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(a)

(b)

(©

(d)

-0 -

regular meetings with Canadian Western Bank (“CWB”) to work through proposed
treatment of its debt in a restructuring plan and financial projections in respect of

same;

working with CWB’s financial advisor to ensure CWB has the information it needs

to evaluate the Petitioners’ proposed treatment of their debt;

assessing our leases and other agreements to determine the viability of each of the

Petitioners’ active enterprises; and

communicating with creditors and other stakeholders regarding, among other
things, these proceedings, pre-filing amounts owing, and the Court-approved

claims process.

CONSULTATIONS WITH CREDITORS REGARDING A PLAN

4. The Petitioners have been having weekly meetings with CWB and the Monitor to provide

real-time status updates on operations and performance.

5. The Petitioners have been providing the Monitor with weekly updated cash flow forecasts

and comparisons of actual results against forecasts with a view to sharing them with their

secured creditors.

6. As previously reported, CWB retained MNP Ltd. (“MINP”) as their independent financial

advisor.

7. MNP provided a report on November 3, 2023, and the Petitioners have been working to

implement MNP’s suggestions. In particular:

(a)

(b)

(©)

the Petitioners are in process of hiring new realtors identified by CWB and MNP

in respect of the two buildings they own;

we have confirmed consent to CWB’s hiring of an appraiser to get updated

appraisals of the properties; and

Mr. Moreno and I have provided to CWB and MNP:
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11.

12.
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(1) statutory declarations of our assets;

(i)  requested tax information, including tax returns and notices of assessment;

and

(d) the Petitioners confirmed that the Petitioners’ fractional chief financial officer is
working over 40 hours a week with the companies and will be doing so for the

foreseeable future, with the intent to transition to a full-time position.

The Petitioners are of the view that they implemented MNP’s recommendations promptly.
In some cases, the recommendations took some days to implement, in particular as the
Petitioners had no advance notice of when MNP’s report would be expected. For example,
the statutory declarations took about a week to produce because Mr. Bourque and I had to

retain counsel to obtain independent legal advice.

Notwithstanding the Petitioners’ efforts to implement the recommendations, Petitioners’
counsel received correspondence from CWB’s counsel indicating that CWB was unhappy
with the amount of time required to provide the statutory declarations and unhappy with
the existing appraisals and other information the Petitioners provided in relation to their

August proposal to CWB. Attached as Exhibit “A” is correspondence between counsel.

CWB’s counsel’s correspondence was a surprise to management of the Petitioners.
Nothing in our conversations with representatives of CWB either before or after the date
of CWB’s counsel’s letter indicated there were any issues and CWB indicated to us that

they were happy with our management of the Petitioners.

The Petitioners have been up front about the deficiencies in our financial systems and
reporting including advising the Court of same in my first affidavit in support of an initial

order.

We continue to work with the Monitor and our fractional chief financial officer to improve
financial reporting and record keeping given the size and complexity of the Petitioners’
business and the current economic climate. We have made progress but we acknowledge

we still have work to do to get the reporting where it needs to be.
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14.

15.

16.

17.

18.

19.

20.

4.

The Petitioners continue to respond promptly to any requests for information and have been
in regular discussions with CWB regarding a proposal that they submitted in August 2023
and will form the basis of the Petitioners’ plan of compromise and arrangement (the

“Plan™).

CWRB informed the Petitioners through counsel that there are two gating items before CWB
can finalize its view on the Petitioners’ proposal. First, CWB requires further information
regarding the value of the Petitioners’ real property, as that value will largely go to repay
the bank. Second, CWB requires updated forecasts to show the debt payments the

Petitioners’ businesses can support.

The Petitioners are working with the Monitor on revised forecasts and have retained

appraisers to satisfy both these requests.

The Petitioners communicated with the Bank of Montreal (“BMO”) early in these
proceedings regarding a proposed treatment of its debt in a restructuring, but have not been

having regular update calls with BMO.

Counsel for BMO reached out this week to seek further financial information, which the
Monitor provided promptly on receipt of the request. It is the Petitioners’ intention to

ensure BMO receives the same financial reporting as CWB going forward.

Given the above, the Petitioners believe that more time is required to formalize
restructuring support agreements (the “Restructuring Support Agreements™) that will
address the treatment of BMO’s and CWB’s secured claims respectively, largely based on

the proposals put to BMO and CWB in August 2023.

The Petitioners have prepared a draft Plan that contains placeholders for the Restructuring

Support Agreements, a copy of which is attached as Exhibit “B”.

The current draft Plan anticipates treatment of claims junior in priority to CWB and BMO
as unsecured creditors. To ensure that this treatment is supportable at law, the Petitioners
have asked the Monitor to obtain an independent security review of CWB’s and BMO’s

security, pursuant to their proofs of claim.
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22.

23.
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Certain documents have been requested from CWB to enable this security review and to
ensure that the Petitioners are considering the interests of all their creditors and
stakeholders. Attached as Exhibit “C” is correspondence from Petitioners’ counsel seeking

these documents from CWB, which have not yet been provided.

The Petitioners are also proceeding to contact other significant creditors that have been
uncovered in the claims process in respect of the Plan. The Petitioners were waiting on
engaging in some of these conversations to understand CWRB’s position regarding the
proposal the Petitioners made to CWB in August 2023, however, the Petitioners are of the

view that they cannot wait any longer to seek to move forward.

The Petitioners are seeking a short extension of the stay to December 22, 2023, to provide
time for a security review to ensure that the Plan appropriately balances stakeholders’

relative priorities, and to enable discussions with non-bank creditors.

UPDATES ON BUSINESS RESTRUCTURING AND STREAMLINING EFFORTS

24.

As previously reported, the Petitioners have been doing a comprehensive review of their
locations and businesses to identify underperforming locations. The Petitioners have also
been working to improve financial reporting and systems to ensure accurate reporting

moving forward.

Cost Cutting and Financial Reporting

25.

26.

As a further part of the Petitioners’ business review, we have identified certain labour,
operational and IT infrastructure changes required to bring the Petitioners’ operations in

line with its current size and complexity.
Labour changes include:
(a) consolidating certain salaried roles;

(b) reducing base compensation for certain management and executive roles and

switching to incentives based on certain achievements; and
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28.

29.
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(c) reducing the number of non-financial management roles.

The Petitioners anticipate completing these changes over the coming three months, and
estimate that these measures will save over $500,000 per year once all measures are

implemented.
Operational and IT infrastructure changes include:

(a) transitioning to a new benefits provider in early 2024, which is anticipated to save

$48,000 per year,

(b) menu price increases to reflect inflation that have been rolled out through all

locations in the fall 2023;

(©) transition accounting software and processes to more sophisticated software

program; and

(d) implementation of a scheduling software to assist in controlling labour targets,

forecasting and scheduling.

The IT infrastructure changes are scheduled to be implemented in the coming months.

Certain software trials are in progress.

Livelyhood Public House

30.

31.

32.

Regarding review of the Petitioners’ businesses, the Petitioners have identified the

Livelyhood Public House (“Livelyhood”) as an underperforming location.

The Petitioners have expended significant effort to activate the space. However, there are
certain challenges outside the Petitioners’ control that negatively impact foot traffic and

customer access to the pub.

There has been significant construction of a residential project across the street leading to

challenges accessing the road in front of the pub since the Petitioners took over the space.
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34.

35.

36.
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After working through the financials with the Monitor, management of the Petitioners
determined in early November that the current operation is not viable under the current

lease.

In early November 2023, I spoke with the landlord of Livelyhood to discuss options.
Shortly after that call, the Monitor reached out as well to set out the options in writing,
namely (a) a rent abatement until the end of the construction across the street, (b) revised
rent terms reflecting a percentage of revenue, or (c) vacating the premises by way of a lease

disclaimer.

As of'the date of this affidavit, we are in discussions with the landlord regarding the above

options.

If a suitable agreement cannot be reached by January 2024, we anticipate delivering a

disclaimer of the lease for Livelyhood.

Ledgeview Golf Course

37.

38.

39.

40.

The Petitioners have been in negotiations with their landlord at Ledgeview Golf Club in

Abbotsford, BC.

The Tavern on the Green restaurant at the Ledgeview Golf Club has been a location that
has been on the line in terms of profitability largely due to capacity restrictions resulting

from a pipeline that was being built through part of the golf course.

The landlord filed a claim in the claims process that included a restructuring claim
(notwithstanding that the lease had not been disclaimed) and asserting damages related to
the storage of certain items owned by non-tenant Petitioners, but used for Ledgeview

events.

Since the last hearing, the Petitioners have worked with the landlord to resolve their issues
and are entering into a lease addendum in that regard. Pursuant to that addendum, the
landlord has accepted the Monitor’s notice of revision and disallowance restricting the

landlord’s claim to unpaid pre-filing rent.
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Attention: Rebecca Morse and Tevia Jeffries

Dear Sirs/Mesdames:

Re:  In the Matter of the Joseph Richard Group Ltd. et al (collectively, “JRG”)
BCSC Action No. S-235026, Vancouver Registry (the “CCAA Proceedings”)

As you know, we are legal counsel for Canadian Western Bank (“CWB”) in the above-referenced
matter. We write regarding CWB’s concerns with respect to the overall conduct of the CCAA
Proceedings, including certain recent issues relating to the responsiveness of JRG and its principals
to information and other requests by CWB and its advisors, MNP Ltd.

Generally, the provision of information by JRG to CWB and MNP Ltd. has been less than would
be expected in the circumstances. We have noted previously that we understand at least part of the
reason for that was the CFO’s vacation during what one would expect would be considered a
crucial time for JRG. While information was provided upon that person’s return, we are advised
that recent requests for additional information have been met with delay or the information
provided was incomplete. We understand that part of this reason is due to the poor internal controls
and records that the current CFO inherited.

As you know, the timeline proposed by CWB on September 14, 2023 contemplated the delivery
to MNP Inc. of all necessary information by October 20, 2023 so as to enable CWB to make a
decision on any restructuring proposal by the end of November 2023. We note that certain
requested items were delayed, incomplete or never received. More recently, on October 27, 2023,
we advised that as part of its consideration of JRG’s proposal, CWB required statutory declarations
from JRG’s principals as to their financial circumstances. Those have yet to be provided, despite
assurances they were forthcoming.

As you will appreciate, the delays in, or in some cases lack of, responsive provision of information
reasonably requested by CWB means that CWB is not in a position to respond to the draft proposal
from JRG at this time.

241141.00238/302786214.1 *Fasken Martineau DuMoulin LLP includes law corporations.
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Apart from the foregoing concerns, CWB notes that the marketing and sale of JRG’s lands, which
JRG indicated would net proceeds in the range of $20 million and form a part of the overall
restructuring proposal to CWB, does not seem to be progressing in any meaningful way. Apart
from CWB’s concerns with respect to JRG’s choice of realtor, there is now a very real concern
that the value of those lands may have been greatly overstated by JRG.

