
This is the 1st Affidavit of 
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. 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: 

1. 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 Provine of British ) 

olumbia this li_dayof June,20 19. ) 

Mort D.. M{ o:zek 
Articled Student 
McMlll•n LLP 

1500 -1051 W.1t Geortl• Street 
PO lox 11117 

Vencouver, BC VIE 4N7 
t 104.189.1111 
f 104.185. 7014 
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McMillan LLP Judgment Interest Calculator British Columbia Page 1 of I 

File name: 

Payments 

No payments entered yet. 

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

Amount outstanding: $597,972.60 

Start Date End Date Number Per Accumulated Interest of Days Diem 

2015-05-31 2015-06-30 31 $109.59 3,397.26 (500,000.00 x o.08 x 31 / 365) 

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) 

2016-07-01 2016-12-31 184 $109.29 20,109.29 (500,000.00 x 0.08 x 184 / 366) 

2017-01-01 2017-06-30 181 $109.59 19,835.62 (500,000.00 x 0.08 x 181 I 365) 

2017-07-01 2017-11-10 133 $109.59 14,575.34 (500,000.00 x 0.08 x 133 I 365) 

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 or..l!r. t...~.A.N .... fd.A .. C.K.1:1.A.V 
s~orn before me a1..Cf..t:ft .... o!!.. ... Var.tr.ouv-er 
th1s.l.l.. ..... day o f.. .. ~U.(!£ .. ................... 20/.9. .. 

····x··coiil'iii'iss·i·o~ii·ruaav'ir's ..... 
Within British Columbia 

https://bc.judgmentcalculator.com/paymentgen.php?id= 13 73 10/06/2019 
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ac1c 

1083163 Alberta Ltd. 
c/o Key West Ford Sales ltd. 
301 Stewardson Way 
New Westminster, BC, V3M 2A5 

Dear Al I Andrea: 

all canadlan 
lnvo.s·tr e r1t c orp .• , 

July 23, 2014 

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 11July2014 and you will 
be receiving pro~rated interest for the month of July 2014 (11 ~ 31 July 2014). 

Processing Of payments toke~ plaoe on thg 1st of each month. 

Yours truly, 

~ 
Elaine Carelse 

Administration 

.......... ;.;········ .. ··. 
A \.ommissr<iner"i'o~r·a···k:--...... f!r··.-:i:····· ......... . 

W. h" • mg ar11uavus 
u m British Columbia 

825 Lakeshore Drive SW Salmon Arm BC VlE lE4 • T I 205 
. , e l -804-0600 • FaN: 250·804-0601 •Toll Free: 866·772-2242 • www.ACIClnvestor.ca 



-. acic all oane.dlF.ln 
lnvae \ i ' "t'H~n t c':orp. • 

Transaction Confirmation 

Date: July 11, 2014 

Client Name(s): 1083163 Alberta Ltd. 

ACIC Debenture 

8% interest p.a. paid monthly 

Maturity Date: 31 May 201 s 

Total investment value: $500.000.00 

This is Ex.hibit" C "referred to in the 

affidavit or ... ALLA.~ ..... G.~.~k.~>~t.V\J 
. . n '..h. /J.f" V !'. sworn before me at...lt.k .. 'f .... V.. .. ..... .. .. . lJ.tl.COvLA!:r 

this..././.. ... day of ....... VV.~ ............ 20 /.9. 

..................... -:-:.~~ .. .. ...... .. ..... .. .. 
A Commi ssi oner for taking a ffid avi ts 

Wilhin British Colum bia 

825 Lakeshore Drive SW Salmon Arm, BC VlE 1E4 •Tel: 205·804·0600 • Fox: :ZS0-804-0601 •Toll Free: 866-772-2242 • www.ACIClnvestor.ca 
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ALL CANADIAN INVESTMENT CORPORATION 

PRIVATE PLACEMENT SUBSCRIPTION AGREEMENT 
(UNSECURED I>EBENTURES) 

(BRITISH COLUMBIA SUBSCRIBERS ONLY) 

INSTRUCTIONS TO PURCHASER 

~032_ 
·J Off A+fe'{_ 

-1(<11/i+ 

I. You must review this entire agreement. If you have any questions about thls subscription agreement, you 
should co11sult your own legal counsel. 

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

3. You must return an executed copy of this subscriptio!l agreement and the subscription proceeds to the 
compnny. You must pay for your su.bscrlption hy cheque or bonk draft made payable to "ACIC" drawn on a 
Cnnadlali ohartered bank. You must subscribe for a minimum of $150,000. 

