Petition Indebtedness under the Credit Facility.
Notwithstanding the foregoing, the Estate is authorized to use Lender’s cash collateral (other than
to the extent advances under the Credit Facility constitute cash collateral).

b) Not later than the fourth Friday of each month, the Estate shall provide to
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Lender a reconciliation report showing the dollar-for-dollar variances for each line item and
column entry to show the difference between the amounts set forth in the Budget and the actual
amount incurred and expended by the Estate (“Budget Variance”) during the period beginning on
the first day after the end of the period covered by the previous reconciliation report the Estate
provided and continuing through the Friday prior to the date of the new reconciliation report. At
the same time as the Budget Variance is reported to Lender, the Estate shall also provide Lender
with an accounting of all cash proceeds (and cash equivalents) of Collateral for calculation of the
Post-Petition Indebtedness in a form acceptable to the Lender and the Trustee. Notwithstanding
the Budget’s allocation of specific amounts for each line item and column entry, the Trustee is
permitted, in the exercise of his business judgment, to use surplus funds from any line items and
column entries to supplement funding as needed for other line items and column entries, provided
the Trustee does not exceed the Budget’s overall cumulative funding total for all entries.

11. Events of Default and Milestones. Events of Default include, but are not limited to

the Estate’s failure to satisfy the following milestones in the Case (the “Events of Default”), which
milestones assume that on or before July 1, 2020, the Trustee has employed a broker that has
formally initiated the marketing of the Estate’s primary assets (the “Marketing Effort”), and may
be extended only upon (i) written agreement of the Lender and Trustee or (ii) solely in the event
and on the basis, the Trustee and the Trustee’s broker are unable to initiate the Marketing Effort
by July 1, 2020, by the Court after notice and hearing:

a) By no later than July 1, 2020, the Trustee shall file a proposed chapter 11
plan (“Chapter 11 Plan”) and disclosure statement (“Disclosure Statement”) with the
Bankruptcy Court seeking a final disposition of the Collateral (“Disposition Transaction’), which

may include, without limitation, the authorization to sell substantially all of the Estate’s assets and
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seeking approval of bidding and sale procedures therefor (which Disclosure Statement, Chapter
11 Plan, and accompanying order confirming the Chapter 11 Plan (“Confirmation Order”) shall
be in form and substance satisfactory to Lender in its reasonable discretion);

b) By no later than August 17, 2020, the Bankruptcy Court shall have entered
the Confirmation Order confirming the Trustee’s Chapter 11 Plan;

C) In the event any challenges, objections, adversary proceedings, contested
matters, claims objections or any other proceedings of any kind that are brought by any party that
in any way seek to impact, impede or affect Lender’s credit bid rights (whatever they may or may
not be) (together, a “Credit Bid Challenge”), then such proceedings must be completely
concluded and fully resolved on a final basis, whether by agreement or final and non-appealable
order of a court of competent jurisdiction, by not later than August 30, 2020. The Lender consents
to adjudication of all Credit Bid Challenges through a contested motion practice on such expedited
schedule a necessary to effectuate compliance with this provision.

d) By no later than September 30, 2020, in the event the terms of the
Confirmation Order and Chapter 11 Plan contemplate the sale of the Collateral to a third party,
then the Trustee shall have entered into definitive transaction documents with a prospective
purchaser in form and substance satisfactory Lender;

e) By no later than October 12, 2020, the Disposition Transaction shall have
been completely performed and entirely consummated; and

) Engagement and retention of a broker (the “Broker”) in this Case;
provided, however, that at all times any potential purchaser in this Case is touring or physically
inspecting the Estate’s real property and improvement assets, a representative of either the Trustee

or the Broker will accompany the potential purchaser.
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12.  Lender’s Remedies. Upon the occurrence of an Event of Default, unless otherwise

waived by Lender in its sole and absolute discretion:

a) Lender may refuse to make advances of funds or extend any further credit;
and

b) Lender may file an affidavit (the “Affidavit”) with the Bankruptcy Court
certifying the occurrence of the Event of Default and seeking relief from the automatic stay to
exercise any and all of its rights and remedies under the Credit Agreement and the other Loan
Documents and/or under applicable law. Lender shall, contemporaneously with the filing of such
Affidavit with the Bankruptcy Court, serve a copy of the Affidavit on counsel for the Debtor, the
Trustee, counsel for the Trustee, the U.S. Trustee, counsel for Adam Zarafshani, counsel for the
Petitioning Creditors (as listed on the docket) and counsel for Daniel White via e-mail. If any party
in interest fails to file a response with the Bankruptcy Court, within five (5) days of the filing of
such Affidavit, the Bankruptcy Court may enter an order granting Lender relief from the automatic
stay and permitting Lender to enforce its rights and remedies. In the event a timely response is filed,
Lender shall be entitled to an expedited hearing on its motion for relief from the stay, such hearing
to occur within ten (10) days of the filing of such response, subject to Court availability or
agreement of the parties.

13.  Allowance for Improvements made by the Estate. Subject to the rights reserved

during the Challenge Period, in consideration of the Estate’s use of the Collateral in accordance
with the Final Order, and in view of the effect of such use, (i) the Collateral shall not be subject to
any surcharge under Section 506(c) of the Bankruptcy Code and (ii) the “equities of the case”
exception in Section 522 shall not apply with respect to the Collateral.

14.  Successors and Assigns. Except as otherwise stated herein, the provisions of this
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Final Order shall be binding upon all persons and entities and shall inure to the benefit of Lender,
the Debtor, the Trustee and their respective successors and assigns, including, without limitation,
any subsequent chapter 7 trustee.

15.  Carve Out for United States Trustee Fees and Professional Fees. Subject to the

terms and conditions contained in this paragraph 15, all pre-petition and post-petition claims
(whether secured or unsecured) of Lender, including Lender’s super-priority administrative
expense claim, are subject and subordinate only to a carve out (the “Carve Qut”) for:

a) amounts payable to the United States Trustee pursuant to 28 U.S.C. §
1930(a) and any fees payable to the Clerk of the Bankruptcy Court (the “Statutory Fees”), subject
to in all respects complete and full compliance with the limits set forth in the Budget;

b) amounts allowed and payable pursuant to the Application of Petitioning
Creditors for Allowance and Payment of Administrative Claim under Bankruptcy Code section
503(b)(3)(A),(E) and (4) at docket number 83, not to exceed the total aggregate amount of $15,000
for all such claimants, only pursuant to the terms of the Court’s order approving such amounts and
subject to in all respects complete and full compliance with the limits set forth in the Budget;

C) amounts payable to the Trustee as compensation and expenses under
Bankruptcy Code section 330 (the “Trustee Fees and Expenses”), with all Post-Petition
Indebtedness and Collateral constituting “moneys disbursed or turned over in the case” by the
Trustee “to parties in interest” for purposes of Bankruptcy Code section 326(a), subject to in all
respects complete and full compliance with the limits set forth in the Budget;

d) the payment pursuant to orders of the Court of allowed unpaid
professional fees, costs and expenses (the “Professional Fees and Expenses”) of attorneys,

financial advisors, accountants, appraisers, auctioneers, brokers and other professional persons
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retained by the Trustee or the Estate (together, the “Trustee Professionals”), or allowed
pursuant to Bankruptcy Code section 503(b)(3)(A),(E) and (4), only to the extent that such
Professional Fees and Expenses: (i) comply with the Budget in all aspects or are within the cap
in section 15(b) above; (ii) except as permitted under the Investigation Carve Out (defined
below), were not incurred in the investigation, prosecution or assertion of claims, causes of
action, actions or proceedings against Lender in respect of the Pre-Petition Indebtedness or
otherwise or challenging or raising any defense to the Pre-Petition Indebtedness or Liens of the
Lender, or against the Lender in respect of the Credit Facility or otherwise (the “Excluded
Actions”); (ii1) were incurred or accrued prior to the earlier of (A) the date on which the Chapter
11 Plan becomes effective, or (B) with the exception of an aggregate amount not to exceed
$25,000 for Professional Fees and Expenses of the Trustee Professionals to be used to pay fees
earned and expenses incurred subsequent to the occurrence of an Event of Default (the “Default
Carve Out”), receipt by the Estate of notice of an Event of Default; and (iv) do not exceed any
amounts for such professionals contained in the Budget, which amounts are not otherwise payable
from funds which are not the Collateral of the Lender or proceeds therefrom such as retainers

held by Estate’s professionals; provided however, that in no event shall any retainer or the Carve

Out be used to pay any fees or expenses arising after the conversion of this Case to a case under
Chapter 7 of the Bankruptcy Code. Nothing herein shall be construed as consent to the allowance
of any fees and expenses of a retained professional, or shall affect any party’s rights to object to
the allowance and payment of such fees and expense, all such rights being expressly preserved.
The Debtor’s former receiver, Mr. Rob Roy Parnell, and his counsel have placed the Trustee and
parties in interest on notice of their intent to file applications of allowance and payment of

custodian claims, fees, and expenses.
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e) Amounts set forth in the Budget for engineers, planners, diagnosticians,
hydrologists, landscape architects, and surveyors assisting the Estate with seeking approval of the
PDA and a settlement with TxXDOT/CTRMA (the “PDA/TxDOT Specialists”), for periods prior
to the occurrence of an Event of Default shall be advanced by the Lender pursuant to paragraph
6(b) above and paid as such expenses are due. Each PDA/TxDOT Specialist shall be entitled to
carry forward or carry back any unused portion of any amount set forth in the Budget for that
PDA/TxDOT Specialist to be available for past or future Budget periods in which the
PDA/TxDOT Specialist exceeds the amount set forth in the Budget for that PDA/TxDOT
Specialist. After giving effect to all carry forwards and carry backs, if a PDA/TxDOT Specialist
has incurred fees and expenses greater than what is set forth in the Budget, and there are additional
funds available in the budget for other PDA/TxDOT Specialists not otherwise necessary to pay the
other claims of the PDA/TxDOT Specialists in full, the Trustee is authorized to pay such additional
expenses of PDA/TxDOT Specialists with such unused funds. To the extent funds budgeted to be
paid to PDA/TxDOT Specialists are not used for such purposes, such amount of unused funds,
after application of any carried forward or carried back budgeted amounts, or budgeted amounts
re-purposed in accordance with this paragraph, shall be paid to the Lender, for application to the
Post-Petition Indebtedness as determined by the Lender.

f) Amounts set forth in the Budget for Trustee Fees and Expenses and
Professional Fees and Expenses, and in paragraph 15(b) above, for periods prior to the occurrence
of an Event of Default plus the Default Carve Out shall be advanced by the Lender pursuant to
paragraph 6(b) above and set aside weekly and held by the Trustee in a separate segregated account
for the Trustee and the Trustee Professionals (the “Trustee and Professional Fee Escrow”) for

the sole purpose of funding the Trustee’s allowed Trustee Fees and Expenses, the Trustee
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Professionals’ allowed Professional Fees and Expenses, and any amounts allowed pursuant to
paragraph 15(b) above. Each Trustee Professional shall be entitled to carry forward or carry back
any unused portion of any amount set forth in the Budget for that Trustee Professional to be
available for past or future Budget periods in which the Trustee Professional exceeds the amount
set forth in the Budget for that Trustee Professional. The Trustee shall be entitled to carry forward
or carry back any unused portion of any amount set forth in the Budget for the Trustee Fees and
Expenses to be available for past or future Budget periods in which the Trustee exceeds the amount
set forth in the Budget for the Trustee Fees and Expenses. After giving effect to all carry forwards
and carry backs, and notwithstanding section 15(d)(iv), if the Trustee or any Trustee Professional
is allowed fees and expenses greater than what is set forth in the Budget for that specific party, and
there are funds available in the Trustee and Professional Fee Escrow not otherwise necessary to
pay all budgeted allowed claims of the Trustee and all other Trustee Professionals in full, the
Trustee is authorized to pay such additional allowed Trustee Fees and Expenses and Trustee
Professional Fees and Expenses with such unused surplus Trustee and Professional Fee Escrow
funds. To the extent funds in the Trustee and Professional Fee Escrow are not used for such
purposes, such amount of unused funds, after application of any carried forward or carried back
budgeted amounts or budgeted amounts re-purposed in accordance with this paragraph, shall be
paid to the Lender, for application to the Post-Petition Indebtedness as determined by the Lender.
Any amounts payable to the Trustee, to each Trustee Professional, and amounts allowed pursuant
to paragraph 15(b) above, shall be paid upon allowance or authorization by the Court from funds
on deposit in the Trustee and Professional Fee Escrow attributable to the Trustee, specific Trustee
Professional, or claimant pursuant to paragraph 15(b) above.

g) Any Carve Out paid by the Lender shall constitute additional Post-Petition
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Indebtedness owed to the Lender under this Order. Notwithstanding anything herein to the
contrary, except as permitted under the Investigation Carve Out, no portion of the Carve Out,
Credit Facility proceeds or retainers may be used to investigate, prosecute, object to or contest in
any manner, or raise any defenses to the amount, validity, perfection, priority, extent or
enforceability of the Pre-Petition Indebtedness or Post-Petition Indebtedness, the Liens securing
the Pre-Petition Indebtedness or Post-Petition Indebtedness, or any claims or causes of action
against Lender.

16. Stay; Modification. Having been found to be extending credit and making loans to

the Debtor in good faith, the Lender shall be entitled to the full protection of § 364(e) with respect
to the Credit Facility in the event that this Final Order, or any authorization contained herein is
stayed, vacated, reversed or modified on appeal. No subsequent stay, modification, termination,
failure to extend the term or vacation of this Final Order shall affect, limit or modify the validity,
priority (subject to the reservation of the alleged M&M Lien Claimants in paragraph 23 below), or
enforceability of any liability of the Debtor under the Credit Agreement or the other Loan
Documents, or any lien or security interest granted to Lender under the such documents. All credit
extended under the Credit Agreement and the other Loan Documents is made in reliance on this
Final Order, and, except as set forth below, the obligations the Debtor incurs to Lender under the
Credit Agreement and the other Loan Documents cannot be subordinated, lose superpriority status,
or be deprived of the benefit of the senior liens granted to Lender, by any subsequent order in the
Case or a converted chapter 7 case. Subject to the rights reserved during the Challenge Period, the
provisions of this Final Order dealing with the liability of the Debtor under the Credit Agreement
and the other Loan Documents shall not be modified or superseded by any order confirming a plan

of reorganization (including the use of the cram-down provisions of section 1129(b) of the Code)
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in the Case.

17.  Preservation of Rights Under This Final Order. The provisions of this Final Order
and any actions taken pursuant hereto shall survive entry of any order which may be entered (a)
converting the Case to a chapter 7 case, (b) confirming or consummating any plan of reorganization
of the Debtor, or (c) dismissing the Case or any subsequent chapter 7 case pursuant to sections
303, 305 or 1112 of the Bankruptcy Code, and the terms and provisions of this Final Order as well
as the priorities in payment, liens and security interests granted pursuant to this Final Order, the
Credit Agreement and the other Loan Documents shall continue in this or any superseding case
under the Bankruptcy Code, and such priorities in payment, liens and security interests shall
maintain their priority as provided by this Final Order until all Indebtedness is indefeasibly paid
and satisfied.

