Court 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 THE CANADA BUSINESS CORPORATIONS ACT,
R.S.C. 1985, C.C-44, AS AMENDED

AND

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

PROOF OF CLAIM

Please read the “Instructions for Completing Proof of Claim” carefully prior to completing
this Proof of Claim. Please print legibly.

1) The properly completed Proof of Claim must be delivered by ordinary mail, registered
mail, courier, facsimile, electronic mail or petsonal delivery to McEown and Associates
Ltd. (the “Monitor™) at:

McEown and Associates Ltd.
#1140 — 800 West Pender Street
Vancouver, BC V6C 2V6

Fax No.: (604) 558-8021

Attention : John McEown

2) Full Legal Name of Creditor: [0 9363 A héf')['ﬁf LZ'&( . (the “Creditor™).




3) Full Mailing Address of the Creditor:

(All notices and correspondence regarding your Claim will be forwarded to this address
or t(éthe email address or facsimile address below if appropriate and applicable):
C 5
Q| Shewnlrdsen Wan)
—_NeW estminste— , JJ.C.

Vim 2AS

4) Telephone Number: é@ﬁ‘f) @,2.3 z 5’{2,57

5) Email: g fbg gﬁmém @k@ir{gﬂzﬁi@é{-Cﬁm

6) Fax Number:

7) Claim Details:

[ am a Creditor and reccived a Claims Package from the Monitor.

bece . 15,22l
My Claim amount is § _(ro 02 : 3 %ﬁ as at M &Hw) 7

THE UNDERSIGNED HEREBY CERTIFIES AS FOLLOWS:
1) Tam a Creditor of ACIC.
2) TI'have knowledge of all the circumstances concerning the Claim hereafter referred to.

3) That ACIC was, at the date of the Initial Order, namely November 10, 2017, and still is,
indebted to the creditor in the sum of $9 | A as specified in the Statement of
Account (or affidavit) attached and marked as Schedule “A”, after deducting any
counterclaims to which ACIC is entitled. Claims must be submitted in Canadian dollars
only.

4) Attached as Schedules to this Proof of Claim are:
A. A Statement of Account detailing:

i. the amounts owing to me for services rendered or advances made by me to

ACIC;



ii. interest accrued on amounts owed; and

iii. any amounts received by me or paid to any third party on behalf of or for
the benefit of me from ACIC

B.  All documents supporting the amounts shown in the Statement of Account,
including documents in support of any entitlement to receive interest on the
amount owed such as a contract, promissory note or invoice with specified
terms of payment.

5) To the best of my knowledge, O I am related OR I am not related to ACIC within
the meaning of Section 4 of the Bankruptc Y and Insolvency Act (enclosed) and
O have OR ? have not dealt with ACIC in a non-atm’s length manner.

DATED at “Q Q S; g 3'5 ;0(4/ this @\\'\ day ofM 20_(g

Per: 10‘85lb3 A bef"‘pt L{WF

Name of Creditor — please print]

Signatdye of Creditor

NOTE: All relevant documentation on which you rely in making your Eha ;
attached to this Proof of Claim, as the validity of your Claim will be determined solely on
this Proof of Claim and attachments thereto. If the claim is disallowed for any reason, and
you file an appeal of that disallowance, the appeal will be heard as a true appeal and your
ability to introduce fresh or ncw evidence in support of your claim will be limited
accordingly.



All Canadian Investment Corp.

Debenture Transactions Report
Amount owed as of November 10, 2017

1083163 Alberta Ltd.
clo Key West Ford 301 Stewardson Way
New Westminster, BC

V3M 2A5

Debenture Holder: #004

Date TrCd [Transaction Description Amount Balance
18-Jul-2014 DEPDA |Deposit ACIC Debenture A $ 500,000.00 [ $ 500,000.00
01-Jul-2014  |Unpaid |[Interest Due $ 3,333.32 | $ 503,333.32
01-Aug-2017 |Unpaid [Interest Due $ 3,333.32 | $ 506,666.64
01-Sep-2017 [Unpaid [Interest Due $ 3,333.32 | $ 509,999.96
01-Oct-2017 |Unpaid |Interest Due $ 3,333.33| % 513,333.29
01-Nov-2017 |Unpaid |[Interest Due $ 3,333.32 | $ 516,666.61
10-Nov-2017 |Unpaid |Interest Due $ 111111 [ $  517,777.72




Schedule "A"

1083163 Alberta Ltd.
All Canadian Investment Corporation Debenture
Historical Analysis

Interest Interest Accrued
Date Purchase Accrual Received Value Notes
Jul9/14 500,000 0 0 500,000 1
Dec 18/19 217,863 115,525 602,338 2
102,338 3
Notes