We are aware that JRG has set down an application on November 30, 2023 seeking an extension
of the stay of proceedings to an as yet unspecified date. CWB will, of course, have to consider
whether it is prepared to support any such extension in the circumstances. That will depend, in
part, on what JRG’s application materials and the Monitor’s next report indicate in terms of JRG’s
projected cashflow, including payment of outstanding professional accounts.

As you are aware, at the inception of the CCAA Proceedings, it was agreed that JRG’s professional
advisors would invoice JRG, and JRG would make payment, for their services every two weeks.
The idea was to avoid JRG, in effect, financing the CCAA Proceedings by incurring significant
post-filing obligations to their professionals. We are disappointed to have learned that that has not
happened. To our understanding, JRG’s professional advisors, being its legal counsel, the Monitor
and the Monitor’s legal counsel, may be owed in the range of $620,000 according to the weekly
forecast to actual reports, with accounts dating back to the beginning of the process. That ought
not to have happened given JRG’s agreement with CWB. Moreover, to put a fine point on the
issue, it would seem that JRG is and has for some time been administratively insolvent; a fact
which should have been brought to the court and stakeholders’ attention.

As will be apparent from the foregoing, CWB is considering its options, including whether it will
support or oppose any continuation of the CCAA Proceedings. That decision will, of course, be
influenced by JRG’s response to CWB’s concerns and outstanding requests, including those
enumerated herein.

Thank you for your attention to the foregoing. Please let us know if you have any questions or
wish to discuss.

Sincerely,

FASKEN MARTINEAU DuMOULIN LLP

DocuSigned by:

bilbon Jadkson,

BD7B38A852254F2...

Kibben Jackson
Personal Law Corporation

K¥

cc: Ernst & Young Inc. (attention: Mike Bell)
Bennett Jones LLP (attention: David Gruber)
Client
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From: Rebecca Morse <rmorse@farris.com>

Sent: November 8, 2023 3:44 PM

To: Kibben Jackson <kjackson@fasken.com>

Cc: Tevia Jeffries <tjeffries@farris.com>; David E. Gruber (gruberd@bennettjones.com) <gruberd@bennettjones.com>;
Mike.Bell@parthenon.ey.com

Subject: JRG

Hi Kibben,

We have just received your letter, and we will deal with that separately. However, and for now, have set out our
responses to MNP’s report (which we only received on Friday and this email was already largely drafted before we got

your letter).
1. Financial Model:

I understand that Mike has provided you with an updated financial model and provided a further
explanation with respect to which costs were unusual, one-offs and should be normalized in the historical
results. With respect to the assumptions that went into the financial forecast, | understand that these were
discussed with you during your meetings with the Company although | note a few comments in your report
suggesting that you had not received them. We did not understand that this was an “ask” on your part as
these issues were fully canvassed during the meetings. However, now that you have asked for these
assumptions, the Company is working at putting together a document setting out the assumptions and we
will forward that to you.

2. Property Appraiser:

The Company is agreeable to hiring an appraiser chosen by CWB to value the Roosters and Clover property
(assuming, of course, that the cost of the appraisal is reasonable). We think that the appraiser should be
instructed to value both of these properties but to also (i} provide a valuation of both the “as is” as well as
“as built” value of the Roosters property; (ii) provide an estimate of market rent for the Clover property;
and (iii) provide some advice on the timing for selling those properties so as to generate the best value. The
Company understands your comments on completing the Roosters property and if CWB ultimately decides
that it does not want to fund the renovation costs, that is fine; however, the Company firmly believes that

1



the further investment will be more than compensated by the increase in value in the property (which is
why they have suggested that the appraisal looks at this issue, and CWB can then make its decision on the
new updated appraisal).

Please advise who you would like to retain.
3. CFO

As noted in Mike’s earlier note, Alfred is acting as a fractional CFO although is working full time for the
Company and neither he nor the Company have any plans to change (or minimize) his role from what it
currently is. Although he has no plans to move or change jobs, he is in the process of putting in place a plan
for the department as well as creating (and implementing) procedures and systems so as to ensure that the
Companies can produce more reliable financial statements going forward. All of that to say, thereis a
positive move towards improving the financial department going forward and we trust that these changes
are satisfactory to CWB; however, if this is something that you would like to discuss further, please let us
know.

4, Realtor

The Company is happy to discuss the appointment of a new realtor of CWB’s choosing; however, there is an
existing realtor for the Clover property that has a listing contract does not expire until August 2024. From
your report, the Company understands that you would like us to discuss this matter with the realtor and
determine whether it can get out of this agreement and how much will it cost to do so in order to appoint a
realtor of CWB’'s choosing. The Company will do that, and can you please advise who you would like to
retain.

Finally, we have now gone through the bank documents that you provided and there are a number of missing
documents. We are in the process of compiling a list, and will be asking that you provide us with those missing
documents (likely tomorrow).

Rebecca Morse*

Partner

*A Professional Law Corporation
T: (604) 661-1712

F: (604) 661-9349
rmorse@farris.com

Linkedin: https://www.linkedin.com/in/rmmorse/

WE. BEST 2023

FARRISEZULIE

FARRIS LLP
25th Floor, 700 W Georgia St.
Vancouver, BC V7Y 1B3

www.farris.com

TOF 100 WOMEN

N LITIGATION

This email may contain confidential information which may be protected by legal privilege. If you are not the intended recipient, please immediately
notify us by reply email or by telephone. Delete this email and destroy any copies.



Reply Attention o  Rebecca M. Morse FA R R l s

Direct Dial Number: 604 661 1712
Email Address: rmorse@farris.com

File No:  50901-1
November 14, 2023
BY EMAIL

Fasken Martineau DuMoulin LLP
550 Burrard St #2900
Vancouver, BC V6C 0A3

Attention: Kibben Jackson

Dear Sirs/Mesdames:

Re: In the Matter of the Joseph Richard Group Ltd. et al
SCBC Vancouver Registry No. 8-235026

We refer to the above-noted matter and your letter of November 8, 2023 as well as our recent telephone
calls. For ease of reference, we have used the same abbreviations as your letter.

We were somewhat surprised to receive your letter as we had previously understood that the weekly
meetings between our respective clients were progressing cooperatively, productively, and
transparently. We had also understood that Mr. Mainella and CWB had received the information that
they had requested. However, the content of your letter suggests that there has been some
miscommunication between your client and ours (as well as between counsel) regarding the manner
and timeliness of provision of JRG’s information as well as the communications between the parties
more generally. Further, we are quite concerned that the tone of your letter differs significantly from
what we had understood to be in the discussions between the parties.

While we think it is important to provide you with a response to your letter, we have not responded fully
to all of the matters raised as we think that it is more productive to focus on ensuring that matter progress
smoothly going forward rather than traipsing through historical misunderstandings (and from our recent
discussion, we understand that you were similarly minded). For that reason, we have only provided high
level comments to your letter (and we have refrained from addressing every matter raised, even when
our and our clients’ understanding is different than what is stated in your letter). We invite you to contact
us if you would like to discuss any of the issues raised further, and we also hope that misunderstandings
can be remediated and minimized through more frequent communications between counsel.

With respect to your stated concern that JRG has not provided all of the information requested by MNP
for its report and review, JRG believed that it had provided all such information. We understand that the
Monitor sent an email on October 6, 2023 confirming that all of the requested information had been
provided, and to our knowledge, no response was received to suggest that there was further information
outstanding and needed for MNP's review. Indeed, it was not until we received your letter of November
8, 2023, that we understood that you believed that JRG’s information was incomplete or delayed.

From our conversation with Mr. Mainella yesterday, we understand that he is currently looking for (i) a
written list of the assumptions behind the financial forecast; and (ii) the financials for September 2023.

FARRIS LLP
25th Floor - 700 W Georgia Street Vancouver, BC Canada V7Y 1B3
Tel 604 684 9151 farris.com
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We understand that financial assumptions had previously been discussed during the meetings between
the parties, but we also appreciate that Mr. Mainella has now asked for a written document and the
Company will be providing that. From our discussion yesterday, we also understand that Mr. Mainella
may have other document requests-and he is going to consider that further and get back to us with any
further requests.

In your letter, you refer to your request for statutory declarations from the directors. We received CWB's
form of statutory declaration on October 31, 2023, and the completed forms were delivered to you on
November 9, 2023. From our discussions with Mr. Mainella over the weekend, we understand that CWB
did not understand why these were not delivered sooner. We would like to ensure that CWB
understands that the timing for these documents was a function of the fact that the directors had to
engage independent counsel and get independent legal advice (and retaining a lawyer and getting that
advise took a few days). It is important for CWB to know that the directors were not being lackadaisical
in their approach to CWB's request and delivered these documents as soon as they were able to retain
and speak to an independent lawyer.

We are concerned by the statement in your letter that JRG’s lands “have been greatly overstated by
JRG”. The Company does not have any particular expertise in valuing properties, and the values that it
attributed to its real estate were based on appraisals, copies of which were shared with CWB. As noted
in our recent correspondence and discussions, JRG is willing to obtain new appraisals (to be done by
an appraiser of CWB's choosing) and they will do so once CWB has confirmed which appraiser should
be used. The Company appreciates that the value of the properties is a significant issue for CWB, and
the Company will work cooperatively with CWB in getting the properties valued and sold.

With respect to your comments regarding professional fees, we recall that you asked us to bill JRG every
two weeks and we have sought to do so. However, and as discussed, we did not understand that you
required JRG to pay those invoices every two weeks (and we understood that you wanted professionals
to submit bills so that the parties could have transparency as to what was outstanding, but that payment
would be dependent on cashflows). To the extent that there was a misunderstanding in that regard, any
blame rests with us (and it should not be borne by our clients). Further, we do not know how you arrived
at your figure of $620,000 as owing to the professionals, that number is inaccurate (and the figure is
closer to $420-450,000). As you know, JRG is reforecasting with the Monitor and expect to request a
draw on the DIP facility so that it can pay the outstanding invoices.

