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ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)
THE HONOURABLE ) THURSDAY, THE
The Hoi S ;
JUSTICE Mr. Justice 7™M DAY OF MARCH, 2019
Penny

Estate/Court File No. 31-2481648
Estate/Court File No. 31-2481649

IN THE MATTER OF THE NOTICES OF INTENTION TO MAKE A PROPOSAL OF
GREEN EARTH ENVIRONMENTAL PRODUCTS, A GENERAL PARTNERSHIP

~ ESTABLISHED IN THE PROVINCE OF ONTARIO, AND GREEN EARTH STORES
LTD., A CORPORATION INCORPORATED IN THE PROVINCE OF ONTARIO

W -
bl o LIQUIDATION PROCESS ORDER

THIS MOTION, made by made by Green Earth Environmental Products (“GEEP") and
Green Earth Stores Ltd. (“GESL” and together the “Applicants”) for an Order, among other
things, approving the consulting agreement entered into between the Applicants and Shawn Parkin
(the “Consultant”) made as of February 25, 2019 (the “Consulting Agreement”) and the
transactions contemplated thereby, approving the sale guidelines and certain related relief was

heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion of the Applicants, the Affidavit of Matthew McBride
sworn March 4, 2019 and exhibits thereto (the “McBride Affidavit"), the First Report (the “First
Report”) of Crowe Soberman Inc. (“Crowe Soberman”) in its capacity as proposal trustee of the
Applicants (in such capacity, the “Proposal Trustee”), and the appendices and confidential
appendices thereto, filed, and on hearing the submissions of respective counsel for the Applicants,
the Proposal Trustee, The Cadillac Fairview Corporation Limited, Morguard Investments Limited,
Morguard Real Estate Investment Trust, Riocan Management Inc., Riocan Real Estate Investment
Trust, Cushman & Wakefield Asset Services Inc., Ivanhoe Cambridge Inc., Ivanhoe Cambridge 11
Inc. and such other counsel as were present, no one else appearing although duly served as appears

from the Affidavits of Service of Alina Stoica sworn March 5, 2019 filed;
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SERVICE

l. THIS COURT ORDERS that the time for service of the Notice of Motion, the Motion
Record and the First Report is hereby abridged and validated so that this motion is properly
returnable today and that service, including the form, manner and time that such service was
actually effected on all parties, is hereby validated, and where such service was not effected such

service is hereby dispensed with.

DEFINED TERMS

2, THIS COURT ORDERS that capitalized terms used and not defined herein have the same

meaning ascribed to them in the Consulting Agreement.

APPROVAL OF THE CONSULTING AGREEMENT

3 THIS COURT ORDERS that the Consulting Agreement, including the Sale Guidelines
attached hereto as Schedule A (the “Sale Guidelines™), and the transactions contemplated under
the Consulting Agreement, including the Sale Guidelines, are hereby approved with such minor
amendments (to the Consulting Agreement, but not the Sale Guidelines) as the Applicants and the
Chief Restructuring Advisor (the “CRA™), with the consent of the Proposal Trustee, and the
Consultant may deem necessary and agree to in writing. Subject to the provisions of this Order,
the Applicants and the Proposal Trustee are hereby authorized and directed to take such additional
steps and execute such additional documents as may be necessary or desirable to implement the

Consulting Agreement and the Sale Guidelines and each of the transactions contemplated therein.

THE SALE

4. THIS COURT ORDERS that Applicants, with the assistance of the CRA and the
Consultant, are authorized and directed to conduct the Sale in accordance with this Order, the
Consulting Agreement and the Sale Guidelines and to advertise and promote the Sale within the
Closing Stores, all in accordance with the Sale Guidelines. Ifthere is a conflict between this Order,
the Consulting Agreement and the Sale Guidelines, the order of priority of documents to resolve
each conflict is as follows: (1) this Order; (2) the Sale Guidelines; and (3) the Consulting

Agreement,
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: THIS COURT ORDERS that the Applicants, with the assistance of the CRA and the
Consultant, are authorized to market and sell the Merchandise and the FF&E, free and clear of all
liens, claims, encumbrances, security interests, mortgages, charges, trusts, deemed trusts,
executions, levies, financial, monetary or other claims, whether or not such claims have attached
or been perfected, registered or filed and whether secured, unsecured, quantified or unquantified,
contingent or otherwise, whensoever and howsoever arising, and whether such claims arose or
came into existence prior to the date of this Order or arise or come into existence following the
date of this Order (in each case, whether contractual, statutory, arising by operation of law, in
equity or otherwise) (all of the foregoing, collectively “Claims”), including, without limiting the
generality of the foregoing: (a) any encumbrances or charges created by this Order and any other
charges hereinafter granted by this Court in these proceedings; and (b) all charges, security
interests or claims evidenced by registrations pursuant to the Personal Property Security Act
(Ontario) or any other personal property registry system (all of which are collectively referred to
as the “Encumbrances”), which Claims will attach instead to the proceeds received from the
Merchandise and the FF&E, other than amounts due and payable to the Consultant by the
Applicants under the Consulting Agreement, in the same order and priority as the Claims existed

as at the date hereof

6. THIS COURT ORDERS that, subject to the terms of this Order and the Sale Guidelines,
the Consultant shall have the right to use the Closing Stores and all related store services, furniture,
trade fixtures and equipment, including the FF&E, located at the Closing Stores, and other assets
of the Applicants for the purpose of assisting the Applicants to conduct the Sale, and for such
purposes, the Consultant shall be entitled to the benefit of the Applicants’ stay of proceedings

provided under section 69 or section 69.1 of the BIA, as applicable.

7. THIS COURT ORDERS that until June 30, 2019 or such earlier date as a lease is
disclaimed in accordance with the BIA or such later date as may be agreed to by the Consultant,
the Applicants and the applicable landlord, the Consultant shall have access to the Closing Stores
in accordance with the applicable leases and the Sale Guidelines on the basis that the Consultant
is assisting the Applicants and the Applicants have granted the right of access to the applicable

Closing Store to the Consultant. To the extent that the terms of the applicable leases are in conflict
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with any term of this Order or the Sale Guidelines, the terms of this Order and the Sale Guidelines

shall govern.

8. THIS COURT ORDERS that until a real property lease is disclaimed in accordance with
the BIA, the Applicants shall pay amounts constituting rent or payable as rent under real property
leases (including for greater certainty, common area maintenance charges, utilities, and realty taxes
to the extent payable under the lease and any other amounts payable to the landlord under the
lease) (collectively, “Rent”) or as otherwise may be negotiated between the Applicants and the
landlord from time to time in accordance with the terms of the applicable real property on the first
business day of each month, in advance (but not in arrears). Upon delivery of a notice of disclaimer,
the Applicants shall pay all Rent owing by the Applicants to the applicable landlord in respect of
such lease due for the notice period stipulated in the BIA to the extent that Rent for such period

has not already been paid.

0. THIS COURT ORDERS that nothing in this Order shall amend or vary, or be deemed to
amend or vary, the terms of the leases for the Closing Stores. Nothing contained in this Order or
the Sale Guidelines shall be construed to create or impose upon the Applicants or the Consultant

any additional restrictions not contained in the applicable lease.

10.  THIS COURT ORDERS that nothing herein is, or shall be deemed to be a consent by any
Landlord to the sale, assignment or transfer of any lease, or to grant to the Landlord any greater

rights than already exist under the terms of any applicable lease.

11. THIS COURT ORDERS that until the Sale Termination Date, the Consultant, in assisting
the Applicants to conduct the Sale, shall have the right to use, without interference by any
intellectual property licensor, the Applicants’ trademarks, trade names and logos,
customer/marketing lists, website and social media accounts as well as all licenses and rights
granted to the Applicants to use the trade names, trademarks and logos of third parties, relating to
and used in connection with the operation of the Closing Stores solely for the purpose of
advertising and conducting the Sale in accordance with the terms of the Consulting Agreement,
the Sale Guidelines and this Order, provided that the Consultant provides the Applicants with a

copy of any proposed advertising five days prior to its use in the Sale.
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CONSULTANT LIABILITY

12. THIS COURT ORDERS that the Consultant shall act solely as an independent consultant
to the Applicants and that it shall not be liable for any claims against the Applicants other than as

expressly provided in the Consulting Agreement or the Sale Guidelines. More specifically:

(a) The Consultant shall not be deemed to be an owner or in possession, care, control
or management of the Closing Stores or the assets located therein or associated

therewith or of GEEP's employees located at the Closing Stores;

(b)  The Consultant shall not be deemed to be an employer, or a joint or successor
employer or a related or common employer or payor within the meaning of any
legislation governing employment or labour standards or pension benefits or health
and safety or other statute, regulation or rule of law or equity for any purpose

whatsoever, and shall not incur any successorship liabilities whatsoever; and

(c) GEEP and GESL shall bear all responsibility for any liability whatsoever (including
without limitation losses, costs, damages, fines, or awards) relating to claims of
customers, employees and any other persons arising from events and closings
occurring at the Stores during and after the term of the Consulting Agreement,

except in accordance with the Consulting Agreement.

13.  THIS COURT ORDERS to the extent any of the Applicants’ landlords may have a claim
against the Applicants arising solely out of the conduct of the Consultant in assisting the Applicants
to conduct the sale pursuant to this Order for which the Applicants have claims against the
Consultant under the Consulting Agreement, the Applicants shall be deemed to have assigned free

and clear such claims to the applicable landlord (the “Assigned Landlord Rights”).