1 Assumes an interest start date of Jul 9/14, with simple interest calculated daily using an annual
rate of 8%

2 Final interest payment received Jun 5/17

3 Amount represents the unreceived interest to Dec 18/19

4 Interest continues to accrue at the daily rate of $109.59 from and after December 18, 2019 to

date of payment



.2
ALL CANADIAN INVESTMENT CORPORATION.
PRIVATE PLACEMENT SUBSCRIPTION AGREEMENT
The undargigned ((he "Subscriber”) hereby irrovocably subseribes for mnd agrees to. purchose from All Canadian Investment Comoration (the

“Company”) an unsedured deheiture of the Company (the “l‘lebn.nlurc") in i priunlpnl amotint set out below, The Subseriber ageaes lo be bound by the
terms ond conditions set forth in the sttached *Ferms shd Conditlons of Subscription for Dalienture™.

Debnture to be Furchased.

f 85 Eg 4 _/&P /Té{ / H Principal Amount of Dobenture: _@ﬁ_’j,g m‘

(Name of Subscriber).

l_l.‘lnm complete I purchoulng as m}enl or Irpstee far.o principa) (benefelal
purclinsor) (s "Disclused Princlpal”) and noi purchaalng as Inustee or agent
Tor accannts fally managed by it

Account Reference (if applicable):

.4
(Signature of Subsciiber - f the Subsuriber is an lnd[aridunl) (Nnnrc of Diselosed Principat)

(Address of Disclosed Peincipal)

.'(82’ (Account Referanes, il applicable)

ﬁé 527 _@ }PCO ao i (SN, SSN, or other ‘[ax 1dentifioation Numbsr of Disclased Principal
G

N, SSN, or atlier Tox llentification Nurniwr of the Subjseriber)

S0/ Mewarddon Haw .

ubseriber's Address; including city and Postnl Code)
(s/‘:bg:: ;IdWe; ;,Z.f_s‘;f;/m%’ C vgrong W oy 4 st fored

(Atiention - Neime)

ﬁ/ G&ﬂﬂd@lﬂ?ﬁm& '
Tol h%ﬁbégzla& (Bl Address) ﬂ’(&,-;, (ﬁauuunll{efmunco jrspplinuhle) ‘Sf

‘(%;‘:{ol Udresy Inu!udlnﬂl'wlal Lndg(%!uf'o l!ux} L _ﬂi’ﬁﬂ
/283103 Aoy [4d & £28-55729 B0.245

-

(Name to Appear on Dobeniuce Cortificato} i clen?/ne Numbor)
(Aceount Reference, Irupnllcnblu}

f éed r‘:bk’,yég: .
{Addmas, Including Pestl Code) C v -:?ﬁ?

Number and kind of secirities of tue Company hald, divectly or iudicecty, or uver which control or divection 1s exerclser by the Subscriber, fany:

ACCEPTANCE
The Company hereby uccepts the subscnptlon as set forth above on the terms and condltlons contained in this Private Placement

Subscription , Agreement  (ing udln @ da
y of
ALL CANA%AN.IN Vi

Per:

Authorized Sigantory..)

CW7268329,



TERMS AND CONDITIONS OF SUBSCRIPFTION FOR DEBENTURE
1. Subseriptio

11 On the basis of the representations and warrantics and subject to the terms and conditions set forth herein,
and i the form of Debenture certificate atlnched as Exhibit A that starty on poge 9, the Subscriber hereby
irrevocably subscribes for and agrees lo purchase the Debenture of the Company I the prmt.m,nl amount as shown
on page 2 of this Subgcription Agreement (the “Subseription: Amount”} (such subscription and agreement to
purchuse being the “Subscription”) pussuant {o this subscription agreenien! (the “Agreement”),

1.2 The principal amount of the-Debenture will muture ou May 31, 2018 (“Maturity™). The principal amount
of the Debenturo.will acorue intevest at 8% per annum, which.dntcrest is payable monthly,

13 The Company hereby agrecs to soll the Dabenture (o the Subseribor on the basis of the representutions and
waorcanties and subject to the terms und conditions set forth In this Agreement. Subject to the teims of this
Agreement, the Agreement will be offective upon its acceptance by the Company,

14 The Subscriboer acknowludges that the Debenture has bigei offored as part of an offer by the Company of
other Debentures as may bo detennived 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 (n lawful money of Canada.

2 Bayment

21 The Subscription Amonnt: must accompany this Subsoription and shall be paid by cheque or bank draft
drawn on a Canadlan charlered bonk.

