Vancouver

12-Jun-19

N This is the 1% Affidavit of
REGISTR Allan Backman made on June 11,2019

No. S1710393
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢. C-36, AS AMENDED

AND

IN THE MATTER OF THE BUSINESS CORPORATIONS ACT,
S.B.C. 2002, c. 57, AS AMENDED

AND

IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT OF
ALL CANADIAN INVESTMENT CORPORATION

AFFIDAVIT

I, ALLAN BACKMAN, of 301 Stewardson Way, New Westminster, British Columbia, SWEAR
THAT:

L I am the President of 1083163 Alberta Ltd. (the “Company”). As such, I have
personal knowledge of the facts and matters hereinafter deposed to, save and except where the
same are stated to be based upon information and belief, and where so stated I verily believe the

same to be true.

2. The Company is the holder of an All Canadian Investment Corporation (“ACIC”)
unsecured debenture dated July 11, 2014 in the principal amount of $500,000.00 (the

“Debenture”).

3. The Debenture matured on May 31, 2015. Interest on the principal amount of the

Debenture is payable at the rate of 8% per annum, which interest is payable monthly.

4, As of the date of the Initial Order in these proceedings, the principal balance and

interest of approximately $597,972.60 is outstanding on the Debenture.
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5. Attached and marked as Exhibit “A” to this Affidavit is a copy of the pre-judgment
interest calculation from May 31, 2015 to November 10, 2017.

6. Attached and marked as Exhibit “B” to this Affidavit is a copy of a letter from
Elaine Carelse on behalf of ACIC to the Company, dated July 23, 2014.

7. Attached and marked as Exhibit “C” to this Affidavit is a copy of the Debenture
Certificate dated July 11, 2014.

8. Attached and marked as Exhibit “D” to this Affidavit is an executed copy of the
Private Placement Subscription Agreement between ACIC and the Company, dated July 18, 2014.

SWORN BEFORE ME at the City of
Vancouver, in the Province of British
Columbia, this // day of June, 2019.

",Z-" i c———
Yy ‘

a7

ALLAN BACKMAN

A Commissioner for taking Affidavits
within British Columbia

N’ N N N N N N e’

Morto MiazeK
Articled Student
McMillan LLp
1500 — 1068 West Georgla Street
PO Box 11117
Vancouver, BC VBE 4N7

1604.689.9111
1604.605.7004
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McMillan LLP Judgment Interest Calculator British Columbia Page 1 of |

File name:

Payments i

No payments entered yet. )

Principal amount: $500,000.00 5
Type of calculation: Pre-Judgment ik
Custom interest rate for judgment amount: 8.00 B

Amount outstanding: $597,972.60 X

Number|Per
of Days |Diem

2015-05-31 |2015-06-30 |31 $109.593,397.26 (500,000.00 x 0.08 x 31 /7365)
2015-07-01 |2015-12-31 |184 $109.59|20,164.38 (500,000.00 x 0.08 x 184 / 365)
2016-01-01 |2016-06-30 |182 $109.29(19,890.71 (500,000.00 x 0.08 x 182 / 366) b
2016-07-01 |2016-12-31 |184 $109.29 20,109.29 (500,000.00 x 0.08 x 184 / 366) i

Start Date |End Date Accumulated Interest

2017-01-01 |2017-06-30 |181 $109.59(19,835.62 (500,000.00 x 0.08 x 181 / 365) :
2017-07-01 |2017-11-10 [133 $109.59(14,575.34 (500,000.00 x 0.08 x 133 / 365) ) it
Original principal: $500,000.00 Total accumulated interest: $97,972.60

Amount outstanding: $500,000.00 + $97,972.60 = $597,972.60

Total days: 895

This is Exhibit* A “referred to in the

affidavit of/“—LANB»‘q [KMA‘V

sworn before me al..d.".. ; C??ﬂf/ﬂfxx)d/l/'
this.L...... day or.....T.H/./’QZL.Z’ 2049 =

A Commissioner for taking affidavits
Within British C()lul;nbia

https://bc.judgmentcalculator.com/paymentgen.php?id=1373 10/06/2019
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1083163 Alberta Ltd.
clo Key West Ford Sales Ltd.

301 Stewardson Way

New Westminster, BC, V3M 2A5 July 23, 2014

Dear Al / Andrea:

Thank you for your investment in All Canadian Investment Corporation.

Enclosed is your Debenture Certificate together with a copy of your signed
Subscription Agreement,

Your investment of $500,000 was received and deposited on 11 July 2014 and you will
be receiving pro-rated interest for the month of July 2014 (11 - 31 July 2014).

Processing Of payments takes place on the 1st of @ach month.