Your letter raises concerns that had not been previously mentioned or discussed with us, and as set out
above, we really understood that the situation was very different than was characterized in your letter.
It is likely worthwhile for us to have more regular phone calls and discussions so as to make sure that
we are “on the same page” going forward. Regular discussions may also assist in having some
transparency as to when CWB may be looking for a quick turnaround on a documents and information
requests (and we note that MNP delivered its report on Friday, November 3™ and requested a response
on the following Monday, which was not possible given the undersigned’s court schedule, and we did
not know when the report was to be delivered and so we were not expecting it). While both we and our
clients will endeavor to provide timely responses, that will be more achievable if we have some visibility
as to when we can expect to receive reports and information requests (and this is another issue that can
be alleviated with more regular discussions between our two offices).
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Yours truly,
FARRIS LLP
P . DocuSigned by:
@W Hocon
C460B5C1DB504C0...
Rebecca M. Morse*
*Denotes a Professional Law Corporation

RMM/sm
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SECTION 1
INTERPRETATION

1.1 DEFINITIONS

Unless specified otherwise, the following words and terms are defined as follows:

(1)

(2)

(4)

(10)

“‘Administration Charge” means the charge created pursuant to
paragraph 34 of the Initial Order, as amended pursuant to paragraph 37 of
the ARIO, and any further Order of the Court.

“Affected Claim” means any Claim other than an Unaffected Claim, and for
the avoidance of doubt, includes the CWB Secured Claim, the BMO
Secured Claim, the CWB Deficiency Claim and the Unsecured Claims.

“‘Affected Creditor’ means any Creditor with an Affected Claim, but only
with respect to and to the extent of such Affected Claim.

“Applicable Law” means any law (including any principle of civil law,
common law or equity), statute, Order, decree, judgment, rule, regulation,
ordinance, or other pronouncement having the effect of law, whether in
Canada, in the United States or any other country or any domestic or foreign
province, state, city, county or other political subdivision.

“ARIO” means the Order issued by the Court in the CCAA Proceedings on
July 27, 2023, amending and restating the Initial Order, as may be further
and subsequently amended and restated.

“BIA” means the Bankruptcy and Insolvency Act, R.S.C., 1985, c. B-3, as
amended.

‘BMO” means the Bank of Montreal, as lender and administrative agent.

“BMO Claim” means the total value of any and all of BMO’s Claims against
any of the Debtors and the Directors and Officers in respect of any and all
loan facilities or operating lines of credit provided to one or more Debtors.

“BMO Restructuring Support Agreement” means an agreement between
BMO and the Debtors to determine, among other things (a) the value of the
BMO Secured Claim for voting and distribution purposes pursuant to this
Plan, and (b) releasing Andre Bourque and Ryan Moreno from their
guarantees of the BMO Claims.

“BMO Secured Claim” means the portion of the BMO Claims equal to the
amount agreed upon between BMO and the Debtors in respect of the value
of assets charged by BMO’s security pursuant to the BMO Restructuring
Support Agreement.

13



(11)

(12)

(13)

(14)

(15)

(16)

(18)

(19)

-2-

“‘Business Day” means a day, other than a Saturday, Sunday, or a holiday,
on which banks are generally closed for business in Vancouver, British
Columbia.

“‘CCAA” means the Companies’ Creditors Arrangement Act, R.S.C. 1985,
c. C-36, as amended.

“‘CCAA Charges” means, together, the Administration Charge, the Interim
Financing Charge, the Intercompany Charge, and the Directors’ Charge.

“CCAA Proceedings” means the proceedings commenced by the Debtors
under the CCAA on the Filing Date, in Supreme Court of British Columbia
action number S-235026, Vancouver Registry.

“Certificate of Implementation” has the meaning set forth in Section 7.3
hereof.

“Certificate of Non-Implementation” has the meaning set forth in
Section 7.4 hereof.

“Claim” means any right of any Person against any of the Debtors, arising
in or in connection with any jurisdiction, whether or not asserted, in
connection with any indebtedness, liability or obligation of any kind of any
of the Debtors owed to such Person and any interest, or penalties accrued
thereon or costs payable in respect thereof, whether liquidated,
unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed,
legal, equitable, secured, unsecured, present, future, known or unknown,
by guarantee, surety or otherwise, and whether or not such right is
executory or anticipatory in nature, including the right or ability of any
Person to advance a claim for contribution or indemnity or otherwise with
respect to any matter, action, cause or chose in action, whether existing at
present or commenced in the future, which indebtedness, liability or
obligation is based in whole or in part on facts existing, or transactions which
occurred, prior to the Filing Date, or which would have been claims provable
in bankruptcy had the Debtors become bankrupt on the Filing Date
(including for greater certainty any tax obligations and Equity Claims), and
shall include, without limitation, any Restructuring Claim and any D&O
Claim, and “Claims” means all of them, provided however that in no case
shall “Claim” include an Excluded Claim.

“Claims Bar Date” means 5:00 p.m. (Vancouver time) on September 15,
2023.

“‘Claims Process Order” means the order granted by the Court on July 27,
2023, establishing the process for the filing and adjudication of Claims and
establishing the Claims Bar Date, as may be amended from time to time, as
the case may be.

1384-4762-8552, v. 4
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(28)

(31)

(32)

-3-

“Classes” means the Secured Class and the Unsecured Creditors’ Class,
and “Class” means either of them.

“Convenience Claim” means (a) any Proven Claim of an Affected Creditor
in an amount that is less than or equal to the Convenience Claim Threshold
Amount, and (b) any Proven Claim of an Affected Creditor that has delivered
to the Monitor a Convenience Creditor Election in accordance with
Section 3.2.

“Convenience Claim Threshold Amount” means [$ 1.

“Convenience Claims Distributions” means the aggregate amount to be
distributed to Convenience Creditors holding Proven Claims in accordance
with Section 4.2(1)(i) hereof.

"Convenience Creditor’ means an Affected Creditor with a Convenience
Creditor Claim.

“Convenience Creditor Election” means an election form to be completed
by an Unsecured Creditor with a Proven Claim in excess of the
Convenience Claim Threshold Amount that wishes to be treated as a
Convenience Creditor for distribution purposes under the Plan and
delivered to the Monitor in accordance with Section 3.2.

“Court’” means the British Columbia Supreme Court, the Court of Appeal of
British Columbia, and the Supreme Court of Canada.

“Creditor” means any Person having a Claim and may, where the context
requires, include the assignee of a Claim or a trustee, interim receiver,
receiver and manager, or other Person acting on behalf of such Person.
“Creditor” shall not, however, include a Person in respect of its Excluded
Claim.

“Creditors’ Meeting” means the meeting of the Affected Creditors to be
called, convened and conducted in accordance with the Meeting Order at
which the Affected Creditors will consider and vote on the Resolution.

“Crown” means His Majesty the King in right of Canada or a Province.

“Crown Priority Claims” means any Crown’s Claim as described in
subsection 6(3) of the CCAA. For greater certainty, any of the Crown’s
Claim that is not a Crown Priority Claim shall be an Affected Claim.

‘CWB” means the Canadian Western Bank, as lender and administrative
agent.

“‘CWB Claim” means the total value of any and all of CWB’s Claims against
any of the Debtors and the Directors and Officers in respect of any and all
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(33)

(34)

(36)

-4 -

loan facilities or operating lines of credit provided to one or more Debtors,
including any loans advanced under the Business Credit Availability
Program.

“CWB Deficiency Claim” means that portion of the CWB Claim that
exceeds the value of the CWB Secured Claim. For the avoidance of doubt,
the CWB Deficiency Claim is an Unsecured Claim for voting and distribution
purposes under this Plan.

“CWB Restructuring Support Agreement” means an agreement between
CWB and the Debtors to determine, among other things (a) the value of the
CWB Secured Claim for voting and distribution purposes pursuant to this
Plan, and (b) releasing the various third-party guarantors, including Andre
Bourque and Ryan Moreno, from their guarantees of the CWB Claims.

“CWB Secured Claim” means the portion of the CWB Claim equal to the
amount agreed upon between CWB and the Debtors in respect of the value
of assets charged by CWB’s security pursuant to the CWB Restructuring
Support Agreement.

“‘D&O0 Claim” means any right or claim as described in subsection 11.03(1)
of the CCAA as well as any right or claim of any Person against one or more
of the Directors and Officers of any nature whatsoever, present, future, due
or accruing due to such Person and any interest accrued thereon or cost
payable in respect thereof, whether liquidated, unliquidated, contingent,
matured, unmatured, disputed, undisputed, secured, unsecured, known or
unknown, and the right or ability of any Person to advance a claim for
contribution, indemnity or otherwise with respect to any matter, action or
cause which indebtedness, liability or obligations is based in whole orin part
on facts existing as at the Filing Date;

“Debtors” means Joseph Richard Hospitality Group Ltd. and those entities
listed on Schedule “A”.

“Director’ means anyone who is or was or may be deemed to be or to have
been, whether by statute, operation or law or otherwise, a director or de
facto director of any of the Debtors.

“Directors’ Charge” means the charge created pursuant to paragraph 24
of the Initial Order, as amended and restated pursuant to paragraph 27 of
the ARIO.

“Distribution Pool” has the meaning ascribed to it in Section 4.1 hereof.

“‘Employee Priority Claim” means the following claims of employees of the
Debtors:

1384-4762-8552, v. 4
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(46)
(47)

(48)

(49)

-5-

(i) claims equal to the amounts that such employees would have been
qualified to receive under paragraph 136(1) of the BIA if the Debtors
had become bankrupt on the Filing Date; and

(ii) claims for unpaid wages, salaries, commissions or compensation for
services rendered by such employees after the Filing Date and on or
before the Plan Implementation Date.

‘Equity Claim” has the meaning given to such term in section 2 of the
CCAA;

“‘Excluded Claim” means any right or claim that would otherwise be a Claim
that is:

(i) any claim enumerated in subsection 5.1(2) of the CCAA,;

(ii) any claim or other indebtedness or obligation secured by a CCAA
Charge.

“Exit Financing” means the funds to be advanced pursuant to the Exit
Financing Agreement.

“Exit Financing Agreement’” means a financing agreement between some
or all of the Debtors, as borrowers and guarantors as applicable, and a
lender, which lender may be CWB or BMO, to be negotiated, as such
agreement may be amended, restated, supplemented and otherwise
modified from time to time.

“Filing Date” means July 17, 2023.

‘Final Order’ means a final order of the Court, the implementation,
operation or effect of which shall not have been stayed, varied, vacated or
subject to pending appeal or motion for leave to appeal and as to which
order any appeal periods relating thereto shall have expired.

“Governmental Authority” means any (i) multinational, national, provincial,
state, regional, municipal, local or other government, governmental or
public department, ministry, central bank, court, tribunal, arbitral body,
commission, board, official, minister, bureau or agency, domestic or foreign,
(ii) subdivision, agent, commission, board or authority of any of the
foregoing; or (iii) quasigovernmental or private body, including any tribunal,
commission, regulatory agency or self-regulatory organization, exercising
any regulatory, expropriation or taxing authority under, or for the account of,
any of the foregoing.

“‘Initial Order” means the Order issued by the Court in the CCAA
Proceedings on the Filing Date.