This is Exhihit 4 D ~ . . 
affidavir or. .. A~.l!Yv.'..~.~BJck.f1.~!v 
s~orf hcforc 1l1 1: <ll •. 0.tr.,. ... Ol.. .... V..Cf?.{Q;VJ2Y 
thts ...... /. ... °;~/U..- ;a 

_ __.~ ...... ~""7~· · · ·········· · · · ··· ···20 ..... /. . 

.... A ... co·m·iiiissroil·er··ro·r .. i'ai<'iii-g-·:"fr<r ............. . 
Within British Columbia' av us 

CW7l68S29.l 
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ALL CANADIAN INVESTMENT CORPORATION 

P~ ATE PLACEMENT SUBSCRIPTION AGREEMENT 

TI1e undersigned (the "Sobserll1cr") hereby irrevocably subscribes fo1· and agri:es to purchase from All Canadian Invesunent Corporation (the 
"Compnny") an unseuured debenture orthe Company (!he "Oelienture") in the prioclpAI amount set out below. The Subscriber agrees lo be bound by the 
lCfms and condilious set forth [n tbc alt~chcd "Terms end Condition~ of Subsc.."iptio11 for Debenture". 

SyJmcrlbcr Jnrormntlon 

(Name of Subscriber) 

Debsp!urc 10 be Purshesed 

~.<M. ,.-,~i-Q_ Principal Amount of Debenture: ~~ U~L-

Account Reference (if applicable): ------------

!'lease r.omplcle If 1mrcb11J1fng 11s ngent or tn1stec fnr R pr!ncl11RJ (bnncnclnl 
purcl1nsc1·) (3 "l>lscloscd PrJnclpal") ~nd not purchasing QI lrustce or Age11t 
ror accm1rils fully mannged by It, 

(Nnmc ofDlsclose<l Prine1pal) 

(Addres~ ofDisclosr:d Pclnoipai) 

(Account Reference, if applicnble) 

(SIN, SSN, Qr other Tix l<lcntllicntion Number ofDiscloscd P1h1ci inl 

(Name to Appear on Dobemurc CcrtifiCl\11)) 

Number and kind orsccurilles oflbe Company held, directly or Indirectly, or over which control or direction Is e~erclsed by the Subscriber, lfa11y: 

ACCEPTANCE 

The Company hereby accepts the subscription as set forth above on the terms and conditions contained in this Private Placement 
Sub:cri tion Agreement (i •~din the Tenns and Conditions and Exhibits attached hereto) as of the I{ day of 

~NT CORPORATION 

Per: 

CW7268529. I 
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TERMS AND CONDITIONS OF SUBSCRIPTION FOR DEBENTURE 

1. Subscri1>tlon 

l. l On lhe bnsis of the representations ancl warranties und subject to the terms and conditions set forth herein, 
und in 1he form of Debenture certificate attached as Exhibit A that slarts on page 9, the Subscriber hereby 
irrevocably subscribes for and agrees to purchase the Debenture of the Company iJ1 the principal amount as shown 
on page 2 of this Subscription Agreement (the "SubsCl'iptfon Amount") (such subscription nnd ngreemcnt to 
purchase being the "Subscl'iption") pursuant lo this subscription agreement (the "Agreement"). 

l.2 The principal amount of lhe Debenture will mature on Mny 31, 2015 ("Matm·ity"). 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 soll the Debenture lo the Subscriber on the basis of the representations nnd 
warranties and subject to tJ1e terms and condiiions set forth in lhis Agreement. Subject to the tenns of this 
Agreement, U1c Agreement wlll be effective upon its acceptance by the Compa11y. 

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 determiucd by the bonrd 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. PaYJl!ent 

2. l The Subscription Amount must accompany this Subscription and shall be paid by cheque or bank draft 
drawn on a Canadlan chartered bnnk. 

21 l:f' the Siibsoript!on Amount is delivered to legal counsel for the Company, the Subscriber authorizes and 
directs such legal counsel to ,pay such funds as further authorized and directed by the Company following the 
closi.ng of the Subscription (the "Closing"). 

2.3 The Subscriber acknowledges and agrees that this Agreement, the Subscription Amount and nny other 
documents delivered in connection herewith will be 11eld by or on behalf of the Company. lu the event that this 
Agreement is not accepted by the Company within 60 dnys from the dnte the Company receives tbe Agreement and 
the Subscdption Agreement for whatevel' reason which the Company expressly reserves the right li1 do, the 
Subscription Amount (without interest thereon) and any other documents delivered ln com1ection herewith wlll Im 
retnrned to the Subscriber at the address oftbe Subscriber as set forth on page: 2 of this Agreement. 