Yours truly,

@JXU This is Exhibir+ 23

"referred to in the

S affidavit or4LMMJ3ﬁCKMAN
PP sworn before me at.é.{. G/)V&'/)CQU Ve~
this... ...1....day il SO 20/9
A Commissioner for taking affidavits ™

Within British Columbia

BC VIE 1E4 o Tel; 205-804-0600 o Fax: 250-804-0601 e Tolj Free: 866-772-2242 « www.ACICInvestor.ca
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all canadian
aC I C mvestmeant Corp.«

Transaction Confirmation

Date: July 11, 2014

Client Name(s): 1083163 Alberta Ltd.
ACIC Debenture

8% interest p.a. paid monthly
Maturity Date: 31 May 2015
Total investment value: 500,000.00

This is Exhibit* C “referred to in the
affidavit of, ALLAN _(B3ACL MAN
sworn before me dl(:;ﬁ/O/’A?ACoove’r
this..[/... day o i ... 20,9

A Commissioner for taking affidavits
Within British Columbia

825 Lakeshore Drive SW Salmon Arm, BC V1E 1E4  Tel: 205-804-0600 ¢ Fax: 250-804-0601 ¢ Toll Free: 866-772-2242 ¢ www.ACICinvestor.ca
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ALL CANADIAN INVESTMENT CORPORATION

PRIVATE PLACEMENT SUBSCRIPTION AGREEMENT ///09 / it
(UNSECURED DEBENTURES)

(BRITISH COLUMBIA SUBSCRIBERS ONLY)
INSTRUCTIONS TO PURCHASER

1. You must review this entire agreement, If you have any questions about this subscription agreement, you
should consult your own legal counsel.

2. You must complete all the information in the boxes on page 2 and sign where indicated with an “X”,

% You must return an executed copy of this subscription agreement and the subscription proceeds to the
company. You must pay for your subscription by cheque or bank draft made payable to “ACIC” drawn on a
Canadian chartered bank. Y ou must subseribe for a minimum of $150,000.

This is !ixhiP:A(LL{D "referred (o jn g
affidaviy quNZSACl(A”h/liA/
“./orn/ 7cm'r; m‘v ‘u(’tg(C}/J V%W

................

A Commis's"iOner f()l"'[‘a.k"' .............. > d ...............

ng affj

ithin British Columbia ">

CW7268529,1



“3a
ALL CANADIAN INVESTMENT CORPORATION
PRIVATE PLACEMENT SUBSCRIPTION AGREEMENT
The undersigned (the “Subscriber”) hereby irrevocably subscribes for and agrees to purchase from All Canadian Investment Corporation (the

“Company”) an unseeured debenture of the Company (the “Debenture”) in the principal amount set out below. The Subscriber agrees Lo be bound by the
terms and conditions set forth in the attached “Terms and Conditions of Subscsiption for Debenture™.

format | Debenture to be Purchased
- 2 -
: ﬁ 3 /2 z Z éf i l b/ Principal Amount of Debenture: '@m"w
(Name of?;émlba)

Please complete If purchasing as agent or trustee for a principa) (benefciat
i . w ¥
Account Reference (if applicable): gs;r:lcv:::a ﬂ'u l};l:;:uﬁ:efl.rl:;ﬁ‘:ni ) and not purchasing as trustee or agent

X =
(Sagnazure of Subscriber ~ if the Subscriber is an lndiwdnnl) (Name of Disclosed Principal)

(Addrass of Disclosed Peincipal)

(Sngnalure orAuthnrlwd Signatory - If the Suliscriher is not an Indiviual)
7 S 7@& @ﬂ“ (Account Reference, if applicable)
(Name and Title of Authorized Signatory — if e SubscriberisTjot an

Individual) :
CO ao i | (SIN, SSN, or other Tax Identificution Number of Disclosed Principal)
(81N, SSN, or other Tax Identification Number of the Subscriber)

S0/ SHwardde EE—— <
C ygmas” W&/ st fored

(Subseriber's Address, mcludmg city and Postal Code)
(Attention - Name)

Sy Westm, s e

éﬂiﬁ%@d&a@@e&i_ filiay

2 (Account Reference, ifnppﬂcablc)
Telephone Number) nil Addre 053) | F
MMMM%M: (S?camddrcss incrudmg Poﬁa%éﬁﬁ% ‘57[})’.3&%
(085162 _Allorila (el || G £25-5529 & B0 2AS

(Name to Appear on Debemure Certificato) {Telephone Number)

(Account Reference, if applicable)

Zo1 e/l dh, g, Meed WSt
(Address, including Postal Code) AC V3 FH

Number and kind of sccurities of the Company held, divectly or indirectly, or over which control or direction Is exerclsed by the Subscriber, if any:

ACCEPTANCLE

The Company hereby accepts the subscription as set forth above on the terms and conditions contained in this Private Placement
Subsgr-i}:_»pon Agreement (ingluding, the Terms and Conditions and Exhibits attached hereto) as of the @ day of
7 2

ALL CANABIAN INVESTM#AT CORPORATION

~

Per:

Authorized Signatory...)