1384-4762-8552, v. 4
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(56)

-6 -

‘“Intercompany Charge” means the charge created pursuant to
paragraph 38 of the ARIO.

“‘Interim Financing Charge” means the charge created pursuant to 6 of the
Order of the Court in the CCAA Proceedings dated August 30, 2023.

“Landlord Claim” means any Claim of a Debtor’s landlord in respect of a
lease that has not been disclaimed, transferred or assigned on or before the
Sanction Date. For greater certainty, any Claims pursuant to a guarantee of
a lease where the tenant is a non-Debtor in these CCAA Proceedings shall
be an Affected Claim hereunder.

“Meeting Order” means the Order under the CCAA that, among other
things, sets the date for the Creditors’ Meeting, as same may be amended,
restated or varied from time to time.

“Monitor” means Ernst & Young Inc., in its capacity as Court-appointed
monitor of the Debtors appointed pursuant to the Initial Order, and not in
its personal or corporate capacity.

“Non-Convenience Proven Claim” means, in respect of an Unsecured
Creditor that is not a Convenience Creditor, the amount of such Unsecured
Creditor's Proven Claim and “Non-Convenience Proven Claims” means
all of them.

“Notice of Revision or Disallowance” has the meaning ascribed to such
term in the Claims Process Order, that is notice, substantially in the form of
Schedule “E” of the Claim Process Order, advising a Creditor that the
Monitor has revised or rejected all or part of its Proof of Claim for the
purposes of voting or distribution and setting out the reasons for such
revision or rejection.

“Officer’ means anyone who is or was or may be deemed to be or to have
been, whether by statute, operation or law or otherwise, an officer or de
facto officer of any of the Debtors.

“Order” means any order issued by the Court in the CCAA Proceedings.

“Person” means any individual, corporation, limited or unlimited liability
company, general or limited partnership, association, trust, unincorporated
organization, joint venture, governmental body or agency, a Governmental
Authority or any other entity.

“Plan” means this plan of compromise and arrangement filed by the Debtors
pursuant to the CCAA, including any Schedules hereto, as may be
amended, varied or supplemented hereafter in accordance with the terms
hereof, or made at the direction of the Court in accordance with the Meeting
Order.
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(65)
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-7-

“Plan Contribution Amount” means an amount equal to [$ |

“Plan Implementation Conditions” has the meaning set forth in
Section 7.2 hereof.

“Plan Implementation Date” means the Business Day on which all of the
Plan Implementation Conditions have been fulfilled or waived and the Plan
has become effective, as evidenced by the Certificate of Implementation, to
be filed by the Monitor with the Court.

“Plan Sanction Date” means the date on which the Sanction Order has
been issued and has become a Final Order.

“PMSI/Lease Claim” means a Claim in respect of a purchase money
security interest or lease registered as against a Debtor as of the Filing Date
in the Personal Property Registry of British Columbia, but only in respect
and to the extent of a valid claim in respect of such purchase money security
interest or lease.

“Post-Filing Claim” means a Claim arising from the supply of goods or
services to any of the Debtors after the Filing Date, or a claim for sales or
excise taxes, source deductions or assessments and premiums arising in
relation to such Claims. Post-Filing Claims do not include claims in respect
of an obligation incurred prior to the Filing Date but payable after the Filing
Date.

“Post-Filing Creditor’ means a Creditor having a Post-Filing Claim.

“Proof of Claim” has the meaning ascribed to such term in the Claims
Process Order, that is the form of Proof of Claim for Creditors, being
substantially in the form of Schedule “D” to the Claims Process Order.

“Pro-Rata Share” means, in respect of the Proven Claims of Unsecured
Creditors, the proportionate share of an Unsecured Creditor having a Non-
Convenience Proven Claim to the aggregate amount of the Non-
Convenience Proven Claims. ‘

“Proven Claim” means a Claim as finally determined for voting and
distribution purposes in accordance with the provisions of the Plan, the
CCAA and the Claims Process Order and “Proven Claims” means all of
them. For clarity, Proven Claims shall not include: (a) Equity Claims; and
(b) any amounts due to a Post-Filing Creditor in respect of a Post-Filing
Claim.

“‘Proxy” has the meaning ascribed to such term in the Meeting Order, that
is the form of Proxy for Creditors, being substantially in the form of
Schedule [“F”"] to the Meeting Order.
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(79)

(76)

(82)

(83)

-8-

“Released Parties” has the meaning set forth in Section 5.12 hereof.

“Restructuring Support Agreements” means the BMO Restructuring
Support Agreement and the CWB Restructuring Support Agreement.

“‘Required Majority” means, with respect to each Class, a majority in
number of Affected Creditors whose Proven Claims represent at least two-
thirds in value of the Affected Claims of Affected Creditors in that Class,
who actually vote (in person or by proxy), or who are deemed to vote at the
Meeting, voting in favour of the Resolution.

“Resolution” means the resolution to approve the Plan and the transactions
contemplated thereby and which will be voted on by each of the Classes at
the Meeting.

“Restructuring Claim” means any right of any Person against any of the
Debtors in connection with any indebtedness, liability or obligation of any
kind owed to such Person arising out of the disclaimer or resiliation by the
Debtors of any agreement to which such Person is a party in accordance
with section 32(1) of the CCAA. For clarity, a Restructuring Claim shall be
an Unsecured Claim.

“Restructuring Claims Bar Date” has the meaning ascribed to such term
in the Claims Process Order.

“Sanction Date” means the date on which the Sanction Order is granted.

“Sanction Order” means the Order to be made by the Court sanctioning
the Plan, as such order may be affirmed, amended or modified by the Court
at any time prior to the Plan Implementation Date, in form and content which
is satisfactory to the Debtors.

“Secured Claims” means the BMO Secured Claim and the CWB Secured
Claim.

“Secured Creditors” means BMO in respect of the BMO Secured Claim
and CWB in respect of the CWB Secured Claim. For the avoidance of
doubt, CWB is an Unsecured Creditor with respect to the CWB Deficiency
Claim.

“Secured Creditors’ Class” the class consisting of BMO in respect of the
BMO Secured Claim and CWB in respect of the CWB Secured Claim.

“Taxes” means all federal, state, provincial, territorial, county, municipal,
local or foreign taxes, duties, customs, imposts, levies, assessments, tariffs
and other charges imposed, assessed or collected by a Governmental
Authority, including (i) any gross income, net income, gross receipts,
business, royalty, capital, capital gains, goods and services, value added,
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severance, stamp, franchise, occupation, premium, capital stock, sales and
use, real property, land transfer, personal property, ad valorem, transfer,
licence, profits, windfall profits, environmental, payroll, employment,
employer health, pension plan, antidumping, countervail, excise,
severance, stamp, occupation, or premium tax, (ii) all withholdings on
amounts paid to or by the relevant Person, (iii) all employment insurance
premiums, Canada, British Columbia, and any other pension plan
contributions or premiums, (iv) any fine, penalty, interest, or addition to tax,
(v) any tax imposed, assessed, or collected or payable pursuant to any tax-
sharing agreement or any other contract relating to the sharing or payment
of any such tax, levy, assessment, tariff, duty, deficiency, or fee, and (vi)
any liability for any of the foregoing as a transferee, successor, guarantor,
or by contract or by operation of law.

“Taxing Authorities” means His Majesty the King in right of Canada, His
Majesty the King in right of any province or territory of Canada, any
municipality of Canada, the Canada Revenue Agency, the Canada Border
Services Agency, any similar revenue or taxing authority of Canada and
each and every province or territory of Canada and any political subdivision
thereof and any Canadian or foreign government, regulatory authority,
government department, agency, commission, bureau, minister, court,
tribunal or body or regulation making entity exercising taxing authority or
power, and “Taxing Authority” means any one of the Taxing Authorities.

“Tax Obligation” means any amount of Taxes owing by a Person to a
Taxing Authority.

“Unaffected Claim” means:

(i) any Claim of an employee of the Debtors for wages, including
accrued vacation liabilities, but excluding severance or termination
pay, including any Employee Priority Claims;

(ii) any Claims secured by any of the CCAA Charges;

(i)  any Claim that cannot be compromised due to the provisions of
sections 5.1(2) and 19(2) of the CCAA;

(iv)  any Claim in respect of payments referred to in sections 6(3), 6(5)
and 6(6) of the CCAA,;

(v) Post-Filing Claims;
(vi)  any PMSI/Lease Claims; and

(vii)  any Crown Priority Claims.
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“Unaffected Creditor” means a Person having an Unaffected Claim but
only in respect and to the extent of such Unaffected Claim.

“Undelivered Distributions” has the meaning set forth in Section 6.5
hereof.

“Unresolved Claim” means an Unsecured Claim or that portion thereof that
is the object of a Notice of Revision or Disallowance and, in either case, has
not become a Proven Claim as of the date of the Plan in accordance with
the Claims Process Order, the Meeting Order, or any other Order.

“Unresolved Claims Pool” has the meaning set forth in Section 4.1 hereof.

“Unresolved Claims Reserve(s)” means the cash reserve(s) to be
established and maintained under the Plan as determined from time to time
by the Monitor by holding and setting aside from the Unresolved Claims
Pool, on account of Unresolved Claims, for the benefit of the holders of
Unresolved Claims, in accordance with Section 4.6 hereof.

“Unsecured Claims” means any Affected Claim other than the CWB
Secured Claim, the BMO Secured Claim, and any Equity Claims.

“Unsecured Creditor” means any Creditor with a Proven Claim except
BMO in respect of the BMO Secured Claim and CWB in respect of the CWB
Secured Claim. For the avoidance of doubt, CWB is an Unsecured Creditor
with respect to the CWB Deficiency Claim.

“Unsecured Creditors’ Class” means the class of Affected Creditors who
are Unsecured Creditors.

“Voting Claim” means, in respect of an Affected Creditor, the amount of
such Affected Creditor's Proven Claim converted in Canadian dollars as the
case may be as of the Filing Date, unless the Proven Claim of such Affected
Creditor has not been finally determined at the time of the Creditors’
Meeting, in which case “Voting Claim” shall mean the portion of the Claim
of such Affected Creditor which has been accepted for voting purposes, in
accordance with the Claims Process Order, the Meeting Order, the Plan
and the CCAA.

“Voting Record Deadline” means 12:00 p.m. (Vancouver time) on July 7,
2023.

“Website” means https://www.ey.com/ca/dph.