PAYMENTS TO THE CONSULTANT

14, THIS COURT ORDERS that the Applicants are hereby authorized to remit, in
accordance with the Consulting Agreement, all amounts that become due to the Consultant

thereunder.
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15.  THIS COURT ORDERS that no Claims shall attach to any amounts payable by the
Applicants to the Consultant pursuant to the Consulting Agreement, including any amounts that
must be reimbursed by the Applicants to the Consultant, and the Applicants shall pay any such
amounts to the Consultant free and clear of all Claims, notwithstanding any enforcement or other

process, all in accordance with the Consulting Agreement.

16.  THIS COURT ORDERS that notwithstanding (a) the pendency of these proceedings; (b)
any application for a bankruptcy Order now or hereafter issued pursuant to the BIA in respect of
Applicants or any bankruptcy Order made pursuant to any such applications; (c) any assignment
in bankruptcy made in respect of the Applicants; (d) the provisions of any federal or provincial
statute; or (e) any negative covenants, prohibitions or other similar provisions with respect to
borrowings, incurring debt or the creation of encumbrances, contained in any existing loan
documents, lease, mortgage, security agreement, debenture, sublease, offer to lease or other

document or agreement (collectively, the “Agreement”) which binds the Applicants:

(a) the Consulting Agreement and the transactions and actions provided for and
contemplated therein (including the Sale Guidelines), including, without limitation,

the payment of amounts due to the Consultant; and
(b)  Assigned Landlord Rights,

shall be binding on any trustee in bankruptcy that may be appointed in respect to the Applicants
and shall not be void or voidable by any Person (as defined in the BIA), including any creditor of
Applicants, nor shall they, or any of them, constitute or be deemed to be a preference, fraudulent
conveyance, transfer at undervalue or other challengeable reviewable transaction, under the BIA
or any applicable law, nor shall they constitute oppressive or unfairly prejudicial conduct under

any applicable law.

17. THIS COURT ORDERS that notwithstanding (a) the pendency of these proceedings; (b)
any application for a bankruptcy Order now or hereafter issued pursuant to the BIA in respect of
Applicants or any bankruptcy Order made pursuant to any such applications; (c) any assignment
in bankruptcy made in respect of the Applicants; (d) the provisions of any federal or provincial

statute; or (e) any Agreements which binds the Applicants, any obligation to clean up or repair any
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of the leased premises contained in this Order or the Sale Guidelines, shall be binding on any
trustee in bankruptcy that may be appointed in respect to the Applicants and shall not be void or
voidable by any Person (as defined in the BIA), including any creditor of Applicants, nor shall
they, or any of them, constitute or be deemed to be a preference, fraudulent conveyance, transfer
at undervalue or other challengeable reviewable transaction, under the BIA or any applicable law,

nor shall they constitute oppressive or unfairly prejudicial conduct under any applicable law.

GENERAL

18.  THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada.

19.  THIS COURT HEREBY REQUESTS the aid and recognition of any Court, tribunal,
regulatory or administrative bodies, having jurisdiction in Canada or in the United States of
America, to give effects to this Order and to assist the Applicants, the Proposal Trustee and their
respective agents in carrying out the terms of this Order. All courts, tribunals, regulatory and
administrative bodies are hereby respectfully requested to make such Orders and to provide such
assistance to the Applicants and to the Proposal Trustee, as an officer of this Court, as may be
necessary or desirable to give effect to this Order, to grant representative status to the Trustee in
any foreign proceeding, or to assist the Applicants and the Proposal Trustee and their respective

agents in carrying out the terms of this Order.

20.  THIS COURT ORDERS that any interested party (including the Applicants and the
Proposal Trustee) may apply to this Court to vary or amend this Order on not less than seven (7)

days’ notice to any other party or parties likely to be affected by the Order sought or upon such

other notice, if any, as this Court may order. Q

ENTERED AT INSCAR/T A TORONTC
ON/ BOOK NO o
LE / DANS LE REGISTRE NO

MAR 0 7 2019
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SCHEDULE A

SALE GUIDELINES

The following procedures shall apply to the Sale to be conducted at the Closing Stores of Green
Earth Environmental Products and Green Earth Stores Limited (collectively, the “Merchant™). All
terms not herein defined shall have the meaning set forth in the Consulting Agreement by and
between Shawn Parkin (the “Consultant™) and the Merchant dated as of February 25, 2019 (the
“Consulting Agreement™),

1.

Except as otherwise expressly set out herein, and subject to: (i) the Approval Order or any
further Order of the Ontario Superior Court of Justice (Commercial List) (the “Court”); or
(ii) any subsequent written agreement between the Merchant and the applicable landlord(s)
(individually, a “Landlord” and, collectively, the “Landlords™) and approved by the
Consultant in writing, or (iii) as otherwise set forth herein, the Sale shall be conducted in
accordance with the terms of the applicable leases/or other occupancy agreements to which
the affected Landlords are privy for each of the affected Closing Stores (individually, a
“Lease” and, collectively, the “Leases”). However, nothing contained herein shall be
construed to create or impose upon the Merchant or the Consultant any additional
restrictions not contained in the applicable Lease or other occupancy agreement.

The Sale shall be conducted so that each of the Closing Stores remains open during its
normal hours of operation provided for in its respective Lease until the respective sale
termination date for such Closing Store. The Sale at the Closing Stores shall end by no
later than the June 30, 2019 (the “Sale Termination Date”). With the consent of the
Merchant, the Consultant and the applicable Landlord, the Sale Termination Date may be
extended to no later than July 30, 2019. Rent payable under the respective Leases shall be
paid in accordance with the terms of the Approval Order.

The Sale shall be conducted in accordance with applicable federal, provincial and
municipal laws and regulations, unless otherwise ordered by the Court.

All display and hanging signs used in connection with the Sale shall be professionally
produced and all hanging signs shall be hung in a professional manner. The Merchant and
the Consultant may advertise the Sale at the Closing Stores as an “everything on sale”, an
“everything must go”, a “store closing” or similar theme sale at the Closing Stores
(provided however that no signs shall advertise the Sale as a “bankruptcy”, a “going out of
business™ or a “liquidation” sale it being understood that the French equivalent of
“clearance” is “liquidation” and is permitted to be used). Forthwith upon request from a
Landlord, a Landlord’s counsel, the Merchant or the Proposal Trustee, the Consultant shall
provide the proposed signage packages along with the proposed dimensions and number
of signs (as approved by the Merchant pursuant to the Consulting Agreement) by e-mail or
facsimile to the applicable Landlords or to their counsel of record and the applicable
Landlord may notify the Merchant and/or the Consultant of any requirement for such
signage to comply with the terms of these Sale Guidelines and/or, subject to the terms of
these Sale Guidelines, comply with the terms of the Lease. Where the provisions of the
Lease conflict with the Sale Guidelines, these Sale Guidelines shall govern. The Merchant



and the Consultant shall not use neon or day-glow or handwritten signage (unless otherwise
contained in the sign package, including “you pay” or “topper” signs). Banners on the
exterior of the Closing Stores will not be used during the Sale. If a Landlord is concerned
with “store closing” signs being placed in the front window of a Closing Store or with the
number or size of the signs in the front window, the Consultant will meet with the Merchant
and the Landlord to discuss the Landlord’s concerns and work to resolve the dispute. The
Merchant and the Consultant shall not utilize any commercial trucks to advertise the Sale
on the Landlord’s property or mall ring roads. The Merchant and the Consultant shall be
permitted to utilize sign walkers and street signage; provided, however, such sign walkers
and street signage shall not be located on the shopping centre or mall premises.

5. The Merchant and the Consultant shall not make any alterations to interior or exterior
Closing Store lighting, except as authorized pursuant to the applicable Lease. The hanging
of exterior banners or other signage, where permitted in accordance with the terms of these
guidelines, shall not constitute an alteration to a Closing Store.

6. Conspicuous signs shall be posted in the cash register areas of each Closing Store to the
effect that all sales are “final”,

7, The Merchant and the Consultant shall not distribute handbills, leaflets or other written
materials to customers outside of any of the Closing Stores on any Landlord’s property,
unless permitted by the applicable Lease or, if distribution is customary in the shopping
centre in which the Closing Store is located. Otherwise, the Merchant and the Consultant
may solicit customers in the Closing Stores themselves. The Merchant and the Consultant
shall not use any giant balloons, flashing lights or amplified sound to advertise the Sale or
solicit customers, except as permitted under the applicable Lease, or agreed to by the
Landlord.

8. At the conclusion of the Sale in each Closing Store, the Merchant shall arrange that the
premises for each Closing Store are in “broom-swept” and clean condition, and shall
arrange that the Closing Stores are in the same condition as on the commencement of the
Sale, ordinary wear and tear excepted. No property of any Landlord of a Closing Store
shall be removed or sold during the Sale. No permanent fixtures (other than FF&E which
for clarity is owned by the Merchant) may be removed without the applicable Landlord’s
written consent unless otherwise provided by the applicable Lease. Any fixtures or
personal property left in a Closing Store after the Sale Termination Date in respect of which
the applicable Lease has been disclaimed by the Merchant shall be deemed abandoned,
with the applicable Landlord having the right to dispose of the same as the Landlord
chooses, without any liability whatsoever on the part of the Landlord.