CW7268529.1



TERMS AND CONDITIONS OFf SUBSCRIPTION FOR DEBENTURE
1. Subseription

1.1 On the basis of the representations and warranties and subject to the lerms and conditions set forth herein,
and in the form of Debenture certificate attached as Exhibit A that starts on page 9, the Subscriber hereby
irrevocably subseribes for and agrees to purchase the Debenture of the Company in the principal amount as shown
on page 2 of this Subscription Agreement (the “Subscription Amount”) (such subscription and agreement to
purchase being the “Subscription”) pursuant to this subscription agreement (the “Agreement”).

1.2 The principal amount of the Debenture will mature on May 31, 2015 (“Maturity”). The principal amount
of the Debenture will accrue interest at 8% per annum, which interest is payable monthly.

1.3 The Company hereby agrees to sell the Dabenture fo the Subseriber on the basis of the representations and
warranties and subject to the terms and conditions set forth in this Agreement. Subject to the terms of this
Agreement, the Agreement will be effective upon its acceptance by the Company.

1.4 The Subscriber acknowledges that the Debenture has been offered as part of an offer by the Company of
other Debentures as may be determined by the board of directors of the Company in its sole discretion
(the “Offering’).

1.5 Unless otherwise provided, all dollar amounts referred to in this Agreement are in lawful money of Canada.

2. Payment

21 The Subscription Amount must accompany this Subscription and shall be paid by cheque or bank draft
drawn on a Canadian chartered bank.

22 If the Subscription Amount is delivered to legal counsel for the Company, the Subscriber authorizes and
directs such legal counsel fo pay such funds as further authorized and directed by the Company following the
closing of the Subscription (thé “Closing). :

23 The Subscriber acknowledges and agrecs that this Agreement, the Subscription Amount and any other
documents delivered in connection herewith will be held by or on behalf of the Company. In the event that this
Agreement is not accepted by the Company within 60 days from the date the Company receives the Agreement and
the Subscription Agreement, for whatever reason which the Company expressly reserves the right to do, the
Subseription Amount (without interest thereon) and any other documents delivered in connection herewith will be
returned to the Subseriber at the address of the Subscriber as set forth on page 2 of this Agreement.

3 Documents Required from Subsecriber
3.1 For Closing, the Subscriber must complete, sign and return to the Company the following documents:

() * "anexecuted copy of this Agreement;

i

(b) the Subscrlp'tion Amount; and

(¢ such other supporting documentation that the Company or its legal counsel may request to
establish the Subscriber’s qualification as a qualified investor.

32 The Subscriber shall complete, sign and return to the Company as soon as possible, on request by the

Company, any additional documents, questionnaires, notices and undertakings as may be required by any regulatory
authorities and applicable law,

CW7268529.1
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33 Both parties to this Agreement acknowledge and agree that Clark Wilson LLP has acted as counsel only to
the Company and is not protecting the rights and interests of the Subscriber. The Subscriber acknowledges and
agrees that the Company and Clark Wilson LLP have given the Subscriber the opportunity to seck, and are hereby
recommending that the Subscriber obtain, independent legal advice with respect to the subject mattey of this
Agreement and, further, the Subscriber hereby represents and warrants to Company and Clark Wilson LLP that the

Subscriber has sought independent legal advice or waives such advice,

4. Conditions and Closi

4,1 The Closing will occur on such date as may be determined by the Compeny in its sole discretion (the
“Closing Date”). The Company may, at its discretion, elect to close the Offering in one or more closings, in which
event the Company may agree with one or more purchasers (including the Subscriber {o this Agreement) to
complete delivery of the Debenture to such purchaser(s) against payment therefor at any time on or prior to the

Closing Date.

42 The Closing (including the closing of this Subscription) is conditional upon and subject to:

(a) the Company having obtained all nccessary approvals and consents, including regulatory
approvals for the Offering; and . -

(b) the issue and sale of the Debenture being exempt from the requircment to file a prospectus and
the requirement to deliver an offering memorandum under applicable securities legislation
relating to the sale of the Debenture, or the Company having received such orders, consents or
approvals as may be required to permit such sale without the requirement to file a prospectiss or

deliver an offering memorandum.