“Withholding Obligation” has the meaning set forth in Section 6.6 hereof.
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1.2 INTERPRETATION

For the purposes of this Plan,

(1)

(9)

any reference in the Plan to a contract, instrument, release, indenture, or
other agreement or document being in a particular form or on particular
terms and conditions means that such document shall be substantially in
such form or substantially on such terms and conditions;

any reference in the Plan to an Order or an existing document or exhibit
filed or to be filed means such Order, document or exhibit as it may have
been or may be amended, modified, or supplemented;

unless otherwise specified, all references in the Plan to Sections are
references to Sections of the Plan;

unless otherwise specified, the words “hereof’, “herein” and “hereto” refer
to the Plan in its entirety rather than to any particular portion of the Plan;

the division of the Plan into “Articles” and “Sections” and the insertion of a
table of contents are for convenience of reference only and do not affect the
construction or interpretation of the Plan, nor are the descriptive headings
of “Articles” and “Sections” intended as complete or accurate descriptions
of the content thereof;

the use of words in the singular or plural, or with a particular gender,
including a definition, shall not limit the scope or exclude the application of
any provision of the Plan or a schedule hereto to such Person (or Persons)
or circumstances as the context otherwise permits;

the words “includes” and “including”, and similar terms of inclusion shall not,
unless expressly modified by the words “only” or “solely”, be construed as
terms of limitation, but rather shall mean “includes but is not limited to” and
“‘including but not limited to”, so that references to included matters shall be
regarded as illustrative without being either characterizing or exhaustive;

unless otherwise provided, any reference to a statute or other enactment of
parliament or a legislature includes all regulations made thereunder, all
amendments to or re-enactments of such statute or regulations in force from
time to time, and, if applicable, any statute or regulation that supplements
or supersedes such statute or regulation;

unless otherwise specified, all references to time made herein and in any
document issued or delivered pursuant hereto shall mean local time in
Vancouver, Province of British Columbia, Canada, and any reference to an
event occurring on a Business Day shall mean prior to 5:00 p.m. (Vancouver
time) on such Business Day; and
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(10) any deeming provision in this Plan shall not be rebuttable and are
conclusive and irrevocable.

1.3  DATE AND TIME FOR ANY ACTION
For the purposes of the Plan:

(1)  in the event that any date on which any action (including any payment) is
required to be taken under the Plan by any of the parties is not a Business
Day, that action (including any payment) shall be required to be taken on
the next succeeding day which is a Business Day; and

(2)  unless otherwise specified, time periods within or following which any
payment is to be made or act is to be done shall be calculated by excluding
the day on which the period commences and including the day on which the
period ends and by extending the period to the next succeeding Business
Day if the last day of the period is not a Business Day.

1.4  GOVERNING LAW

This Plan shall be governed by and construed in accordance with the laws of the Province
of British Columbia and the laws of Canada applicable therein. All questions related to
the application and implementation of this Plan, and its consequences, related to the
application of any federal or provincial statute and, any proceedings taken in connection
with this Plan, its provisions and its effects shall be subject to the exclusive jurisdiction of

the Court.

SECTION 2
PURPOSE AND EFFECT OF THE PLAN

21 PURPOSE

The purpose of this Plan is to effect a compromise and settlement of all Affected Claims
against the Debtors, and if achieved, the Debtors will be able to continue operations as
going-concern businesses. Overview

On the Implementation Date, the Debtors, Directors, and Officers will be released from
all Affected Claims.

If the Plan is approved by the Affected Creditors and sanctioned by the Court, it is
anticipated that the Debtors will enter into an Exit Financing Agreement following which
time they will (a) satisfy the Secured Claims (which are amounts to be determined under
the Restructuring Support Agreements); and (b) pay to the Monitor the Plan Contribution
Amount for distribution to the Unsecured Creditors. Unsecured Creditors with Proven
Claims who are Convenience Creditors will receive the lesser or the value of their Proven
Claim and [$ ]. Unsecured Creditors who are not Convenience Creditors will receive
their pro rata share of the Distribution Pool (which is the Plan Contribution Amount less
distributions to the Convenience Creditors).
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The Debtors’ ability to enter into the Exit Financing Agreement with a prospective lender
will depend upon both: (a) the approval of this Plan by the Affected Creditors; and (b) the
Debtors entering into the Restructuring Support Agreements with the Secured Creditors.

Absent this Plan and the funding to be provided by a prospective lender pursuant to an
Exit Financing Agreement, there will be no funds available for distribution to the
Unsecured Creditors. Accordingly, the Plan is premised on the expectation that affected
stakeholders will derive a significantly greater benefit from the refinancing transaction and
resultant distributions than would result from a bankruptcy or liquidation of the Debtors.

2.2 PERSONS AFFECTED

Except as specifically provided for in the Plan, the Plan will become effective on the Plan
Implementation Date in accordance with its terms, and all Affected Claims against the
Debtors, Directors, and Officers will be fully and finally settled, compromised and released
to the extent provided for under the Plan. The Plan shall be binding on and enure to the
benefit of the Debtors, the Affected Creditors, the Released Parties, any trustee, agent or
other Person acting on behalf of any Affected Creditor and such other Persons named or
referred to in, receiving the benefit of, or subject to, the Plan.

2.3 PERSONS NOT AFFECTED -

Except as otherwise set out in the Plan, the Plan does not affect the Unaffected Creditors
to the extent of their Unaffected Claims. Nothing in the Plan shall affect any of the Debtors’
rights and defences, both legal and equitable, with respect to any Unaffected Claims,
including, but not limited to, all rights with respect to legal and equitable defences or
entitlements to compensation, setoffs or recoupments against such Unaffected Claims.

SECTION 3
CLASSIFICATION OF CREDITORS

3.1 CLASSIFICATION OF CREDITORS

For the purposes of voting on the Plan, there shall be two classes of creditors: (a) the
Secured Creditors Class; and (b) the Unsecured Creditors Class.

3.2 CONVENIENCE CREDITOR ELECTION

An Unsecured Creditor with an Proven Claim greater than the Convenience Claim
Threshold Amount that wishes to be treated as a Convenience Creditor under the Plan
must deliver a duly completed and executed Convenience Creditor Election to the Monitor
prior to the Voting Record Deadline, and upon doing so such Affected Creditor: (a) is
irrevocably deemed to have voted the full amount of its Proven Claim in favour of the Plan
as a member of the Affected Creditors Class; and (b) shall be treated as a Convenience
Creditor for the purpose of distributions made under the Plan.
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SECTION 4
ESTABLISHMENT OF THE DISTRIBUTION POOL AND TREATMENT OF
AFFECTED CREDITORS

41 ESTABLISHMENT OF THE DISTRIBUTION PoOL

By no later than the earlier of the date (i) [180] days following the Plan Sanction Date and
(i) the date on which the Exit Financing funds are available for disbursement, the Debtors
shall pay to the Monitor the Plan Contribution Amount, which the Monitor shall thereafter
distribute as follows:

(1)  first, to the Convenience Class Pool, an amount equal to the Convenience
Claims Distributions;

(2)  second, the remainder of the Plan Contribution Amount shall be allocated
between the Unresolved Claims Pool and the Distribution Pool as follows:

(i) such amount determined by the Monitor as being required to ensure
a distribution to the holders of Unresolved Claims, if and when their
Unresolved Claims become Proven Claims, in the amount that such
Creditors would have been entitled to receive had their Unresolved
Claims been Proven Claims on the date of the distributions
contemplated in this Section 4.1, shall be allocated to the
“Unresolved Claims Pool’;

(i) the remainder of the Plan Contribution Amount, after the allocations
described in Subsections 4.1(1) and 4.1(2)(i) above, shall be
allocated by the Monitor to the “Distribution Pool’.

4.2  DISTRIBUTION TO AFFECTED CREDITORS
(1) Unsecured Creditors

The Monitor shall distribute to the Unsecured Creditors, within ninety (90) days from the
Plan Implementation Date, according to the amount of their respective Proven Claims as

hereinafter set forth, namely:

(i) to each Convenience Creditor with a Proven Claim, the lesser of
(a) the amount of its Proven Claim and (b) the Convenience Claim
Threshold Amount in full and final satisfaction of its Proven Claim;
and

(i) to each Unsecured Creditor with a Non-Convenience Proven Claim,
the Pro-Rata Share of the Distribution Pool.

1384-4762-8552, v. 4

26



-15 -

(2)  Secured Creditors

On the Plan Implementation Date, the Debtors shall use the proceeds arising from the
Exit Financing to pay the Secured Claims in full.

4.3 UNAFFECTED CREDITORS

Unaffected Claims shall not be compromised, released, discharged, cancelled, barred or
otherwise affected by the Plan. Unaffected Creditors will not receive any consideration or
distribution under the Plan in respect of their Unaffected Claims, and they shall not be
entitled to vote on the Plan at the Creditors’ Meeting in respect of their Unaffected Claims.

The following treatment shall be afforded to the specific categories of Unaffected Claims:

(1) all Employee Priority Claims, if any, will be paid in such amounts as required
under the CCAA immediately after the Plan Implementation Date;

(2)  all Crown Priority Claims, if any, will be paid in full by the Debtors within six
months immediately following the Sanction Date; and

(3) all other Unaffected Claims will be paid by the Debtors in the normal course
of business when they become due or otherwise satisfied pursuant to
agreements between the Debtors and the relevant Unaffected Creditor.

4.4 TREATMENT OF AFFECTED CLAIMS ASSERTED AGAINST MULTIPLE DEBTORS

In the event that an Affected Creditor has asserted an Affected Claim against more than
one of the Debtors, such Affected Claim shall not be duplicated such that there shall be
one single recovery on account of such Affected Claim as if it had been asserted against
only one of the Debtors.

4.5 TREATMENT OF PROVEN CLAIMS ARISING FROM THE SAME SOURCE

In the event that more than one Unsecured Creditors hold Proven Claims arising from the
same source or underlying obligation, there shall be one single recovery on account of
such Proven Claims to avoid that two dividends be paid in connection with the same
underlying Claim filed by different Unsecured Creditors.

4.6 TREATMENT OF UNRESOLVED CLAIMS

The Debtors and the Monitor shall use their best efforts to finally settle all disputes relating
to the admissibility and amount of Affected Claims prior to any distribution under this Plan.
Notwithstanding any other provision of this Plan, no distribution hereunder shall be made
by the Monitor with respect to an Unresolved Claim unless and until it has become a
Proven Claim. Unresolved Claims shall be dealt with in accordance with the Claims
Process Order and the Plan.
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For Unresolved Claims, if and when they become Proven Claims, the relevant Unsecured
Creditors shall be entitled to receive a distribution from the Unresolved Claims Pool in the
amount that such Creditors would have been entitled to receive had their Unresolved
Claims been Proven Claims on the date of the distributions contemplated in Section 4.1
hereof, and the Monitor shall, from time to time at its sole discretion, distribute such
amount from the Unresolved Claims Pool (or any separate Unresolved Claims Reserves
constituted out of the Unresolved Claims Pool).

Prior to each distribution from the Unresolved Claims Pool, the Monitor may, at its sole
discretion, establish any separate Unresolved Claims Reserves in accordance with the

Plan.