22 If the Subscription Ameount is delivered to legal counsel for the Company, the Subseriber authorizes and
dircets such legal counsel fo pay such funds as furhier aulhurtz.ed and directed by the Company following the
closing of the Subscription (tht “Closing™).

23 The Subscriber acknowledgos and agrecs that this Agrgement, the Subscription Amount and any- other
documents delivered in connection lerewith will bo held by or on- behalf af the Compnuy. In the event that this
Agrecment I¥ not accepted by the Company within 60 dnys from the date the Conipmiy recoives the Agreement and
the Subscription Agreoment, for whatever reason which the Corupany oxpressly reserves the right to. do, the
Subseription Amount (without interest thercon) and any other dosunients delivered in connection herewith will he
retumed to the Subscriber at the address of the Subscriber a set forth on page 2 of this Agreement.

3 Dacuments Reqguired from Subscriber
3.1 Bor Closing, the Subscriber must complete, sign and return to the Company the following documents;
(® " anexccuted copy of this Agresment;

{b) the Subsc;lp'tion Amourt; and

(c) such.other supporting documentation that the Company or Its legal counse! may request to
establish the Subscriber's qualification us a qualified lnvestor,

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

Campany, any additionn| doouments, questionnaires, notioes and undertakings as may be required by any regulatory
authorlties and applicable law.

CWT268529,)
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d.

33 Both parties to.this Agresment acknowledge and ngree that Clark Wilson LLP hos acted as counsel only to
the Company ant is not protecting the rights and. interests of the Subscriber, The Subscriber acknowlcdges and
agrees thit the Company nd Clark Wilson LLP. have given the Subscritier the opportunity to seck, and ae hureby
recommending that the Subsesiber obtain, Indcpendunt legal advice with respect (o the subject matter of this
Agreement and, further, the Subscriber hereby represents and warrints (o, Company and Clark Wilson LLP thut the
Subscribor has sought independent legal advice or walves such advice.

4. ditjons and Closi

i The Closing wlll ogcur o such date as may be deteamined by the Company in its sole discretion (the
“Closing Date”). The Company may, at its dissretion, elect to close (he Offering in ono or morc closings, in which
event tho Company tay ngree will one or more purchasers (inchuding. the Subscriber (o this Agreement) to
complete delivery of the Debenfure (o such pirrchaser(s) against payment therefor at any timo on or prior fo the
Cloaing Date.

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

(® the Company having. obtalned all necessary approvals and consents, including regulatory
approvals for ths Offering; md .

(b) the Issue and sale of thie Debenture bolng exompt from the requirctien 1o file a prospectus and
the requirement to deliver an offering memoraudum under appllcable seourities legislation
relating to the sale of the Debenture, o thé Company having received such orders, consents or
approvals as may bie required to permit sieh sale withoul the requirement to. file a prospectus or
deliver an offering memorandum.

4.3 A 'The Subscriber acknowledges that the certificate representing the Debenture will be avallable for delivery,
%rowded that the Subscriber has solisfied the requirements of Scetlon 3. hereof und the Company has secepted this
greement. .

5, Acknowledgements and Agresmeuts of Subserthey

5.1 The Subscriber acknowledges and ngrova thet:

{a) pbne of the Debentures or any other securitios of the Company for which the Subscriber may agree
:E :I{a}:“i;ltuzrgtla cx;hmagu their Dehenture (the “Securities”) have been-or will be registercd under
U ed States Suenritias Aot of 1933, os amended, (the “1933 Act™), or under any. securitics or

bluo sky" laws of any state of t.he United Stales, amé. unless so tcglsi%réd, may no!y bo offered or

sold in the United States or, directly or indirectly, to LS, Persons, as that term is defined in

}:::ﬂ::igg g I.Il’!:dcr tl:lcl 1933 Act ("Regulation 8”), cxcopt in accordance with the provisions of
BIHIGN G, pursuant to un effective registeation statement under the 1933 Act. or nursu

_ 8| rsuant fo an

:ﬁ;:?f;gghrmé glr'_'l;’) :l t;g::zgau_ na: :;ubjmln 10, the registration wtptlre.mcﬂl’s ul'pttic 1933 Act
! ¢ [ cordance w i inei auriti

and the Compony's Adticles ce with applicable state, provincial and forelgn sconritics laws