43 The Subscriber acknowledges that the certificate representing the Debenture will be available for delivery,
g:ovided that the Subscriber has satisfied the requirements of Scction 3 hereof and the Company has accepted this
greement. .

5. Acknowledgements and Agreements of Subscriber

51 The Subscriber acknowledges and agrees that:

() none of the Debentures or any other securities of the Company for which the Subseriber may agree
:g etht.}e f_ilmérgtto cxghange their Debenture (the “Securities”) have been or will be registered under

nited States Securities Act of 1033, as amended, (the “1933 Aet™), or under any securiti
“ 3, X ; urities or
bluo' sky” laws of any state of t.hc United States, and, unless so rcgist)ercd, may noty be offered or
sold in .the United States o, directly or indirectly, to U.S. Persons, as that term is defined in
ﬁ:gﬂ}:::ggg I'J)ndcr the 1933 Act (“Regulation 5”), except in accordance with the provisions of

» Pufsuant fo an effective registration statement under the 1933 Ac
, r ct, or pursuant to an
;ﬁ;:?mionhfrom, or in a transaction not subject to, the registration requircment’s ofpthc 1933 Act
n each case only in accordance with applicable state, provincial and foreign securities laws
and the Company’s Articles:

{b) the Compan'} has not undertaken, and will ha igati
h ve no obligation, t i
under the 1933 Act or any other securities legislation; . B

(c) the Subscriber has been fu i
: ) rnished with all information, financi i i
bll::::z%s. ?hf:mrs an:.i financial position of the Company ucmsm;a{oamﬂﬂ:::}:g (zcm.lr!g -
purchase the Securities and the Subscriber agrees that such information has not been ?ﬁ:i'iggég

or may be construed ag, an offering

« memoranduy i i
m as that term is defined jn applicable securities legislation as from time to time

amended, and regulations and rules prescribed thereto;

CW?7268529.)



(d)

(e)

0

(®

(h)

@

0

(k)

)

(m)

(n)

CW72068529.

<5

the Subscrilier acknowledges that it is able to fend for itself, can bear the economic risk of its
investment, and has such knowledge and experience in financial or business matters such that it i
capable of evaluating the merits and risks of the investment in the Securities;

the Subscriber understands and agrees that the Company and others will rely upon the truth and
accuracy of the acknowledgements, representations, warranties, covenants and agreements
contained in this Agreement and agrees that if any of such acknowledgements, ropresentations and
agreements are no longer accurate or have been breached, the Subscriber shall promptly notify the
Company;

the Subscriber and the Subscriber’s advisor(s) have had a reasonable opportunity to ask questions
of and receive answers from the Company in connection with the disiribution of the Securities
hereunder, and to obtain additional information, to the extent possessed or obtainable without
unreasonable effort or expense, necessary to verify the accuracy of the information about the
Company; - e

the Subscriber has been advised to consult the Subsoriber’s own legal, tax and other advisors with
respect to the merits and risks of an investment in the Securities and with respect to applicable
resale restrictions, and it is solely responsible (and the Company is not in any way responsible) for
compliance with;

@ any applicable laws of the jurisdiction in which the Subscriber is resident in connection
with the distribution of the Securities hereunder, and

(ii) applicable resale restrictions;

the Subscriber understands and agrees that there may be material tax consequences to the
Subscriber of an acquisition or disposition of the Securities and the Company gives no opinion
and makes no representation with respect to the tax consequences to the Subscriber under federal,
state, provincial, Jocal or foreign tax law of the Subscriber's acquisition or disposition of the
Securities;

no prospectus has been filed by the Company with any securities commissions or any other
regulatory authorities in connection with the issuance of the Securities;

an investment in the Company is highly speculative and only investors who ¢an afford the Joss of
their entire investment should consider investing in the Company and the Securities;

the Subscriber is of the age of majority (if the Subscriber is an individual) and is under no legal
impediment to transact and is not acting as nomince for any person or company, and will be the
sole beneficial owner of the Securities;

this is the entire agreement between the parties respecting the purchase of the Securitics hereunder
and there are no other covenants or representations made by the Company or any directors,
insiders, officers, promoters or shareholders of the Company to the Subscriber;

the Subscriber consents to the placement of a legend or legends on any certificate or other
document evidencing the Securities setting forth or referring to the restrictions on transferabllity
and sale thereof contained in this Agreement;

the Qompany has advised the Subscriber that the Company is relying on an exemplion from the
requirements to provide the Subscriber with a prospectus under provincial securities legislation
and other applicable securities laws, and, as a consequence of acquiring the Securities pursuant to
such exemption, certain protections, rights and remedies provided by applicable securities



(©

®
(q)

6.