18.  Challenge of Claim or Lien. The acknowledgements and releases in favor of Lender

set forth in paragraph 4 of this Final Order shall be binding on the Debtor, the Trustee, the Estate,
and all parties in interest having due process notice and an opportunity to participate in this
proceeding, including, without limitation, any Committee, unless the Trustee or such other party
in interest with standing, including any party granted standing by the Court pursuant to the
rationale set forth in Louisiana World Exposition, has filed an adversary proceeding or contested
matter challenging any of the acknowledgements or admissions in favor of Lender set forth in
paragraph 4 of this Final Order no later than July 20, 2020 (the “Challenge Period”). If no such
adversary proceeding or contested matter is timely commenced as of such date, (i) the Pre-Petition
Indebtedness of Lender shall constitute allowed secured claims, not subject to objection or
subordination and otherwise unavoidable, (ii) the pre-petition liens of Lender on the Pre-Petition

Collateral shall be deemed legal, valid, binding, perfected, not subject to defense, counterclaim,
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offset of any kind or subordination, and otherwise unavoidable, and (iii) the Lender shall be
released from and absolved of any and all claims, causes of action, challenges, disputes and
liability of any kind or character, whether known or unknown, whether contingent or
noncontingent, whether liquidated or unliquidated, in existence as of the effective date of such
release arising from, related to or otherwise in connection with the Pre-Petition Indebtedness, the
Pre-Petition Collateral, the Loan Documents, the Credit Facility and any and all actions taken by
or on behalf of Lender in connection therewith. The Trustee and his professionals engaged on
behalf of the Estate (as approved by an order of this Court) are hereby permitted a budget of
$50,000.00, payable from the Credit Facility proceeds advanced by Lender and in accordance with
the Budget, to conduct the investigation against the Lender concerning the above-referenced
subject matters outlined hereinabove (“Investigation Carve Out”). If any party initiates a Credit
Bid Challenge, then such proceedings must be completely concluded and fully resolved on a final
basis, whether by agreement or final and non-appealable order of a court of competent jurisdiction,
by not later than August 30, 2020. The Lender consents to adjudication of all Credit Bid
Challenges, through a contested motion practice on such expedited schedule a necessary to
effectuate compliance with this provision. For the sake of clarity, nothing in this Paragraph or this
Final Order shall be construed or deemed to be a release of any non-debtor party’s causes of action,
claims or other property rights existing outside of the Bankruptcy Code or this Bankruptcy Case.

19.  Right to Credit Bid. To the extent valid, the right of Lender to credit bid the

Indebtedness (Pre-Petition Indebtedness and Post-Petition Indebtedness combined) owed to
Lender by the Debtor (pursuant to section 363(k) of the Bankruptcy Code), in whole or in part, in
connection with any sale or disposition of assets in the Case (including in connection with a plan

of reorganization for which confirmation is sought under section 1129(b)(2)(A)(1)) is hereby
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expressly reserved and preserved by this Final Order. For the sake of clarity, notwithstanding the
Post-Petition Indebtedness and Pre-Petition Indebtedness as separate and distinct loans and debts
due and owing to the Lender by the Debtor, because each of such loans are secured by multiple
liens (prepetition liens and post-petition liens) in, to, under and against the same overlapping
Collateral pledged in favor of the Lender to secure the payment and performance of each of the
Post-Petition Indebtedness and the Pre-Petition Indebtedness, respectively, as set forth in this Final
Order, the Credit Agreement and the Loan Documents, in the event of any sale, transfer,
foreclosure, or any other form of disposition of any Collateral (whether through one or multiple
sales or events of other disposition), the Lender shall be entitled to, and it is equitable to permit
the Lender to, combine and join together the balance of the Post-Petition Indebtedness and the
balance of the Pre-Petition Indebtedness in the calculation of the total debt due and owing to the
Lender by the Debtor and secured by the Collateral, including, without limitation, for the purpose
of calculating the Lender’s credit bid to dispose of, foreclose, extinguish, terminate or otherwise
satisfy the one or more of the liens (prepetition liens and post-petition liens) in, to, under and
against the same overlapping Collateral pledged in favor of the Lender to secure the payment and
performance of each of the Post-Petition Indebtedness and the Pre-Petition Indebtedness.

20.  Guarantor Liability Limited. The personal liability of Daniel Alexander White, Lot

11 GP, Ltd., Lot 11 Limited Partnership, Eco-Industrial Business Park Inc., Absolute Energy
Resources, Inc., Absolute Environmental Waste Management, Inc. (collectively, the “White
Affiliates”) and Adam Zarafshani and Eightfold Developments, LLC (collectively, the
“Zarafshani Affiliates”), respectively, in their capacity as guarantors of the obligations under the
Loan Documents, shall be limited to the extent that the White Affiliates and the Zarafshani

Affiliates shall not be personally liable and their respective assets shall not be liable for the
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repayment of any portion of the Post-Petition Indebtedness. Nothing in this Final Order shall
modify, affect, impair, alter, amend or otherwise change in any way the rights, remedies,
obligations and other terms existing as of the Petition Date between and among, as applicable,
Lender, any one or more of the White Aftfiliates and/or any one or more of the Zarafshani Affiliates
concerning the Pre-Petition Indebtedness and all other matters arising under and/or related to the
Loan Documents. Unless otherwise explicitly contained in this Final Order, all rights of all parties
concerning or in any way connected to the collection, enforcement, remedies, defenses, and all
other matters arising from and/or related to the Loan Documents are expressly reserved and
preserved.

21.  Amendments and Modifications. The Trustee and Lender may enter into any non-

material amendments or modifications to the Credit Agreement and the Loan Documents without
notice or a hearing or further order of this Court; provided, however, that any such modifications
shall be filed with the Court and shall not be adverse to the Debtor or its Estate.

22.  Final Order Governs. Except as otherwise specifically provided in this Final Order,

in the event of a conflict between the provisions of this Final Order, the Motion and the Loan
Documents, the provisions of this Final Order shall govern.

23.  M&M Lien Claimants. All rights are expressly reserved for any claimant asserting
lien claims pursuant to Chapter 53 of the Texas Property Code and/or the Texas Constitution (an
alleged “M&M Lien Claimant”) alleged to be superior in priority to the Pre-Petition Indebtedness
with respect to the Pre-Petition Collateral consisting of alleged “removables” that objects to the
granting by the Court pursuant to Bankruptcy Code section 364(d) to Lender of superior senior
liens and security interests in such alleged “removables” constituting Pre-Petition Collateral to

secure payment of the Post-Petition Indebtedness (“Removables Challenge’). Any and all alleged
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M&M Lien Claimants must assert their Removables Challenge in writing and have filed and
served such Removables Challenge on counsel of record to the Trustee and counsel of record to
the Lender on or before July 1, 2020, and have had such Removables Challenge proceedings
completely concluded and fully resolved on a final basis, whether by agreement or final and non-
appealable order of a court of competent jurisdiction, by not later than July 30, 2020. The Lender
consents to adjudication of all Removables Challenges through a contested motion practice on
such expedited schedule a necessary to effectuate timely compliance with this provision. The
validity, priority and extent of the alleged M&M Lien Claimants’ respective lien rights concerning
the Pre-Petition Collateral consisting of alleged “removables” pursuant to Chapter 53 of the Texas
Property Code and/or the Texas Constitution (if any such lien rights exist) are preserved to hold

the same validity, priority and extent in existence as of the Petition Date..

24.  Interim Order Ratified. On May 21, 2020 at Docket Number 73, the Court entered the
First Interim Order Granting Chapter 11 Trustee’s Motion to Obtain Secured Credit on an Interim and
Final Basis (the “Interim Order”). The terms of this Final Order supersede the terms of the Interim
Order. However, to the extent applicable, any remaining terms of the Interim Order not superseded
by the terms of this Final Order are hereby ratified on a final basis under this Final Order. Accordingly,
any terms contained in the Interim Order not otherwise superseded by the terms of this Final Order

are approved and shall remain binding on all parties on a final basis.

HHH

FINAL ORDER GRANTING CHAPTER 11 TRUSTEE’S MOTION
TO OBTAIN SECURED CREDIT ON AN INTERIM AND FINAL BASIS PAGE 25



20-10410-hcm Doc#125 Filed 06/19/20 Entered 06/19/20 07:55:45 Main Document Pg 26
of 137

Submitted by:

Jason M. Rudd, Tex. Bar No. 24028786

Scott D. Lawrence, Tex. Bar No. 24087896
Daniella G. Heringer, Tex. Bar No. 24103460
WICK PHILLIPS GOULD & MARTIN, LLP
3131 McKinney Avenue, Suite 100

Dallas, Texas 75204

Telephone: (214) 692-6200

Facsimile: (214) 692-6255
jason.rudd@wickphillips.com
scott.lawrence@wickphillips.com
daniella.heringer@wickphillips.com

COUNSEL FOR GREGORY MILLIGAN,
CH. 11 TRUSTEE FOR 3443 ZEN GARDEN, L.P.

FINAL ORDER GRANTING CHAPTER 11 TRUSTEE’S MOTION
TO OBTAIN SECURED CREDIT ON AN INTERIM AND FINAL BASIS PAGE 26



This is Exhibit “0O” to the Affidavit of Victor P. Kroeger

sworn b?me th/i%y of August 2022.
[ [~

Notary Public/Commissioner for Oaths in and for Alberta

Jacqueline Rose Shellon

A Commissioner for Oaths in and

for the Province of Alberta —
My Appointment Expires April 26, 2025



Property Tax Search

Date: June 14, 2020

Legal Description: NE 17-53-23-4
Assessed Parcel Description:
Mortgage Company Billed: No
Valuation Group: LAND

Account: 10150275
The information displayed below is the most recent information for the tax year indicated at the time of this request.
Property Address: 630 HAYTER ROAD NW EDMONTON AB

Monthly Payment Plan:

Community Revitalization Levy Area:

Owner Name:
Owners Address:
Remarks:

Assessment Year: 2020 Assessment: 1,071,000 Year Built:
Land Use Description Tax Class Taxable Status
900  Undeveloped non-residential land COMMERCIAL 100 %

900: (100%): FULLY TAXABLE JAN-2020 TO DEC-2020

Property Tax Account Status
Prior Year: 2019
Tax Arrears: $38,835.67
Taxes: $19,249.48 Penalty: $2,912.70
Annual Local Improvements: $12,896.99 Arrears Sub-Total: $41,748.37
Total Prior Year Taxes: $32,146.47
Current Taxes: $36,691.81
Tax Year: 2020 Penalty: $ .00
Current Sub-Total: $36,691.81
Taxes: $23,794.82
Annual Local Improvements: $12,896.99 Other Charges: $100.00
Total Current Year Taxes: $36,691.81 Penalty: $1.25
Other Charges Sub-Total: $101.25
Total Balance Owing on June 14, 2020 $78,541.43

Disclaimer: The balance on this report is conditional upon all payments clearing the City's and the payer's bank. In the event that
any such payment is rejected or is not completed, or additional charges are incurred in the clearing of a payment, the amount of
the payment and any additional charges incurred will be added to the account without further notice. The City of Edmonton
accepts no liability from the reliance of any party on the contents of this report. Individuals who require cetrtification of the current
amount of taxes imposed, or the total amount of taxes owing should request a Tax Certificate from the City of Edmonton. (Errors

and Omissions excepted).

** For information on newly constructed or proposed local improvements that may affect the property, contact 311
(780-442-5311 if outside Edmonton).

QUESTIONS? Visit edmonton.ca/taxes

e-mail taxes@edmonton.ca

Edmonton Service Centre, Edmonton Tower, 2nd Floor 10111 - 104 Ave NW, Edmonton AB T5J 0J4

call 311 (780-442-5311)




Property Tax Search

Date: June 14, 2020 Account: 1340637
The information displayed below is the most recent information for the tax year indicated at the time of this request.
Property Address: 550 HAYTER ROAD NW EDMONTON AB

Legal Description: Plan: 8323217 Lot: 3

Assessed Parcel Description:

Mortgage Company Billed: No Monthly Payment Plan:

Valuation Group: SPECIAL PURPOSE

Community Revitalization Levy Area:

Owner Name:

Owners Address:

Remarks:
Assessment Year: 2020 Assessment: 2,997,500 Year Built: 1981
Land Use Description Tax Class Taxable Status
350  Manufacturing plant COMMERCIAL 100 % 350: (100%): FULLY TAXABLE JAN-2020 TO DEC-2020
Property Tax Account Status
Prior Year: 2019
Tax Arrears: $24,680.59
Annual Local Improvements: $21,461.38 | Arrears Sub-Total: $26,531.65
Total Prior Year Taxes: $21,461.38
Current Taxes: $88,058.02
Tax Year: 2020 Penalty: $ .00
Current Sub-Total: $88,058.02
Annual Local Improvements: $21,461.38 Other Charges: $ .00
Total Current Year Taxes: $88,058.02 Penalty: $.00
Other Charges Sub-Total: $.00
Total Balance Owing on June 14, 2020 $114,589.67

Disclaimer: The balance on this report is conditional upon all payments clearing the City's and the payer's bank. In the event that
any such payment is rejected or is not completed, or additional charges are incurred in the clearing of a payment, the amount of
the payment and any additional charges incurred will be added to the account without further notice. The City of Edmonton
accepts no liability from the reliance of any party on the contents of this report. Individuals who require certification of the current
amount of taxes imposed, or the total amount of taxes owing should request a Tax Certificate from the City of Edmonton. (Errors
and Omissions excepted).

** For information on newly constructed or proposed local improvements that may affect the property, contact 311
(780-442-5311 if outside Edmonton).

QUESTIONS? Visit edmonton.ca/taxes e-mail taxes@edmonton.ca call 311 (780-442-5311)
Edmonton Service Centre, Edmonton Tower, 2nd Floor 10111 - 104 Ave NW, Edmonton AB T5J 0J4



Property Tax Search

Date: June 14, 2020 Account: 10274072
The information displayed below is the most recent information for the tax year indicated at the time of this request.
Property Address: 12225 17 STREET NW EDMONTON AB

Legal Description: NW 17-53-23-4

Assessed Parcel Description:

Mortgage Company Billed: No Monthly Payment Plan:

Valuation Group: LAND

Community Revitalization Levy Area:

Owner Name:

Owners Address:

Remarks:
Assessment Year: 2020 Assessment: 4,021,000 Year Built:
Land Use Description Tax Class Taxable Status
900  Undeveloped non-residential land COMMERCIAL 100 % 900: (100%): FULLY TAXABLE JAN-2020 TO DEC-2020
Property Tax Account Status
Prior Year: 2019
Tax Arrears: $358,794.49
Taxes: $88,698.44 Penalty: $26,909.58
Annual Local Improvements: $67,758.46 Arrears Sub-Total: $385,704.07
Total Prior Year Taxes: $156,456.90
Current Taxes: $157,094.61
Tax Year: 2020 Penalty: $ .00
Current Sub-Total: $157,094.61
Annual Local Improvements: $67,758.46 Other Charges: $100.00
Total Current Year Taxes: $157,094.61 Penalty: $1.25
Other Charges Sub-Total: $101.25
Total Balance Owing on June 14, 2020 $542,899.93

Disclaimer: The balance on this report is conditional upon all payments clearing the City's and the payer's bank. In the event that
any such payment is rejected or is not completed, or additional charges are incurred in the clearing of a payment, the amount of
the payment and any additional charges incurred will be added to the account without further notice. The City of Edmonton
accepts no liability from the reliance of any party on the contents of this report. Individuals who require cetrtification of the current
amount of taxes imposed, or the total amount of taxes owing should request a Tax Certificate from the City of Edmonton. (Errors
and Omissions excepted).

** For information on newly constructed or proposed local improvements that may affect the property, contact 311
(780-442-5311 if outside Edmonton).