{b) the Cumpanir has nat undextaken, and will h igati
0 ) ave no obligation, ¢ ¢
under the 1933 Act or any.offior seourities leglslation; A 1 gt sy of e et

tl " N 1
(c) bL:jﬁ::;;m;i’[t)':ir; ;ﬁdbgﬁénﬁﬂij;ﬁgiwmfﬁ’ infarmation, financial and olherwise concerning the
s on of the Company necesanry to malee an infl : i
gﬁ::i:;ﬁ .tli;e aSccu;Ilies and the Subscribor agrees that such information lms;I lﬁﬁf“ﬁﬁnﬁrﬁ:ﬁ"‘w
O any lorm of wrlwten mincrial which i, or mny he' crﬁrslfueil 15. am IT' 5'1
5, as, an oflering

+ Inemorandum as that eon is doffoed fn curi
i e e Sl o et c’:f ;:;Lp::::;t{z.smu;uqu legistation as from time (0 time

CW7268529.1 X



(d)

(e)

Y

®

(h)

0]

0)

(k)

0

(m)

)

CW7208529.(

-5.

the Subseriber ncknowledges that it is able to fond for itsalf, cin bear the economic risk of its
investment, and has such knowledge aud experlonce in financlal or business malters such that it is
capable of evaluating the merits and risks of Ui investment in the Securitles;

the Subseriber understands and agrees that the Company and others will rely upon the truth and
accuracy of (e acknowledgoments, representalions, warrmntics, covenants and agreements
coutained in this Agreement and agrees that if any of such acknowledgements; ropresentotions and
agreements are no longer accurate ot have been breached, the Subscriber shall promptly natify the
Company;

the Subscriber and the Subscriber’s advisor(s) iave'had a reasonabie opportunity to ask questions
of and receive answers from the Company in connection with the disiribution of the Sceurities
hereunder, and lo obtain addilional information, to the exient possessed or obtainable without
unreasonable cffort -or expense, necessary to verify the accurncy of the information about the
Company; - S

the Subsoriber has been advised to consult the Subscriber's own fegal, tax and other advisors with
respect o the merits aud risks of an investinent In the Securities d with respect to applicable
resale restrictions, and it is solely responsibla (and the Company is rot in any way responsible) for
compliance with:

@) any applicable laws of the jurisdiction in which the Subscriber is resident in connection
with the digtribuilon of the Secuyrities hereunder, and

(i) applioable resale restrictlons;

the Subscriber understands and agrees thnt thore may be materinl tux consequences to the
Subseriber of an acquisition or disposition of the Securitics ind the Company gives no opinion
and makes no ropresentation with respect to the tax consequences to tho Subseriber under federal,
slnie, provinclal, locul or foreigu 1ax law of the Subscriber's acquisition or disposition of the
Securities;

no prospectis has beon filed by the Company with any securities commissions or any other
regulatory authorilics in connection with the issuancs of the Securifies;

an jnvesiment it tho Company is highly speculative and only investors who can afford the Inss of
their entive investment should consider investing in the Company aud the Securitics;

the Subsoriber is-6f the age of mujority (Jf the Subscriber is an indlvldual) and is under no legal
impediment fo transct and is not acting 13 nominee far any person or compeny, and will be the
sole benaficial owner of the Sceuritics;

this is the entire agreemont between the partics roapocting the purchase of the Seouritivs herounder
and there asc no other covennnts or yepresentations made by the Company or any dircotors,
Insiders, officers, promoters or sharcholders of the Company to the Subscriber; '

the Subsoribes consents to the placemont of a legend or legends on any certificate or other
document evidencing the Securitios setting forth o referring to the restrictions on fransferablity
and saie thereof contained in this Agresment;

the Company has advised the Subscribar that the Company is.relying on an exemplion ffom the
requirsments to provido the Subscrlber with a prospectus wnder provincial securities legislation
and othar applicable seourltfes laws, and, 1s a consequencs of acquiring the Securities pursuant to

such exomption, certain protections, rights and remedies provided by applicable seouritics



(©)

®
(@)

6.

G

logislation (Including the various provincidl scourities acts), including statutory rights of rescission
ordamages, will not be available to the-Subscriber;

no securities commission or similar regulatory authority hias reviewed or passed on the merits of
any of the Securltiey;

tiere is no government or other insurance coveting any of the Sccurities; and

this Agreeient is not enforceable by the Subscriber unless it has heen accepted by the Company,
and the Subscribor acknowledges and agrees that the Company reserves the right fo reject any
Subseription for any reason whatsoever,

Repregontatipns, YWarra 1l Cov [ the Subscyibe

6.1 The Subscriber horeby represonts and watrants to and ¢ovenants with the Company (which representations,
warrenties and covenants shiall survive the Closing) that!