264

legislation (including the various provincial securities acts), including statutory rights of rescission
or damages, will not be available to the Subscriber;

no securities commission or similar regulatory authority has reviewed or passed on the merits of
any of the Securitics;

there is no government or other insurance covering any of the Securities; and

this Agreement is not enforceable by the Subscriber unless it has been accepted by the Company,
and the Subscriber acknowledges and agrees that the Company reserves the right to reject any
Subscription for any reason whatsoever.

Representations, Warranties and Covel of the Subscriber

6.1 The Subscriber hereby represents and warrants to and covenants with the Company (which representations,
warranties and covenants shall survive the Closing) that:

(2)
(b)
©

@

®

(®)

h)

0)

6.2 In this Agreement,
the term “U,s, »
promulgated under the 1933,Ac¢ an;rfmor oot il sl

CW7268529 |

the Subscriber is not a U.S. Persou;
the Subscriber is resident of British Columbia

the Subscriber is purchasing the Debenture as principal for its own account and not for the benefit
of any other person;

the Debenture bas an acquisition cost to the Subscriber of not less than $150,000, payable in cash
at the Closing of the Offering; and

the Subscriber was not created and is not being used solely to purchase or hold securities in
reliance on the registration and prospectus exemptions provided under Section 2.10 of NI 45-106,
it pre-existed the Offering and has a bona fide purpose other than investment in the Debenture;

the Subscrlbcr_ has the legal capacity and competence to enter into and execute this Agreement and
to take all actions required pursuant herefo and, if the Subscriber is a corporate entity, t is duly
incorporated and validly subsisting under the laws of its jurisdiction of incorporation and all

neceomary approvals by its directors, shareholders and others have been obtained to authorize
exccution and performance of this Agreement un bohalr of the Qubsoribar:

the entering into of this Agreement and the transactions contemplated hereby do not result in the
violation of any of the terms and provisions of any law applicable to, or, if applicable, the
constating documents of, the Subscriber or of any agreement, written or oral, to which the
Subscriber may be a party or by which the Subscriber is or may be bound;

the Subscriber has duly executed and delivered thi i i
16 § s Agreement and it constitute
binding agreement of the Subscriber enforceable againgt tEe Subscriber: o

the Subscriber has received and carefully read this Agreement,

;}Z usrlilt!i::cnbzr [I;las made an independent cxamination and investigation of an investment in the
5 vsc a? -me Company 'and agrees that the Company will not be responsible in any wa
T for the Subscriber’s decision to invest in the Securities and the Company; ’
]

ing ascribed thereto in Regulation S

the purpose of the Agreement Includes any person in the United Stateg



7 Repr ons and War es will U the Compan

7.1 The Subscriber acknowledges that the representations and warranties contained herein are made by it with
the intention that such representations and warrantics may be relied upon by the Company and its legal counsel in
determining the Subscriber’s eligibility to purchase the Debenture under applicable legislation, or (if applicable) the
eligibility of others on whose behalf it is contracting hereunder to purchase the Securities under applicable
legislation, The Subscriber further agrees that by accepting delivery of the certificate representing the Debenture on
the Closing Date, it will be representing and warranting that the representations and warranties contained herein are
true and correct as at the Closing Date with the same force and etfect as if they had been made by the Subscriber on
the Closing Date and that they will survive the purchase by the Subscriber of the Securities and will continue in full
force and effect notwithstanding any subsequent disposition by the Subscriber of such Securities.

8. Ackunowledgement and Waiver

8.1 The Subscriber hereby waives, to the fullest extent permitted by law, any rights of withdrawal, rescission or
compensation for damages to which the Subscriber might be entitled in connection with the distribution of the
Securities.

9. Collection of Personal Information

9.1 The Subscriber acknowledges and consents to the collection and retention by the Company of certain
information, including personal information, regarding the Subscriber and the Subscriber’s subseription, including
the Subscriber’s name, address, telephone number and email address, the number of Securities purchased, and any
control persons of the Subscriber. The Subscriber acknowledges and agrees that this information will be retained on
the share register of the Company which may be available for inspection by the public. The Subscriber further
consents and agrees to the release of this information fo the securities regulatory authorities as required by law and
regulatory policies.

10, Costs

10,1  The Subscriber acknowledges and agrees that all costs and expenses incurred by the Subseriber (including
any fees and disbursements of any special counsel retained by the Subscriber) relating to the purchase of the
Debenture shall be borne by the Subscriber,

11 erni i)

11.1  This Agreement is governed by the laws of the Province of British Columbia and the federal laws of
Canada applicable therein, The Subscriber, in its personal or corporate capacity and, if applicable, on behalf of each
beneficial purchager for whom it is acting, irrevocably attomns to the exclusive jurisdiction of the courts of the
Province of British Columbia.