Once all Unresolved Claims have been finally determined, the balance of the Unresolved
Claims Pool, if any, shall be paid to the Petitioners.

4.7 CLAIM OF A DEBTOR AGAINST ANOTHER DEBTOR

[A Debtor holding a Proven Claim against any other Debtor will not be entitled to vote
such Proven Claim at the Creditors’ Meeting or to receive any distribution under the Plan.
The Debtors’ waiver of their right to receive a distribution under the Plan is conditional
upon the issuance of the Certificate of Implementation confirming the satisfaction of the
Plan Implementation Conditions. This provision does not constitute and shall not be
construed as a waiver of any interest in a bankruptcy of any of the Debtors.]

4.8 GUARANTEES AND SIMILAR COVENANTS

No Person who has a Claim under any guarantee, surety, indemnity or similar covenant
in respect of any Claim that is compromised and released under the Plan, or who has any
right to claim over in respect of, or to be subrogated to, the rights of any Person in respect
of a Claim that is compromised under the Plan, shall be entitled to any greater rights than
the Person whose Claim is compromised under the Plan.

4.9 SET-OFF AND COMPENSATION
Subject to Sections 6.2 and 6.3, the law of set-off applies to all Affected Claims.

SECTION 5
APPROVAL OF PLAN AND EFFECT

51 CREDITORS’ MEETING

The Creditors’ Meeting shall be held in accordance with the Meeting Order, the Claims
Process Order, the Plan, and any further Order of the Court. The only Persons entitled to
attend and vote at the Creditors’ Meeting are those specified in the Meeting Order.
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5.2 VOTING AND ACCUMULATION OF VOTING CLAIMS

Each Affected Creditor who is entitled to vote at the Creditors’ Meeting, pursuant to and
in accordance with the Claims Process Order, the Meeting Order, the Plan, and the
CCAA, shall be entitled to one vote, in number, equal to the dollar value (in Canadian
dollars as provided in Section 5.4 hereof) of its Affected Claim determined as a Voting

Claim.

In the case of an Affected Creditor having more than one Voting Claim against one or
more of the Debtors, such Affected Creditor shall be entitled to only one vote in number
equal to the aggregate dollar value of all its Voting Claims, without regard as to whether
the Voting Claims are against the same or different Debtors.

In the event that an Affected Creditor has asserted an Affected Claim against more than
one of the Debtors, said Affected Claim shall not be duplicated such that there shall be
only one Voting Claim on account of such Affected Claim as if it had been asserted
against only one of the Debtors.

Each Convenience Creditor shall irrevocably be deemed to vote the full amount of its
Voting Claim in favour of the resolution to approve the Plan at the Creditors’ Meeting.

5.3 PROCEDURE FOR VALUING VOTING CLAIMS

The procedure for valuing Voting Claims and resolving disputes and entitiement to voting
shall be as set forth in the Claims Process Order, the Meeting Order, the Plan, and the
CCAA. The Monitor, in consultation with the Debtors, shall have the right to seek the
assistance of the Court in valuing any Voting Claim in accordance with the Meeting Order
and the Plan, if required, and to ascertain the result of any vote on the Plan.

5.4 VOTING CLAIMS DENOMINATED IN A FOREIGN CURRENCY

Unless specifically provided for in the Plan or the Sanction Order, all monetary amounts
referred to in the Plan shall be denominated in Canadian dollars and, for the purposes of
any vote under the Plan, Affected Claims shall be denominated in Canadian dollars. For
the purposes of any vote under the Plan, any Affected Claims denominated in a foreign
currency shall be converted to Canadian dollars at the Bank of Canada daily exchange
rate in effect at the Filing Date.

5.5 FAILURE TO FILE A PROOF OF CLAIM

An Unsecured Creditor having failed to file a Proof of Claim by the Claims Bar Date (or
the Restructuring Claims Bar Date, as applicable) shall not be entitled to vote and to
participate in any distributions under this Plan, unless an order of the Court issued prior
to the filing of the Plan has authorized the Monitor to review and process such Unsecured
Creditor’s Proof of Claim filed after the Claims Bar Date (or the Restructuring Claims Bar
Date, as applicable), and the Debtors shall be released from such Unsecured Creditor’s
Claim. The provisions of this Plan, other than those relating to the right to vote and to
participate in distributions, shall apply to all such Claims nonetheless.
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An Unsecured Creditor having filed a Proof of Claim by the Claims Bar Date (or the
Restructuring Claims Bar Date, as applicable), but having failed to file an appeal motion
within ten (10) days of the receipt of a Notice of Revision or Disallowance, shall be entitled
to vote and participate in any distributions only in accordance with the Notice of Revision
or Disallowance that such Unsecured Creditor received.

5.6 INTEREST AND EXPENSES

Interest shall not accrue or be paid on Unsecured Claims after the Filing Date and no
holder of an Unsecured Claim shall be entitled to interest accruing nor to fees and
expenses incurred in respect of an Unsecured Claim on or after the Filing Date and any
Claims in respect of interest accruing or fees or expenses incurred on or after the Filing
Date shall be deemed to be forever extinguished and released.

Interest on the Secured Claims shall be determined in accordance with the relevant
Restructuring Support Agreement.

5.7 APPROVAL BY REQUIRED MAJORITY

At the Meeting of Creditors, the Debtors will seek approval of the Plan by the affirmative
vote of the Required Majority, as set forth in the Meeting Order. If approved by the
Required Majority, the Debtors will seek the Sanction Order.

If the Sanction Order is granted, the result of the vote will be binding on all Affected
Creditors, regardless of any individual Affected Creditor’s vote and regardless of whether
or not any individual Affected Creditor was present and voted (in person or by proxy) at
the Creditors’ Meeting.

In order for this Plan to be effective, it must receive an affirmative vote by the Required
Majority in each Class.

5.8  BINDING EFFECT
On the Plan Implementation Date:

(1) the Plan will become effective at the Effective Time and in accordance with

the sequence of steps set out in Schedule “ 7,

(2)  the treatment of Affected Claims under the Plan shall be final and binding
for all purposes and enure to the benefit of the Debtors, all Affected
Creditors, the Released Parties and all other Persons and Parties named
or referred to in, or subject to the Plan and their respective heirs, executors,
administrators and other legal representatives, successors and assigns;

(3)  all Affected Claims shall be and shall be deemed to be forever discharged
and released, except only the obligations to make distributions in respect of
such Affected Claims in the manner and to the extent provided for in the
Plan;
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(4) each Person named or referred to in, or subject to the Plan, will be deemed
to have consented and agreed to all of the provisions of the Plan, in its
entirety; and

(5) each Person named or referred to in, or subject to the Plan, shall be deemed
to have executed and delivered to the Debtors all consents, releases,
directions, assignments and waivers, statutory or otherwise, required to
implement and carry out the Plan in its entirety.

5.9 PARAMOUNTCY

From and after the Plan Implementation Date, any conflict between the Plan and/or the
covenants, warranties, representations, terms, conditions, provisions or obligations,
express or implied, of any contract, mortgage, security agreement, and/or indenture, trust
indenture, loan agreement, commitment letter, agreement for sale, the by-laws of the
Debtors, lease or other agreement, undertaking or any other source of obligations, written
or oral and any and all amendments or supplements thereto existing between one or more
of the Affected Creditors and one or more of the Debtors as at the Plan Implementation
Date will be deemed to be governed by the terms, conditions and provisions of the Plan
and the Sanction Order, which shall take precedence and priority. For greater certainty,
all Affected Creditors shall be deemed irrevocably for all purposes to consent to all
transactions contemplated in and by the Plan.

5.10 COMPROMISE EFFECTIVE FOR ALL PURPOSES

No Person who has an Affected Claim as a guarantor, surety, indemnitor or similar
covenantor in respect of any Affected Claim which is compromised under this Plan or who
has any right to claim over in respect of or to be subrogated to the rights of any Person in
respect of an Affected Claim which is compromised under this Plan shall be entitled to
any greater rights than the Affected Creditor whose Affected Claim was compromised
under this Plan. Accordingly, the payment, compromise or other satisfaction of any
Affected Claim under this Plan, if sanctioned and approved by the CCAA Court and
implemented, shall be binding upon such Affected Creditor, its heirs, executors,
administrators, successors and assigns for all purposes and, to such extent, shall also be
effective to relieve any third party directly or indirectly liable for such indebtedness,
whether as guarantor, surety, indemnitor, director, joint covenantor, principal or
otherwise.

5.11 RELEASE OF THE DEBTORS

On the Plan Implementation Date, each of the Debtors shall be released and discharged
from any and all demands, claims, actions, causes of action, counterclaims, suits, debts,
sums of money, accounts, covenants, damages, judgments, expenses, executions, liens
and other recoveries on account of any liability, obligation, demand or cause of action of
whatever nature which any Person may be entitled to assert, whether known or unknown,
matured or unmatured, foreseen or unforeseen, existing or hereafter arising, based in
whole or in part on any act or omission, transaction, duty, responsibility, indebtedness,
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liability, obligation, dealing or other occurrence existing or taking place on or prior to the
later of the Plan Implementation Date and the date on which actions are taken to
implement the Plan, that constitute or are in any way relating to, arising out of or in
connection with any Affected Claims, the business and affairs of the Debtors, the Plan,
and the CCAA Proceedings, or any Affected Claim that has been barred or extinguished
by the Claims Process Order, and all claims arising under such actions or omissions shall
be forever waived and released (other than the right to enforce the Debtors’ obligations
under the Plan and the Sanction Order), all to the fullest extent permitted by Applicable
Law, provided that nothing herein shall release or discharge the Debtors from and in
respect of (i) any Unaffected Claim, (ii) any Claim which may not be released pursuant to
the provisions of the CCAA and (iii) any Claim listed in subsection 19(2) of the CCAA to
the extent that such Claim is held by a Creditor who has not voted, and who is not deemed
to have voted, in favour of the Plan.