3. Documents Required from Subscriber 

3.1 For Closing, the Subscriber must complete, sign and return to the Company the following documents: 

(a) ·an executed copy of this Agreement; 

(b) the Subscription Amount; and 

(c) such other supporting documentation that the Company or Its legal counsel may request to 
eslablish the Subscriber's qualification as a qualified investor. 

3.2 The Subscriber shaIJ complete, sign and return to the Company as soon as possible, on request by the 
Company, any additional documents, questionnaires, notices and undertakings ns may be required by any regulatory 
authorities and applicable law. 

CW7268~29. I 
,' 
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3.3 Both partles to this Ajl;reement acknowledge nnd agree that Clark Wilson LLP hns acted as counsel only to 
the Company and is not protecting the rights and interesrs of the Subscriber. The Subscriber acknowledges and 
agrees that the Company nnd Clark Wilson LLP have- given the Subscriber the opportunity to seek, and are hereby 
recommending that the Subscriber obtain, independent legal advice witb respect to the subject motter of this 
Agreement and, further, the Subscriber hereby represents and w11rrants lo Company and Clark Wil~on LLP that the 
Subscriber has sought independent legal advice or waives such o.dvice. 

4. Conditions nnd poslgg 

4.1 Tho Closing will occur on such date as may be detennincd by the Company in its sole discretion (the 
"Closing Date"). The Company may, at its discretion, elect to close the Offoring in one or more closings, in whic~ 
event the Company may agree with one or more purchasers (including the Subscriber to tbis Agreement) to 
complete delive1y of 1he Debentme to such purchaser(s) against payment therefor at any time on or prior to the 
Closing Date. 

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

(a) tJie Company having obtained all nccensary approvals and consents, including regulatory 
approvals for the Offering; nnd . 

(b) the issue and sale of the Debenttu·e being exempt from !be requirement to file a prospectus and 
the requirement to deliver an offering memorandum uuder applicable securities legislation 
relating to the sale of the Debenture, 01· the Company having received such orders, consents or 
approvals as may be required to permit such sale without the requirement to lile a prospcc111s or 
deliver an offering memorandum. 

4.3 The Subscriber acknowledges thut the certificate representing the Debenture will be available for delivery, 
provided that the Subscriber bas satisfied the requirements of Section 3 hereof and the Company bas accepted this 
Agreement. . 

5. Acknowledgements and Agreements of Subscriber 

5.1 The Subscriber acknowledges amt a~rt:"• thnt: 

(a) 

(b) 

(c) 

CW7268529. J 

~one of the Debentures or nnr other securities of the Comp1111y for which the Subscriber may agree 
in ;he ~ture to exchange the1r Debenture (the "Sec111·itics") have bec11 or will be registered under 
~~e Unuc~ Stales Seo111·11;,,.,, Act qf 1 'Js;, ns mnended, (the" 1933 Act"). or under any securities or 
blue. sky laws of any state of the United States, ond, unless so registered, may no! he offered or 

sold m .the United States or, directly or indirec!)y, to U.S. Persons, as that term is defined in 
Regu l at~on S under the 1933 Act ("Uegulation S")i except in accordance with the provisions of 
llegula~iori :· pursuanc to on cffc?tivc registr:arion statement uuder 'the 1933 Act, or pursuant lo an 
ex~~pt on

1 
rom, or In .a trnnsnohon not subject to, the registration requirements of the J 933 Act 

au en eac 1 case only ~n accordance with applicable stnte, provincial and foreign securitlos laws 
and the Compnny's Articles: 

the Company has not undertaken, and will have no obligation, to register any of the Securru 
under the 1933 Act or any other securities Jeglslation; C3 

the Subscriber has been furnished with all 'nforruati fl , .. 
business, affuirs and financia l posiflon Ofthctc on, nnnor;il and otherwise, conccming the 

h h · ompany nccosso.ry to mo.ke 0 • ti ed d i . 
pure ase t e Securities and the Subscriber agrees ihat I . fi . " in arm ec s1on to 
pursuant t.o any form of wrlnen n1 t .• I I . I . sue 1 rn ormat1on has not been furnished 

cl a c1 HI w 110 1 in or rnny b ed . mcmoran um as that term is defined i I' ' . . . e constru as. an offermg 
amended, and regula,tions mid rules pres:ri~!d\~!~~~; securities leg1sl11tio11 as from time lo lime 
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' .. 
(d) the S1.1bscriber nck.nowledges that it is able Lo fend for itself, cnn bear the economic risk of its 

investment, and has such knowledge and experience In finnnoial or bush1es matters such that it is 
capable of evaluating the merits and risks of the- inve.~tment in the Securities; 