12, rirenc

12.1  Any reference to currency in this Agreement is to the currency of Canada unless otherwise indicated.

13, uryival

13.1  This Ag}'ecmez:t, including, without limitation, the representations, warranties and covenants contained
herein, shall survive and continue in full force and effect and be binding upon the parties hereto notwithstanding the
completion of the purchase of the Debenture by the Subscriber pursuant hereto,

14, Assignment

14.1  This Agreement is not transferable or assignable,

CW7268529.1



15. Severability

15.1  The invalidity or unenforceability of any particular provision of this Agreement shall not affect or limit the
validity ov enforceability of the remaining provisions of this Agreement.

16. ire Agreemen

16.1  Except as expressly provided in this Agreement and in the cexhibits, agreements, instruments and other
documents attached hereto or contemplated or provided for herein, this Agreement conlains the entire agreement
between the parties with respect to the sale of the Debenture and there are no other terms, conditions, representations
or wartanties, whether expressed, implied, oral or written, by statute or common law, by the Company or by anyone
else.

17. Notices

17.1 Al notices and other communications hereunder shall be in writing and shall be deemed to have been duly
given if mailed or transmitted by any standard form of telecommunication, including facsimile, electronic mail or
other means of electronic communication capable of producing a printed copy. Nolices to the Subscriber and the
Company shall be directed to the addresses of such as set forth on page 2 of this Agreement.

18, Counterparts and Electronic Means

18.1  This Agreement may be executed in any number of counterparts, each of which, when so executed and
delivered, shall constitute an original and all of which together shall constitute one instrument, Delivery of an
executed copy of this Agreement by electronic facsimile transmission or othier means of electronic communication
capable of producing a printed copy will be deemed (o be execution and delivery of this Agreement as of the date
hereinafter set forth,

19. Exhibits
19.1  The exhibits attached hereto form part of this Agreement.
20. Indewmnity

20.1  The Subscriber will indemnify and hold harmless the Company and, where applicable, its directors,
officers, employees, agents, advisors and shareholdors, from and against any and all loss, Jiability, claim, damage
and expense whatsoever (including, but not limited to, any and all fees, costs and expenses whatsoever reasonably
incurred in investigating, prepating or defending against any claim, lawsuit, administrative proceeding or
investigation whether commenced or threatened) arising out of or based upon any representation or warranty of the
Subscriber contained in this Agreement, the Questionnaire, as applicable, or in any document furnished by the
Subseriber to the Company in connection herewith being mtrue in any material respect or any breach or failure by

:}l;: Sul?:lfriber to comply with any covenant or agreement made by the Subscriber to the Company in connection
rewith,

CW7268529.1
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FORM OF DEBENTURE No:004

Issue Date: July 18,2014
CDN$500,000

UNSECURED DEBENTURE

FOR VALUE RECEIVED, All Canadian Investment Corporation (the “Company™) promises to pay to 1083163
Alberta Ltd, or its registered assigns (the “Holder™), the principal sum of FIVE HUNDRED THOUSAND
DOLLARS ($ 500,000.00) in lawful currency of Canada (the “Principal Amount™) on or before May 31, 2015 (the
“Maturity Date™), subject o the terms and conditions hereof. This Debenture shall bear interest calculated per
annum at the Interest Rate (as defined hercin). This Debenture is not transferable. The Company may prepay a
portion of the Principal Amount without the prior written consent of the Holder subject, however, to the
provisions of Section 5 below.

This Debenture is subject to the following additional terins and conditions;

1. Definitions

1.1 For the purposes hereof, in addition to the terms defined elsewhere in this Debenture; (i) capitalized terms
not otherwise defined herein have the meanings given to such terms in the Subscription Agreement (as
defined herein), and (i) the following terms shall have the following meanings:

(a) “Business Day"” tneans any day except Saturday, Sunday and any day which shall be a statutory
holiday in the¢ province of British Columbia or a day on which banking institutions in the
province of British Columbia are authorized or required by law or other government action {0

close;
(b) “Debenture” means this unsecured debenture;
(c) “Interest Rate” means 8% per annum, calculated in accordance with Section 3.1;

(d) “Issue Date” means July 18, 2014;

(&) “Person” means a corporation, association, partnership, organization, business, individual,
government or political subdivision thereof;

3] “Principal Amount” means the principal amount as may be due and owing by the Company (o
the Holder from time to time under this Debenture; and

) “S}lbscriptlon Agreement” means the Subscription Agreement, dated as of July 18, 20 14, to
which the Company and the Holder are parties and pursuant to which the Holder agreed to
purchase this Debenture,