512 R’ELEASE OF OTHER PERSONS

On the Plan Implementation Date, (i) the Directors, Officers, and the Debtors’ employees,
(i) the Debtors’ legal counsel, financial advisors, consultants and agents in relation to
these CCAA Proceedings, and (i) the Monitor and the Monitor’s legal counsel in relation
to these CCAA Proceedings (collectively with the Debtors, the “Released Parties”), shall
be released and discharged from any and all demands, claims, actions, causes of action,
counterclaims, suits, debts, sums of money, accounts, covenants, damages, judgments,
expenses, executions, liens and other recoveries on account of any liability, obligation,
demand or cause of action of whatever nature which any Affected Creditor, Unaffected
Creditor, or any other Person may be entitled to assert (including any and all Claims in
respect of statutory liabilities and any Claims against all Directors, Officers and
employees of the Debtors and any alleged fiduciary or other duty), whether known or
unknown, matured or unmatured, foreseen or unforeseen, existing or hereafter arising,
based in whole or in part on any act or omission, transaction, duty, responsibility,
indebtedness, liability, obligation, dealing or other occurrence existing or taking place on
or prior to the later of the Plan Implementation Date and the date on which actions are
taken to implement the Plan, that constitute or are in any way relating to, arising out of or
in connection with any Claims, the business and affairs of the Debtors, the Plan, the
carrying out of the Claims Process Order, and the CCAA Proceedings, or any Claim that
has been barred or extinguished by the Claims Process Order, and all claims arising
under such actions or omissions shall be deemed to be fully, finally, irrevocably and
forever waived, discharged, released, cancelled and barred (other than the right to
enforce the Monitor's obligations under the Plan), all to the fullest extent permitted by
Applicable Law, provided that nothing herein shall release or discharge (a) the Directors
with respect to matters set out in Section 5.1(2) of the CCAA,; (b) a Released Party from
an Unaffected Claim or from a Claim which cannot be compromised under the CCAA; or
(c) a Released Party if the Released Party is adjudged by the express terms of a judgment
rendered on a final determination on the merits to have committed wilful misconduct or

fraud.
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5.13 KNOWLEDGE OF CLAIMS

Each Person to whom Section 2.2 hereof applies shall be deemed to have granted the
releases set forth in Sections 5.11 and 5.12 notwithstanding that he, she, they, or it may
hereafter discover facts in addition to, or different from, those which it now knows or
believes to be true, and without regard to the subsequent discovery or existence of such
different or additional facts, and such party expressly waives any and all rights that he,
she, they, or it may have under any Applicable Law which would limit the effect of such
releases to those Affected Claims at the time of the granting of the release.

5.14 WAIVER OF DEFAULTS AND CONSENT

From and after the Plan Implementation Date, all Persons (including Unaffected
Creditors) shall be deemed to have waived any and all defaults of any of the Debtors then
existing or previously committed by any of the Debtors, or caused by any of them, or
arising, directly or indirectly from non-compliance with any covenant, positive or negative
pledge, warranty, representation, term, provision, condition or obligation, express or
implied, in any contract, credit document, agreement for sale, lease or other agreement,
written or oral, and any and all amendments or supplements thereto, existing between
such Person and any of the Debtors arising from the Debtors’ insolvency, the filing by the
Debtors under the CCAA, or the transactions contemplated by the Plan or otherwise, and
any and all notices of default and demands for payment or any step or proceeding taken
or commenced in connection therewith shall be deemed to have been rescinded, provided
that nothing shall be deemed to excuse the Debtors from performing its obligations under
the Plan, or be a waiver of defaults by the Debtors under the Plan.

From and after the Plan Implementation Date, all Persons (including Unaffected
Creditors) shall be deemed to have consented to all the provisions of this Plan considered
in its entirety.

5.15 INJUNCTIONS

The Sanction Order will enjoin the prosecution by on or behalf of any Person, whether
directly, derivatively or otherwise, of any claim, obligation, suit, judgment, damage,
demand, debt, right, cause of action, liability or interest released, discharged or
terminated pursuant to the Plan.

SECTION 6
PROVISION REGARDING DISTRIBUTIONS

6.1 DISTRIBUTION TO AFFECTED CREDITORS

Distributions shall be made by the Monitor (i) at the address set forth in the Proof of Claim
filed by the Affected Creditors or (ii) at the address set forth in any written notice of
address change delivered to the Monitor after the date of filing of any related Proof of
Claim before such distribution is made. Distributions shall be made in Canadian dollars.
The Monitor shall have the right to retain and employ such agents, advisors and other
assistants as are necessary for the purpose of managing and/or effecting the distributions
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under this Plan including, without limitation, one or more entities related to or affiliated
with the Monitor or any of the Debtors.

Any terms and conditions of any Affected Claim which purports to deal with the ordering
or grant of priority of payment of principal, interest, penalties or other amounts shall be
deemed to be void and ineffective.

6.2 ASSIGNMENT OF AFFECTED CLAIMS PRIOR TO THE CREDITORS’ MEETING

An Affected Creditor may transfer or assign the whole of its Affected Claim prior to the
Creditors’ Meeting, provided that neither the Debtors nor the Monitor shall be obligated
to give notice or otherwise deal with the transferee or assignee of such Affected Claim as
an Affected Creditor in respect thereof, including allowing such transferee or assignee of
an Affected Claim to vote at the Creditors’ Meeting, unless and until actual notice of the
transfer or assignment, together with (i) satisfactory evidence of its ownership of such
Affected Claim and (i) a written request to the Monitor that such transferee’s or assignee’s
name be included on the list of Affected Creditors entitled to vote the transferor’s or
assignor's Affected Claim at the Creditors’ Meeting in lieu of the transferor or assignor,
has been received and acknowledged in writing by the Monitor by no later than 5:00 p.m.
on the date that is (5) Business Days prior to the date of the Creditors’ Meeting, or such
later time that the Monitor may exceptionally and for compelling reasons (such as a force
majeure situation) agree to. Thereafter such transferee or assignee shall, for all purposes
in accordance with the Claims Process Order and the Meeting Order, constitute an
Affected Creditor and shall be bound by any and all notices previously given to the
transferor or assignor and any and all steps taken in respect of such Affected Claim.

6.3 ASSIGNMENT OF AFFECTED CLAIMS AFTER THE CREDITORS’ MEETING

An Affected Creditor may transfer or assign the whole of its Affected Claim after the
Creditors’ Meeting, provided that the Debtors or the Monitor shall not be obliged to make
distributions to such transferee or assignee or otherwise deal with such transferee or
assignee as an Affected Creditor in respect thereof unless and until actual notice of the
transfer or assignment, together with satisfactory evidence of its ownership of such
Affected Claim, has been received and acknowledged in writing by the Monitor by no later
than 5:00 p.m. on the date that is (5) Business Days prior to any distribution. Thereatfter,
such transferee or assignee shall, for all purposes in accordance with the Claims Process
Order, the Plan and the Meeting Order, constitute an Affected Creditor and shall be bound
by any and all notices previously given to the transferor or assignor and any and all steps
taken in respect of such Claim.

6.4 CALCULATION

All amounts of consideration to be received hereunder shall be calculated to the nearest
cent ($0.01). All calculations and determinations made by the Monitor and agreed to by
the Debtors, or by the Debtors and agreed to by the Monitor, for the purposes and in
accordance with the Plan including, without limitation, the allocation of consideration, shall
be conclusive, binding and final upon the Affected Creditors and the Debtors.
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6.5 TREATMENT OF UNDELIVERED DISTRIBUTIONS

If any distribution to an Affected Creditor is returned as undeliverable, or is not cashed
(“Undelivered Distribution”), no further distributions to such Affected Creditor shall be
made unless and until the Monitor is notified in writing of the then-current address of such
Affected Creditor, at which time all missed distributions shall be made to such Affected
Creditor. Nothing contained in the Plan or in the Sanction Order shall require the Debtors
or the Monitor to attempt to locate any Person to whom a distribution may be payable
hereunder. No interest is payable in respect of an Undelivered Distribution. Any claim for
an Undelivered Distribution must be made on or before the date that is 4 months following
the date of issuance of the Certificate of Implementation, after which date, any entitlement
with respect to such Undelivered Distributions shall be forever discharged, forfeited and
forever barred, without any compensation therefor, at which time such Undelivered
Distributions shall be returned to the Debtors.

6.6 TAX MATTERS

(1) Notwithstanding any provisions of the Plan, except as otherwise provided
in this section, each Person that receives a distribution, disbursement or
other payment pursuant to the Plan shall have sole and exclusive
responsibility for the payment and satisfaction of any Tax Obligations
imposed on such Person by any Taxing Authority on account of such
distribution, disbursement or payment.

(2)  Any payor shall be entitled, but not obligated, to deduct and withhold and
remit from any distribution, payment or consideration otherwise payable to
any Person pursuant to the Plan such amounts as are required (a
“Withholding Obligation”) to be deducted and withheld with respect to
such payment under any provision of federal, provincial, territorial, state,
local or foreign tax law, in each case, as amended or succeeded. For
greater certainty, no distribution, payment or other consideration shall be
made to or on behalf of a Person until such Person has delivered to the
Monitor and the Debtors such documentation prescribed by Applicable Law
or otherwise required by the Debtors as will enable the Debtors to determine
whether or not, and to what extent, such distribution, payment or
consideration to such Person is subject to any Withholding Obligation
imposed by any Taxing Authority.

(3)  All distributions made by the Monitor pursuant to the Plan shall be first in
satisfaction of the portion of Affected Claims that are not subject to any
Withholding Obligation.

(4) To the extent that amounts are withheld or deducted and paid over to the
applicable Taxing Authority, such withheld or deducted amounts shall be
treated for all purposes of the Plan as having been paid to such Person as
the remainder of the payment in respect of which such withholding and
deduction were made.
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(5) For the avoidance of doubt, it is expressly acknowledged and agreed that
neither the Monitor nor any Director or Officer will hold any assets
hereunder, including cash, and make distributions, payments or
disbursements deriving from any liquidation of the Debtors’ assets, and no
provision hereof shall be construed to have such effects.

SECTION 7
IMPLEMENTATION OF THE PLAN

71 APPLICATION FOR SANCTION ORDER

If the Required Majority of the Affected Creditors approves the Plan, the Debtors shall
apply for the Sanction Order on or about [DATE], 2023, or such later date as may be
determined by the Debtors, in consultation with the Monitor, or such later date as the

Court may set.
7.2  CONDITIONS PRECEDENT TO THE IMPLEMENTATION OF THE PLAN

The implementation of the Plan shall be conditional upon the fulfiment of all of the
conditions precedent set forth below (the “Plan Implementation Conditions”) by the
date specified therefor, except to the extent that the Debtors, at their discretion but with
the consent of the Monitor or of the Court, extend the time period for the fulfilment thereof:

(1) the plan shall have been approved by the Required Majority of Affected
Creditors at the Creditors’ Meeting;

(2)  the Sanction Order shall have been granted by the Court by [March 30,
2024], and shall have become a Final Order;

(3) all conditions precedent to the Exit Financing pursuant to an Exit Financing
Agreement shall have been met or will be met with the implementation of
the Plan no later than [September 30, 2024]; and

(4)  the Petitioners shall have incorporated (i) a new entity, to be owned in the
following percentages by each of George Tachejian, Joseph Bourque
Investments Ltd., and Ad Prolem Capital Investments Ltd. to act as the
holding company for the restructured corporate group (“Newco Holdings”),
and (ii) a new entity to be wholly owned by Newco Holdings to act as the
holding company for the entities running active hospitality businesses
(“Hospitality Newco");

(5) the Plan Contribution Amount shall have been paid to the Monitor no later
than [180] days after the Plan Sanction Date.