QUESTIONS? Visit edmonton.ca/taxes e-mail taxes@edmonton.ca call 311 (780-442-5311)
Edmonton Service Centre, Edmonton Tower, 2nd Floor 10111 - 104 Ave NW, Edmonton AB T5J 0J4



Property Tax Search

Date: June 14, 2020 Account: 10274073
The information displayed below is the most recent information for the tax year indicated at the time of this request.
Property Address: 1050 HAYTER ROAD NW EDMONTON AB T6S 1A2

Legal Description: SW 17-53-23-4

Assessed Parcel Description:

Mortgage Company Billed: No Monthly Payment Plan:

Valuation Group: INDUSTRIAL

Community Revitalization Levy Area:

Owner Name:

Owners Address:

Remarks:
Assessment Year: 2020 Assessment: 6,270,000 Year Built: 1953
Land Use Description Tax Class Taxable Status
251  Small warehouse COMMERCIAL 100 % 251: (100%): FULLY TAXABLE JAN-2020 TO DEC-2020
Property Tax Account Status
Prior Year: 2019
Tax Arrears: $351,492.85
Taxes: $117,758.40 Penalty: $26,361.96
Annual Local Improvements: $31,566.87 Arrears Sub-Total: $377,854.81
Total Prior Year Taxes: $149,325.27
Current Taxes: $170,869.95
Tax Year: 2020 Penalty: $ .00
Current Sub-Total: $170,869.95
Taxes: $139,303.08
Annual Local Improvements: $31,566.87 Other Charges: $100.00
Total Current Year Taxes: $170,869.95 Penalty: $1.25
Other Charges Sub-Total: $101.25
Total Balance Owing on June 14, 2020 $548,826.01

Disclaimer: The balance on this report is conditional upon all payments clearing the City's and the payer's bank. In the event that
any such payment is rejected or is not completed, or additional charges are incurred in the clearing of a payment, the amount of
the payment and any additional charges incurred will be added to the account without further notice. The City of Edmonton
accepts no liability from the reliance of any party on the contents of this report. Individuals who require certification of the current
amount of taxes imposed, or the total amount of taxes owing should request a Tax Certificate from the City of Edmonton. (Errors
and Omissions excepted).

** For information on newly constructed or proposed local improvements that may affect the property, contact 311
(780-442-5311 if outside Edmonton).

QUESTIONS? Visit edmonton.ca/taxes e-mail taxes@edmonton.ca call 311 (780-442-5311)
Edmonton Service Centre, Edmonton Tower, 2nd Floor 10111 - 104 Ave NW, Edmonton AB T5J 0J4



Property Tax Search

Date: June 14, 2020 Account: 10150274
The information displayed below is the most recent information for the tax year indicated at the time of this request.
Property Address: 590 HAYTER ROAD NW EDMONTON AB

Legal Description: Plan: 8323217 Lot: 2

Assessed Parcel Description:

Mortgage Company Billed: No Monthly Payment Plan:

Valuation Group: LAND

Community Revitalization Levy Area:

Owner Name:

Owners Address:

Remarks:
Assessment Year: 2020 Assessment: 519,500 Year Built:
Land Use Description Tax Class Taxable Status
900  Undeveloped non-residential land COMMERCIAL 100 % 900: (100%): FULLY TAXABLE JAN-2020 TO DEC-2020
Property Tax Account Status
Prior Year: 2019
Tax Arrears: $13,219.91
Annual Local Improvements: $646.49 | Arrears Sub-Total: $14,211.41
Total Prior Year Taxes: $11,025.04
Current Taxes: $12,188.42
Tax Year: 2020 Penalty: $ .00
Current Sub-Total: $12,188.42
Taxes: $11,541.93
Annual Local Improvements: $646.49 Other Charges: $100.00
Total Current Year Taxes: $12,188.42 | penalty: $1.25
Other Charges Sub-Total: $101.25
Total Balance Owing on June 14, 2020 $26,501.08

Disclaimer: The balance on this report is conditional upon all payments clearing the City's and the payer's bank. In the event that
any such payment is rejected or is not completed, or additional charges are incurred in the clearing of a payment, the amount of
the payment and any additional charges incurred will be added to the account without further notice. The City of Edmonton
accepts no liability from the reliance of any party on the contents of this report. Individuals who require cetrtification of the current
amount of taxes imposed, or the total amount of taxes owing should request a Tax Certificate from the City of Edmonton. (Errors
and Omissions excepted).

** For information on newly constructed or proposed local improvements that may affect the property, contact 311
(780-442-5311 if outside Edmonton).

QUESTIONS? Visit edmonton.ca/taxes e-mail taxes@edmonton.ca call 311 (780-442-5311)
Edmonton Service Centre, Edmonton Tower, 2nd Floor 10111 - 104 Ave NW, Edmonton AB T5J 0J4



Property Tax Search

Date: November 24, 2021 Account: 10157620

The information displayed below is the most recent information for the tax year indicated at the time of this request.
Property Address:

Legal Description: EPPA 0098 04638 WELL ASMT 10-17-053-23W4
Assessed Parcel Description:

Mortgage Company Billed: No Monthly Payment Plan:
Valuation Group: DESIGNATED INDUSTRIAL PROPERTIES
Community Revitalization Levy Area:

Owner Name:

Owners Address:

Remarks:
Assessment Year: 2021 Assessment: 244 330 Year Built: 2001
Land Use Description Tax Class Taxable Status
570  Designated industrial property DESIGNATED IND PRC 100 % 570: (100%): FULLY TAXABLE JAN-2021 TO DEC-2021
Property Tax Account Status
Prior Year: 2020
Tax Arrears: $16,253.11
Taxes: $6.404.20 | pengalty: $2,234.76
Annual Local Improvements: $.00 | Arrears Sub-Total: $18,487.87
Total Prior Year Taxes: $6.404.20
Current Taxes: $5,918.96
Tax Year: 2021 Penalty: $887.85
Current Sub-Total: $6,806.81
Annual Local Improvements: $.00 Other Charges: $.00
Total Current Year Taxes: $5.918.96 | penalty: $.00
Other Charges Sub-Total: $.00
Total Balance Owing on November 24, 2021 $25,294.68

Disclaimer: The balance on this report is conditional upon all payments clearing the City's and the payer's bank. In the event that
any such payment is rejected or is not completed, or additional charges are incurred in the clearing of a payment, the amount of
the payment and any additional charges incurred will be added to the account without further notice. The City of Edmonton accepts
no liability from the reliance of any party on the contents of this report. Individuals who require certification of the current amount of

taxes imposed, or the total amount of taxes owing should request a Tax Certificate from the City of Edmonton. (Errors and
Omissions excepted).

** For information on newly constructed or proposed local improvements that may affect the property, contact 311
(780-442-5311 if outside Edmonton).

QUESTIONS? Visit edmonton.ca/taxes e-mail taxes@edmonton.ca call 311 (780-442-5311)
Edmonton Service Centre, Edmonton Tower, 2nd Floor 10111 - 104 Ave NW, Edmonton AB T5J 0J4



Property Tax Search

Date: November 24, 2021 Account: 1340637

The information displayed below is the most recent information for the tax year indicated at the time of this request.

Property Address: 550 HAYTER ROAD NW EDMONTON AB
Legal Description: Plan: 8323217 Lot: 3
Assessed Parcel Description:

Mortgage Company Billed: No
Valuation Group: SPECIAL PURPOSE
Community Revitalization Levy Area:
Owner Name:

Owners Address:
Remarks:

Assessment Year: 2021

Monthly Payment Plan:

Assessment: 2,699,000 Year Built: 1981

Land Use Description Tax Class Taxable Status
350  Manufacturing plant COMMERCIAL 100 % 350: (100%): FULLY TAXABLE JAN-2021 TO DEC-2021
Property Tax Account Status
Prior Year: 2020
Tax Arrears: $124,629.51
Taxes: $66.596.64 Penalty: $17,136.57
Annual Local Improvements: $21.461.38 Arrears Sub-Total: $141,766.08
Total Prior Year Taxes: $88.058.02
Current Taxes: $86,638.99
Tax Year: 2021 Penalty: $12,995.85
Current Sub-Total: $99,634.84
Annual Local Improvements: $21.461.38 Other Charges: $100.00
Total Current Year Taxes: $86,638.99 | penalty: $7.50
Other Charges Sub-Total: $107.50
Total Balance Owing on November 24, 2021 $241,508.42

Disclaimer: The balance on this report is conditional upon all payments clearing the City's and the payer's bank. In the event that
any such payment is rejected or is not completed, or additional charges are incurred in the clearing of a payment, the amount of
the payment and any additional charges incurred will be added to the account without further notice. The City of Edmonton accepts
no liability from the reliance of any party on the contents of this report. Individuals who require certification of the current amount of

taxes imposed, or the total amount of taxes owing should request a Tax Certificate from the City of Edmonton. (Errors and
Omissions excepted).

** For information on newly constructed or proposed local improvements that may affect the property, contact 311
(780-442-5311 if outside Edmonton).

QUESTIONS? Visit edmonton.ca/taxes e-mail taxes@edmonton.ca call 311 (780-442-5311)
Edmonton Service Centre, Edmonton Tower, 2nd Floor 10111 - 104 Ave NW, Edmonton AB T5J 0J4



Property Tax Search

Date: November 24, 2021 Account: 10150275

The information displayed below is the most recent information for the tax year indicated at the time of this request.
Property Address: 630 HAYTER ROAD NW EDMONTON AB

Legal Description: NE 17-53-23-4

Assessed Parcel Description:

Mortgage Company Billed: No Monthly Payment Plan:

Valuation Group: LAND

Community Revitalization Levy Area:

Owner Name:

Owners Address:

Remarks:
Assessment Year: 2021 Assessment: 1,046,000 Year Built:
Land Use Description Tax Class Taxable Status
900  Undeveloped non-residential land COMMERCIAL 100 % 900: (100%): FULLY TAXABLE JAN-2021 TO DEC-2021
Property Tax Account Status
Prior Year: 2020
Tax Arrears: $84,157.41
Taxes: $23,794.82 Penalty: $11,571.67
Annual Local Improvements: $12,896.99 Arrears Sub-Total: $95,729.08
Total Prior Year Taxes: $36.691.81
Current Taxes: $38,156.62
Tax Year: 2021 Penalty: $5,723.49
Current Sub-Total: $43,880.11
Annual Local Improvements: $12.,896.99 Other Charges: $.00
Total Current Year Taxes: $38,156.62 | penalty: $.00
Other Charges Sub-Total: $.00
Total Balance Owing on November 24, 2021 $139,609.19

Disclaimer: The balance on this report is conditional upon all payments clearing the City's and the payer's bank. In the event that
any such payment is rejected or is not completed, or additional charges are incurred in the clearing of a payment, the amount of
the payment and any additional charges incurred will be added to the account without further notice. The City of Edmonton accepts
no liability from the reliance of any party on the contents of this report. Individuals who require certification of the current amount of

taxes imposed, or the total amount of taxes owing should request a Tax Certificate from the City of Edmonton. (Errors and
Omissions excepted).

** For information on newly constructed or proposed local improvements that may affect the property, contact 311
(780-442-5311 if outside Edmonton).

QUESTIONS? Visit edmonton.ca/taxes e-mail taxes@edmonton.ca call 311 (780-442-5311)
Edmonton Service Centre, Edmonton Tower, 2nd Floor 10111 - 104 Ave NW, Edmonton AB T5J 0J4



Property Tax Search

Date: November 24, 2021 Account: 10150274

The information displayed below is the most recent information for the tax year indicated at the time of this request.

Property Address: 590 HAYTER ROAD NW EDMONTON AB

Legal Description: Plan: 8323217 Lot: 2

Assessed Parcel Description:

Mortgage Company Billed: No Monthly Payment Plan:
Valuation Group: LAND

Community Revitalization Levy Area:

Owner Name:

Owners Address:

Remarks:
Assessment Year: 2021 Assessment: 536,500 Year Built:
Land Use Description Tax Class Taxable Status
900  Undeveloped non-residential land COMMERCIAL 100 % 900: (100%): FULLY TAXABLE JAN-2021 TO DEC-2021
Property Tax Account Status
Prior Year: 2020
Tax Arrears: $28,385.92
Taxes: $11.541.93 Penalty: $3,903.02
Annual Local Improvements: $646.49 | Arrears Sub-Total: $32.288.94
Total Prior Year Taxes: $12,188.42
Current Taxes: $13,602.31
Tax Year: 2021 Penalty: $2,040.36
Current Sub-Total: $15,642.67
Annual Local Improvements: $646.49 Other Charges: $.00
Total Current Year Taxes: $13,602.31 | penalty: $.00
Other Charges Sub-Total: $.00
Total Balance Owing on November 24, 2021 $47,931.61

Disclaimer: The balance on this report is conditional upon all payments clearing the City's and the payer's bank. In the event that
any such payment is rejected or is not completed, or additional charges are incurred in the clearing of a payment, the amount of
the payment and any additional charges incurred will be added to the account without further notice. The City of Edmonton accepts
no liability from the reliance of any party on the contents of this report. Individuals who require certification of the current amount of

taxes imposed, or the total amount of taxes owing should request a Tax Certificate from the City of Edmonton. (Errors and
Omissions excepted).

** For information on newly constructed or proposed local improvements that may affect the property, contact 311
(780-442-5311 if outside Edmonton).

QUESTIONS? Visit edmonton.ca/taxes e-mail taxes@edmonton.ca call 311 (780-442-5311)
Edmonton Service Centre, Edmonton Tower, 2nd Floor 10111 - 104 Ave NW, Edmonton AB T5J 0J4



Property Tax Search

Date: November 24, 2021 Account: 10274072

The information displayed below is the most recent information for the tax year indicated at the time of this request.
Property Address: 12225 17 STREET NW EDMONTON AB

Legal Description: NW 17-53-23-4

Assessed Parcel Description:

Mortgage Company Billed: No Monthly Payment Plan:
Valuation Group: LAND

Community Revitalization Levy Area:

Owner Name:

Owners Address:

Remarks:
Assessment Year: 2021 Assessment: 4,015,500 Year Built:
Land Use Description Tax Class Taxable Status
900  Undeveloped non-residential land COMMERCIAL 100 % 900: (100%): FULLY TAXABLE JAN-2021 TO DEC-2021
Property Tax Account Status
Prior Year: 2020
Tax Arrears: $576,554.11
Taxes: $89.336.15 Penalty: $79,276.23
Annual Local Improvements: $67.758.46 Arrears Sub-Total: $655,830.34
Total Prior Year Taxes: $157.094.61
Current Taxes: $164,727.95
Tax Year: 2021 Penalty: $24,709.20
Current Sub-Total: $189,437.15
Annual Local Improvements: $67.758.46 Other Charges: $.00
Total Current Year Taxes: $164,727.95 | penalty: $.00
Other Charges Sub-Total: $.00
Total Balance Owing on November 24, 2021 $845,267.49

Disclaimer: The balance on this report is conditional upon all payments clearing the City's and the payer's bank. In the event that
any such payment is rejected or is not completed, or additional charges are incurred in the clearing of a payment, the amount of
the payment and any additional charges incurred will be added to the account without further notice. The City of Edmonton accepts
no liability from the reliance of any party on the contents of this report. Individuals who require certification of the current amount of

taxes imposed, or the total amount of taxes owing should request a Tax Certificate from the City of Edmonton. (Errors and
Omissions excepted).

** For information on newly constructed or proposed local improvements that may affect the property, contact 311
(780-442-5311 if outside Edmonton).

QUESTIONS? Visit edmonton.ca/taxes e-mail taxes@edmonton.ca call 311 (780-442-5311)
Edmonton Service Centre, Edmonton Tower, 2nd Floor 10111 - 104 Ave NW, Edmonton AB T5J 0J4



Property Tax Search

Date: November 24, 2021 Account: 10274073

The information displayed below is the most recent information for the tax year indicated at the time of this request.