9. Subject to the terms of paragraph 8 above, the Merchant, with the assistance of the
Consultant, may sell FF&E which is located in the Closing Stores during the Sale. For
greater certainty, FF&E does not include any portion of the Closing Stores’ HVAC,
sprinkler, fire suppression or fire alarm systems. The Merchant and the Consultant may
advertise the sale of FF&E consistent with these guidelines on the understanding that any
applicable Landlord may require that such signs be placed in discreet locations acceptable
to the applicable Landlord, acting reasonably. Additionally, the purchasers of any FF&E
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sold during the Sale shall only be permitted to remove the FF&E either through the back
shipping areas designated by the applicable Landlord, or through other areas after regular
store business hours, or through the front door of the Closing Store during store business
hours if the FF&E can fit in a shopping bag, with applicable Landlord’s supervision as
required by the applicable Landlord. The Merchant shall repair any damage to the Closing
Stores resulting from the removal of any FF&E by the Merchant or by third party
purchasers of FF&E from the Merchant.

The Merchant hereby provides notice to the Landlords of the Merchant of the Merchant’s
intention to sell and remove FF&E from the Closing Stores. The CRA and Consultant will
arrange with each Landlord represented by counsel on the Service List and with any other
applicable Landlord that so requests, a walk through with the CRA and the Consultant to
identify the FF&E subject to the sale. The relevant Landlord shall be entitled to have a
representative present in the Closing Store to observe such removal. If the Landlord
disputes the Merchant’s entitlement to sell or remove any FF&E under the provisions of
the Lease, such FF&E shall remain on the premises and shall be dealt with as agreed
between the Merchant, the Consultant and such Landlord, or by further Order of the Court
upon application by the Merchant on at least two (2) days’ notice to such Landlord. If the
Merchant has disclaimed the Lease governing such Closing Store in accordance with the
BIA, it shall not be required to pay rent under such Lease pending resolution of any such
dispute (other than rent payable for the notice period provided for in the BIA), and the
disclaimer of the Lease shall be without prejudice to the Merchant’s claim to the FF&E in
dispute.

If a notice of disclaimer is delivered pursuant to the BIA to a Landlord while the Sale is
ongoing and the Closing Store in question has not yet been vacated, then: (a) during the
notice period prior to the effective time of the disclaimer, the applicable Landlord may
show the affected leased premises to prospective tenants during normal business hours, on
giving the Merchant 24 hours’ prior written notice; and (b) at the effective time of the
disclaimer, the relevant Landlord shall be entitled to take possession of any such Closing
Store without waiver of or prejudice to any claims or rights such Landlord may have against
the Merchant in respect of such Lease or Closing Store, provided that nothing herein shall
relieve such Landlord of its obligation to mitigate any damages claimed in connection
therewith.

The Consultant and its agents and representatives shall have the same access rights to the
Closing Stores as the Merchant under the terms of the applicable Lease, and the applicable
Landlords shall have the rights of access to the Closing Stores during the Sale provided for
in the applicable Lease (subject, for greater certainty, to any applicable stay of
proceedings).

The Merchant and the Consultant shall not conduct any auctions of Merchandise or FF&E
at any of the Closing Stores.

The Merchant and the Consultant shall be entitled to include additional merchandise in the
Sale; provided that (a) the additional merchandise is currently in the possession of the
Applicants (including in its warehouse located in Ontario) and (b) the additional

37569634.1



15.

16.

17.

-11 -

merchandise is of like kind and category and no lessor quality to the Merchandise, and
consistent with any restriction on usage of the Closing Stores set out in the applicable
Leases.

The Merchant shall designate a party to be contacted by the Landlords should a dispute
arise concemning the conduct of the Sale. The initial contact person will be the Naveed
Manzoor from the CRA office who may be reached by phone at 416-258-6145 or email at
naveed@faanadvisors.com. If the parties are unable to resolve the dispute between
themselves, the Landlord or Merchant shall have the right to schedule a “status hearing”
before the Court on no less than two (2) days written notice to the other party or parties,
during which time the Merchant shall cease all activity in dispute other than activity
expressly permitted herein, pending the determination of the matter by the Court; provided,
however, that if a banner has been hung in accordance with these Sale Guidelines and is
thereafter the subject of a dispute, the Merchant shall not be required to take any such
banner down pending determination of the dispute.

Nothing herein is, or shall be deemed to be a consent by any Landlord to the sale,
assignment or transfer of any Lease, or to grant to the Landlord any greater rights than
already exist under the terms of any applicable Lease.

These Sale Guidelines may be amended by written agreement between the Merchant, the
Consultant and any applicable Landlord (provided that such amended Sale Guidelines shall
not affect or bind any other Landlord not privy thereto without further Order of the Court
approving the amended Sale Guidelines).

37569634.1



syueoipddy ay 10} siohAme]

WOD UOS WO [IUIZ)LLIBOAPS
$698°S6S 911 X / TSOT'L6S 91 [PL
TTSS089 #0OST ele) a( arueydayg

LOD UOSWO L[ [ W) ey euny
S698°S6S° 91 Xed / E0EY'L6S 9T “IDL
DT8IFY #OST 1Byl B4

ISE€ HSIA ORIVINQ ‘OLNONO],
10 Xod'0O'd

008S ALINS “LSAA\ LATALS ONID O
VZV'1d VILODS

d 171 NOSWOH. L, ¥T'TTIJA]

(6107 ‘L HOUVIA :dALVA)
YAAIO SSTD0Ud NOLLYAINOIT

OJUOIO, J& PaOUAUIIOD FUIPas0l ]

(LSI'T TVIDYANINOD)
ADLLSAL A0 LANOD HOIIAdNS
ONIVINO

L'¥EQBOSLE

Ov918¥C-1€ ON 2[1d Hnop/aeisy
8P918FC-1£ "ON 2]14 HNOD/AeISH

"ALTSHYOLS HLAVI NATID ANV SLONAO0Ud TVINTNNOUIANT HLAVI NITIO
40 "TVS0dOdd V IMVIA O.L NOILNAINI 40 SIDILLON THL 40 ¥ALLVIA dHL NI



27385900.1
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of MATTHEW MCBRIDE, SWORN BEFORE ME
this 7th day of June 2019
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ONTARIO
SUPERIOR COURT OF JUSTICE - COMMERCIAL LIST

THE HONOURABLE MR. ) MONDAY, THE 29"
)

JUSTICE HAINEY ; DAY OF APRIL, 2019

BETWEEN:

Estate/Court File No. 31-2481648
Estate/Court File No. 31-2481649

IN THE MATTER OF THE NOTICES OF INTENTION TO MAKE A PROPOSAL OF
GREEN EARTH ENVIRONMENTAL PRODUCTS, A GENERAL PARTNERSHIP
ESTABLISHED IN THE PROVINCE OF ONTARIO, AND GREEN EARTH STORES
LTD., A CORPORATION INCORPORATED IN THE PROVINCE OF ONTARIO

% |
{5 7ol 31 Applicants

ORDER
(RE: EXTENSION OF PROPOSAL PERIOD)

THIS MOTION, made by made by Green Earth Environmental Products (“GEEP”) and
Green Earth Stores Ltd. (“GESL” and together the “Applicants”) pursuant to the Bankruptcy
and Insolvency Act R.S.C. 1985, c. B-3 (the “BIA”) for an Order, among other things, approving
the Second Report of the Proposal Trustee, extending the time for filing a proposal (the
“Proposal Period”) pursuant to s. 50.4(9) of the BIA, and certain related relief was heard this

day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion of the Applicants, the Affidavit of Matthew
McBride sworn April 18, 2019 and exhibits thereto (the “McBride Affidavit”), the Second
Report (the “Second Report”) of Crowe Soberman Inc., in its capacity as proposal trustee of the
Applicants (in such capacity, the “Proposal Trustee”), which includes as an appendix the First
Report of the Proposal Trustee dated March 5, 2019 (the “First Report”), and on hearing the
submissions of respective counsel for the Applicants, the Proposal Trustee, and such other
counsel as were present, no one else appearing although duly served as appears from the

Affidavit of Service of Alina Stoica sworn April 25, 2019 filed;
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion, the Motion
Record and the First Report is hereby abridged and validated so that this motion is properly
returnable today and that service, including the form, manner and time that such service was
actually cffected on all parties, is hereby validated, and where such service was not effected such

service is hereby dispensed with.

STAY EXTENSION

2 THIS COURT ORDERS that the Proposal Period is hereby extended in accordance
with subsection 50.4(9) of the BIA, to and including June 17, 2019.

APPROVAL OF PROPOSAL TRUSTEE’S REPORTS AND CONDUCT

3. THIS COURT ORDERS that the First Report and the Second Report and the activities
of the Proposal Trustee described therein are hereby approved, provided, however, that only the
Proposal Trustee, in its personal capacity and only with respect to its own personal liability, shall

; , oh .
be entitled to rely ®p or utilize in any way such approvals.