(e) the Subscriber understands and agrees tbat tbe Company and others will rely upon the truth and 
accuracy of the acknowledgements, representations, warrnnties, covenants and ogreemenls 
contained in this Agreement and agrees that if any of such acknowlellgements, representat ions and 
agreements are no longer accurate or have been breached, tlte Subscriber shall promptly notify the 
Company; 

tt) 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 disrtr\bution of the Securities 
hereunder, and to obtain additional infonnation, to the exlellt possessed or obtainable without 
unreasonable effort or expense, necessary to verify the accuracy of the information 11bout the 
Company; · 

(g) the Subscriber has been advised to consult the Subscriber's own legnl, tax and other advisors with 
respect to the merits ai1d risks of an investment in the Sl.lCurities nnd wlth respect to applicable 
resale restrictions, and it is solely respon~ib!e (and the Company is not ir1 any wtty responsible) for 
compliance with: 

(i) any ap1lllcable laws of the jurisdiction in which the Subscriber is resident in conne~tion 
with the distribution of the Securities hereunder, and 

(ii) applicable resale restrictions; 

(h) the Subscriber understands and ngree.s th111 there mtly be material tax consequenCl.:s to the 
Subscriber of an acquisition or dispositlon of tile Securities und the Campany gives no opinion 
and makes no 1·epresentation with respect to the tax consequences lo the Subscriber under federal, 
state, provincial, local or foreign tax law of the Subscriber's acquisition or disposition of the 
Securities; 

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

(j) an investment in the Company is highly speculative and only investors who can afford the Joss of 
their entire investment should consider investing In the Company (:Ind the Securities; 

(k) the Subscriber is of the age of Jllojority (if the Subscriber is an individual) and is under.no legal 
impm.limcnt to transact and is not acting as nominee for any person or company, and will be the 
sole beneficial owner of the Securities; 

(I) this is the entire agreement between the parties respecting the purchnse of the ecuritics hereunder 
~l~ Qtere are oo other covenant& or r~presentntions made by the Company or 1111y directors, 
111s1ders, officers, promoters or shareholders of the Company to the Subscriber; 

(m) the Subscriber consents to the placement of a legend or legends on any oertifioate or other 
document ovidencing the Securities setting forth or referring to the restrictions on transforablllty 
and sale thereof contained in this Agreement; 

(n) the ~ompany has ad~ised the Subs~ribcr :riot the Company is relying on an exemption from the 
requirements t~ provide the Subscriber with a prospectus umler provincial securities legislation 
and other appltcabie sccurltle~ laws, and, as a consequence of acquiring the Securities pursuant to 
such ox.emption, certnin protections, rlgbts and remedies provided by op.pli cable securitl r.s 

CW7268529, I 
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(o) 

(p) 

(q) 

- 6 -

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 Securities; 

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

this Agreeltlent 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 r~ject any 
Subscription for any reason whatsoever. 

Representations, Warranties nnd Covcnnnts of the Subscriber 

6. 1 The Subscriber hereby represents and warrants to and covennnts with the Company (which representations, 
warranties and covenants shall survive the Closing) that: 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

(g) 

(h) 

(i) 

the Subscriber is not a U.S. Person; 

the Subscriber is resident ofBritish Columbia; 

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

the Debenture has 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 nol created and is not being used solely lo purchase or hold securities in 
reliahce on the registration and prospectus exemptions provided under Sectlon 2. l 0 of Nl 45-106, 
it pre-existed the Offering w1d has a bona fide purpose other than investment in the Debenture; 

the Subscrlb1:r has the legal citpAcity and competenco to enter into and execute this Agreement and 
to take all actions required pursuant hereto and, if the Subscrlb<;r 13 n oorpornte cntily, Jt is duly 
incorporated and validly subsisting under the laws of its jurisdiction of incorporation imd all 
""~ ..... ary "1'1'"1wnlR by its directors shareholders and others hnve been obtained to authorize 
execution ond performance of this Agrccmcm uu l:lohuu· .,c ,i.u a .. b.,,ril.ar! 

the entering into of this Agreement and the transactions contemplated hereby do not result in the 
vlohnl~n of 8