Property Address: 1050 HAYTER ROAD NW EDMONTON AB T6S 1A2
Legal Description: SW 17-53-23-4
Assessed Parcel Description:
Mortgage Company Billed: No
Valuation Group: INDUSTRIAL
Community Revitalization Levy Area:
Owner Name:

Monthly Payment Plan:

Owners Address:
Remarks:

Assessment Year: 2021 Assessment: 5,608,000 Year Built: 1953

Land Use Description Tax Class Taxable Status
251  Small warehouse COMMERCIAL 100 % 251: (100%): FULLY TAXABLE JAN-2021 TO DEC-2021
Property Tax Account Status
Prior Year: 2020
Tax Arrears: $583,492.65
Taxes: $139,303.08 Penalty: $80,230.26
Annual Local Improvements: $31.566.87 Arrears Sub-Total: $663,722.91
Total Prior Year Taxes: $170.869.95
Current Taxes: $166,993.32
Tax Year: 2021 Penalty: $25,049.01
Current Sub-Total: $192,042.33
Annual Local Improvements: $31,566.87 Other Charges: $769.26
Total Current Year Taxes: $166,993.32 | penalty: $9.62
Other Charges Sub-Total: $778.88
Total Balance Owing on November 24, 2021 $856,544.12

Disclaimer: The balance on this report is conditional upon all payments clearing the City's and the payer's bank. In the event that
any such payment is rejected or is not completed, or additional charges are incurred in the clearing of a payment, the amount of
the payment and any additional charges incurred will be added to the account without further notice. The City of Edmonton accepts
no liability from the reliance of any party on the contents of this report. Individuals who require certification of the current amount of

taxes imposed, or the total amount of taxes owing should request a Tax Certificate from the City of Edmonton. (Errors and
Omissions excepted).

** For information on newly constructed or proposed local improvements that may affect the property, contact 311
(780-442-5311 if outside Edmonton).

QUESTIONS? Visit edmonton.ca/taxes e-mail taxes@edmonton.ca call 311 (780-442-5311)
Edmonton Service Centre, Edmonton Tower, 2nd Floor 10111 - 104 Ave NW, Edmonton AB T5J 0J4



This is Exhibit “P” to the Affidavit of Victor P. Kroeger

sworn before me this 4™ day 6£ August 2022.

7

Notary Public/Commissioner for Oaths in and for Alberta

Jacqueline Rose Shellon

A Commissioner for Oaths in and

for the Province of Alberta

My Appointment Expires April 26, 20&5/


















This is Exhibit “Q” to the Affidavit of Victor P. Kroeger

sworn before me this 4" dgy of August 2022.

Notary Public/L/ommissioner for Oaths in and for Alberta

Jacqueline Rose Shellon

A Commissioner for Oaths in and
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Property Tax Search

Date: October 18, 2021 Account: 1340637

The information displayed below is the most recent information for the tax year indicated at the time of this request.

Property Address: 550 HAYTER ROAD NW EDMONTON AB

Legal Description: Plan: 8323217 Lot: 3

Assessed Parcel Description:

Mortgage Company Billed: No Monthly Payment Plan:
Valuation Group: SPECIAL PURPOSE

Community Revitalization Levy Area:

Owner Name:

Owners Address:

Remarks:
Assessment Year: 2021 Assessment: 2,699,000 Year Built: 1981
Land Use Description Tax Class Taxable Status
350  Manufacturing plant COMMERCIAL 100 % 350: (100%): FULLY TAXABLE JAN-2021 TO DEC-2021
Property Tax Account Status
Prior Year: 2020
Tax Arrears: $124,629.51
Taxes: $66,596.64 Penalty: $15,578.70
Annual Local Improvements: $21,461.38 Arrears Sub-Total: $140,208.21
Total Prior Year Taxes: $88.058.02
Current Taxes: $86,638.99
Tax Year: 2021 Penalty: $8,663.90
Current Sub-Total: $95,302.89
Annual Local Improvements: $21,461.38 Other Charges: $100.00
Total Current Year Taxes: $86,638.99 | penalty: $6.25
Other Charges Sub-Total: $106.25
Total Balance Owing on October 18, 2021 $235,617.35

Disclaimer: The balance on this report is conditional upon all payments clearing the City's and the payer's bank. In the event that
any such payment is rejected or is not completed, or additional charges are incurred in the clearing of a payment, the amount of
the payment and any additional charges incurred will be added to the account without further notice. The City of Edmonton accepts
no liability from the reliance of any party on the contents of this report. Individuals who require certification of the current amount of
taxes imposed, or the total amount of taxes owing should request a Tax Certificate from the City of Edmonton. (Errors and
Omissions excepted).

** For information on newly constructed or proposed local improvements that may affect the property, contact 311
(780-442-5311 if outside Edmonton).

QUESTIONS? Visit edmonton.caltaxes e-mail taxes@edmonton.ca call 311 (780-442-5311)
Edmonton Service Centre, Edmonton Tower, 2nd Floor 10111 - 104 Ave NW, Edmonton AB T5J 0J4



Property Tax Search

Date: October 18, 2021 Account: 10150274
The information displayed below is the most recent information for the tax year indicated at the time of this request.

Property Address: 590 HAYTER ROAD NW EDMONTON AB

Legal Description: Plan: 8323217 Lot: 2

Assessed Parcel Description:

Mortgage Company Billed: No Monthly Payment Plan:
Valuation Group: LAND

Community Revitalization Levy Area:

Owner Name:

Owners Address:

Remarks:
Assessment Year: 2021 Assessment: 536,500 Year Built:
Land Use Description Tax Class Taxable Status
900  Undeveloped non-residential land COMMERCIAL 100 % 900: (100%): FULLY TAXABLE JAN-2021 TO DEC-2021
Property Tax Account Status
Prior Year: 2020
Tax Arrears: $28,385.92
Taxes: $11,541.93 Penalty: $3,548.20
Annual Local Improvements: $646.49 Arrears Sub-Total: $31,934.12
Total Prior Year Taxes: $12.188.42
Current Taxes: $13,602.31
Tax Year: 2021 Penalty: $1,360.24
Current Sub-Total: $14,962.55
Taxes: $12,955.82
Annual Local Improvements: $646.49 Other Charges: $.00
Total Current Year Taxes: $13,602.31 | penalty: $ .00
Other Charges Sub-Total: $ .00
Total Balance Owing on October 18, 2021 $46,896.67

Disclaimer: The balance on this report is conditional upon all payments clearing the City's and the payer's bank. In the event that
any such payment is rejected or is not completed, or additional charges are incurred in the clearing of a payment, the amount of
the payment and any additional charges incurred will be added to the account without further notice. The City of Edmonton accepts
no liability from the reliance of any party on the contents of this report. Individuals who require certification of the current amount of
taxes imposed, or the total amount of taxes owing should request a Tax Certificate from the City of Edmonton. (Errors and
Omissions excepted).

** For information on newly constructed or proposed local improvements that may affect the property, contact 311
(780-442-5311 if outside Edmonton).

QUESTIONS? Visit edmonton.caltaxes e-mail taxes@edmonton.ca call 311 (780-442-5311)
Edmonton Service Centre, Edmonton Tower, 2nd Floor 10111 - 104 Ave NW, Edmonton AB T5J 0J4



Property Tax Search

Date: October 18, 2021 Account: 10150275

The information displayed below is the most recent information for the tax year indicated at the time of this request.

Property Address: 630 HAYTER ROAD NW EDMONTON AB
Legal Description: NE 17-53-23-4
Assessed Parcel Description:
Mortgage Company Billed: No
Valuation Group: LAND

Community Revitalization Levy Area:

Monthly Payment Plan:

Owner Name:

Owners Address:
Remarks:

Assessment Year: 2021

Assessment: 1,046,000 Year Built:

Land Use Description Tax Class Taxable Status
900  Undeveloped non-residential land COMMERCIAL 100 % 900: (100%): FULLY TAXABLE JAN-2021 TO DEC-2021
Property Tax Account Status
Prior Year: 2020
Tax Arrears: $84,157.41
Taxes: $23,794.82 Penalty: $10,519.70
Annual Local Improvements: $12,896.99 Arrears Sub-Total: $94.677.11
Total Prior Year Taxes: $36.691.81
Current Taxes: $38,156.62
Tax Year: 2021 Penalty: $3,815.66
Current Sub-Total: $41,972.28
Taxes: $25,259.63
Annual Local Improvements: $12,896.99 Other Charges: $.00
Total Current Year Taxes: $38,156.62 | penalty: $ .00
Other Charges Sub-Total: $ .00
Total Balance Owing on October 18, 2021 $136,649.39

Disclaimer: The balance on this report is conditional upon all payments clearing the City's and the payer's bank. In the event that
any such payment is rejected or is not completed, or additional charges are incurred in the clearing of a payment, the amount of
the payment and any additional charges incurred will be added to the account without further notice. The City of Edmonton accepts
no liability from the reliance of any party on the contents of this report. Individuals who require certification of the current amount of
taxes imposed, or the total amount of taxes owing should request a Tax Certificate from the City of Edmonton. (Errors and
Omissions excepted).

** For information on newly constructed or proposed local improvements that may affect the property, contact 311
(780-442-5311 if outside Edmonton).

QUESTIONS? Visit edmonton.caltaxes e-mail taxes@edmonton.ca call 311 (780-442-5311)
Edmonton Service Centre, Edmonton Tower, 2nd Floor 10111 - 104 Ave NW, Edmonton AB T5J 0J4



Property Tax Search

Date: October 18, 2021 Account: 10274073
The information displayed below is the most recent information for the tax year indicated at the time of this request.
Property Address: 1050 HAYTER ROAD NW EDMONTON AB T6S 1A2

Legal Description: SW 17-53-23-4

Assessed Parcel Description:

Mortgage Company Billed: No Monthly Payment Plan:

Valuation Group: INDUSTRIAL

Community Revitalization Levy Area:

Owner Name:

Owners Address:

Remarks:
Assessment Year: 2021 Assessment: 5,608,000 Year Built: 1953
Land Use Description Tax Class Taxable Status
251  Small warehouse COMMERCIAL 100 % 251: (100%): FULLY TAXABLE JAN-2021 TO DEC-2021
Property Tax Account Status
Prior Year: 2020
Tax Arrears: $583,492.65
Taxes: $139,303.08 Penalty: $72,936.60
Annual Local Improvements: $31,566.87 Arrears Sub-Total: $656,429.25
Total Prior Year Taxes: $170.869.95
Current Taxes: $166,993.32
Tax Year: 2021 Penalty: $16,699.34
Current Sub-Total: $183,692.66
Taxes: $135.,426.45
Annual Local Improvements: $31,566.87 Other Charges: $769.26
Total Current Year Taxes: $166,993.32 | penalty: $ .00
Other Charges Sub-Total: $769.26
Total Balance Owing on October 18, 2021 $840,891.17

Disclaimer: The balance on this report is conditional upon all payments clearing the City's and the payer's bank. In the event that
any such payment is rejected or is not completed, or additional charges are incurred in the clearing of a payment, the amount of
the payment and any additional charges incurred will be added to the account without further notice. The City of Edmonton accepts
no liability from the reliance of any party on the contents of this report. Individuals who require certification of the current amount of
taxes imposed, or the total amount of taxes owing should request a Tax Certificate from the City of Edmonton. (Errors and
Omissions excepted).

** For information on newly constructed or proposed local improvements that may affect the property, contact 311
(780-442-5311 if outside Edmonton).

QUESTIONS? Visit edmonton.caltaxes e-mail taxes@edmonton.ca call 311 (780-442-5311)
Edmonton Service Centre, Edmonton Tower, 2nd Floor 10111 - 104 Ave NW, Edmonton AB T5J 0J4



Property Tax Search

Date: October 18, 2021 Account: 10274072

The information displayed below is the most recent information for the tax year indicated at the time of this request.

Property Address: 12225 17 STREET NW EDMONTON AB
Legal Description: NW 17-53-23-4
Assessed Parcel Description:
Mortgage Company Billed: No
Valuation Group: LAND

Community Revitalization Levy Area:

Monthly Payment Plan:

Owner Name:

Owners Address:
Remarks:

Assessment Year: 2021

Assessment: 4,015,500 Year Built:

Land Use Description Tax Class Taxable Status
900  Undeveloped non-residential land COMMERCIAL 100 % 900: (100%): FULLY TAXABLE JAN-2021 TO DEC-2021
Property Tax Account Status
Prior Year: 2020
Tax Arrears: $576,554.11
Taxes: $89,336.15 Penalty: $72,069.30
Annual Local Improvements: $67.758.46 Arrears Sub-Total: $648,623.41
Total Prior Year Taxes: $157.094.61
Current Taxes: $164,727.95
Tax Year: 2021 Penalty: $16,472.80
Current Sub-Total: $181,200.75
Annual Local Improvements: $67,758.46 Other Charges: $.00
Total Current Year Taxes: $164,727.95 | Ppenalty: $ .00
Other Charges Sub-Total: $ .00
Total Balance Owing on October 18, 2021 $829,824.16

Disclaimer: The balance on this report is conditional upon all payments clearing the City's and the payer's bank. In the event that
any such payment is rejected or is not completed, or additional charges are incurred in the clearing of a payment, the amount of
the payment and any additional charges incurred will be added to the account without further notice. The City of Edmonton accepts
no liability from the reliance of any party on the contents of this report. Individuals who require certification of the current amount of
taxes imposed, or the total amount of taxes owing should request a Tax Certificate from the City of Edmonton. (Errors and
Omissions excepted).

** For information on newly constructed or proposed local improvements that may affect the property, contact 311
(780-442-5311 if outside Edmonton).

QUESTIONS? Visit edmonton.caltaxes e-mail taxes@edmonton.ca call 311 (780-442-5311)
Edmonton Service Centre, Edmonton Tower, 2nd Floor 10111 - 104 Ave NW, Edmonton AB T5J 0J4



This-is Exhibit “R” to the Affidavit of Victor P. Kroeger
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Notary Public/Commissioner for Oaths in and for Alberta

Jacqueline Rose Shellon

A Commissioner for Oaths in and

for the Province of Alberta e
My Appointment Expires April 26, 2052.5















This is Exhibit “S” to the Affidavit of Victor P. Kroeger

sworn before me-this 4™ dgy of August 2022.
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O-INDUST JSINESS PARK LTD. vs ALBERTA DILUENT
ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS AGREEMENT is dated for reference as of the __/  day of Mﬁﬁé@?ﬂw.
BETWEEN:

ECO-INDUSTRIAL BUSINESS PARK LTD.
Hereinafter referred to as (“Eco™)

1250 Hayter Road

Edmonton, AB T6S 1A2

(the “Assignor”)

AND:
SYMMETRY ASSET MANAGEMENT INC.
Hereinafter referred to as (“Symmetry™)
1250 Hayter Road
Edmonton, AB T6S 1A2
(the “Assignee”)
WHEREAS:
A Symmetry is the asset manager for Eco.  As such Symmetry provides ongoing

management services to Eco to which Eco pays Symmetry for costs and fees;

B. Eco owns industrial lands at the North East corner of the City of Edmonton. Those lands
a for sale or lease;

C Eco sold lands to Alberta Diluent Terminal Ltd., hereinafter referred to (“ADT”) in 2008
and 2013. The sale and purchase resulted in a legal dispute between Eco and ADT
regarding rail access through the ADT lands to the remaining Eco lands. This legal
dispute is identified by the Alberta Court File Number 78867, hereinafter referred to
(“the Lawsuit™).

D From the filing date of the Court Action, Symmetry has managed the legal action for Eco
by supplying services and paying costs including legal fees;

B Eco has relied on Symmetry for these services but has been unable to pay for those
services or costs. As a partial offset Eco is willing to assign the Lawsuit referenced
above to Symmetry. Symmetry is willing to accept pasial offset from Eco for the
Lawsuit referenced above and the assumption thereof.

NOW. THEREFORE, THIS AGREEMENT WITNESSES that in consideration of the mutual
covenants herein contained and other good and valuable consideration (the receipt and
sufficiency of which is hereby acknowledged by each of the partics) the Assignor and the
Assignee covenant and agree as follows:

b



o

(V%]

Assignment

The Assignor hereby absolutely assigns, transfers and sets over unto the Assignee from
and after the signing of this Agreement all of the Vendor’s right, title and interest in and
to the Lawsuit together with the benefit of all proceeds that may be in the Assignor’s
favour therein and with full power and authority to enforce performance of all legal
actions with respect to the Lawsuit.