GENERAL

4, THIS COURT HEREBY REQUESTS the aid and recognition of any Court, tribunal,
regulatory or administrative bodies, having jurisdiction in Canada or in the United States of
America, to give effects to this Order and to assist the Applicants, the Proposal Trustee and their
respective agents in carrying out the terms of this Order. All courts, tribunals, regulatory and
administrative bodies are hereby respectfully requested to make such Orders and to provide such
assistance to the Applicants and to the Proposal Trustee, as an officer of this Court, as may be
necessary or desirable to give effect to this Order, to grant representative status to the Trustee in
any foreign proceeding, or to assist the Applicants and the Proposal Trustee and their respective

agents in carrying out the terms of this Order.
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ONTARIO
SUPERIOR COURT OF JUSTICE -
COMMERCIAL LIST

Proceeding commenced at Toronto

ORDER
RE: EXTENSION OF PROPOSAL PERIOD
(APRIL 29, 2019)
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Kyla Mahar LSO#: 44182G
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GENERAL SECURITY AGREEMENT L 3] RETENTION - M
1. SECURITY INTEREST

(a) For value received, the undersigned ("Debtor"), hereby grants to ROYAL BANK OF CANADA ("RBC"), a
security interest (the "Security Interest”) in the undertaking of Debtor and in all of Debtor's present and after acquired
personal property including, without limitation, in all Goods (including all parts, accessories, attachments, special tools,
additions and accessions thereto), Chattel Paper, Documents of Title (whether negotiable or notl, Instruments,
Intangibles, Money and Securities now owned or hereafter owned or acquired by or on behalf of Debtor (including such
as may be returned to or repossessed by Debtor) and in all proceeds and renewals thereof, accretions thereto and
substitutions therefore (hereinafter collectively called "Collateral"), and including, without limitation, all of the following
now owned or hereafter owned or acquired by or on behalf of Debtor:

{iy all inventory of whatever kind and wherever situate;

(i) all equipment (other than Inventory) of whatever kind and wherever situate, including, without
limitation, all machinery, tools, apparatus, plant, furniture, fixtures and vehicles of whatsoever
nature or kind;

{iii} all Accounts and book debts and generally all debts, dues, claims, choses in action and demands of
every nature and kind howsoever arising or secured including letters of credit and advices of credit,
which are now due, owing or accruing or growing due to or owned by or which may hereafter
become due, owing or accruing or growing due to or owned by Debtor ("Debts");

(iv) all lists, records and files relating to Debtor's customers, clients and patients;

(v) all deeds, documents, writings, papers, books of account and other books relating to or being
records of Debts, Chattel Paper or Documents of Title or by which such are or may hereafter be
secured, evidenced, acknowledged or made payable;

(vi} all contractual rights and insurance claims;

(vii) all patents, industrial designs, trade-marks, trade secrets and know-how including without
limitation environmental technology and biotechnology, confidential information, trade-names,
goodwill, cupvri?hts, personality rights, plant breeders' rights, integrated circuit topographies,
software and all other forms of intellectual and industrial property, and any registrations and
applications for registration of any of the foregoing (collectively "Intellectual Property™); and

(viii)all property described in Schedule "C" or any schedule now or hereafter annexed hereto.

(b) The Security Interest granted hereby shall not extend or apply to and Collateral shall not include the last day
of the term of any lease or agreement therefor but upon the enforcement of the Security Interest, Debtor shall stand
possessed of such last daY in trust to assign the same to any person acquiring such term.

{c) The terms "Goods", "Chattel Paper”, "Document of Title", "Instrument", "Intangible", "Security",
"proceed", "Inventory", "accession”, "Money", "Account”, "financing statement" and "financing change statement”
whenever used herein shall be interpreted pursuant to their respective meanings when used in The Personal Property
Security Act of the province referred to in Clause 14(r), as amended from time to time, which Act, including
amendments thereto and any Act substituted therefor and amendments thereto is herein referred to as the "P.P.S.A.".
Provided always that the term "Goods" when used herein shall not include "consumer goods"” of Debtor as that term is
defined in the P.P.S.A., and the term "Inventory" when used herein shall include livestock and the young thereof after
conception and crops that become such within one year of execution of this Security Agreement. Any reference herein
to "Collateral” shall, unless the context otherwise requires, be deemed a reference to "Collateral or any part thereof".

b4 INDEBTEDNESS SECURED

The Security Interest granted hereby secures payment and performance of any and all obligations, indebtedness
and liability of Debtor to RBC (including interest thereon) present or future, direct or indirect, absolute or contingent,
matured or not, extended or renewed, wheresoever and howsoever incurred and any ultimate unpaid balance thereof and
whether the same is from time to time reduced and thereafter increased or entirely extinguished and thereafter incurred
again and whether Debtor be bound alone or with another or others and whether as principal or surety {hereinafter
collectively called the "Indebtedness"). If the Security Interest in the Collateral is not sufficient, in the event of default,
to satisfn all Indebtedness of the Debtor, the Debtor acknowledges and agrees that Debtor shall continue to be liable for
any Indebtedness remaining outstanding and RBC shall be entitled to pursue full payment thereof.

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

Debtor represents and warrants and so long as this Security Agreement remains in effect shall be deemed to
continuously represent and warrant that:

{a) the Collateral is genuine and owned by Debtor free of all security interests, mortgages, liens, claims,
charges, licenses, leases, infringements by third parties, encumbrances or other adverse claims or interests (hereinafter
collectively called "Encumbrances"), save for the Security Interest and those Encumbrances shown on Schedule "A" or
hereafter approved in writing by RBC, prior to their creation or assumption;

(b} all Intellectual Property applications and registrations are valid and in good standing and Debtor is the owner
of the applications and registrations;

c) each Debt, Chattel Paper and Instrument constituting Collateral is enforceable in accordance with its terms
against the party obligated to pay the same (the "Account Debtor"), and the amount represented by Debtor to RBC from
time to time as owing by each Account Debtor or by all Account Debtors will be the correct amount actually and
unconditionally owing by such Account Debtor or Account Debtors, except for normal cash discounts where applicable,
and no Account Debtor will have any defence, set off, claim or counterclaim against Debtor which can be asserted
against RBC, whether in any proceeding to enforce Collateral or otherwise;

(d) the locations specified in Schedule "B" as to business operations and records are accurate and comp!ete
and with respect to Goods (including Inventory) constituting Collateral, the locations specified in Schedule "B" are
accurate and complete save for Goods in transit to such locations and Inventory on lease or consignment; and all fixtures
or Goods about to become fixtures and all crops and all cil, gas or other minerals to be extracted and all timber to be cut
which forms part of the Collateral will be situate at one of such locations; and
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(e) the execution, delivery and performance of the obligations under this Security Agreement and the creation
of any security interest in or assignment hereunder of Debtor's rights in the Collateral to RBC will not result in a breach
of any agreement to which Debtor is a party.

4, COVENANTS OF THE DEBTOR

So long as this Security Agreement remains in effect Debtor covenants and agrees:

(a) to defend the Collateral against the claims and demands of all other parties claiming the same or an interest
therein; to diligently initiate and prosecute legal action against all infringers of Debtor's rights in Intellectual Property; to
take all reasonable action to keep the Collateral free from all Encumbrances, except for the Security Interest, licenses
which are compulsory under federal or provincial legislation and those shown on Schedule "A" or hereafter approved in
writing by RBC, prior to their creation or assumption, and not to sell, exchange, transfer, assign, lease, license or
otherwise dispose of Collateral or any interest therein without the prior written consent of RBC; provided always that,
until default, Debtor may, in the ordinary course of Debtor's business, sell or lease Inventory and, subject to Clause 7
hereof, use Money available to Debtor;

(b) to notify RBC promptly of:

(i) any change in the information contained herein or in the Schedules hereto relating to Debtor,
Debtor's business or Collateral,

(i) the details of any significant acquisition of Collateral,
(ii) the details of any claims or litigation affecting Debtor or Collateral,
(iv) any loss or damage to Collateral,

(v) any default by any Account Debtor in payment or other performance of its obligations with respect
to Collateral, and

{vi) the return to or repossession by Debtor of Collateral;

(c) to keep Collateral in good order, condition and repair and not to use Collateral in violation of the provisions
of this Security Agreement or any other agreement relating to Collateral or any policy insuring Collateral or any
applicable statute, law, by-law, rule, regulation or ordinance; to keep all agreements, registrations and applications
relating to Intellectual Property and intellectual property used by Debtor in its business in good standing and to renew all
agreements and registrations as may be necessary or desirable to protect Intellectual PrnEarW, unless otherwise agreed
in writing by RBC; to apply to register all existing and future copyrights, trade-marks, patents, integrated circuit
topographies and industrial designs whenever it is commercially reasonable to do so; )

(d) to do, execute, acknowledge and deliver such financing statements, financing change statements and
further assignments, transfers, documents, acts, matters and things (including further schedules hereto) as may be
reasonably requested by RBC of or with respect to Collateral in order to give effect to these presents and to pay all costs
for searches and filings in connection therewith;

(e) to pay all taxes, rates, levies, assessments and other cha?as of every nature which may be lawfully levied,
assessed or imposed against or in respect of Debtor or Collateral as and when the same become due and payable;

(fl to insure collateral in such amounts and against such risks as would customarily be insured by a prudent
owner of similar Collateral and in such additional amounts and against such additional risks as RBC may from time to
time direct, with loss payable to RBC and Debtor, as insureds, as their respective interests may appear, and to pay all
premiums therefor and deliver copies of policies and evidence of renewal to RBC on request;

(g) to prevent Collateral, save Inventory sold or leased as permitted hereby, from being or becoming an
accession to other property not covered by this Security Agreement;

(h) to carry on and conduct the business of Debtor in a proper and efficient manner and so as to protect and
Ereserve Collateral and to keep, in accordance with generally accepted accounting principles, consistently applied, proper

ooks of account for Debtor's business as well as accurate and complete records concerning Collateral, and mark any
and all such records and Collateral at RBC's request so as to indicate the Security Interest;

(i) to deliver to RBC from time to time promptly upon request:

(i) any Documents of Title, Instruments, Securities and Chattel Paper constituting, representing or
relating to Collateral,

(i) all books of account and all records, ledgers, reports, correspondence, schedules, documents,
statements, lists and other writings relating to Collateral for the purpose of inspecting, auditing or
copying the same,

(i) all financial statements prepared by or for Debtor regarding Debtor's business,

{iv) all policies and certificates of insurance relating to Collateral, and

(v} such information concerning Collateral, the Debtor and Debtor's business and affairs as RBC may
reasonably request.