'
1Y of the tcrm.s and provisions of nny law applicnble tu, or, if npplicable, the 

constn~mg documeot~ of, the Subscrlber or of. any 11grecmcn1, written or ornJ, 0 which die 
Subscriber rnay be a pnrty or by which the Subscriber is or mny be bound; 

i~e lubscril>er has duly executed and delivered this Agreement and it constitutes a valld and 
m mg Agreement Of the Subscriber enforeenble 11ge.inat the Subscriber; 

the Subscriber has received and carefully read this Agreement; 

the Subscriber has made an indepe d t . . . . 
Securities and th C d n en examma!Jon and investigation of an investment in tbe 

e ompany nn agrees that the Compan ·11 b . . 
whatsoever for the Subscriber's decision to In t , ti S y :".' not e responsible m any way 

6 
ves m ie ecurittes nnd the Company; 

.2 In thls Agreement, the term "U s p .. 
promulgated under the 1933 Act and for th~ ~urp~;eo~f·t~~~~r:~: t~~ ~e~ning ascribed , thereto in Regulation S 

en nc u es any person in the United States. 

CW?268529 I 
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7. Repl"95entJ1<1011s 1md Warranties will be Rcllcd Upon by the Company 

7.1 Tho Subscriber acknowledges thRt the representations ond warrantlt'.s contained herein 11re made by it with 
the intention that such representations and warrantic.~ n)ny be relied upon by the Company und its legal counsel in 
determining the Suhscriber's eligibility to purchase the Debenture under applicable l.egislntion, or (lfupplicable) the 
eUgibilily of others on whose behalf it is contracting hereunder to purchase the Securities under opplicnblc 
legislation. The Subscriber further agrees tbat by accepting delivery of the certificate representing the Debenture on 
the Clo~ing Date, Ii will be representing and warranting thnt the representations 11nd warranties contai1'ed herein are 
true and correct as nt the Closing Date with the same. force and effect as if they had been made hy 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 subscqullnt disposition by the Subscriber of such S(',curities. 

8. Ackuowledgcmcnt l'llld Waiver 

8. I The Subscriber hereby waives, to the ft11lest 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 lnfolJ!latloJJ 

9.1 The Subscriher acknowledges and consents to the collection end retention by the Company of certain 
information, including personal informatiru1, regarding the Subscriber and the Subscriber's subsol'iption, including 
t11e Subscriber's name, address, telephone number and email address, rhe nurnbe1· of Securities purchased, and nny 
control persons of the Subscriber. The Subscriber acknowledges and agrees thal this Information will be retained on 
the share register of the Company which may be available for lnspect!on by ~1e public. '11\e Subscriber further 
consents and agrees to the release of this info1matio11 to the securities regulatory a1.1thorities as required by low and 
regulatory policies. 

10. 

I0 .1 The Subscriber acknowledges and agrees that all costs and e:xpenses incurred by the Subscriber (including 
any fees on.d disbursements of any spcc.ial counsel retained by the Subscriber) relating to the purchase of the 
DebenLure shnU be borne by lhe Subscriber. 

11. Goye1·ni11g Lnw 

I Ll This Agreemimt is governed by the laws of the Province of British Columbia and the federal l11ws of 
Canada applicable therein. The Subscriber, in its personal or .corporate capacity and, if l'lppllcable, on behalf of each 
beneficial purchaser for whom it is acting, irrevocably attorns to !he exclusivo jurisdiction of the courts of the 
Province ()fBrilish Columbia. 

12. Cqrrencv 

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

J3. Survival 

13.l This Agreement, including, wi1hout limitation, the representations, warranties and coveuantR contained 
herein, shall survive and continue in full force and effect and be binding upo11 the parties hereto notwilhstanding the 
completion of the purchase of the Debenture by the Subscriber pursuant hereto. 

14. assignment 

14.1 This ~greement is not transferable or assignable. 

CW7268529. l 
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15. Severabllity 

15.l The invalidity or uneoforccability of any particular provision of this Agreement shall not affect or limit the 
validity 01· enforceability ofthti remaining provisions of this Agreement. 

16. Entil'e Agre~ment 

16.1 Except as expressly provided in this Agreement and in the exhibits, agreements, instruments anti other 
documents attached hereto or contemplated or provided for herein, this Agreement contains the entire ugreement 
between the parties with tespect to the sale of the Debenture and there arc no other terms, conditions, representations 
or warranties, whether expressed, implied, ore.I or written, hy statute or common law, by the Company or by anyone 
else. 

17. 