1.2 Unless otherwise provided, all dollar amounts referred to in this Debenture are in Jawful money of Canada.

2. Subscription Agreement

2.1 This Debenture has pepn issued pursuant to the Subscription Agreement, is subject in all respects to the
terms of the Subscription Afgreemem. and incorporates the terms of the Subscription Agreement to the
extent that they do not conflict with the terms of this Debenture. This Debenture may not be transferred or

exchanged without the prior written consent of the Cor i
n : mpany and then only in compliance wi ic
secutities laws and regulations and the Company's Articles. d e
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4.2

4.3

5.1
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Interest

The Principal Amount shall bear simple interest both before and after maturity, default and judgment from
and including the Issue Date to the date of repayment in full at the Interest Rate. Interest shall be calculated
on the basis of a 365-day year and shall accrue daily commencing on the Issue Date until payment in full of
the Principal Amount, together with all accrued and unpaid interest and other amounts which may become
due hercunder, has been made. Interest shall cease lo acerue with respect to any part of the Principal
Amount prepaid by the Company. Interest is payable for the previous month on or before the second

Business Day of the following month,

Prepayment

The Company shall have the right to prepay a minimum of $50,000 or more of the outstanding Principal
Amount and any accrued but unpaid interest thereon due under this Debenture at any time and from time to
time upon the Company giving the Holder at least fifteen (15) calendar days (the “Notice Perfod™) prior
written notice of the Company’s intent to make a prepayment (a “Prepayment Notice”).

The prepayment (less any tax required to be withheld by the Company) shall be paid by cheque or by such
other reasonable means as the Corapany deems desirable. The mailing of such cheque from the Company’s
registered office, or the payment by such other reasonable means as the Company deems desirable, on or
before the prepayment date shall be deemed to be payment on the prepayment date unless the cheque is not
honoured upon presentation or payment by such other means is not received. Notwithstanding the
foregoing, the Company shall be entitled to require at any time, and from time to time, that the prepayment
E‘; ‘.;;::n;, (.:.., tuol}-’:lmil;ml.v}un()l‘l mlsemnﬁon and surrender of this Debenture at the registered office of the

rat any other place or places in Britsn Colwnbia donignatad X i r
a part of the Debenture is to be prepaid, a new certificate for ﬂxecbalancc':“(/)itbtﬁé) ﬁ?ﬁggﬁwﬁﬂfﬁ a:l.{‘.gnx!i

issued at the expense of the Company.

Atany time after a Prepayment Notice is given, the Company shall have the right to deposit the amount of
the prepayment with any chartered bank or banks or with any trust company or frust companies in British
Columbia named for such purpose in the Prepayment Notice to the credit of a special account or accounts
::Il nt,rust.for f{{older, to be paid to it upon surrender to such bank or banks or trusl company or frust

pamies of the certificate or certificates representing the Debenture. Upon such deposit or deposits being

made O1 UpQ" e p P y ] ?
d th repa me"r dnte “yhlc ever 1§ lﬂ!er ‘he l]cb‘}“""‘c shull I al(l d"d

Events of Defaul¢

The occurrence of any of the following shall constitute an “Event of Default” under this Debenture:

(a) the Company fajlj P p
ng to pay a inci i

( iture continuing for fi
o s e oeikada 4 ifteen (15) calendar days afier writton notice theroof is

(b) the Company faili :
pany failing to observe or perform any other covenant of agreement contained in this

¢ I C 1p“0n Ag eem h. i i s
i ; Cm lCh fallUl'C I8 { [ i1 ithi
t“ ”:y (3C) Ca]e"dul days a‘tel notice of Sllch de‘lault iS sent by]the "'lﬂldel to thelCO yr ’ ] ,
mpan >

(c) the i i
Company_ (i) applying for or consenting to the appointment of a receiver

ﬂle belleﬁt Of Its ot a“y 01 c]ed tOI v [5} g isst)lve(i or in rt
its t S, ( 1 a v
y ) b h’] d b p
COlllmellCmg a Volu"taly case or Othel procecdmg S(’Ckl“g ll ( )

relief with respect to § i quidation, re i
pect to itself or its debts ypdar any bankruptcy, insolvency 'o;L:{fngearn:;x'Z:::iil(:; lor e
aw now
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7.1

T

or hereafier in effect or consenting to any such relief or to the appointment of or taking possession
of its property by any official in an involuntary case or other proceeding commenced apainst it, or
(vi) taking any action for the purpose of effecting any of the foregoing; and

(d) proceedings for the appointment of a receiver, trustee, liquidator or custodian of the Company or
of all or a substantial part of the property thereof, or an involuntary case or other proceedings
seeking liquidation, reorganization or other relief with respect to the Company or the debits thereof
under any bankruptey, insolvency or other similar law now or hereafter in cifect being
commenced and an order for relief entered or such proceeding is not dismissed or discharged
within thirty (30) days of commencement.