B. USE AND VERIFICATION OF COLLATERAL

Subject to compliance with Debtor's covenants contained herein and Clause 7 hereof, Debtor may, until default,
possess, operate, collect, use and enjoy and deal with Collateral in the ordinary course of Debtor's business in any
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manner not inconsistent with the provisions hereof; provided always that RBC shall have the right at any time and from
time to time to verify the existence and state of the Collateral in any manner RBC may consider appropriate and Debtor
agrees to furnish all assistance and information and to perform all such acts as RBC may reasonably request in
connection therewith and for such purpose to grant to RBC or its agents access to all places where Collateral may be
located and to all premises occupied by Debtor.

6. SECURITIES

If Collateral at any time includes Securities, Debtor authorizes RBC to transfer the same or any part thereof into
its own name or that of its nominee(s} so that RBC or its nominee(s) may appear of record as the sole owner thereof;
provided that, until default, RBC shall deliver promptly to Debtor all notices or other communications received by it or its
nominee(s) as such registered owner and, upon demand and receipt of payment of any necessary expenses thereof, shall
issue to Debtor or its order a proxy to vote and take all action with respect to such Securities. After default, Debtor
waives all rights to receive any notices or communications received by RBC or its nominee(s) as such registered owner
and agrees tﬁat no proxy issued by RBC to Debtor or its order as aforesaid shall thereafter be effective.

T COLLECTION OF DEBTS

Before or after default under this Security Agreement, RBC may notify all or any Account Debtors of the
Security Interest and may also direct such Account Debtors to make all payments on Collateral to RBC. Debtor
acknowledges that any payments on or other proceeds of Collateral received by Debtor from Account Debtors, whether
before or after notification of this Security Interest to Account Debtors and whether before or after default under this
Security Agreement, shall be received and held by Debtor in trust for RBC and shall be turned over to RBC upon request.

8. INCOME FROM AND INTEREST ON COLLATERAL

{a) Until default, Debtor reserves the right to receive any Money constituting income from or interest on
Collateral and if RBC receives any such Money prior to default, RBC shall either credit the same against the Indebtedness
or pay the same promptly to Debtor.

(b) After default, Debtor will not request or receive any Money constituting income from or interest on
Collateral and if Debtor receives any such Money without any request by it, Debtor will pay the same promptly to RBC.

9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS
{a) Whether or not default has occurred, Debtor authorizes RBC:

(i) to receive any increase in or profits on Collateral (other than Money) and to hold the same as part
of Collateral. Money so received shall be treated as income for the purposes of Clause 8 hereof and
dealt with accordingly;

(i) to receive any payment or distribution upon redemption or retirement or upon dissolution and
liquidation of the issuer of Collateral; to surrender such Collateral in exchange therefor and to
hold any such payment or distribution as part of Collateral.

(b} If Debtor receives any such increase or profits (other than Money) or payments or distributions, Debtor will
deliver the same promptly to RBC to be held by RBC as herein provided.

10. DISPOSITION OF MONEY

Subject to any applicable requirements of the P.P.S.A., all Money collected or received by RBC pursuant to or in
exercise of any right it possesses with respect to Collateral shall be applied on account of Indebtedness in such manner
as RBC deems best or, at the option of RBC, may be held unappropriated in a collateral account or released to Debtor, all
withpué Brei'udica to the liability of Debtor or the rights of RBC hereunder, and any surplus shall be accounted for as
required by law.

11. EVENTS OF DEFAULT

Thec?afppllaning of any of the following events or conditions shall constitute default hereunder which is herein referred to
as "default":

{a) the nonpayment when due, whether by acceleration or otherwise, of any principal or interest forming part of
Indebtedness or the failure of Debtor to observe or perform any obligation, covenant, term, provision or condition
contained in this Security Agreement or any other agreement between Debtor and RBC;

o 'ébl I the death of or a declaration of incompetency by a court of competent jurisdiction with respect to Debtor, if
an individual;

(c) the bankrugtcy or insolvency of Debtor; the filing against Debtor of a petition in bankruptcy; the making of
an assignment for the benefit of creditors by Debtor; the appointment of a receiver or trustee for Debtor or for any
assets of Debtor or the institution by or against Debtor of any other type of insolvency proceeding under the Bankruptcy
and Insnlvencn Act or otherwise;

(d) the institution by or against Debtor of any formal or informal proceeding for the dissolution or liquidation of,
settlement of claims against or winding up of affairs of Debtor;

{e) if any Encumbrance affecting Collateral becomes enforceable against Collateral;

{(f) if Debtor ceases or threatens to cease to carry on business or makes or agrees to make a bulk sale of
assets without complying with applicable law or commits or threatens to commit an act of bankruptcy;

if any execution, sequestration, extent or other process of any court becomes enforceable against Debtor or
if distress or analogous process is levied upon the assets of Debtor or any part thereof;

(h) if any certificate, statement, representation, warranty or audit report heretofore or hereafter furnished by or

on behalf of Debtor pursuant to or in connection with this Security Agreement, or otherwise (including, without
limitation, the representations and warranties contained herein) or as an inducement to RBC to extend any credit to or to

enter into this or any other agreement with Debtor, proves to have been false in any material respect at the time as of
which the facts therein set forth were stated or certified, or proves to have omitted any substantial contingent or
unliquidated liability or claim against Debtor; or if upon the date of execution of this Security Agreement, there shall have
been any material adverse change in any of the facts disclosed by any such certificate, representation, statement,
warranty or audit report, which change shall not have been disclosed to RBC at or prior to the time of such execution.
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12. ACCELERATION

RBC, in its sole discretion, may declare all or any part of Indebtedness which is not by its terms payable on
demand to be immediately due and payable, without demand or notice of any kind, in the event of default, or if RBC
considers itself insecure or that the Collateral is in jeopardy. The provisions of this clause are not intended in any way to
affect any rights of RBC with respect to any Indebtedness which may now or hereafter be payable on demand.

13. REMEDIES

(a) Upon default, RBC may appoint or reappoint by instrument in writing, any person or persons, whether an
officer or officers or an employee or employees of RBC or not, to be a receiver or receivers (hereinafter called a
"Receiver", which term when used herein shall include a receiver and manager) of Collateral (including any interest,
income or IErr_-ﬁts therefrom) and may remove an}i Receiver so apguinted and appoint another in his/her stead. Any such
Receiver shall, so far as concerns responsibility for his/her acts, be deemed the agent of Debtor and not RBC, and RBC
shall not be in any way responsible for any misconduct, negligence or non-feasance on the ﬂart of any such Receiver,
his/her servants, agents or employees. Subject to the provisions of the instrument appointing him/her, any such Receiver
shall have power to take possession of Collateral, to preserve Collateral or its value, to carry on or concur in carrying on
all or any part of the business of Debtor and to sell, lease, license or otherwise dispose of or concur in selling, leasing,
licensing or otherwise disposing of Collateral. To facilitate the foregoing powers, any such Receiver may, to the
exclusion of all others, including Debtor, enter upon, use and occuprj all premises owned or occupied by Debtor wherein
Collateral may be situate, maintain Collateral upon such premises, borrow money on a secured or unsecured basis and
use Collateral directly in carrying on Debtor's business or as security for loans or advances to enable the Receiver to
carry on Debtor's business or otherwise, as such Receiver shall, in its discretion, determine. Except as may be
otherwise directed by RBC, all Money received from time to time by such Receiver in carrying out his/her appointment
shall be received in trust for and paid over to RBC. Every such Receiver may, in the discretion of RBC, be vested with all
or any of the rights and powers of RBC.

(b) Upon default, RBC may, either directly or through its agents or nominees, exercise any or all of the powers
and rights given to a Receiver by virtue of the foregoing sub-clause (a).

(c) RBC may take possession of, collect, demand, sue on, enforce, recover and receive Collateral and give valid
and binding receipts and discharges therefor and in respect thereof and, upon default, RBC may sell, license, lease or
otherwise dispose of Collateral in such manner, at such time or times and place or places, for such consideration and
upon such terms and conditions as to RBC may seem reasonable.

(d) In addition to those rights granted herein and in any other agreement now or hereafter in effect between
Debtor and RBC and in addition to any other rights RBC may have at law or in equity, RBC shall have, both before and
after default, all rights and remedies of a secured party under the P.P.S.A. Provided always, that RBC shall not be liable
or accountable for any failure to exercise its remedies, take(rosaessinn of, collect, enforce, realize, sell, lease, license or
otherwise dispose of Collateral or to institute any proceedings for such purposes. Furthermore, RBC shall have no
obligation to take any steps to preserve rights against prior parties to anr Instrument or Chattel Paper whether Collateral
or proceeds and whether or not in RBC's possession and shall not be liable or accountable for failure to do so.