Upon satisfaction of the Plan Implementation Conditions, the Debtors shall provide the
Monitor written notice confirming same.
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7.3 CERTIFICATE OF IMPLEMENTATION

Upon receipt by the Monitor of a written notice from the Debtors of the satisfaction of all
Plan Implementation Conditions, the Monitor shall issue and file with the Court a
certificate to such effect (the “Certificate of Implementation”), and shall post a copy of
same on the Website.

7.4 NULLITY OF PLAN

In the event that all of the Plan Implementation Conditions have not occurred by the date
specified therefor (as extended by the Debtors, as the case may be and pursuant to the
terms of the Plan), the Monitor shall issue and file with the Court a certificate to such
effect (the “Certificate of Non-implementation”). Upon the issuance of such Certificate
of Non-Implementation, any settlement of the Affected Claims shall automatically become
null, void and of no effect whatsoever and shall remain owing by the Debtors and neither
the Debtors, the Affected Creditors, the Monitor nor any other Person affected by the Plan
shall be bound, obligated or affected by any of the provisions of the Plan.

SECTION 8
MODIFICATION OF THE PLAN

8.1 MODIFICATION OF THE PLAN

The Debtors reserve the right at any time, and from time to time, with the consent of the
Monitor or of the Court, to amend, modify and/or supplement this Plan, including, to
remove one or more of the Debtors from the application of the Plan, provided that:

(1) in the case of an amendment, modification or supplement made by the
Debtors before or during the Creditors’ Meeting, it is set out in a written
document to be filed with the Court and disclosed to the Affected Creditors
in accordance with the Meeting Order; or '

(2) in the case of an amendment, modification or supplement made by the
Debtors following the Creditors’ Meeting (both before and after the Sanction
Order), it concerns a matter which, in the opinion of the Monitor, acting
reasonably, is not materially prejudicial to the interests of the Affected
Creditors under the Plan or the Sanction Order and which is necessary or
useful in order to give effect to the substance of the Plan or the Sanction
Order. In these circumstances, such amendment, modification or
supplement shall not require any further vote by or approval by the Affected
Creditors or any approval by the Court.

Any supplementary provision to the Plan filed with the Court shall be deemed to form part
of and be integrated into the Plan for all purposes.
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8.2 PROXIES

Any Proxies containing or deemed to contain instructions to vote in favour of the Plan as
initially submitted to the Affected Creditors shall be deemed to contain instructions to vote
in favour of any amended, modified or supplemented plan provided that, in the opinion of
the Monitor, acting reasonably, such amendment, modification or supplement does not
render the Plan less advantageous to the Affected Creditors having signed and returned

such Proxy.

SECTION 9
GENERAL

9.1 CLAIMS BAR DATE

Nothing in the Plan extends or shall be interpreted as extending or amending the Claims
Bar Date (or the Restructuring Claims Bar Date, as applicable), or gives or shall be
interpreted as giving any rights to any Person in respect of Claims that have been barred
or extinguished pursuant to the Claims Process Order.

9.2 SECTIONS 38 AND 9570101 BIA

Notwithstanding Section 36.1 of the CCAA, Section 38 and Sections 95 through 101 of
the BIA and any other federal and provincial law or legislation in any foreign jurisdiction
(including the United States of America and any of its States) relating to preferences,
fraudulent conveyances, transfers at undervalue, paulian actions or other similar void or
voidable transaction shall not apply to the Plan or to any payments or distributions made
in connection with transactions entered into by or on behalf of the Debtors, whether before
or after the Filing Date, including to any and all of the payments, distributions, and
transactions contemplated by and to be implemented pursuant to the Plan.

9.3 RESPONSIBILITIES OF THE MIONITOR

The Monitor is acting in its capacity as Monitor appointed by the Court in the CCAA
Proceedings with respect to the Debtors and not in its personal or corporate capacity for
all acts, or decisions to not act in the implementation of the Plan, whether same occurs
before or after the Plan Implementation Date. The Monitor will not be responsible or liable
for any responsibilities or obligations of the Debtors under the Plan or otherwise, including
with respect to the making of distributions or the receipt of any distribution by any Creditor
or any other Person pursuant to the Plan. For greater certainty, the Monitor shall not incur
any liability whatsoever, including in respect of (a) any amount paid, required to be paid
or not paid pursuant to this Plan, (b) any costs or expenses incurred in connection with,
in relation to or as a result of any payment made, required to be made or not made. The
Monitor will have the powers and protections granted to it by the Plan, the CCAA, the
Initial Order, the Claims Process Order, the Meeting Order, the Sanction Order and any
other Orders.
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9.4 LIMITATIONS OF LIABILITY

The Monitor, its legal counsel, and the Debtors’ legal counsel shall not be liable to any
Person for any act or omission in connection with, or arising out of, the CCAA
Proceedings, the Claims Process Order, the Plan, the pursuit of sanctioning of the Plan,
the consummation and implementation of the Plan or the administration of the Plan or the
funds to be distributed under the Plan, except for their own wilful misconduct or gross

negligence.
9.5 NOTICES

Any notice or other communication to be given hereunder must be in writing and reference
this Plan and may, as hereinafter provided, be made or given by personal delivery,
ordinary mail or email addressed to:

Monitor: Ernst & Young Inc.
1133 Melville St Suite 1900
Vancouver, BC V6E 4E5

Attention: Mike Bell
Email: mike.bell@parthenon.ey.com

With a copy to: Bennett Jones LLP
666 Burrard Street, Suite 2500
Vancouver, BC V6C 2X8

Attention: David Gruber
Email: gruberd@bennettjones.com

Debtors: Farris LLP
700 W Georgia St #2500
Vancouver, BC V7Y 1B3

Attention: Rebecca Morse
Tevia Jeffries

Email: rmorse@farris.com
tieffries@farris.com

or to such other address as any party may from time to time notify the others in
accordance with this Section. Any such communication so given or made shall be
deemed to have been given or made and to have been received on the day of delivery if
delivered, or on the day of sending by electronic communication, provided that such day
in either event is a Business Day and the communication is so delivered or sent before
5:00 p.m. (Vancouver time) on such day; otherwise, such communication shall be
deemed to have been given and made and to have been received on the following

Business Day.
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Any notices or communication to be made or given hereunder by the Monitor or the
Debtors to a Creditor may be sent by e-mail, ordinary mail, registered mail, courier or to
the e-mail address, address specified by such Creditor in its Proof of Claim, or in any
subsequent written notice of change of address given to the Monitor. A Creditor shall be
deemed to have received any document sent pursuant to the Plan four (4) Business Days
after the document is sent by ordinary or registered mail and on the Business Day
immediately following the day on which the document is sent by courier, or e-mail.

9.6 SEVERABILITY

If, prior to the Sanction Date, any term or provision of the Plan is held by the Court to be
invalid, void or unenforceable, the Court, at the request of the Debtors which request shall
be made in consultation with the Monitor, shall have the power to either:

(1) sever such term or provision from the balance of the Plan and provide the
Debtors with the option to proceed with the implementation of the balance
of the Plan as of and with effect from the Plan Implementation Date; or

(2) alter and interpret such term or provision to make it valid and enforceable
to the maximum extent practicable, consistent with the original purpose of
the term or provision held to be invalid, void or unenforceable, and such
term or provision shall then be applicable as altered or interpreted.

Notwithstanding any such severing, holding, alteration or interpretation, and provided the
Debtors proceed with the implementation of the Plan, the remainder of the terms and
provisions of the Plan shall remain in full force and effect and shall in no way be affected,
impaired or invalidated by such severing, holding, alteration or interpretation.

9.7 FURTHER ASSURANCES

Each of the Persons directly or indirectly named or referred to in or subject to Plan will
execute and deliver all such documents and instruments and do all such acts and things
as may be necessary or desirable to carry out the full intent and meaning of the Plan and
to give effect to the transactions contemplated herein.

9.8 SUCCESSORS AND ASSIGNS

The Plan shall be binding upon and shall enure to the benefit of the heirs, administrators,
executors, legal personal representatives, successors and permitted assigns of the
Debtors, the Directors and Officers, the Affected Creditors or any other Persons affected
by or benefiting from the provisions of the Plan.

[The remainder of this page is intentionally left blank]
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SIGNED in Vancouver, province of British, Canada, this ___ day of
[INSERT DEBTOR SIGNATURE BLOCKS]
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Reply Attention of:  Rebecca M. Morse FA R R I S

Direct Dial Number: 604 661 1712
Email Address: rmorse@farris.com

File No:

50901-1

November 9, 2023

BY EMAIL

Fasken Martineau DuMoulin LLP
550 Burrard St #2900
Vancouver, BC V6C 0A3

Attention: Kibben Jackson

Dear Sirs/Mesdames:

Re: In the Matter of the Joseph Richard Group Ltd. et al
SCBC Vancouver Registry No. $-235026

Thank you for providing us with some of the loan agreements and related documents between CWB
and our client. We have now had an opportunity to review what you have sent to us and we note there
are a number of documents that might be missing, and in particular can you please provide the following:

The complete documents for the $12 million facility extended in 2018 to JRIL? You have
provided some of the security documents but not the underlying loan agreements or the

guarantees.

The documents indicate that the 2018 facility was amended in 2019, however no documents
relating to that amended facility in 2019 were provided. Can you please send these to us?

You did send us one commitment letter relating to the BCAP documents, for $3.8 million;
however, we understand that that facility was extended to $5.6 million and we suspect that there
may be further documents relating to that extension. Also, it is unclear if there are associated
security documents in existence (and if there are, can you please provide those to us)?

You did not send us all of the guarantees relating to the 2022 and 2023 facilities extended to

iv.

JRG Cloverdale Holdings, and there appears to be a disconnect between the guarantees that
you sent to us in support of the 2022 facilities and the parties who signed “as guarantors” in
support of the 2022 and 2023 facilities—for instance, it appears as though George Tachejian
signed as guarantor in 2023 although we have no guarantee for him (and the same is true for a
number of the other parties). Can you please send us all of the guarantees for the 2022 and
2023 facilities?

Yours truly,

FARRIS LLP

Per:

FARRIS LLP
25th Floor - 700 W Georgia Street Vancouver, BC Canada V7Y 1B3
Tel 604 684 9151 farris.com
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November 9. 2023 2. FARRIS

DocuSigned by:

WHM

C460B5C1DB504CO0...
Rebecca M. Morse*

*Denotes a Professional Law Corporation

RMM/sm
c.c. Mike Bell and David Gruber
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