Upon the occurrence or existence of any Event of Default and following the expiry of any applicable grace
periods and at any time thereafter during the continuance of such Event of Default, the Holder may, by
written notice to the Company, declare all outstanding amounts payable by the Company hereunder to be
immediately due and payable without presentment, demand, protest or any other notice of any kind, all of
which are hereby expressly waived, anything contained herein to the contrary notwithstanding. Upon the
occurrence ot existence of any Event of Defaull described in subsections 5.1(c) hereof, immediately and
without notice, all outstanding amounts payable by the Company hereunder shall automatically become
immediately due and payable, without presentment, demand, protest or any other notice of any kind, all of
which are hereby expressly waived, anything contained herein to the contrary notwithstanding,. In addition
to the foregoing remedies, upon the occurrence or existence of any Event of Default, the Holder may
exercise any other right, power or remedy permitted to it by law, either by suit in equity or by action at law,
or both.

Notices

Any notice required or permitted to be given to the Company or the Holder will be in writing and may be
given by prepaid registered post, electronic facsimile transmission or other means of electronic
communication capable of producing a printed copy to the address of the party set forth below or such
other address as such party may specify by notice in writing to the other party, and any such notice will be
deemed to have been given and received by the party to whom it was addressed if mailed, on the third day
following the mailing thereot, if by facsimile or other electronic communication, on the date sent, or, if
delivered, on delivery; but if at the time of mailing or between the time of mailing and the third Business
Day thereafier there is a strike, lockout, or other labour disturbance affecting postal service, then the notice
will not be effectively given until actually delivered:

To the Company:

825 Lakeshore Drive, S, W,
Salmon Arm BC VIE ]1E4

Attention: The President

To the Holder:

Name: 1083163 Alberta Ltd.

Address: 301 Stewardson Way, New Westminster, BC, VIM 2AS
Facsimile:

Email: albackman@keywestford,com

Exchange or Replacement of Debenture

The Holder may, at its aption, in person or by duly authorized attorney, surrender this Debenture for
exchange at the principal business offico of the Company and receive in exchange therefor a new
Debenture in the same principal amount as the unpaid Principal Amount of this Debenture and bearing
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9.1

10,
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11.
11.1
12,

12.1

13.

13.1

interest at the same annual rate as this Debenture, each such new Debenture to be dated as of the date of
this Debenture and to be in such Principal Amount as remains unpaid and payable to such Holder,

Upon receipt by the Company of evidence satisfactory to it of the loss, theft, destruction, or mutilation of
this Debenture and (in the case of loss, theft or destruction) of an indemnity reasonably satisfactory to it,
and upon surrender and cancellation of this Debenture, if mutilated, the Company will deliver a new
Debenture of like tenor in lieu of this Debenture. Any Debenture delivered in accordance with the
provisions of this Section 7.2 shall be dated as of the date of this Debenture.

Governing Law

All questions concerning the construction, validity, enforcement and interpretation of this Debenture shall
be governed by and construed and enforced in accordance with the laws of the province of British
Columbia and the federal laws of Canada applicable therein, without regard to the principles of conflicts of
law thereof.

Waivers

The Company hereby waives presentiment, demand for payment, notice of dishonour, notice of protest and
all other notices or demands in connection with the delivery, acceptance, performance or default of this
Debenture. No delay by the Holder in exercising any power or right hereunder shall operate as a waiver of’
any power or right, nor shall any single or partial exercise of any power or right preclude other or further
exercise thereof, or the exercise thereof, or the excreise of any other power or right hereunder or otherwise;
and no waiver whatsoever or modification of the terms hereof shall be valid unless set forth in writing by
the Holder and then only to the extent set forth therein.

Amendments

Subject to the provisions of the Subscription Agreement, this Debenture may not be amended without the
express written consent of both the Company and the Holder.

Severability

If any provision of this Debenture is invalid, illogal or unenforceable, the balance of this Debenture shall
remain in effect, and if any provision is inapplicable to any Person or circumstance, it shall nevertheless
remain applicable to all other Persons and circumstances.

Next Business Day

Whenever any payment or other obligation hereunder shall be due on a day other than a Business Day, such
payment shall be made on the next succeeding Business Day.

Time of the Lssence

Time will be of the essence of this Debenture.

IN WITNESS WHEREOF, the Company has caused this Debenture to be duly executed by a duly authorized officer
as of the date first above indicated.

ALL CANADI SHITMENT CORPORATION

Per;

e

Authorized Signatefy
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