(e) Debtor acknowledges that RBC or any Receiver appointed by it may take possession of Collateral wherever
it may be located and by any method permitted by law and Debtor agrees upon request from RBC or any such Receiver
to assemble and deliver possession of Collateral at such place or places as directed.

() Debtor agrees to be liable for and to pay all costs, charges and expenses reasonably incurred by RBC or any
Receiver appointed by it, whether directly or for services rendered (including reasonable solicitors and auditors costs and
other legal expenses and Receiver remuneration), in operating Debtor's accounts, in preparing or enforcing this Security
Agreement, taking and maintaining custody of, preserving, repairing, processing, preparing for disposition and disposing
of Collateral and in enfarcing or collecting Indebtedness and all such costs, charPas and expenses, together with any
amounts owing as a result of any borrowing by RBC or any Receiver appointed by it, as permitted hereby, shall be a first
charge on the proceeds of realization, collection or disposition of Collateral and shall be secured hereby.

(g) RBC will give Debtor such notice, if any, of the date, time and place of any public sale or of the date after
which any private disposition of Collateral is to be made as may be required by the P.P.S.A..

(h) Upon default and receiving written demand from RBC, Debtor shall take such further action as may be
necessary to evidence and effect an assignment or licensing of Intellectual Property to whomever RBC directs, including
to RBC. Debtor appoints any officer or director or branch manager of RBC upon default to be its attorney in accordance
with applicable legislation with full power of substitution and to do on Debtor's behalf anything that is required to
assign, license or transfer, and to record any assignment, licence or transfer of the Collateral. This power of attorney,
which is coupled with an interest, is irrevocable until the release or discharge of the Security Interest.

14. MISCELLANEOQUS

{a) Debtor hereby authorizes RBC to file such financing statements, financing change statements and other
documents and do such acts, matters and things (including completing and adding schedules hereto identifying Collateral
or any permitted Encumbrances affecting Collateral or identifying the locations at which Debtor's business is carried on
and Collateral and records relating thereto are situate) as RBC may deem appropriate to perfect on an ongoing basis and
continue the Security Interest, to protect and preserve Collateral and to realize upon the Security Interest and Debtor
hereby irrevocably constitutes and appoints the Manager or Acting Manager from time to time of the herein mentioned
branch of RBC the true and lawful attorney of Debtor, with full power of substitution, to do any of the foregoing in the
name of Debtor whenever and wherever it may be deemed necessary or expedient.

{b) Without limiting any other right of RBC, whenever Indebtedness is immediately due and payable or RBC has
the right to declare Indebtedness to be immediately due and payable (whether or not it has so declared), RBC may, in its
sole discretion, set off against Indebtedness any and all amounts then owed to Debtor by RBC in any capacity, whether
or not due, and RBC shall be deemed to have exercised such right to set off immediately at the time of making its
decision to do so even though any charge therefor is made or entered on RBC's records subsequent thereto.

(¢) Upon Debtor's failure to perform any of its duties hereunder, RBC may, but shall not be obligated to
perform any or all of such duties, and Debtor shall pay to RBC, forthwith upon written emand therefor, an amount equai
to the expense incurred by RBC in so doing plus interest thereon from the date such expense is incurred until it is paid at
the rate of 15% per annum.

(d) RBC may grant extensions of time and other indulgences, take and give up security, accept compositions,
compound, compromise, settle, grant releases and discharges and otherwise deal with Debtor, debtors of Debtor,
sureties and others and with Collateral and other security as RBC may see fit without prejudice to the liability of Debtor
or RBC's right to hold and realize the Security Interest, Furthermore, RBC may demand, collect and sue on Collateral in
either Debtor's or RBC's name, at RBC's option, and may endorse Debtor's name on any and all cheques, commercial
paper, and any other Instruments pertaining to or constituting Collateral.
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{(e) No delay or omission by RBC in exercising any right or remedy hereunder or with respect to any
Indebtedness shall operate as a waiver thereof or of any other right or remedy, and no single or partial exercise thereof
shall preclude any other or further exercise thereof or the exercise of any other right or remedy. Furthermore, RBC may
remedy any default by Debtor hereunder or with respect to any Indebtedness in any reasonable manner without waiving
the default remedied and without waiving any other prior or subsequent default by Debtor. All rights and remedies of
RBC granted or recognized herein are cumulative and may be exercised at any time and from time to time independently
or in combination.

(f) Debtor waives protest of any Instrument constituting Collateral at any time held by RBC on which Debtor is
in any way liable and, subject to Clause 13(g) hereof, notice of any other action taken by RBC.

(g) This Security Agreement shall enure to the benefit of and be binding upon the parties hereto and their
respective heirs, executors, administrators, successors and assigns. In any action brought by an assignee of this
Security Agreement and the Security Interest or any part thereof to enforce any rights hereunder, Debtor shall not assert
against the assignee any claim or defence which Debtor now has or hereafter may have against RBC. If more than one
Debtor executes this Security Agreement the obligations of such Debtors hereunder shall be joint and several.

RBC may provide any financial and other information it has about Debtor, the Security Interest and the
Collateral to any one acquiring or who may acquire an interest in the Security Interest or the Collateral from the Bank or
any one acting on behalf of the Bank.

(i) Save for any schedules which may be added hereto pursuant to the provisions hereof, no modification,
variation or amendment of any provision of this Security Aireement shall be made except by a written agreement,
executed by the parties hereto and no waiver of any provision hereof shall be effective unless in writing.

(i Subject to the requirements of Clauses 13(g) and 14(j) hereof, whenever either party hereto is required or
entitled to notify or direct the other or to make a demand or request upon the other, such notice, direction, demand or
request shall be in writing and shall be sufficiently given, in the case of RBC, if delivered to it or sent by prepaid
ra?istered mail addressed to it at its address herein set forth or as changed pursuant hereto, and, in the case of Debtor, if
delivered to it or if sent by prepaid registered mail addressed to it at its last address known to RBC. Either party may
notify the other pursuant hereto of any change in such party's principal address to be used for the purposes hereof.

(k) This Security Agreement and the security afforded hereby is in addition to and not in substitution for any
other security now or hereafter held by RBC and is intended to be a continuing Security Agreement and shall remain in
full force and effect until the Manager or Acting Manager from time to time of the herein mentioned branch of RBC shall
actually receive written notice of its discontinuance; and, nntwithstandin% such notice, shall remain in full force and
effect thereafter until all Indebtedness contracted for or created before the receipt of such notice by RBC, and any
extensions or renewals thereof (whether made before or after receipt of such notice) together with interest accruing
thereon after such notice, shall be paid in full.

() The headings used in this Security Agreement are for convenience only and are not be considered a part of
this Security Alg_\rearnant and do not in any wa; limit or amplify the terms and provisions of this Security Agreement.

(m) When the context so requires, the singular number shall be read as if the plural were expressed and the
provisions hereof shall be read with all grammatical changes necessary dependent upon the person referred to being a
male, female, firm or corporation.

{n) In the event any provisions of this Security Agreement, as amended from time to time, shall be deemed
invalid or void, in whole or in part, b]r any Court of competent jurisdiction, the remaining terms and provisions of this
Security Agreement shall remain in full force and effect.

(o} Nothing herein contained shall in any way obligate RBC to grant, continue, renew, extend time for payment
of or accept anything which constitutes or would constitute Indebtedness.

(p) The Security Interest created hereby is intended to attach when this Security Agreement is signed by
Debtor and delivered to RBC.

(q) Debtor acknowledges and agrees that in the event it amalgamates with any other r;l:rn]:ian¥l or companies it
is the intention of the parties hereto that the term "Debtor” when used herein shall apply to each of the amalgamating
companies and to the amalgamated company, such that the Security Interest granted hereby

(i) shall extend to "Collateral" (as that term is herein defined) owned by each of the amalgamating
companies and the amalgamated company at the time of amalgamation and to any "Collateral” thereafter owned or
acquired by the amalgamated company, and

{iiy shall secure the "Indebtedness" (as that term is herein defined) of each of the amalgamating
companies and the amalgamated company to RBC at the time of amalgamation and any "Indebtedness” of the
amalgamated company to RBC thereafter arising. The Security Interest shall attach to "Collateral” owned by each
company amalgamating with Debtor, and by the amalgamated company, at the time of the amalgamation, and shall
attach :io any "Collateral" thereafter owned or acquired by the amalgamated company when such becomes owned or is
acquired.

() In the event that Debtor is a body corporate, it is hereby agreed that The Limitation of Civil Rights Act of
the Province of Saskatchewan, or any provision thereof, shall have no application to this Security Agreement or any
agreement or instrument renewing or extending or collateral to this Security Agreement. In the event that Debtor is an
agricultural corﬁoratiun within the meaning of The Saskatchewan Farm Security Act, Debtor agrees with RBC that all of
Part IV (other than Section 46) of that Act shall not apply to Debtor,

(s) This Security Agreement and the transactions evidenced hereby shall be governed by and construed in
accordance with the laws of the province in which the herein mentioned branch of RBC is located, as those laws may
from time to time be in effect, including where applicable, the P.P.S.A.

15. COPY OF AGREEMENT

(a) Debtor hereby acknowledges receipt of a copy of this Security Agreement.