(2)
()
©

@

®

(®

(h)

U]
@

6.2 In tls Agroement, the term «
promulgated under the I933'Ac£ sn:'r?or ﬂtlje‘s;;u:;::];s::f' e he omuc}

CW7268529.

the Subscriber Is not a U.S. Person;

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 i acquisition cost to the Subscriber of not leys than $150,000, payable in cash
at the Closing of the Offering; and

the Subscriber was not created und Is not boing used solely to purchase or hold sccuritics In
reliance on the registeation and progpestus exemptiuna provided mder Section 2.10 of NI 45-106,
it pre-existed the Offering nid has a bona fide purpose other than tnvestment in the Debenture;

the Subscrlbur has the Jogaf capacity and compotenco to enter into and execute fhis Agreement
to fake all. actions required pursuant herefo and, if the Subscriber Is a corporata entity, 1t iy duly
incorporated and validly. subsisting under the laws of its jurisdiction of incorparation aud .all
nbusanacy eppeavale by. its diregtors, shareholdeis and others have been obtainad to authorize
execution and performance of this Agrecminy un bohuie of the Qubuaribas:

the entering into of this Agreement and the transactions contemplated hercby do not result in the
violation of any of the torms and provisions of any law appliable to, or, il applicable, ihe
Qongtgung t_lp;nmuﬂtﬁ of; the Subscriber or of any agrcement, writon or oral, to which the
Subscriber miy be a party: or by which the Subsoriber is or muy he bound; ;

the Subseriber has duly executed and delive f
il red this Agreament and it cons g
binding ngraenient of the Subscriber caforconbis ageinat tﬁu Rubseriber; SESNAA

the Subscriber has received and careflilly read this Agresment;
the Subscriber has made an independent cxamination and investigation of an investment in the

Securities and the Company and # i
ol _ jgrees that the Company will not be ible |
whatsgever for the Subserlber’s decision to invest in 1hn%uec{:rilies and lher(‘;f)‘;::::s? B

ng sseribed therefo in R i
the Agreement [ncludes any person in the Unitod Setgaléguon ’
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% Repr: ax ill ied U he Clo

7.1 The Subscriber acknowledges that the reprosentutions and warranties contained herein are made by it with
the intention thel duch representations and warrantics may be relicd upon by the Company and ils legal counsel in
determining tha Subscriber's eligibility to purchase the Debenlure under applicable legisiation, or (If upplicable) the
eligibility of alhers on whose behalf it is confracting hercundar to purchase the Sccurities under applicable
legislation, The Subscriber further-ggrees that by ucceptlng delivery of the.cerlificate representing the Debenture on
the Closing Date, it will be representing and warranting that the cepresentations wnd warranties contained herein ary
true and correct as ot 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 (he Subscriber of the Securitics and will continue in full
Torce dod effect notwithstanding any subsequent dispositlon by the Subscribor of such Securltics.

8. edgoment fi

B.1  The Subscriber horeby walves, to the futlest extent permiitod by law, any rights, of withdrawal, rescission or
compensatlon for damnges o which ths Subscriber might bo entitled in conneotfon with the dlstribition of the
Securitles,

9. ‘olleetlon of Persona| Information

9.1 The Subiscribor acknowledges and consents to the collestion und rotention by the Company of cerlain
information, including personal information, regarding the Subscriber and the Subscriber’s subsoription, including
the Subscriber’s name, address, telephone number and einnil address, the nuinber of Sccuritics purchased, and any
control persons of the Subscriber. The Subscriber acknowledges and ageces that this information will be retained on
the share register of the Company which may he avalfable for jnspection by the public. The Subscriber further
congeiits.and agrees 1o the rclease of this information to the seouritivs regulatory authgritics as required by law and
regulatory policies, o

10, Coste

10,1 The Subseriber ackuowledges and agrecs that all costs and expenses meurred by the Subseriber (including
any fees and disbursemonts of any speefal counsel retained by the Subscriber) relating to the purchasc of the
Debenture shall be borne by the Subscriber,

11 wvernd

(1.1 This Agroement is govetned by he laws of the Province of Brifish Columbin and the federal Inws of
Canada applicable therein, The Subscrlbey, i its peryonal or corporate capacity und, if applicabls, on bihulf of cach

beneficial purchascer for whom it is acling, (rrevocably aitorns to (he exclusive jurisdiction of the courts of the
Province of Biltish Columbia.

12. Currency

121 Any reference to curyency in this Agreement s to the currency of Canada unless otherwise indicated,

13. Suryival

13.1  This Agreement, including, without limltation, the representations, wirranties and covenauls contained
heroin, shall survive and continue in full force and cifect and be binding upon the pacties hereto noiwithstending the

completion of the purchase of the Debanture by the Subscriber pursuant hereto,

14, Assignment

14,1 This Agreement is not transferable or assignable.