17.1 All notices and other communications hereunder snail be in writing and shall be deemed to have been duly 
given if mailed or lramm1itted by auy standard form of telecommunication, inclucling facsimile, electronic mail or 
other means of electronic communication capable of producing a pri11ted copy. Notices to the Subscriber and !he 
Company shall be dfrected to the addresses of sucb as set forth on page 2 of this AgrecmenL 

18. Counterpal'ts and Electronic Meeni; 

18. l This Agreement may be executed in any nmnber of counterparts, each of which, when so executed and 
dellvercd, sl1aJI constitute an original and all of which together shall constitute one instrument. Delivery of an 
executed copy of this Agreement by eleclronic facsimile tra1mui~sion or other means of electronic commu11ication 
capable of producing a printed copy wlll be deemed to be cxec11tlon and delivery of this Agreement as of the date 
hcrei naftcr sel forth. 

19. ~xhi_blts 

19.1 The exhibits attached hereto form part of this Agreement. 

20. Indemnity 

20. 1 The Subscriber will indemnify and hold harmless the Company and, where applicable, its rlirectors, 
officers, employees, agents) advisors and shareholders, from and against any and all loss, liability, claim, damage 
and expense whatsoever (including, but not limited to, nny and all fees, costs and expenses whatsoever reasonably 
incurred in ltwestlgating, preparing or defending against any claim, lawsuit, adminjstrativo 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 Questionual~e; as app~C!'tb le, or in any document fun!ishcd by the 
Subscrll.Jer, 10 the Com1Jany !" cormectlon herewith being untrue in nny' materlal respect or any broach or failure by 
the Su~scr1ber to comply w1tl1 any cove11ant or agreement mnde by the Subscriber to tho Company in connection 
therewith, 
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FORM OF DEBENTURE No:Q04 

Issue Date:~. 2014 
CDN$SOO.OOO 

UNSECURED bEBENTURE 

FOR VALUE Rl2CEIVED, All Canadian Investment Coq1or11tio11 (the "Company") proniiscs to pay 1.0 toH3l63 
Alberta Ltd. or ils registered nsslgns (tbe 'Holdcl'"), the pdncipcil sum of FJVE HUNDRED THOUSAND 
DOLLAUS ($ 500,000.00) In IE1wfiil cnnency of Canada (the "Principal Amount") on or before Mny 31, 2015 (the 
"Maturity Dntc"), subject to the terms ond conditions hereof. This Debenture shall bear interest calculated per 
annum at the lnteresl Rate (as defined herein). This Debenlurc is nol transferable. The Compnuy may prepay a 
portion of the Principal Amount without the 1wior written consent of the Holder subject, however, to lhc 
provisions of Section 5 below. 

This Debenture is subject to the following additional terms and conditions: 

l. Definitions 

1.1 For the purp<1scs hereof, in addition to the terms defined elsewhere in tJ1i Debenture: (i) capitalized terms 
not otherwise defined herein have the meanings given to such terms in the Sub3cription Agreement (as 
defined herein), and (ii) the foll-owing terms shall have the following meanings: 

1.2 

2. 

2. I 

(a) "Business Day" lneans any day except Satul'day, Sunday and Rny day which shall be a statuto1y 
holiday iJ1 the province of British Columbia or n day on which banking institutions in the 
province of British Columbia are authorized or required by law or other government action to 
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; 

(e) "Person" menns a corporation, association, partnership, organization, business, individual, 
govemment or political subdivision thereot; 

(t) "Principal Amount" means the principal amount as may be due and owing by the Company 10 
the Holder from time to time under this Debenture; and 

(g) "S~bscriptlon Agreement" means the Subscl'iption Agreement, elated as of J!!lY. 18, 20 14, to 
which the Company and the Holder are porties and pursuant to which the Holder agreed to 
purchase this Debenture. 

Unless otherwise provided, all dollar amounts refened to in this Debenture are in lawful money of Canada. 

Subscription Agreement 

This Debenture ha .be~n issued pursuant to the Subscription Agreement, is sL1bject in all respects to the 
terms of t·hc Subscription ~gree.men l, and Incorporates the tenns of the Subscription Agreement to the 
extent that th~y do not co~1fhct: w11h the terms of this Deben1ure. 'fhis Debenture mav not' be transforred or 
exch~n.ged without the prr~r Wl'lnen cons~ul of tl10 ompony and then only in compiiance with npplicahle 
sec11 t1t1es laws and regulahons and the Company's Articles. 
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3. 

3.1 

4. 

4.1 

4.2 

4.3 

s. 