(b) Debtor waives Debtor's right to receive a copy of any financing statement or financing change statement
registered by RBC or of any verification statement with respect to any financing statement or financing change
statement registered by RBC. (Applies in all P.P.S.A. Provinces except Ontario).
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16. Debtor represents and warrants that the following information is accurate:

INDIVIDUAL DEBTOR

SURNAME (LAST NAME) FIRST NAME SECOND NAME BIRTH DATE
YEAR MONTH DAY

ADDRESS OF INDIVIDUAL DEBTOR cITY PROVINCE POSTAL CODE

SURNAME (LAST NAME) FIRST NAME SECOND NAME BIRTH DATE
YEAR MONTH DAY

ADDR OF INDIVIDUAL DEBTOR (IF DIFFERENT FROM ABOVE] CITY PROVINCE POSTAL CODE

BUSIN TOR

NAME OF BUSINESS DEBTOR

GREEN EARTH STORES LTD.

ADDRESS OF BUSINESS DEBTOR cITy PROVINCE POSTAL CODE

452 NEWBOLD STREET

LONDON ON N6E 1K3

TRADE NAME (IF APPLICABLE)
TRADE NAME OF DEBTOR

PRINCIPAL ADDRESS (IF DIFFERENT FROM ABOVE) cITY PROVINCE POSTAL CODE
IN WITNESS WHEREOF Debtor has executed this Security Agreement this [ day of Jviy 25'91 ,
GREEN EARTH STORES LTD.
- $
= -
WITNE CP
w'

BUSINESS SERVICE CENTRE
180 WELLINGTON ST W - 3RD FLR
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E-FORM 924 (2000/12)

SCHEDULE "A"

(ENCUMBRANCES AFFECTING COLLATERAL)
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E-FORM 924 (2000/12)

SCHEDULE "B"

Locations of Debtor’'s Business Operations

452 NEWBOLD STREET
LONDON ONTARIO
N6E 1K3

2. Locations of Records relating to Collateral (if different from 1. above)

SAME AS ABOVE

3. Locations of Collateral (if different from 1. above)
SAME AS ABOVE
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SCHEDULE "C" E-FORM 924 (2000/12)
(DESCRIPTION OF PROPERTY)
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p FORM 924 (5-93)

GENERAL SECURITY AGREEMENT
1. SECURITY INTEREST

For value recelved, the undersigned ("Debtor"), hereby grants to ROYAL BANK OF CANADA (“RBC"), a security
interest (the "Security Interest’) in the undertaking of Debtor and In all of Debior's present and after acquired personal property including, without
limitation, In all Goods (including all parts, accessories, attachmenls, spacial tools, additions and accessions thereto), Chattel Paper, Documents of
Tille (whether negotlable or nat), Instruments, Inlangibles, Maney and Securities now owned or hereafter owned or acquired by or on behalf of
Deblor (including such as may be returned to or repossessed by Debtor) and In all praceeds and renewals thereof, acoretions thersto and substitu-
tions therefor (hereinafter collectively called “Collateral”), and including, without limitation, all of the fallowing now owned or hereafter owned or
acquirad by or on behalf of Debtor: ®

(i) all inventory of whatever kind and wherever situats;

(i) all equipment (other than Inventory) of whatever kind and wherever situate, Including, without limitation, all machinery, tools,
apparatus, plant, furniture, fixiures and vehicles of whalsoever nature or kind;

(i} ~ all accounts and book debis and generally all debts, dues, claims, choses in acllon and demands of every nature
and kind howsoever arising or secured Including letters of cred|t and advices of credit, which are now due, owing or accruing or
growing dueto or owned by or which may hereafter become due, owing or aceruing or growing due o orowned by Deblor ("Debts");

(v} alldeeds, documents, writings, papers, books of account and other books relating to or being records of Debis, Chattel Paper or
Documents of Title or by which such are or may hereafter be securad, evidenced, acknowledged or made payable;

(v)  all contractual rights and insurance claims and all goodwill, patents, trademarks, copyrights, and other industrial property;
(viy  all property described In Schedule “C” or any schedule now or hereafter annexed hereto.

(i} The Seourity Interest granted hereby shall not extend or apply to and Collateral shall not includs the last day of the term of any lsase
or agreement therefor but upon the enforcement of the Security Interest Deblor shall stand possessed of such last day in trust to assign the same to
any person acquiring such term.

{c) The terms "Goods”, "Challel Paper”, "Dacuments of Title”, “Instruments”, “Intangibles”, "Securities”, "proceeds”, “Inventory”, "accession”,
“Money", "Accounts”, “financing statements” and “financing change statemenis” whenever used herein shall be Interpretsd pursuant to their respective
meanings when used in The Persanal Property Security Act of the province referred toth Clause14(r),as amended from time to time, which Act, including
amendments thereto and any Act substituled therefor and amendments thereto Is hereln referred to as the "P.P.S.A.". Provided always that the
term "Goods” when used herein shall not Include “consumer goods” of Debtor as that term is defined in the P.P.S.A., and the term “Inventory”
when used hersln shall includs livestock and the young thereof after conception and crops that become such within one year of execution of this
Security Agreement. Any reference herein to “Collateral” shall, unless the context otherwise requires, be deemed a reference to "Collateral or
any part thereof".

2 INDEBTEDNESS SECURED

The Security Interest granted hereby secures payment and performance of any and all obligations, Indebtedness and liability of Debtor to
RBC (including Interest thereon) prasent or future, direct or indirect, absolute or conlingent, matured or not, extended or renewed, wheresoever
and howsoever Incurred and any ultimate unpald balance thereof and whether tha sams is from time 1o time reduced and thereafter increased or
entirely exlingulshed and thereafter incurred agaln and whether Debtor be bound alone or with another or others and whether as principal or
surely (heralnafter collectively called the “Indebtedness”). If the Security Interest In the Collateral Is nol sufficient, in the event of default, to
satisly all Indsbtedness of lhe Debtor, the Deblor acknowledges and agrees that Debtor shall continue 1o be liable for any Indebtedness
remaining ouistanding and RBC shall be entitled to pursue full payment thereof.

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

Debtor represents and warrants and so long as this Securily Agreement remains in effect shall be deemed to conlinuously reprasent and
warrant that:

(a) the Collateral is genuine and owned by Deblor free of all security interests, mortgages, liens, claims, charges or other
encumbrances (hereinafter collectively called “Encumbrances”), save for the Securlly Interest and those Encumbrances shown on Schedule
"A" or hereafier approved in wriling by RBC, prior to their creatlon or assumption;

(b) each Debt, Chattel Paper and Instrument conslituting Collateral is enforceable in accordance with its farms against the parly
abligated to pay the same (the "Account Debtor”}, and the amount represenied by Debtor to RBC from time to time as owing by each Account Debtor
or by all Account Debtors will be the correct amount actually and unconditionally owing by such Account Deblor or Account Debtors,
except for normal cash discounts where applicable, and no Account Debtor will have any defence, set off, clalm or counterclalm against Daebtor
which can be asserted against RBC, whether in any proceeding 1o enforce Collateral or otherwlse; and

(c) the locations specifled in Schedule “B" as to business operations and records are accurate and complete and with respect to
Goods (including Inventary) constituting Collateral, the locations specified in Schedule “B" are accurale and complete save for Goods in transit
fo such locations and Inventory on lease or consignment; and all fixtures. or Gioods about to become fixtures and all crops and &ll gil, gas or other
minerals to be extracted and all timber to be cut which forms part of the Collateral will be situate at ane of such locations.

4. COVENANTS OF THE DEBTOR

So long as this Security Agreement remains in effect Debtor covenants and agrees:

(a) o defend the Collateral against the claims and demands of all other parlies claiming the sams or an interest therein; 1o keep lhe
Collateral free from all Encumbrances, except for the Security Interest and those shown on Scheduie A" or hereafter approved in writing by RBC,
prior to their creation or assumption and not to sell, exchange, lransfer, assign, lease, or otherwise dispose of Collateral or any interest therein
without the prior written consent of RBC; provided always that, until default, Debtor may, In the ardinary course of Debtor's business, sell or lease
Inventory and, subject to Clause 7 hereof, use Maney avallable to Debtor;

(b)  to notify RBC promptly of:

() any change in the Information contained herein or in the Schedules hereto relating to Debtor, Debtor's business or Collateral;
(i)  the details of any significant acquisition of Collateral;

(i)  the details of any claims or litigation affecting Debtor or Collateral;

(iv)  any loss or damage to Collateral;
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(v) - any default by any Account-Bebtor inpayment orothar périormanics of his obiigations with respect to Collateral; and

{vi)  the return to or repossession by Debmrol‘_Collatgral: . F Sy L aR g e .