CW7268529.1



15, Seyvorability

151 The invalidily or unenforceability of uny particular provision of this Agreement shall not affeot or limit the
validity ov enforcgability of the remalning provisions of this Agreement.

16. Eutive Agrecent

16:1  Except as expressly provided in this Agieement and in the exhiblis, agreements, instruments and other
documents: attached herglo or contemplated or provided for herein, this Agreement conlaiis. the entive agreement
between (he parties with respect (o the sale of the Debenture and there are no other teons, conditions, representiutions
or warranties; whethor oxpressed, implied, oval ar writion, by statute or commion law, by (v Company or by anyone
else,

17. Naticey

171 All.notices:and. other commnunications horsunder shall be in writing end:shal) be deemed to have been duly
given if malled. or transmitied by any standard form of telecommunication, Iicludioy facsimile; electronic mail or
other means of elecironic communication cupable of producing a printed vopy. Notices to the Subscriber and the

Company shall be directed to the addresses of such as set forth on page 2 of this Agreenient,

8. Counterparts pnd Blactvonle Means

8.1  This Agreement may be executed in any numbor of countorparts, each of which: when so exccuted ind
delivered, shall constitute an original and all of which fogethor shall constitute one Instruent,  Delivery of an
executed copy. of this Agreoment by clottronie facsimile (ransmission or oter. menans of eleclronic commumication
capable of producing a printed copy will be deemed (o be exgcation and delivery of this Agresment as of the date
hereinafter sel forth,

1. Exhibits
19.1  The exhiblts attached hereto form part of this Agreement.
20. Indemnity

20.1  ‘The Subscriber Will indemnify and hold harmless the Company and, where applicable, its dircctors,
officers, employoes, agents, advisors and shareholders, from and sgainst soy and all loss, liability, claim, domage
and expense whatsoever (including, bot not limited to, nny ond all fees; costs and oxpenses whatsoever reasonably
inourred in- investigating, preparing or defeading against any claim, lawsuit, administrative procoeding or
Invbali;at!on whether commenced or threatened) arising it of or based upon any vepresentation or warranty of the
Subscriber contained in this Agrecment, the Questionnalre, as applicable, or in any docoment fursilshed by the
Subscriber o the Copany in connection herewith being untrue in sy materlal respeet or any breach or failure hy
:E:rf:lizlsgmhcr.lo comply with any covenant or agreement macle by tho Subscriber to the Company: in connection

CW72685729,1



TFORM OF DEBENTURE No:004
Issue Date: July 18,2014
CDN§500,000

UNSECURED DEBENTURE

FOR VALUE RECRIVED; All Canadian [nvestment Corporation (the “Company®”) prontises to pay to 1083163
Alberta Ltd, or its vegistered assigns (the “Holder™), the principal sum of FIVE HUNDRED THOUSAND
DOLLARS ($ 500,000,00) In lawfiul currency of Canada (the “Priucipal Amount”) on or bofore My 31, 2015 (the
“Maturity Date"), subject o the terms and conditions hereof. This Debenture shall bear interest caleulated per
amum af tho Intevest Rate (ag defined hercin). This Debienture is nol twansferable, ‘The Company may prepay 3
portion of the Pyincipat Amount without the prior written consent of the Holder subject, however, to (he
provisions of Section 5 below.

This Debenture is subject to the following additional terins and conditions:
L Definitions
1.1 For-the purposes hereaf, in addition (o the terms defined clsewhere in this Debenture; (1) capitalized terms
not otherwise defined herein have the meanings given o such terms in the Subseription Agrcement (as
defined herein), and (if) the:following terms shall have the following meanings;
(a) “Business Day" theans any day except Saurday, Sunday and any day which shall be a stautory
loliday. in the province of British Columbia or a day on which bauking ingtiwtions in the

province of British Columbin are suthorized or required by law: or ather 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) “Iysue Date’* ineans July 18, 2014;

(e) “Person” mionils a corporation, association, partnership, organization, business, individual,
govemment or polltical sehdivision thereof;

® “Principal Amount” means the principal amount as may be due and owing by the Company fo
the Holder frem time to jime under this Debsulure; and

(&) “S.ubscrlptlon Agreement” moaus the Subsceription Agreement, dated as of July 18, 2014, to
which the Compuny and the Folder are parties and pursuant to which the Holder ngreed to
purchase this Debentute,

(2 Unless otherwise provided, all dollar amounis referred to in this Debenturs are in lawful money of Canada.
pA Subscription Agreement
2.1 This Debenture las been issued pursuant to the Subscripti ’ j
s Del en isaued. ( scription Agreement, s subject in all respects to the
;crms of the Subscription A‘gmc‘mem.. and Incorporates the torms of the Subscription Agrouinem to the
extent that they do not conflict with the terms of this Debenture. This Debenture may not be transferred of

exchanged without the prior wrluen consent of the Con i
anged ! i en con: Jompany and then only in compli i icable
seentitios laws aad regulations and the Compnny's Articles. Y PG W sptiecing
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3.1

4.1

4.2

5.