Assumption

As of the signing of this Agreement, the Assignee hereby assumes all the obligations of
the Assignor under the Lawsuit (the “Assumed Obligations”) and covenants and agrees
with the Assignor that from and including the signing date of this Agreement, the
Assignee will observe and perform all the Assumed Obligations and will indemnify the
Assignor for any claims, costs, damages, expenses, liabilities and generally any demands
resulting from or arising out of the failure by the Assignee to observe and perform the
Assumed Obligations

Further Assurances

Each of the parties shall at all times hereafter execute and deliver all such further
documents and instruments, and shall do such further acts and things as may be
reasonably required to give full effect to this Agreement.

Governing Law

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

Enurement

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

Counterparts

This Agreement may be executed in counterparts and, when each party has executed a
counterpart, each of such counterparts shall be deemed to be an original and all of such
counterparts when taken together shall constitute one and the same agreement.

IN WITNESS WHEREOF this Agreement has been executed as of the day and year first above
written,

ECO INDUSTRIAL BUSINESS PARK LTD.

By:

By:




SYMMETRY ASSET MANAGEMENT LTD

By: 5

By:




ECO-INDUSTRIAL BUSINESS PARK LTD. vs ALBERTA DILUENT
IGNMENT AND ASSUMPTION AGREEMENT

THIS AGREEMENT is dated for reference as of the _ /  day of Dl LER.2019.

BETWEEN:

ECO-INDUSTRIAL BUSINESS PARK LTD.
Hereinafter referred to as (“Eco”)

1250 Hayter Road

Edmonton, AB T6S 1A2

(the “Assignor”™)
AND:

SYMMETRY ASSET MANAGEMENT INC.
Hereinafter referred to as (“Symmetry”)

1250 Hayter Road

Edmonton, AB T6S 1A2

(the “Assignee”)
WHEREAS:

A Symmetry is the asset manager for Eco. ~ As such Symmetry provides ongoing
management services to Eco to which Eco pays Symmetry for costs and fees,

B. Eco owns industrial lands at the North East comner of the City of Edmonton. Those lands
a for sale or lease;

C: Eco sold lands to Alberta Diluent Terminal Ltd., hereinafter referred to (“ADT”) in 2008
and 2013. Dentons acted on behalf of Eco. The sale and purchase resulted in a legal
dispute between Eco and ADT regarding rail access through the ADT lands to the
remaining Eco lands. Eco also filed a lawsuit against Dentons for loss of rail revenue due
to their error at not identifying ADT’s changes to the purchase and sale agreement
resulting in the loss of rail access. This legal dispute is identified by the Alberta Court
File Number 78860, hereinafter referred to (“the Lawsuit™);

D. From the filing date of the Court Action, Symmetry has managed the legal action for Eco
by supplying services and paying costs including legal fees;

E. Eco has relied on Symmetry for these services but has been unable to pay for those
services or costs. As a partial offset Eco is willing to assign the Lawsuit referenced
above to Symmetry. Symmetry is willing to accept partial offset from Eco for the
Lawsuit referenced above and the assumption thereof.

NOW. THEREFORE, THIS AGREEMENT WITNESSES that in consideration of the mutual
covenants herein contained and other good and valuable consideration (the receipt and
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sufficiency of which is hereby acknowledged by each of the parties) the Assignor and the
Assignee covenant and agree as follows:

[

Assignment

The Assignor hereby absolutely assigns, transfers and sets over unto the Assignee from
and after the signing of this Agreement all of the Vendor’s right, title and interest in and
to the Lawsuit together with the benefit of all proceeds that may be in the Assignor’s
favour therein and with full power and authority to enforce performance of all legal
actions with respect to the Lawsuit.

Assumption

As of the signing of this Agreement, the Assignee hereby assumes all the obligations of
the Assignor under the Lawsuit (the “Assumed Obligations™) and covenants and agrees
with the Assignor that from and including the signing date of this Agreement, the
Assignee will observe and perform all the Assumed Obligations and will indemnify the
Assignor for any claims, costs, damages, expenses, liabilities and generally any demands
resulting from or arising out of the failure by the Assignee to observe and perform the
Assumed Obligations

Further Assurances

Each of the parties shall at all times hereafter execute and deliver all such further
documents and instruments, and shall do such further acts and things as may be
reasonably required to give full effect to this Agreement.

Governing Law

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

Enurement

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

0 un



0. Counterparts

This Agreement may be executed in counterparts and, when each party has executed a
counterpart, each of such counterparts shall be deemed to be an original and all of such
counterparts when taken together shall constitute one and the same agreement.

IN WITNESS WHEREOF this Agreement has been executed as of the day and year first above
written.

ECO-INDUSTRIAL BUSINESS PARK LTD. SYMMETRY ASSET MANAGEM INC.
By: y By / '_/j

By: By: T




This is Exhibit “T” to the Affidavit of Victor P. Kroeger

sworn before meythis 4™ day of August 2022.

=

Notary Publfc/Commissioner for Oaths in and for Alberta

Jacquelin_e Rose Shellon

A Commissioner for Oaths in and

for the Province of Alberta

My Appointment Expires April 26, 20,0 5



From: Roderick Payne <rodp@hplegal.ca>

Sent: Thursday, November 11, 2021 10:28 AM

To: Van de Mosselaer, Randal

Cc: Victor Kroeger; Karen Aylward

Subject: RE: Romspen Mortgage Limited Partnership et al v 3443 Zen Garden Limited Partnership
et al - Request for Records (Dentons file: 580694-1)

Attachments: Amended Statement of Claim - Eco v. ADT.pdf

Randal,

| will include the Receiver in these emails going forward if that is ok with you.
Please see attached a copy of the Amended Statement of Claim in the Eco v. ADT matter (Action No: 1303 16983).

Please confirm on the Receiver’s position on the Assumption and Assignment Agreement between Symmetry and Eco.
We were not involved in its preparation or negotiation and do not have any comment on it.

With respect to the Dentons claim, there is no active claim, just the standstill agreement. The thinking was to prosecute
the ADT claim first and then turn to Dentons afterwards if the ADT claim was unsuccessful.

We can forward you a copy of the Standstill Agreement between Eco and Dentons but my assistant Diana will have to
dig it out (she is on stat holiday today).

Regards,

Roderick (Rod) C. Payne

HUSTWICK PAYNE
barristers & solicitors
600 Ledgeview

9707 - 110 Street
Edmonton, AB T5K 2L.9
Canada

Bus: 780.482.6555

Fax: 780.482.6613

From: Van de Mosselaer, Randal [mailto:rvandemosselaer@osler.com]

Sent: November-11-21 10:06 AM

To: Roderick Payne

Cc: Victor Kroeger; Karen Aylward

Subject: RE: Romspen Mortgage Limited Partnership et al v 3443 Zen Garden Limited Partnership et al - Request for
Records (Dentons file: 580694-1)

Thanks Rod.



We will be digesting your memo from yesterday (thanks for that by the way) and getting back to you asap.

In the meantime, would you be able to send me the pleadings on the $100,000,000 ADT Diluent and Dentons claims
referenced in your email below on an urgent basis?

Thanks.

Randal Van de Mosselaer

403.260.7060 DIRECT
403.260.7024 FACSIMILE
rvandemosselaer@osler.com

Suite 2700, Brookfield Place

225 - 6" Avenue S.W.

Calgary, Alberta, Canada T2P 1N2
403.260.7000 main
403.260.7024 facsimile

From: Roderick Payne <rodp@hplegal.ca>

Sent: Tuesday, November 09, 2021 2:25 PM

To: Van de Mosselaer, Randal <rvandemosselaer@osler.com>

Subject: RE: Romspen Mortgage Limited Partnership et al v 3443 Zen Garden Limited Partnership et al - Request for
Records (Dentons file: 580694-1)

Randal,
Please see responses below.

As we are significantly behind in AR and, more importantly, in a real or apparent conflict situation | suspect we will be
obliged to withdraw as counsel on all Absolute, Eco and Lot 11 matters.

Regards,

Roderick (Rod) C. Payne
N |

HUSTWICK PAYNE
barristers & solicitors
600 Ledgeview

9707 - 110 Street
Edmonton, AB T5K 2L9
Canada

Bus: 780.482.6555

Fax: 780.482.6613



From: Van de Mosselaer, Randal [mailto:rvandemosselaer@osler.com]

Sent: November-08-21 3:48 PM

To: Roderick Payne

Cc: Victor Kroeger; Karen Aylward

Subject: FW: Romspen Mortgage Limited Partnership et al v 3443 Zen Garden Limited Partnership et al - Request for
Records (Dentons file: 580694-1)

Rod,
Thanks for your email.
A few other questions for you arising from the information in your email:

e Canyou please clarify for me whether the “Lawsuit” (to use the defined term in both attached documents)
described in the attached documents are both being held under a Standstill Agreement, or whether only one of
the Lawsuits is covered by a Standstill? Only one of the lawsuits is under standstill, being a possible claim against
Dentons. The other claim is against ADT Diluent re a rail line dispute and is active litigation.

e Please also let me know asap the amount being claimed in each of these Lawsuits. The ADT claim above has a
face value of $100,000,000.00. The standstill claim against Dentons arises out of the same transaction.

e With respect to the scheduled November 19*" cross-examination, please advise if that is in Action No. 2003
07790 or some other action. Action #1803 04625 — Encanex Environmental Oil & Gas v. Absolute et al.

e Finally, please let us know if you have any outstanding AR or WIP on any of the matters for which you are acting
from Eco/Absolute/Lot 11, and whether you have any funds in trust on any of those matters (apart from the
$13,050 described in your email below). Outstanding receivables — Absolute Environmental Waste Management
($37,058.18); Eco Industrial Park ($88,292.24); Lot 11 GP Ltd. ($459.69). The WIP is as follows: Absolute
Environmental ($585.50); Eco Industrial (51,113.01); Lot 11 GP Ltd. ($48.50). There are no monies in Trust other
than what | have previously disclosed.

Thanks Rod. | look forward to receiving your list of litigation and corporate files.

Regards,

Randal Van de Mosselaer

403.260.7060 DIRECT
403.260.7024 FACSIMILE
rvandemosselaer@osler.com

Suite 2700, Brookfield Place

225 — 6™ Avenue S.W.

Calgary, Alberta, Canada T2P 1N2
403.260.7000 main
403.260.7024 facsimile



From: Roderick Payne <rodp@hplegal.ca>

Sent: Monday, November 08, 2021 9:35 AM

To: Van de Mosselaer, Randal <rvandemosselaer@osler.com>

Subject: RE: Romspen Mortgage Limited Partnership et al v 3443 Zen Garden Limited Partnership et al - Request for
Records (Dentons file: 580694-1)

Hi Randal,
| confirm that we act for Eco, Absolute and Lot 11 both as litigation counsel and corporate counsel on various matters.

There is nothing overly pressing on any of the litigation matters, except for a cross examination on Affidavit scheduled in
relation to an Absolute file where Absolute, Symmetry Asset Management and one of Dan White’s numbered companies
are Defendants and Absolute is a Plaintiff via counterclaim; presently scheduled for November 19,

As per para 5 of the Receivership Order, | confirm Hustwick Payne has $13,050.00 in trust on a matter relating to a
dispute with Kramer’s Technical. The amount is however held under Trust condition or Court Order (I cannot remember
which as it has been there for years) and cannot be distributed yet, but will confirm on its terms.

As per para 6 of the Order | attach copies of an assignment contract between Symmetry Asset Management and Eco
relating to one outstanding action and another held under a standstill agreement.

We will assemble a summary of litigation and corporate files for circulation to you.
I would also like to speak with you by telephone about matters at your convenience.
Regards,

Roderick (Rod) C. Payne

HUSTWICK PAYNE
barristers & solicitors
600 Ledgeview

9707 - 110 Street
Edmonton, AB T5K 2L9
Canada

Bus: 780.482.6555

Fax: 780.482.6613

From: Van de Mosselaer, Randal [mailto:rvandemosselaer@osler.com]

Sent: November-05-21 1:08 PM

To: Hillson, Jonathan

Cc: Gibson, Krista; Bruce Duke; Roderick Payne; Pratt, Elena; Victor Kroeger; Karen Aylward; Gurofsky, Robyn; Barr,
Kevin

Subject: RE: Romspen Mortgage Limited Partnership et al v 3443 Zen Garden Limited Partnership et al - Request for
Records (Dentons file: 580694-1)




Thanks Jonathan. Provided you can confirm by return that there is nothing in either Alberta Court of Queen’s Bench
Action 2003 08412 or Alberta Court of Queen’s Bench Action 2003 08204 which requires urgent attention, then | have
no concerns with a slight delay in providing the materials to us. Please advise.

As far as your position below re: “privileged communications” is concerned, we will revert once | have had an
opportunity to discuss this with the Receiver and we have considered your position.

Thank you for copying Mr. Payne and Mr. Duke into this email chain. | have attached a copy of the signed Receivership
Order to this email for their information.

By copy of this email to Mssrs. Payne and Duke:

e | can confirm that we act for the Court-appointed Receiver of the Respondents (“Respondents”) named in the
attached Order,
e Assuch, the Receiver has the powers set out in paragraph 4 of this Order, including the power set out in
paragraph 4(j) (but subject to the concluding language of paragraph 4),
e | would accordingly ask that Mssrs. Payne and Duke provide us with:
o copies of the relevant pleadings/court documents in respect of those actions in which they are acting for
any of the Respondents,
o a summary of the nature of these actions and the involvement of any of the Respondents in those
actions, and
o their advice with respect to whether there are any pressing or urgent steps required of any of the
Respondents represented by them in these actions.

Perhaps once we have received these initial materials we could set up a call to discuss matters further.

Regards,

Randal Van de Mosselaer

403.260.7060 DIRECT
403.260.7024 FACSIMILE
rvandemosselaer@osler.com

Suite 2700, Brookfield Place

225 — 6™ Avenue S.W.

Calgary, Alberta, Canada T2P 1N2
403.260.7000 main
403.260.7024 facsimile

From: Hillson, Jonathan <jon.hillson@dentons.com>

Sent: Friday, November 05, 2021 11:09 AM

To: Van de Mosselaer, Randal <rvandemosselaer@osler.com>

Cc: Gibson, Krista <kgibson@osler.com>; Bruce Duke <brucedukeesg@gmail.com>; Roderick C. Payne (rodp@hplegal.ca)
<rodp@hplegal.ca>; Pratt, Elena <EPratt@osler.com>

Subject: Romspen Mortgage Limited Partnership et al v 3443 Zen Garden Limited Partnership et al - Request for Records
(Dentons file: 580694-1)




Thank you for the email.

To answer your question, | act for:
e Absolute Environmental Waste Management Inc in relation to Alberta Court of Queen’s Bench Action 2003 08412;
and

e Eco-Industrial Business Park Inc in relation to Alberta Court of Queen’s Bench Action 2003 08204.

| do not act for any party in relation to Alberta Court of Queen’s Bench Action 2003 07790. | believe that Roderick Payne
of Hustwick Payne acts for Absolute Environmental Waste Management Inc in relation to that matter. | do not act for any
party in relation to any of the US Actions. The US actions involve many parties most of whom are not subject to the
Receivership Order but | believe that Absolute Environmental Waste Management Inc, Absolute Energy Resources Inc, Lot
11 GP Ltd, Lot 11 Limited Partnership and Eco-Industrial Business Park are represented by Mr Bruce Duke of the Duke
Law Group. | am copying Mr Payne and Mr Duke on this email so that you will have their contact information.

| can provide you with the pleadings for the actions where | am counsel of record as well as the producible documents. |
can also provide you with the producible portions of our communications file but this will take some time. As Ms Gurofsky
may have mentioned to you, | start a two-month Arbitration on Monday, November 8, 2021so | would appreciate your
patience. Otherwise, we will not be providing records or granting access to privileged communications as these documents
are not producible pursuant to Section 6 of the Order. Therefore, | assume that the reference to “all file materials” excludes
these documents.

| will also do my best to provide you with a status report to the various actions where | am counsel of record.