5.1 

CW7268529. J 

Interest 

TI1e Principal Amount shall bear simple interest both before and after maturity, default and judgment from 
and including the Jssue Date to the date of repayment in full at the Interest Rate. Interest shall be calculated 
on the basis ofa 365-day year and shall accrue daily commencing on the Issue Date until payment in full of 
the Prlnclpal Amount, together with all accrued and unpaid interest and other 11mouots which may become 
due hereunder has been made. lr1tere t sbnll cease to accl'ue with respect to any part of lhe Principal 
Amount prepaid by the Company. Interest is payable for the previous month on or beforo the second 
Busine$s Day of the following month. 

Prepayment 

Tbe Company shall have the right to prepay a minimum of $50,000 or more of the outstanding Prh1ciµal 
Amount and any accrued but unpaid interost thereon due under this Debenture at any time und from time to 
lime upon the Company giving the Holder 11t least fifteen (15) calendar days (the "Notice Period") prior 
written notice of the Company's intent to make a prepayment (a "Prepayment Notice"). 

The prepayment (less any tux required to be withheld by the Company) shal l be paid by cheque or by such 
other reasonable means as ihe Company deems desirable. The mailing of such cheque from the Company's 
registered office, or the payment by uch other reusonable means as the Company deems desirable, on or 
before the prepayment clntc shall be deemed to be payment on the prepayment date unless the cheque is not 
honoured npon presentation or payment by such other means is not· received. Notwithstanding the 
foregolng, the Company shall be entitled to require ar any time, and from time to time, that the prepayment 
bu 1'"'10 

l o •"'
0 1·1o ld,.,. <\Ill~ uoon presentation and surrender of this Debenture at the registered office of the 

Com.pany. or at any othe'. place or plac.es In tlnus11 . u1u"'"'" J .,,. :(Y',.t .. rt hy the Prepayment Notice. If only 
a pai f of the Debenture ts to be prepaid, a new certtficate for t11e balance of the Prfncipnl Autoum a1o .. 11 b., 

issued at the expense of the Company. 

J\t any time after a Prepayment Nocice is given, the Compuny sh11JJ hnv.., tho 1·ight to denosit the amount of 
tbe prep.ayment with any chartered bank or banks or with any trust company or trust wmpanies iD British 
~of um bin named for such purpose in the Prepayment Notice to the credit of a special account or accounts 
111 trust. for Holder, ~o be paid ro it upon surrender 10 such b1111k or banks or trust company or trust 
compnmc:a of tho ca1·ti fic11te o ' t' fi te . J 
m11de or upon the prepayme 1 /dc~r 

1 '}~ i5 rop.r~eotmg t le Debenture. Upou sucJ1 deposit or deposits being 
ti . I I a e w llC lOVCI IS later, the Debenturo 5bll ll be n nd be damned t b 'd d 
0;~~!~rs of th~ ~old~~ sl1111l be li.mited to receiving, without interest, the nmounl so deposited." Ai~;Jl~te;~~t 

on sue 1 epos1t or deposits shall accrue to the Company. 

Events of Default 

The occmrence of any of the following shall constitute an "Event of Default" under this Debenture: 
(n) 

(b) 

(c) 

the Company failing to pay any Princbol A , 
her~under and .5uch failure continuing 'fcit· fi1te:(~1)or mte~est payment hereof on the due dntc 
delivered to the Company; calendar cluys after Writt"n noti.,., theroof iq 

the Company failing to obse1·ve or perform 
D~benture or the Subscription A ~ny ot?er. c?vcnant or agreement contained in this 
thu1y (30) calendar days after not~~e~i~;~h~h~h ,f~tluie IS not cured, if po:;sible to cure within 

e au is sent by the Holder to the C . ' 
h ~~ 

t e Co?1pany (i) applying for or consentlu i th . 
cu~t?d1~n ~f itse.lf or of all or a subsrantiaT p~rt ~t~ir~omtme11t of a re~civer, trustee, liquidator or 
wnt111g its inahlltty, to pay its debts generally as I '. propcn:~.'. (fl) b~mg u11nblu, or ndnilf:ti11g in 

the bene~t of Its o1· any of its c1:editors, (iv) b:1~i 2:atu;-e (111) ~ok111g a general assignment for 
commencmg a voluntary case or other roe . sso vcd or liquidated in full or in art ( 
relief with respect to itself or its debts un~er a~~bg t 'cking !iquidation, reorganization tr oth~{. 

an ruptcy, rnsolvency or other similal' law now 
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or hereafter in effect or consenting to a11y such relief or to the appointment of or taking possession 
of its property by any official in an involuntary case or otluir proceeding commenced against it, or 
(vi) tnklng nny action for the purpose of effecting any of the foregoing; und 