Interest

The Principal Amount shall bear simple intcrest both before and afler muturil)f. default and jud[;n‘mu‘l fmn:‘
and including the Issue Date to the date of repayment in furld at the Interest Raté. Inerest shall be caleulate ¢
on the basis of n 365-day year and shall accrue daily commencing on the Issue Date until paynient in full v

the Principal Amount, together witl all acerned and unpaid interest and other wmounts which may hlccnlme
due hereunder, has been made. Interest shall cease lo aceruc 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 5’5().9(](} ar more of the t_mlstnndmg Pr;]ncuml
Amount and any acerued but unpaid interest thereow due under this Debenlure at am:I time mui fmm“( me to
time upon the Company giving. the Holder at least fifleen (15) calendar clays (the i:{otlrc Perlod”) prior
writte notice of the Company's intent to make a“propayment (a “Prepayment Notice™).

ho Comipany) shall be paid by cheque or by such
The malling of such cheque from the Compiiy’s
Je means as the Company. deems desirable, on o

‘The prepayment (less any tax required to be witliheld by (
other reasonable means as the Corupany deems desirable;

registered office, or the payment by such other reasonab ¢
before the propayment date shall be deented to be payment on the prepayment date uniess the cheque is not

horoured upon presentation or payment by such other means is not recelved. Notwithstanding the
foregoing, the Company shall be entitled to require at any time, and from time to time, that the prepayment
VO puld 1o i Haldar anly unon prosentation and surrender of this Debenturo at the registored office of the
Company or at any other place or places I Briisn Coluibia denipnated by the Prepayment Notice. 1f only
a part of the Debenture i to be prepaid, a new certificate for the batance of the Principal Awwouint s by

issued nt the expense of the Company.

At any timo afler a Prepayment Notice is given, the Company shalt-tivo the right to deposit fhe amovnt of
the prepayment with any chartered bank or banks or with any trust company or frust companies in British
Columbia vumed for such purpose in the Prepayment Notice to the credit of a special account or accounts
in trust for Holder, to b paid to it upon surrender to such. bark or bauks or trust company o rust
companian of the cortificata or certificates represonting the Nebenture, Upon such deposit or deposits being
runde or upon the prepayment date, whichiover is later, the Debenture studl bs nnd be dasmed to be paid and
the rights of the Foldor shall be limited fo recelving, without interest, tha amount.so deposited, Any inferest
allowed on such deposit or deposits shall acerue to the Company. h h :

Lvents of Default
The occurrence of any of the following shafl constitute an “Event of Default” under this Debenture;

B ;ﬁef,',’&';'f:::, :ﬂ'g‘% to pay any Principal Awmount or inlarest payment hereol on (i duc date
deli ol Tailure continwing for fifteen (15) calendar duys afier wrlton notios thor o
elivered to the Company; tioe theroof in

(b) the Campany failing fo obscrve or perform any other covenant or agreement contained in this

Dﬂbﬁ“l“l‘a or the SU[?!C!I “lﬂ" A Iﬂeﬂlﬂ | whr " ?
“lhb (30) Cala"dﬂ] dﬂy& after notice of -“I]Ch dﬂhull 18 sent b}' the H"lldﬂl o u]c Compﬂl”"

2 " .
' o o o cocnting o G ppoltnen oy i,
b o R a .lol a substantial purt of its Propesty, (1) belng suable, or ndimiiting |
ottt );,1 i pay its debts gcncmlgy ay they matuye, (iii) making & geneval assipnme lgrm-
ny of its creditors; (iv) belng dissolyed oy liquidated n full op E}n 2::-]: (2}:

comm p i
encing & voluntary case or other proceeding socking liquidation, reorganization or other

rellef wit ; ) .
e with respeat o iselfor il debts under any bankruptey, Insolvency or other similar law now

trustee, liquidator or
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7.1
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or hereafier in efféet or consandng to any such reliel or to the appointment of or taking possession
of its property by any official in an lnvoluntary cse or-ollnr proceeding. commenced against it, or
(vi) taking any-action for the purpose of offecting any of the foregoing; and

(d) proceedings for the appointment of 1 receiver, trustes, liquidator or custodian of the Company or
of all or a substantial part of the propaty thereof, or an involuntary case or other proceedings
seeking liquidation, reorgantzation or other reliel with respeet to the Campuny or the debts thereof
under any bankruptcy, insolvency or other similar luw now or hereafter in clfeet being
commenced and dn order for rellef entered or such praceeding is not dismissed or discharged
within thirty (30) days of cominencement.