Please call me if you have any questions

mappemp  JOnathan Hillson
Partner

What's Next? The answer is Talent. With more than 20,000 people, 12,000 lawyers and 200 locations,
Dentons has the talent for what you need, where you need it.

D +17804237194
jon.hillson@dentons.com
Bio | Website

Dentons Canada LLP
2500 Stantec Tower, 10220 - 103 Avenue NW Edmonton, AB T5J 0K4 Canada

Fernanda Lopes & Associados > Guevara & Gutierrez > Paz Horowitz Abogados > Sirote > Adepetun
Caxton-Martins Agbor & Segun > Davis Brown > East African Law Chambers > Eric Silwamba, Jalasi
and Linyama > Durham Jones & Pinegar > LEAD Advogados > Rattagan Macchiavello Arocena >
Jiménez de Aréchaga, Viana & Brause > Lee International > Kensington Swan > Bingham
Greenebaum > Cohen & Grigsby > For more information on the firms that have come together to form
Dentons, go to dentons.com/legacyfirms

Dentons is a global legal practice providing client services worldwide through its member firms and affiliates. This
email may be confidential and protected by legal privilege. If you are not the intended recipient, disclosure,
copying, distribution and use are prohibited; please notify us immediately and delete this email from your systems.
To update your commercial electronic message preferences email dentonsinsightsca@dentons.com or visit our
website. Please see dentons.com for Legal Notices.

From: Van de Mosselaer, Randal <rvandemosselaer@osler.com>
Sent: November 4, 2021 3:54 PM
To: Hillson, Jonathan <jon.hillson@dentons.com>




Cc: Gurofsky, Robyn <RGurofsky@blg.com>; Barr, Kevin <KBarr@blg.com>; Willms, Bradon <BWillms@blg.com>; Victor
Kroeger <Victor.Kroeger@mnp.ca>; Karen Aylward <Karen.Aylward@mnp.ca>; Gibson, Krista <kgibson@osler.com>;
Pratt, Elena <EPratt@osler.com>

Subject: FW: Romspen Mortgage Limited Partnership et al v 3443 Zen Garden Limited Partnership et al [BLG-
DOCUMENTS.FID6659357]

[WARNING: EXTERNAL SENDER]
Hello Jon,

Pursuant to the attached Order, we write in respect of those actions set out at in the final paragraph of paragraph 4
(immediately before paragraph 5), namely: (a) Alberta Action No. 2003-08412, (b) Alberta Action No. 2003-07790, (c)
Alberta Action No. 2003-08204 (collectively, the “Alberta Actions”) and (d) Austin County Action No. 1:21-MC-495-RP,
(e) United States Bankruptcy Court Chapter 11 Proceedings No. 20-10410-HCM and (f) Travis County Action No. Cause D-
1-GN-19-007269 (collectively, the “US Actions”). (The Alberta Actions and the US Actions being referred to collectively
as the “Actions”.)

We would be grateful if you could, as soon as possible, provide us with the following:

1. Your advice with respect to whether your office is acting for any of the Respondents in any of the Actions;

2. If your office is not acting for the Respondents in any of the Actions, your advice with respect to who is acting for
any of the Respondents in the Actions;

3. In particular, your advice as to the name and contact information for the lawyer(s) acting for any of the
Respondents in the US Actions;

4. Copies of all pleadings, other court filings, and all file materials (including emails) which your office has in
respect of the Actions;

5. With respect to any of the Alberta Actions on which your office is acting for any of the Respondents, your advice
with respect to the current status of the action, the last step taken in the action, the next step which is to be
taken in the action, and any pressing or urgent matters which require immediate attention in any of the Actions.

It might be most efficient if we could schedule a telephone call during which you could walk us through some of the
foregoing and help bring us up to speed. Please let me know what timing would work for you.

| have copied by associate Krista Gibson on this email as she will be assisting with collecting and getting up to speed on
all of this information. | have also copied by assistant Elena Pratt as she will coordinate the electronic transfer of file
materials.

Thanks Jon. We look forward to hearing from you.

Regards,

Randal Van de Mosselaer

403.260.7060 DIRECT
403.260.7024 FACSIMILE
rvandemosselaer@osler.com

Suite 2700, Brookfield Place

225 - 6" Avenue S.W.

Calgary, Alberta, Canada T2P 1N2
403.260.7000 main



403.260.7024 facsimile

From: CommercialCoordinator QBEdmonton <CommercialCoordinator.QBEdmonton@albertacourts.ca>

Sent: Thursday, November 04, 2021 2:25 PM

To: Dufault Brent <Brent.Dufault@albertacourts.ca>; RGurofsky@blg.com

Cc: SKim@blg.com; Jonathan Hillson <jon.hillson@dentons.com>; dstachnik@millerthomson.com; Van de Mosselaer,
Randal <rvandemosselaer@osler.com>

Subject: Re: Romspen Mortgage Limited Partnership et al v 3443 Zen Garden Limited Partnership et al [BLG-
DOCUMENTS.FID6659357]

Good afternoon,
please find attached the order duly executed by the Honourable Mr. Justice N.J. Whitling.

Regards,

Brent Dufault

Commercial Duty Coordinator
Court of Queen's Bench - Alberta
Calgary Courts Centre

N24-47 601 - 5 Street SW

Calgary, AB T2P 5P7

Edmonton Email: CommercialCoordinator.QBEdmonton@albertacourts.ca

Calgary Email: CommercialCoordinator.QBCalgary@albertacourts.ca

This communication is intended for the use of the recipient to which it is addressed, and may contain confidential, personal and or privileged information. Please
contact us immediately if you are not the intended recipient of this communication, and do not copy, distribute, or take action relying on it. Any communication
received in error, or subsequent reply, should be deleted or destroyed.

>>> "Gurofsky, Robyn" <RGurofsky@blg.com> Nov/04/2021 10:26 AM >>>
Brent,

In connection with the application before Justice Whitling this afternoon at 2:00 p.m., please find attached a consent
order we intend to present to His Lordship, duly executed by Mr. Hillson as counsel to the receivership debtors and me
as counsel to Romspen.

Kindly forward this to Justice Whitling in advance of the hearing. We will attend before him to speak to the consent
order at 2:00 p.m. unless you tell us otherwise.

If you have any questions, please let me know.

Regards,



Robyn Gurofsky

Partner

T 403.232.9774 | RGurofsky@blg.com

Centennial Place, East Tower, 1900, 520 — 3rd Ave. SW, Calgary, AB, Canada T2P OR3

BLG | Canada’s Law Firm
Calgary | Montréal | Ottawa | Toronto | Vancouver
blg.com | To manage your communication preferences or unsubscribe, please click on blg.com/mypreferences/

Borden Ladner Gervais LLP

[This message is intended only for the named recipients. This message may contain information that is privileged, confidential or exempt from disclosure under applicable law. Any
[dissemination or copying of this message by anyone other than a named recipient is strictly prohibited. If you are not a named recipient or an employee or agent responsible for delivering
this message to a named recipient, please notify us immediately, and permanently destroy this message and any copies you may have. Warning: Email may not be secure unless properly

lencrypted.

This e-mail message is privileged, confidential and subject to
copyright. Any unauthorized use or disclosure is prohibited.

Le contenu du présent courriel est privilégié, confidentiel et
soumis a des droits d'auteur. Il est interdit de I'utiliser ou
de le divulguer sans autorisation.
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THIS CONSULTING AGREEMENT made this Ist day of January, 2011.

BETWEEN:

SYMMETRY ASSET MANAGEMENT INC.
an Alberta corporation (hereinafter referred to as the —Consultant),

-and

ABSOLUTE ENVIRONMENTAL WASTE MANAGEMENT INC.
an Alberta corporation (hereinafter referred to as the —Corporation®)

WHEREAS the Consultant and Corporation wish to enter into an
agreement under which the Corporation shall retain the services of the Consultant
to provide administrative, operational, financial and strategic advice and services
and other matters as agreed to from time to time relating to the business intended
to be carried on by the Corporation.

NOW THEREFORE the parties in consideration of the premises herein
and other good and valuable consideration (the receipt of which is hereby
acknowledged) agree as follows:

1. CONSULTING

The Consultant agrees that, for the term and upon payment of the
consulting fees as hereinafter set out, the Consultant will provide to the
Corporation:

(1) administrative services required by the Corporation in furtherance of its
business which shall include, but are not limited to, internal bookeeping,
reception, telephone answering, human resources, tax compliance, filing, word
processing, computer maintenance and other administrative responsibilities as
agreed to from time to time;

(2) advice or services relating to the operational activities of the Corporation which
shall include, but are not limited to, acquisition of real property, representation to
municipal authorities, development, subdivision, construction, leasing, sales and
all other aspects of a real property development activities not mentioned above;

(3) financial advice and services in terms of accounting, budgeting, capital asset



financing, operational financing, negotiating financing, financial reporting including
a detailed review and discussion of internal and external financial reports;

(4) marketing property for sale or lease including negotiations with prospective
tenants or purchasers, advertising, contract review, coordination of customers and
tenants; and

(5) strategic advice including recommendations of real property acquisition,
development, financing, sales and marketing etc.

1.2 The Consultant agrees to provide those persons, employees or agents who
are capable of providing the services as set out and as required by the
Corporation.

2. TERM

2.1 The term of this agreement shall commence on the Ist day of September,
2009, and terminate on one (1) month written notice by either party.

3. CONSULTING FEE

3.1 The Corporation agrees to pay to the Consultant a Consulting Fee the amount
of which shall be as agreed to from time to time, but shall consist of three
components;

(1) a property management fee calculated as 6% of the annual gross revenues of
the Corporation as reported in its annual financial statements;

(2) a sales commission fee calculated as 5% of the gross selling price of any
property sold by the Corporation as reported in its annual financial statements;
and

(3) in consideration of the unique skills, entrepreneurial skills, connections,
experience and special know-how of the Consultant, a fee equal to 30.5% of the
gross profit (if any) of the Corporation as reported in the as reported in its annual
financial statements of the Corporation annually.

3.2 The Consultant acknowledges and agrees that the Consulting Fee paid shall
cover all reasonable costs incurred by the Consultant in providing his services
hereunder. In the event that any extraordinary travel costs or other extraordinary
costs are to be incurred in providing the consulting or other services, the
Consultant shall notify the Corporation and obtain prior written or verbal approval
to incur such costs, which costs shall be reimbursed by the Corporation.

3.3 The Consultant agrees to verify all expenses requiring reimbursement from
the Corporation and agrees to submit by invoice to the Corporation, no later than



30 days of the end of the fiscal period of the Corporation, a detailed statement of
all such expenses. The Corporation shall pay for all expenses and costs properly
submitted within 30 days of receipt of invoices from the Consultant.

3.4 The Consultant agrees that upon 30 days prior notice, the Corporation may
inspect the records and accounts of the Consultant and the Consultant agrees
that it shall keep proper records including proper invoices and receipts for
expenses incurred in the provision of services hereunder.

3.5 The Corporation shall forthwith provide the Consultant with draft financial
statements and related corporate income tax returns within 5 business days of
such items being available following the Corporations fiscal year-end. The
Consultant shall prepare an account for consulting fees within 60 days of the
Corporation providing its externally prepared annual financial statements and
related corporate income tax returns.

3.6 The Corporation agrees that the goods and services tax shall be collected by
the Consultant and remitted to the Canada Revenue Agency by the Consultant if
and when required. All expenses reimbursed to the Consultant which contain the
payment of goods and services tax shall identify the amount of such goods and
services tax paid together with registered number of the person to whom such
goods and services taxes were paid in order that the Corporation can recover
such costs as input tax credits. In the event that that information is not available,
the Corporation shall not be required to reimburse the Consultant for any goods
and services taxes paid.

4. TERMINATION

4.1 This Agreement may be terminated upon the happening of any of the
following events:
(1) either party being adjudged bankrupt;

(2) either party being guilty of any default or misconduct or breach or
nonobservance of any of the stipulations contained herein;

(3) if the Consultant unreasonably refuses or fails to provide any consulting
services as may be reasonably required by the Corporation; and

(4) if the Consultant or his employees are guilty of conduct detrimental to the
business of the Corporation.
5. GENERAL

5.1 The Consultant shall not be liable for any interruption of service to be provided
hereunder due to acts of God or any other cause beyond the control of the



Consultant, and shall not be required to supply any service to the Corporation
while interruption of service due to any such cause shall continue.

5.2 This Agreement may not be assigned by the Corporation without the prior
written consent of the Consultant.

5.3 Any notice required or contemplated hereunder shall be sufficiently given if
delivered to either party at the address set out above and any notice so mailed by
registered mail shall be conclusively deemed to have been given and received on
the date it is so delivered or seven (7) days following the date of mailing. Any
party may change its address at any time by notice in writing to the other party.

5.4 This Agreement constitutes the entire contract between the Consultant and
the Corporation and no agreement, understanding, representation or warranty,
either express or implied, other as contained herein and whether given heretofore
or given hereafter, shall in any way change, vary, alter, add to or modify the terms
hereof.

5.5 The Corporation agrees that any waiver of default or defaults by the
Consultant hereunder shall not constitute a waiver of any subsequent default or
defaults or be construed as a representation that the Consultant has waived any
subsequent default or defaults.

5.6 This Agreement shall be governed by and construed in accordance with the
laws of the Province of Alberta.
5.7 Time shall be of the essence of this Agreement.

5.8 This Agreement shall enure to the benefit of and be binding upon the parties
hereto, their respective heirs, executors, successors and assigns where permitted
hereunder.



IN WITNESS WHEREOF the parties hereunto have set their hands and seals or
affixed their corporate seals duly attested to by the proper officers in that behalf all
as of the day and year first above written.

SYMMETRY ASSET MANAGEMENT INC.

Per:
Dan White

ABSOLUTE ENVIRONMENTAL WASTE MANAGEMENT INC.

Per:
Mohammed Farooq
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MNP

Writer's Direct Line: (780) 969-1400

Writer's Email: karen.aylward@mnp.ca
March 5, 2021

VIA EMAIL: david@gamages.ca

Absolute Environmental Waste Management Inc
Attention: David Gamage
Dear Mr. Gamage:

RE: Lot 11 GP Ltd., Lot 11 Limited Partnership, Eco-Industrial Business Park Inc. (“Eco”),
Absolute Energy Resources Inc., (“Absolute Energy”) and Absolute Environmental Waste
Management Inc. (“AEWM”) (collectively referred to as the "Companies”).

We confirm receipt of the financial information you recently provided in respect of the financial affairs of
the Companies. Based on our review of the information, we require further clarification and/or information.

We require clarification around the calculation and payment of fees to Symmetry Asset Management Inc.
(“Symmetry”) pursuant to the management agreement between Symmetry and AEWM which was entered
into in or around January 2011 (the “Management Agreement”).

Based on the terms of the Management Agreement, consulting fees payable to Symmetry are to be
calculated on the following basis:

a. A 6% property management fee calculated based on annual gross revenues of AEWM as
reported in its annual financial statements;

b. A sale commission fee of 5% of the gross selling price of any property sold by AEWN as
reported in its annual financial statements; and,

¢. A consultant fee equal to 30.5% of the gross profit (if any) of AEWM as reported in its annual
financial statements (the “Consultant Fees”).