(d) proceedings for the appointment of 11 receiver, trustee, liquidntor or custodian of the Company or 
of nil or a substantial pai1 of the property thereof, or an involuntary case or other proceedings 
seeking liquidation, reorganization or other relief with respect to the Company or ll1e debts ci1ereof 
under any bankruptcy, insolvency or other imilar law now or hereafter in effect being 
commenced and an order for relic!' entered or such proceeding is not dismissed or discharged 
within thirty (30) days of commencement 

5.2 Upon the occurrence or existence of any Event of Default and followi11g the expiry of any applicrrblc grnce 
periods and nt any time thereafter during the continuance of such Event of Default, the Molder may, by 
written notice to the Company, declare nll outstanding amount payable by the Company hereunder to be 
immediately due and payable with.out presentment, 4emand, protest or nny other notice of any kind, all of 
which are hereby expressly waived, anyU1ing contained herein to the conuary notwithstandillg. Upon Lhe 
occu1re11ce 01· existence of any Event of Default described in subsections 5.J(c) hereol: lmmedintoly and 
without notice, all outstanding amounts payable by the Company hereunder shall automatically become 
immediately due and payable, without presentment, demund, protest or any othel' notice of any kind, nil of 
which ai'e hereby expres ly waived, anythi11g contni11ed herein to the contrary notwithstundlng. 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 i11 equity or by acrio11 at law, 
or both. 

6. Notices 

7.1 Any notice required or permirted to be given lo the Company or the Holder will be in writing and may be 
given by prepaid registered post, electronic facsimi le transmission or other means of electronic 
communication Cl.lpable of producing a pl'inted copy to the address of the pmty set forth below or such 
other address 11s such party may specify by notice in writing to the other party, and any such notice will be 
deemed to have been given aud received by the party to whom it was addressed if nmllcd, on the thil'<l <lay 
following the mailing thereot~ if by foe imile or other electronic communication, on the dale sent, or, if 
delivered, on delivery; but if nt the time of mailing or between the time or moiling and the third Business 
Day thereafter ll1ere is u strike, lockout or other labour disturbance affeotir1g postal service, then the 11otice 
will not be cffectjvel)' given until actually delivered: 

To the Company: 

825 Lakeshore Drive, S.W. 
Salmon Arm BCV IE I E4 

Attention: The President 

To the Holder: 

Name: I 083 J 63 Alberta Ltd. 
Address: 301 Stewardson Way, New Westminster, BC. V3M 2A5 
Facsimile: 
Email: albackmqn@keywestfoxd,co111 

7. Exchange or Replacement of Debenture 

7.1 The Holder may, at its option, in person or by duly authorized attorne)', surrender this Debenture for 
cxchunge at the principal busb1ess oflico 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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interest al tile same annual rate as this Debenture, each such new Debenture to be dated as of the date of 
tills Debenture and to be In such Principal Amount as renlflins unpaid and payable to such Holder. 

7.2 Upon receipt by the Company of evidence satisfactory to it of the loss, theft, destruction, or mutilation of 
th is Debenture and (in the case of loss, theft or destrnction) of an indemnity rensonably satisfactory to it 
and upon sun·ender and cancellation of this Debenture, if mutilated, the Company wil l dcllvcr a new 
Debenture of like tenor in Jleu of this Debenture. Any Debenture delivered in accordance witli the 
provisions of this Section 7.2 shall be dnted as of the date of this Debenture. 

8. Governing Law 

8.1 All questions concerning the construction, validity, enforcement and interpreralion of this Deben tul'e ~hu ll 
be governed by anti construed and enforced in 1;1.ccordnnce with the laws of the province or Brili h 
Columbia and the federal laws of Canada applicnble therein witnout regard to the principles of uou'!licts of 
law thereof. 

9. Waivers 

9. l The Company hereby waives preRentment, demund for payment. notice of dishonour, notice of protest and 
all other notices or demands In connection with !he delivery, acceptancl.'l performance or default of this 
Debenture. No delay by the Ii older in exercising m1y power or right hereunder shall opcn~te as a waiver of 
any power or right, nor shall ru1y single or partial exercise of any power or rigbt preclude other or furl11cr 
exercise thereof, 01· the exercise thereoJ: or the exercise of any other power or right hereunder or otherw ise; 
and no waiver whatsoever or modification of the terms hereof shall be valid unless set forth !n wr iting by 
the Holder and then only to the extent set fo1th therein. 

1 O. Amendments 

10.1 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. 

11. Severabillty 

11. I If any provision of this Debenture is iJ1 valid, illegal 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. 

12. Next Business Day 

12.1 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. 

13. Time of the Essence 

13.1 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. 

MENT CORPORATION 
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