Upon the occurience or existence of any Event of Default and following the expiry of any applicable grace
peviods and ar any time (hereafter during the continuance of such Event of Default, the Holder mity, by
wiitten notice to the Company, declore al outstanding amounts payable by the Company hereunder to be
immediately duc and payable without presenttient, demand, protest or any other notice of any kind, all of
which nre hicreby expressly waived, anylhing contained herein to the contenry notwithstunding, Upon the
accurrence ot existence of any Bvent of Defaull described in subsections 5.1(c) hereof, immediately and
without nofice, all outstanding amounts payuble by the Compnny hereunder shall automatically become
immediatoly duo and payable, without presentment, demand, protest or any other nolice of any kind, all of
which aro hereby exprassly waived, nnything contnined hereln Lo the contrary notwithstanding. In addition
lo the foregoing remedies, upon the occurrence or Cxistence of any Bvent of Defuult, the Holder muy
exercise any other vight, power or remedy permitted toit by law, cither by sait 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 he
given by prepaid vegistercd post, eleetronic facsimile tansmission or othor meuns of clecivonic
communication capable of producing a printed copy to the acldress of the party sei forth below or such
other address as such party may specify by nolicein writing to the-other purty, and any such notice will be
deemed (o have been given and reccived by the party to whom It was addressed if mailed, on the third day
following the mailing thereot, if by facsimile or other clectronic communication, on the date sent, or, if
delivered, on delivery; but if at the time of mailing or between the time of muiling und the third Business
Day thercafler there is a slrike, lockout, or other labour disturbance affecting postal service, then the nolice
will nat be effectively given until actually delivered:

To the Company:

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

Altention: The President

To the Holder;

Name: 1083163 Alberta Ly,

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

Email; albagkman@keywestford.com

Exchange ox Replacement of Debenture

The Holdor way, at its option, in person or by duly autherized attorngy, surrender (liis Debenture for
exchange at the- principal business offico of the Company and recgive. in. exchange therefor a uew
Debentuts in the. same principal amount &s the unpaid Princlpal Awount of this Debenture and bearing
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8.1

9.1

10,

10.1

11,

1.1
12,
12,1

13.

13.1

interest at the samie annual vale 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 vemains unpaid and puyablo to such Holder.

Upon receipt by the Company of evidence satisfactory to it of the loss, thel, destruction, or mutilation of
this Debenture and (in the case of loss, theft or destruction) of an indemnity reasonably satisfictory to i,

and upon surrender and cancellation of this Debenture, if mutllated, the Company. will deliver a new

Debenture of Jike tenor in llew of this Dobenture. Any Debenture delivered in sccordance witly the
provisions of this Section 7.2 shall be dnted as of the date of this Debenture,

Governing Law

All questions concerning the construction, validity, enforcement and interpratation of this Debeiture shal}
be governed by and construed and enforced in gecordance with the lawy of the province of British
Columbia and the fedoral laws of Canada applicable thetcln, without régard to the principles of confliets of
law thereof,

Waivers

The Company hereby waives presentimont, demand for. payment, notico of dishonour, notice of prolest and
ali other notices or demands v connoction with the delivery, -acceptancs, performance.-or default of this
Debenture.. No delay by tho Holder in exercising any power or right hereunder shall operate as o waiver of
any power ot right, nor shall any single or partial excreise of any power or right preciude other or furllici
exercise theveof, or the exercise theyeof, or the excrcise of amy other pawer or right hersunder or othenwise;

and no. waivor whatsoever or modification of the terms hersof shafl be valid unless set forth fn writing by
the Holder-and then oty to the extont sot forth therein.

Amendments

Subject to the provisions of Ui Subscription Agresment, this Debenture may not be amended without the
express written consent of hoth the Company und the FHolder,

Severability

If any. provision of this Debenture is invalid, illogal or wnenforceable, the balance of this Debenture siall
remain. in offact, and if any provision is inapplicable to any Persou or circumstance, it shall novertheless
remain applicable to all other Persors and circumstances,

Nexi Business Day

Whanever any puyment or other obligation hereunder shall be due on a day other than a Business Day, such
payment shall be niade on the next succeeding Business Day,

Time of the Essence

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 suthorized officer
as of the date first above indicated,

Per:

MENT CORPORATION

Authorized Signptefy
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