We have not been provided with AEWM'’s annual financial statements for 2020 but based on the
transaction ledger in respect of the amounts due by AEWM to Symmetry (a copy of which is attached as
Schedule A), and the income statements for the months of August through January, 2021 (the “Period”)
that you provided, we have re-calculated the amounts owed to Symmetry as follows:

Note 1
Aug-20 Sep-20 Oct-20 Nov-20 Dec-20 Jan-21 Total
Gross Monthly Revenue 111,376.30  82,980.08 96,965.22 65,390.50 25,604.43 51,251.25 433,567.78
Expenses 46,969.64 49,661.31 13,864.07 19,985.01 9,096.82 22,506.09 162,082.94
Net Income 64,406.66 33,318.77 83,101.15 45,405.49 16,507.61 28,745.16 271,484.84
Calculated Amounts Due {Monitor's Calculations):
Symmetry Consultant Fee
(30.5%) (Note 2) 19,644.03 10,162.22  25,345.85 13,848.67 5,034.82 8,767.27 82,802.88
Management Fee (Note 3} 6,682.58 4,978.80 5817.91 3923.43 1,536.27 3,075.08 26,014.07
Subtotal 26,326.61 15,141.03 31,163.76 17,772.10 6,571.09 11,842.35 108,816.94
P t Aon. LICENSED INSOLVENCY TRUSTEES
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Note 1 —the income statement for the Dec 16 - Dec 31, 2020 peried has not yet provided so amounts only
represent partial month.

Note 2 - Calculated as 30.5% of the Net Income.

Note 3 - Calculated as 6% of the Gross Revenue.

Based the information we have been provided, we calculated the fees owed to Symmetry over the Period
to be $108,816.

AEWM and/or Symmetry, via the Symmetry transaction ledger provided, has calculated the amounts
owed to Symmetry over the same Period as follows:

Company Calculations Note 5 Note 5 Note 6
Symmetry Consultant Fee

(30.5%) (Note 4) 33,969.77 25,30892 29,574.39 19,944.10 7,809.35 15,631.63 132,238.16
Management Fee (Note 4) 6,682.58 4,978.80 5,817.91 3923.43 1,536.27 3,075.08 26,014.06
Subtotal 40,652.35 30,287.72  35,392.30 23,867.53 9,345.62 18,706.71 158,252.22

Note 4 - Based on Symmetry Ledger document provided by Company.
Note 5 - Symmetry Ledger not provided for this period but calculated using Company's method.
Note 6 — AEWM and/or Symmetry has not claimed commissions related to the sale of property over the Period.

Based on the information provided it appears that AEWM and/or Symmetry is calculating the Consultant
Fee based on gross revenue rather than gross profit as stipulated in the Management Agreement.

In addition to the above, we note that during the Period, a sum of $334,500 has been transferred from
AEWM to Symmetry. This is far in excess of the calculated fees owing under either scenario outlined
above.

Please provide your further comments and detail on the following:

- Clarification as to why fees are being calculated based on gross revenue rather than on annual
gross profit as stipulated in the Management Agreement;

- Confirmation that the Income Statements which were provided to us for AEWN are correct as
they show very little expense transaction detail;

- Support for the amount that Symmetry claims it is owed by AEWN. We have, on numerous
occasions, made requests for copies of all invoices supporting the debt which Symmetry claims to
be owed by AEWM. As of the date of this letter we have not been provided with those invoices.
The Management Agreement requires Symmetry to provide the invoice detail to AEWM as
support for the amounts outstanding. Accordingly, we must insist upon being provided with
copies of all such invoices, or an explanation as to why such invoices have not been provided
and why amounts have been paid by AEWN to Symmetry in the absence of such invoices having
been provided.

In addition to the issues described with respect to the calculation of the Symmetry fees, there remains
certain information requests which we have previously made of the Companies which, as of the date of
this letter, remain outstanding. These outstanding information requests are summarized as follows:

- Confirmation as to whether the Companies have provided us with a fulsome asset listing in
respect of the Companies’ assets;

- Details and explanations as to why the accounts payable listing for AEWM continues to grow,
with a majority of accounts aged beyond 90 days, while at the same time revenues are declining;



MNP

- Copies of bank statements for TD and Scotiabank. We understand that you may not have direct
access to these accounts but as the Companies’ representative it is your responsibility to retrieve
these records from the appropriate party and provide to us;

- Alist of tenants currently renting land at the Eco Lands together with details and records related
to the leases;

- Details as to how aged accounts receivable are to be handled. Specifically, with respect to First
Call Energy, Oil City Energy and Sunshine Gilsands, have further collection efforts been
undertaken or is there any intention to write the aged accounts receivable off as bed debt?

- Confirmation as to the list of current employees and whether each of these individuals is an
employee or a contractor; and,

- Recent statements of account for Canada Revenue Agency for those Companies that are CRA
registrants (including GST, payroll and corporate tax accounts).

Lastly, please provide confirmation that the T4’s for 2020 have been prepared and provided to the
employees of AEWM. As confirmation, please provide us with copies of the T4’s and the associated T4
Summary.

Given the quantum of funds that have been transferred to Symmetry and the length of time that the
information above has been outstanding, we require a response to the contents of this letter by no later
than 12:00 PM on Wednesday, March 10, 2021.

Yours truly,

MNP Ltd.

In its capacity as Interim Monitor of the affairs of

Lot 11 GP Ltd., Lot 11 Limited Partnership, Eco-Industrial Business Park Inc., Absolute Energy
Resources Inc., and Absolute Environmental Waste Management Inc.

And not in its personal capacity

Per: Karen Aylward, CIRP, LIT
Vice President

. LICENSED INSOLVENCY TRUSTEES
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SCHEDULE “ 6 :

Karen Axlward

From: David Gamage <dgamage®@symmetryinc.com>

Sent: March 12, 2021 6:06 PM

To: Karen Aylward; Victor Kroeger

Cc: Dentons Canada LLP

Subject: Response to your letter of March 5, 2021

Attachments: MANAGEMENT FEE AGREEMENT. January 1, 2011.pdf, SUMMARY.pdf;

PastedGraphic-1.tiff

CAUTION: This email originated from outside of the MNP network. Be cautious of any embedded links and/or attachments.
MISE EN GARDE: Ce courriel ne provient pas du réseau de MNP. Méfiez-vous des liens ou pidces jointes qu'il pourrait contenir,

Karen,

Thank you for your letter of March 5, 2021. | will follow your letter to answer the questions the best | can. | am quite
frustrated pushing to get this information accumulated and presented. Symmetry’s admin staff (all three) are down
with the flue. | guess there is one bright side to self isolating for most of a year now.

Clarification as to why fees are being calculated based on the gross revenue rather than on annual gross profits as
stipulated in the Management Agreement.

¢ | have said the company would be able to produce a sighed copy of the agreement. To date we have not been
able to find it. Danis convinced that either Adam or Karin removed the document as part of the part of the
documents stolen from the company and supplied illegally to Romspen when Adam was trying to burry the
company. Dan is willing to attest to the correct document if necessary. | have attached a copy of that
agreement dated September 1, 2011.

Confirmation that the income statements which were provided to us for AEWM are correct as they show very little
expense transaction details.

s The statements provided to date are interim monthly statements for the transactions paid directly by
Absolute. There are many more expenses paid by Symmetry as asset manager for Absolute. Those expenses
are being sorted now between Symmetry, Absolute and Eco. We will be providing detailed monthly invoices
from Symmetry to the two companies in the next few days.

s An Accountant will never say the financial statements are correct. Rather they will be a reasonable
representation of the companies financial position.

Support for the amount that Symmetry claims it is owed by AEWM. We have, on numerous occasions, made requests
for copies of all invoices supporting the debt which Symmetry claims to be owned by AEWM. As of the date of this
letter we have not been provided with those invoices. The Management Agreement requires Symmetry to provide the
invoice details to AEWM as support for the amounts outstanding. Accordingly, we must insist upon being provided with
copies of all such invoices, or an explanation as to why such invoices hav not been provided and why amounts have
been paid by AEWM to Symmetry in the absence of such invoices having been provided.



¢ Please see the answer provided above. Detailed invoices from Symmetry to Absolute and Eco will be provided
and boaked in the next few days.

s  Aswritten in previous emails, historically the relationship between the two companies have been far more
casual, fees were charged more according to a tax minimization plan rather than an arms length asset
management arrangement. In light of the current situation, you are correct, the invoices must be created and
charged on a more arms length type of arrangement.

« Dan has urged me to attach the Romspen management agreements applied to the Austin Project back in the
day as a comparison to show how reasonable the Symmetry agreement is. That would only inflammatory and
unnecessary at this time. ;

o Back up to the Symmetry draws was to have been provided by now. | can assure you the skeletal management
team is doing its best in the circumstances. When Dan interested management to Adam this was a thriving
business with millions in annual revenue. Adam proceeded to get rid of the companies core team including well
management, business development, accounting and engineering for the company and thereby proceeded to
crucify a business that took years to build all within a matter of months. Dan has had to adapt the business to
withstand the current downturn and again set to work building the business back again. At the same time the
companies have to deal with a monitor installed by Romspen. Dan is strongly of the opinion that Adam with his
right hand Karin Dumler set about to bring the company to its knees in concert with Romspen in a giobal plan to
take all of Dan’s assets. Dan is a fighter, and although a fittie chaotic at points, the business will be rebuilt,
debts settled and stability reinstated to Dan’s benefit.

Confirmation as to whether the Companies have provided a fulsome asset listing in respect of the Companies assets.

s Firstly I can confirm the assets of land and building along with the wells are the property of Eco Industrial. Some
of the well makeovers were historically booked in Absolute as a tenant improvement but on the direction of
Adam Zarahshani those assets were moved to Eco as the well owner. For clarity the wells themselves were
never owned by Absolute, always Eco. Symmetry ownes its administrative equipment required for asset
management.

s | have asked James, the well operator to please supply me with more pictures of the well heads, tanks ands
shakes. |did expect to have them for this submission. These are fixed in place fixtures. The expensive well
casing is of course not photographical in that it is underground going to the formation some 1600 meters
down.

o | have supplied you with the cities tax drawings delineating the various parcels of land owned by Eco at the
park. Some of these parcels have buildings on them, however, | do not consider them to be assets, rather
liabilities. | now understand Dan has finally plans to remove those buildings so the land can be properly
presented for lease or sale.

s | have supplied you with pictures of the few movable assets of Eco including the safety truck, a generator with
light stand etc. Those pictures are supplemented with pictures of the cereal numbers or in the case of the truck,

the vin number.

Details and explanations as to why the accounts payable listing for AEWM continues to grow, with the majority of the
accounts aged beyond 90 days, while at the same time the revenues are declining.

o  Firstly the accounts payable are declining. There were some aged AP going back to Adam and Gary’s
tenure. Many of these costs were not warranted and needed to be negotiated. Symmetry has been working
with the suppliers to correct and pay the billings and thereby correct the AP listing. That list will be supplied
next week.

» Revenues for Absolute are cyclical. Revenues will traditionally fall of the winter when the ground is
frozen. Remember, AEWM business is to dispose of contaminated water, mostly from the oil patch. That
water is frozen over the cold months therefore reducing revenues. Once the thaw happens in Northern Alberta

the revenues pick up again.



Copies of bank statements for TD and Scotiabank. We understand that you many not have direct access to these
accounts but as the companies representative it is your responsibility to retrieve these records from the appropriate
party and provide to us.

* The tone of this question is combative and not appreciated. | am acting as support for the companies to help
through these challenging times, Dentons are the representative. | have checked by bag of tricks and
unfortunately | do not possess a magic wand. When Dan appointed Adam and Gary to run these companies he
handed over signing authority to the accounts to these gentlemen. Since, he has personally attended the banks
asking for access and copies of the requested bank accounts. The banks have told him that he is not a signatory
and therefore is not entitled to the statements.

* Amerdeep and Leticia continue to look for these documents. To properly understand the grief the employees
are going through trying to retrieve this information, firstly, Symmetry did religiously keep all records from
operations of the various companies going back to 1998. Then, Adam Zarafshani had a crew come into the
building where all records were kept, and clean out the buildings. Not just old files, but everything. Files, filing
cabinets, flooring, ceilings, lights and light switches, everything. When questioned about it, he said his workers
had not properly understood his instructions and obviously gone too far. Subsequent to that, Adams assistant
Karin Dumler has been caught removing documents from the company. Even more surprising is that she then
supplied those stolen documents to Romspen. That whole story stinks. Then Dan brought in Gary Vanderpol,
an old friend to help straighten things out. Gary continued with the “clean up”. This time he sold off a sizeable
amount of scrap at the Park. Scrap has a value. Unfortunately the value did not go to the companies. Because
we do not have records of these transactions, only patches of dirt where the scarp used to be, we can not say if
others profited from the scrap removal or if they did, how much.

+ If you have a magic wand, may | borrow it. Otherwise, we are doing our best. | am aware of responsibilities and
fiduciary duties and continue to conduct myself accordingly.

A list of tenants currently renting land at the Eco Lands together with details and records related to the leases.

+« Documents to follow next week with the staff is back.

Details of how aged accounts receivable are to be handled. Specifically, with respect to First Call Energy, Oil City Energy
and Sunshine Oilsands, have further collectors efforts been undertaken or is there any intention to write the aged
accounts receivable off as bad debts.

e Al of the above files are currently with James Diebert at Hustwick Payne and collection efforts are underway.
James’s last email was:

o  Good morning Leticia
Sorry for the late response — | have been out of the office.
There are no updates on any of the matters. Courts are just reopening today so

hopefully there is some movement soon on the Court’s getting us our upcoming dates on
olf of the matters

o This message is from a couple weeks ago. | will follow up to see where the files are.



Confirmation as to the list of current employees and whether each of these individuals is an employee or contractor.

+« James Irving - employee
&+ Pat Troywalchuck - employee

Recent statements of accounts for Canada Revenue Agency for those Companies that are CRA registrants (including
GST, payroll, and corporate tax accounts.)

o T4 summary
o

o This is stili being analyzed but it is filed. There were payments that Gary reported as make but
Amardeep can not identify them yet. All filings during the current administration were made in full and

on time.
o GST report to follow next week when the administration staff are back.

Lastly, please provide confirmation that the T4’s for 2020 have heen prepared and provided to the employees of
AEWM. As confifmation, please provide us with copies of the T4’s and the associated T4 Summary.

s | can confirm the T4's have been completed and suppled to the employees. The T4 Summary is attached to the
previous questions information. | will check with the corporate lawyers but | do not believe | can produce
copies of the T4s to you. They are confidential information and protected by PIPEDA.

Sincerely,

David Gamage, CPA, CGA
C. 780-901-1518 E. dgarmage@symmehvine.com

CONFIDENTIALITY: This e-mail message (including attachments, if any) is confidential and is intended only for the addresses. Aoy
unauthorized use or disclosure s sirictly prohibited, Disclosure of this ewmall fo anvone other than the intended addressee doegs not
constitute waiver of privilege. If you have received this communication in error, please notify us immediately and delete this, Thank
you for your cooperation,

Please note that errors can occur in electronically transmitied materials. We do not accept lability for any such errors. if verification
is required please ask for 3 hard copy.
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Karen Aylward

From: Karen Aylward

Sent: July 6, 2021 1:54 PM

To: David Gamage

Cc: Victor Kroeger

Subject: RE: Absolute et al - Monitoring info
Hello David,

1 am circling back again regarding the overdue financial information. | would appreciate the courtesy of a reply to my
email. At a minimum, please confirm whether the contact for Absolute has changed and if | should be reaching out to

someone else.

Thanks.
Karen Aylward, CIRP, LIT \
VICE PRESIDENT »
’ L
DIRECT 780.969.1400
PH. 780.455.1155 Member of Praxity, ane.
Global Alllance of Indepandeant Firms

FAX 780.409.5415

TOLL FREE 1.866.465.1155
10235 101St N.W.

Suite 1300

Edmonton, AB

T5] 3G1

mnpdebt.ca

Please be advised that our MNP office is open to the public under safety protocols. Due to the City of Edmonton bylaw,
effective August 1, 2020, masks are required on our floor that is open to the public, and during in-person meetings

at the MNP office. We have taken social distancing measures to ensure the health and safety of our team members and
our clients. Many on our team are continuing to work remotely. We continue to accept electronic delivery of files and
documents via the Client Upload or Client Portal links on our website. Please contact your MNP advisor for assistance if

required.

For relevant and up-to-date information, visit our COVID-19 Business Advice Centre on our website. You will find timely
updates on Government regulations, tax information, advice for employers and our continued response to this evolving

circumstance.

From: Karen Aylward

Sent: June 15, 2021 10:56 AM

To: David Gamage <dgamage @symmetryinc.com>
Cc: Victor Kroeger <Victor.Kroeger@mnp.ca>
Subject: RE: Absolute et al - Monitoring info



Hello David,

Can you please confirm whether or not you are still the point of contact for us to receive financial information on this
matter? If not, can you point me to whom I should be contacting and, if so, please confirm when | should expect receipt

of the requested infarmation.

Thank you.
Karen Aylward, CIRP, LIT
VICE PRESIDENT » '
LID
DIRECT 780.969.1400
PH. 780.455.1155 Member of Praxity, ane.
Global Atllance of Independent Firms

FAX 780.409.5415

TOLL FREE 1.866.465.1155
10235 101St N.W.

Suite 1300

Edmonton, AB

T51 3G1

Please be advised that our MNP office is open to the public under safety protocols. Due to the City of Edmonton bylaw,
effective August 1, 2020, masks are required on our floor that is open to the public, and during in-person meetings

at the MNP office. We have taken social distancing measures to ensure the health and safety of our team members and
our clients. Many on our team are continuing to work remotely. We continue to accept electronic delivery of files and
documents via the Client Upload or Client Portal links on our website. Please contact your MNP advisor for assistance if

required.

For relevant and up-to-date information, visit our COVID-19 Business Advice Centre on our website. You will find timely
updates on Government regulations, tax information, advice for employers and our continued response to this evolving

circumstance.

From: Karen Aylward
Sent: June 10, 2021 11:10 AM
To: David Gamage <dgamage@symmetryinc.com>

Cc: Victor Kroeger <Victor. Kroeger@mnp.ca>
Subject: RE: Absolute et al - Monitoring info
Hi David,

I am following up on this again. Can you please forward all the outstanding monitoring information to my office.

Thanks,



Karen Aylward, CIRP, LIT ] ,‘
VICE PRESIDENT MNP
i g | Lo

DIRECT 780.969.1400
Member of Praxity, ans.

PH. 780.455.1155
FAX 780.409.5415 Global Alliance of Independent Firms

TOLL FREE 1.866.465.1155
10235 101St N.W.

Suite 1300

Edmonton, AB

T51 3G1

mnpdebt.ca

Eiem

Please be advised that our MNP office is open to the public under safety protocols. Due to the City of Edmonton bylaw,
effective August 1, 2020, masks are required on our floor that is open to the public, and during in-person meetings

at the MNP office. We have taken social distancing measures to ensure the health and safety of our team members and
our clients. Many on our team are continuing to work remotely. We continue to accept electronic delivery of files and
documents via the Client Upload or Client Portal links on our website. Please contact your MNP advisor for assistance if

required.

For relevant and up-to-date information, visit our COVID-19 Business Advice Centre on our website. You will find timely
updates on Government regulations, tax information, advice for employers and our continued response to this evolving

circumstance.

From: Karen Aylward
Sent: June 1, 2021 2:33 PM

To: David Gamage <dgamage@symmetryinc.com>

Subject: Absolute et al - Monitoring info

Hi David,

Could you please send me the financial reports from April 15 through May 31 ASAP?

Thanks,
Karen Aylward, CIRP, LIT g :
VICE PRESIDENT . ‘ j ,
F = LD
DIRECT 780.969.1400
PH. 780.455.1155 Member of Praxity, ane.
Global Alllancea of Independent Firms

FAX 780.409.5415

TOLL FREE 1.866.465,1155
10235 101St N.W.

Suite 1300

Edmonton, AB

T51 3G1

mnpdebt.ca

LR



Please be advised that our MNP office is open to the public under safety protocols. Due to the City of Edmonton bylaw,
effective August 1, 2020, masks are required on our floor that is open to the public, and during in-person meetings

at the MNP office. We have taken social distancing measures to ensure the health and safety of our team members and
our clients. Many on our team are continuing to work remotely. We continue to accept electronic delivery of files and
documents via the Client Upload or Client Portal links on our website. Please contact your MNP advisor for assistance if
required.

For relevant and up-to-date information, visit our COVID-19 Business Advice Centre on our website. You will find timely
updates on Government regulations, tax information, advice for employers and our continued response to this evolving
circumstance.
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Karen Axlward o

From: Karen Aylward

Sent: August 11,2021 2:25 PM

To: David Gamage

Cc: Victor Kroeger

Subject: RE: Absolute et al - Monitoring info
Hi David,

I wanted to follow up on the July information as well as a few other items that remain outstanding from prior
correspondence:

1. Monthly detailed Symmetry reports which include amounts paid by Symmetry on behalf of AEWM and ECO;
2. Detailed monthly invoices for Symmetry Management fees;

3. updated AP listing (per your recent comments);
4. Update on AR collections from aged AR — has there been any settlement or collections?

5. CRA statements showing balances for payroll and GST for each of AEWM and ECO.

Could you also confirm whether you are no longer using the older CIBC accounts for either of ECO or AEWM? it would
be best if you could forward the applicable bank statements from March through now so we can verify that

independently.

Thanks,
Karen Aylward, CIRP, LIT 4 : )
VICE PRESIDENT
: j LIb
DIRECT 780.969.1400
PH. 780.455.1155 Member of Praxity, aisa.
Global Alllance of independent Firms

FAX 780.409.5415

TOLL FREE 1.866.465.1155
10235 101St N.W.

Suite 1300

Edmonton, AB

T5] 3G1

mnpdebt.ca

CEERin)

Please be advised that our MNP office is open to the public under safety protocols. Due to the City of Edmonton bylaw,
effective August 1, 2020, masks are required on our floor that is open to the public, and during in-person meetings

at the MNP office. We have taken social distancing measures to ensure the health and safety of our team members and
our clients. Many on our team are continuing to work remotely. We continue to accept electronic delivery of files and
documents via the Client Upload or Client Portal links on our website. Please contact your MNP advisor for assistance if

required.

For relevant and up-to-date information, visit our COVID-19 Business Advice Centre on our website. You will find timely
updates on Government regulations, tax information, advice for employers and our continued response to this evolving

circumstance.



From: Karen Ayiward

Sent: August 5, 2021 12:55 PM

To: David Gamage <dgamage@symmetryinc.com>
Subject: RE; Absolute et al - Monitoring info

Hi David,

} am going through this data - could you also please send me July’s information so | can review that as well?

You also advised that there was some clean up needed on the AP - has this been done and if so, could you send the
updated list?

Thanks,
Karen Aylward, CIRP, LIT B -
VICE PRESIDENT { ;] § & )
L LD
DIRECT 780.969.1400
PH. 780.455.1155 Member of Praxlty. A,
Global Alllance of Independent Firms

FAX 780.409.5415

TOLL FREE 1.866,465.1155
10235 101SE N.W.

Suite 1300

Edmonton, AB

T5] 3G1

mppdebt.ca

Eiem

Please be advised that our MNP office is open to the public under safety protocols. Due to the City of Edmonton bylaw,
effective August 1, 2020, masks are required on our floor that is open to the public, and during in-person meetings

at the MNP office. We have taken social distancing measures to ensure the health and safety of our team members and
our clients. Many on our team are continuing to work remotely. We continue to accept electronic delivery of files and
documents via the Client Upload or Client Portal links on our website. Please contact your MNP advisor for assistance if

required.

For relevant and up-to-date information, visit our COVID-19 Business Advice Centre on our website. You will find timely
updates on Government regulations, tax information, advice for employers and our continued response to this evolving

circumstance.

From: David Gamage <dgamage@symmetryinc.com>
Sent: July 6, 2021 7:22 PM

To: Karen Aylward <Karen.Aviward@mnp.ca>
Subject: Re: Absolute et al - Monitoring info

CAUTION: This email originated from outside of the MNP network. Be cautious of any embedded links and/or attachments.
MISE EN GARDE: Ce courriel ne provient pas du réseau de MNP. Méfiez-vous des liens ou piéces jointes qu'il pourrait contenir.

2






Karen Axlward

From:
Sent:
To:
Subject:

David Gamage <dgamage@symmetryinc.com>
October 6, 2021 11:16 AM

Karen Aylward

Re: Absolute et al - Additional Information Required

Please see below.

jdon'tt

On Oct 6, 2021, at 9:49 AM, Karen Aylward <Karen.Aylward@mnp.ca> wrote:

Hello David,

| have not received a reply to my email below. Could you tell me when the requested information will
be provided?

Also, | am going to be attending the site today. Is there anything | should be aware of in advance of that
visit? Is there a person on site | can speak with?

hink there will be anyone there today. | will ask Dan when someone from Symmetry will be there.

Thanks.

Karen Aylward, CIRP, LIT <image006.jpg>
VICE PRESIDENT

DIRECT 780.969.1400
PH. 780.455.1155

FAX 780.409.5415

TOLL FREE 1.866.465.1155
10235 101St N.W.

Suite 1300

Edmonton, AB

T5) 3G1

mnpdebt.ca

<image007.png> <image008.png> <image009.png>

<image010.jpg>

Please be advised that our MNP office is open to the public under safety protocols. Due to the City of
Edmonton bylaw, effective August 1, 2020, masks are required on our floor that is open to the public,
and during in-person meetings at the MNP office. We have taken social distancing measures to ensure
the health and safety of our team members and our clients. Many on our team are continuing to work
remotely. We continue to accept electronic delivery of files and documents via the Client Upload or
Client Portal links on our website. Please contact your MNP advisor for assistance if required.

For relevant and up-to-date information, visit our COVID-19 Business Advice Centre on our website.
You will find timely updates on Government regulations, tax information, advice for employers and our
continued response to this evolving circumstance.




From: Karen Aylward

Sent: September 29, 2021 9:13 AM

To: David Gamage <dgamage@symmetryinc.com>

Cc: Victor Kroeger <Victor.Kroeger@mnp.ca>

Subject: Absolute et al - Additional Information Required

Hi David,

In light of your email from September 27, | wanted to send a follow up email for additional information
on the shut down that you’ve referenced.

o  When did the wells originally shut down?

The beginning of July.

¢ Is this for regular maintenance or is there a broader issue with the wells?

This issue has happened every few years. The formation which the liquid is disposed of closes off slowing the wells
ability to accept disposal fluid

*
s Do you have engineering or other reports to provide to us that show the scope of the
maintenance work?

The first frak was done, but another is required, with a stronger acid.

e Have you obtained quotes to complete the maintenance work and if so, please provide copies;

Waiting for the next quotes to come in.

e How is the maintenance work being paid for?

The well has no income at this point. Payments will have to be made by others until the wells are cash flowing again.

[

e Has any of the work been completed and if so, can you please provide copies of the invoices for
the completed work and confirmation that the suppliers/trades have been paid for the
maintenance work?

As stated, the first frak as been done, another more aggressive one needs to be done. We are waiting for quotes for the
next stage. The first frak has not been paid for yet.

Is there an anticipated completion date for the maintenance and if so, when?
ASAP

When will operations resume?



ASAP

L ]
e What are past customers doing in the interim? Are they waiting for the facility to be up and
running again? Will they return to Absolute?

They are going elsewhere at this point. Customers have historically returned. Absolute has class 1A wells and they are
close to many sources of disposal needs

¢ |s Absolute maintaining any level of staff through the shut down?

No, all Absolute staff are off site at this point. The maintenance will be managed by Symmetry

¢ Ifso, has the staff been paid and are payroll remittances being maintained?

See above

L]
e Are there concerns or environmental impacts anticipated from the shut down?

No. The formation is just running too slow for financial viability at this point. The formation is more than a kilometre
underground and is still under vacuum.

[ ]
e Are regulatory bodies involve and if so, have any regulatory inspections taken place or
regulatory orders been issued?

The regulators have been informed as is required. There have not been any inspections or orders that | am aware of.

We would like to also visit the site for an inspection since it has been about a year since our previous
visit. Who should | contact at the site to schedule this?

Additionally, we also still require answers to our prior requests, being: To follow.

1. Monthly detailed Symmetry reports which include amounts paid by Symmetry on behalf of AEWM
and ECO;

2. Detailed monthly invoices for Symmetry Management fees;

3. Confirmation as to whether absolute continues to use the older CIBC accounts for either of ECO or
AEWM (and copies of the applicable bank statements from March through now so we can verify that
independently).

4, Bank statements for all relevant entities from July 2021 to current;

4. Update on AR collections from aged AR and whether there has been any settlement or collections;
and,

5. CRA statements showing balances for payroll and GST for each of AEWM and ECO.

! look forward to a reply by October 5, 2021.

Karen Aylward, CIRP, <image006.jpg>
LIT



VICE PRESIDENT

DIRECT 780.969.1400
PH. 780.455.1155

FAX 780.409.5415

TOLL FREE 1.866.465.1155
10235 101St N.W.,

Suite 1300

Edmonton, AB

T51 3G1

mnpdebt.ca
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<image010.jpg>

Please be advised that our MNP office is open to the public under safety protocols. Due to the City of
Edmonton bylaw, effective August 1, 2020, masks are required on our floor that is open to the public,
and during in-person meetings at the MNP office. We have taken social distancing measures to ensure
the health and safety of our team members and our clients. Many on our team are continuing to work
remately. We continue to accept electronic delivery of files and documents via the Client Upload or
Client Portal links on our website. Please contact your MNP advisor for assistance if required.

For relevant and up-to-date information, visit our COViD-19 Business Advice Centre on our website.
You will find timely updates on Government regulations, tax information, advice for employers and our
continued response to this evolving circumstance.

This email and any accompanying attachments contain confidential information intended only for the
individual or entity named above. Any dissemination or action taken in reliance on this email or
attachments by anyone other than the intended recipient is strictly prohibited. If you believe you
have received this message in error, please delete it and contact the sender by return email. In
compliance with Canada's Anti-spam legislation (CASL), if you do not wish to receive further
electronic communications from MNP, please reply to this email with "REMOVE ME" in the subject

line.



This is Exhibit “Y” to the Affidavit of Victor P. Kroeger

sworn before me this 42%August 2()72.
% /g/l

s =
Notary Public/Commissioner for Oaths in and for Alberta

Jacqueline Rose Shellon

A Commissioner for Oaths in and

for the Province of Alberta

My Appointment Expires April 26, 2055
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Absolute Energy Resources Inc., (“Absolute Ené;gy;’) and7Ail;§8|l;t;—l_5_nviro-nrﬁr-lén-tal Waste
Management Inc. (“AEWM”) (collectively referred to as the "Companies”).

In our capacity as Interim Monitor of the Companies, we are detailing herein the status of our information
requests to the Companies since our last report to you of March 4, 2021. Our requests for information have
been directed to Mr. David Gamage (“Mr. Gamage”) who we have been advised has been designated as
the point of contact for the Companies.

On March 5, 2021, the Monitor delivered a written request to Mr. Gamage with respect to additional
documentation and clarity required in relation to the Companies financial affairs (the “March 5, 2021
Letter’). A copy of the March 5, 2021 Letter is attached as Schedule A.

Mr. Gamage provided partial responses the March 5, 2021 Letter, including the following

1. An unexecuted copy of the Symmetry Asset Management Inc. management agreement
(“Symmetry”) (the “Symmetry Agreement”);

2. A copy of the 2020 tax year end T4 Summary;
3. Copies of tenant leases with Eco; and,

4. Various written responses surrounding matters related to asset identification, accounts payable
status, accounts receivable status, T4 filing status, etc.

A copy of the response from Mr. Gamage in relation to the March 5, 2021 email is attached as Schedule
B.

As of this date, the following information requested in the March 5, 2021 Letter remains outstanding:

1. Documentation from the Companies books and records which supports the calculation of the
Management Fees owed by the Companies to Symmetry;
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