(c)  to keep Collateral in good ~order; Gonditioh and repalr and not fo. use -Gollateral in violalion of the provisions of this Security
Agreement or any other agreement relating fo Collateral or any, policy Insuring Gollateral or any.applicable statute, law; by-law, rule;~reguilation’ or
ordinance; - - R TR Jor T % . . ! - . £

{d) 1o do, execute, acknowledge and -deliver such. financing stalements, financing change ‘statements and further assighments,

. fransfers, documents, acts, mallars and thifigs: {including further schedules hereto) &s may be reasonably requestad by RBC of or with Tespact o

Callateral in order to give affect to these presents and to pa!all costs for searches and filings in cohnection therewith: . y
; (e)  topayalltaxgs, rates, levies, assessments and other charges of every nalure which may ba lawfully lévied, assessed orimposed against
or in respect of Debtor or Collateral as and when the same become due and payable; 5% o ® i e I '
. {if to insure Collateral for such periods, in such amounts; on such terms and against l08s or damage by fire and such olher risks as

RBC shall reasonaBly direct with loss payable to RBC and Deblor, as Insureds, as their respective interests may appear, and to pay all premiums
therefor; I e g oo o SVRRETRRSL R RSt T L T '
(g) to prevent Collateral, save Invéntory sald or leased as parmitted herehy, from being or bacaming an accession to other property not
covered by this Security Agreement; - .. .o, - . S A

4{n) . tocamyohand conduct the business of Debtor in a-proper and efficlant manner and so as to-protect and preserve Coflatéral and

- 1o kelep, In accordance with generally accepted acceunting principles; consistentfly applied, propar books of aocount for Debtor's business as well as

amurateland complete records concerning Collateral, and mark any and all such records.and Collgteral at RBC's request so as to Indicats the
Security Interest: ’ - R eRTE M T . O ¥ N '
@}  -todeliver to RBC from lime to fime promiptly upon request:

{)—any Docunerits of Titls, Tsiruments, Securiies and Chattal Paper constituting, representing orretating to Collateral:

(i) . allbooksof account and dll records, ledgers, reports, correspondence, schedules, documents, slatements, lists and other writings
relating to Collateral for the purpose of inspecting, auditing or copying the same; : )

(i)  all finaricial statements prepared by or for Debtor regarding Debtor's business; -

(W)  allpolicles and cerfificates of insurance relating to Collateral: and '

(v)  suchinformation concerning Collateral, the Debtor and Debtor's business and affairs as REC may reasonably request.
5. USEAND VERIFICATION OF COLLATERAL ' - - b 5 now W

Subject to compliance with Deinor'é covenants ‘t:nméined herein and Clause 7 heraof, De’ﬁlor may, until default, possess, dparate, call-ect, use
and enjoy and deal with Collateral in the ordinary course of Deblors business In any manner not Inconsistent with the provisions.hereof; provided

6.  SECURITIES | o -
' I Collateral at any,time includes Securities, Deblor authorizes RBG to transfar the same or any part thereof into its own name or that of its

'nbminﬂe(s) so that REC or its nomineg(s) may appear of record as the sola owner tharaof; provided that, until default, RBO shall deliver promplly

7.  COLLECTION OF DEBTS - . . -. - .. e v
Before or after default under this Security Agreement, RBC may nolify &l or any Account Debtors of the Security Interast aind may also

-direct such Account Debtors to make all paymeiits o Collateral to RBC.- Debtor acknowlédges that any payments én or other procesds of

Collateral received by Debtor from Account Debtors, whether bafare or after notification of this Security Interest to Account Debtors and whether
before or after default under this Securlty Agreement shall bé: received and held by Debtor In trust for RBG and shall be turned over to RBG upon
request.” T ' . g y aEET o

8. INCOME FROM AND.INTEREST ON COLLATERAL .

{a)  Unlil default, Debtor re\sen}aa the flght to recelve any Money conslituting income from or interest on Collateral and if ABC receives

9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS
(@)  Whether or not defauit has occurred, Debtor autharizes RBG:

(i) Io recelve any increase in or profits on Gollateral {other than Mongy) and to hold the same as part of Collateral, Muney so recelved
-shall be rraateq as income for the purposes of Clause 8 hereof and dealt with accordingly, . =gl

(i) lﬂ:_récgfve_a[lx_i:ga}m_enl_@f_!#lﬁtdbuﬁon'_upon_radempiiun or refirsment or upon dissolution and liquidation of the Issuer of Collateral;
""" o 'surrender such Collateral In exchange therefor; and to hold any such payment or distribution as part of Gallateral, -

(b) If Debtor receives any such increase or profits {other than Money) or payments or distributions, Debtér will dellver the same
promptly to RBC to be held by RBC as herein provided.

10.  DISPOSITION OF MONEY

Sublect to any applicable requirements of the P.P.8.A., all. Money collected or raceived by REC pursuant to or in exercise of any right it
possesses with respect to Collateral shall be applied on account of Indebtedness in such manner as RBC deems best or, at the option of RBC, may
bs held unappropriated in a collateral -account or released io Debtor, all without prejodies 16 "the lidblity of Debtor or the rights of RBC
hereunder, and any surplus shaill be accounted for as required by law,

Pana ?nfA



11 EVENTS OF DEFAULT

The happening of any of the followlng events or conditions shall constitule default hereundsr which is herein referred to as "default’;

(a) the nonpayment when due, whether by acceleration or otherwise, of any principal or interest forming part of Indsbtadness o the
failure of Debtor 1o observe or perform any obligation, cavenant, term, provision or condition contained In this Securlty Agreement or any othar
agreement between Debtor and ABC;

“(b)  the dealth of or a declaration of incompetency by a court of competent jurisdiction with respect to Debitor, If an individual;

(c) the bankrmiptcy or Insolvency of Debtor: the filing against Deblor of a petition in bankruptey; the making of an authorized
assignment for the benefit of creditors by Debtor; the appoiniment of a recelver or trustee for Debtor or for any assets of Debtor or the
instilution by or against Debtor of any other type of insolvency proceeding under the Banlruptey Act or otherwise:

(d) the institulion by or against Debtor of any formal or informal proceeding for the dissolution or liquidation of, settlement of elaims
agains! or winding up of affairs of Debtor;

(8)  Ifany Encumbrance affecting Collaleral becomes enforceable against Collateral; :

() If Debtor ceases or threatens to cease ta carry on business or makes or agrees to make a bulk sale of assats without complying with
applicable law or commils or threatens to commit an act of banksuptey;

(g)  if any execution, sequestration, extent or other process of any court becomes enforcaable against Deblor or If a distress or analogous
process Is levied upon the assets of Debtor or any part thereof;

(h) if any certificate, statement, representation, warranty or audit report heretofore or hereafter furnished by or on behalf of Debtor
pursuant fo orin connection with this Security Agreament, or otherwise (including, without limitation, the representations and warranties
contained herein) or as an inducement to ABC 1o extend any credit to or to enter into this or any other agresment with Debtor, proves to have
baen false In any materlal respect at the fime as of which the facts thersin set forth were stated or certified, or proves to have omitted any
substantial contingent or unliquidated liabillty or claim agalnst Debtor; or If upon the date of execution of this Security Agresment, there shall
have been any material adverse change In any of the facts disclosed by any such certificate, representation, statement, warranty or audit report,
which change shall not have been disclosed to RBC at ar prior fo the time of such execution.

12. ACCELERATION

ABG, in its sale discretion, may declare all or any part of Indebtedness which Is not by Its terms payable on demand to be immediately due
and payable, without demand or notice of any kind, in the event of dafault, or, If RBG considers itself Insecure or that the Collateral Is in jeopardy.
The provisions of this clause are not intended in any way to affect any rights of RBC with respect to any Indebtedness which may now or hereafter be
payable on demand.

13. REMEDIES

(a)  Upondefault, RBC may appolintorreappoint by instrumentin writing, any person orpersans, whether an officer or officers oran employes ar
employees of BBC or not, to be a receiver or receivers (hereinaiter called a “Receiver’, which term when used hereln shall Include a
receiver and manager) of Collateral (including eny Interest, income or profits therafrom) and may remove any Recelver so appointed and appaint
ancther in his stead. Any such Racelver shall, so far as concerns responsibility for his acts, be deemed the agent of Debtor and not RBC, and RBC
shall not be In any way rasponsible for any misconduct, negligence or non-leasance on the part of any such Receiver, hig servants, agents or
employees. Sublect to the provisions of the instrument appointing him, any such Recslver shall have power to take possession of Collateral, to
preserve Callateral or lts value, to carry on or concur In carrylng on all or any part of the business of Debtor and to sell, lease or otherwise dispose
of or concur in selfing, leasing or otherwise disposing of Collateral. To facilitate the foregolng powers, any such Receiver may, to the exclusion of
all others, including Debter, enter upon, use and occupy all premises owned or occupied by Debtor wherein Collateral may be situate, maintain
Collateral upon such premises, borrow money on a secured or unsecured basis and use Collateral directly in carrying on Debior's business or as
security for loans or advances to enable the Receiver to carry on Deblor's business or atherwise, as such Recelver shall, in ils discretion, determine.
Exceptas may be olherwise directed by RBC, all Money received from time to time by such Receiver in carrying out his appeintment shall be recelved
in trust for and paid over to RBC. Every such Receiver may, in the discretion of RBC, be vested with all or any of the rights and powars of REC.

(b)  Upon default, RBC may, elther direclly or through its agents or nominees, exercise any orall of {he powers and rights givento a Recsiver
by virtue of the foregoing sub-clause (a}.

(c)  ABC may take possession of, collect, demand, sue on, enforce, recover and receive Callateral and give valid and binding receipts and
discharges therefor and in respect thereot and, upon default, RBC may sell, lease or otherwise dispose of Collateral in such manner, at such time or
times and place or places, for such considaration and upon such terms and conditions as to BBG may sesm reasonable.

(d)  In addition to those righis granted herein and in any other agreement now or hereafter In effect between Debtor and RBG and in
addition to any other rights RBC may have at law or in equity, RBC shall have, both betore and after default, all rights and remedies of a secured
party under the P.P.S.A. Provided always, that RBC shall not be liable or accountable for any failure to exercise ils remedies, take possession of,
callact, enforce, realize, sell, lease or otherwise dispose of Collateral or to Institute any proceedings for such purposes. Furthermore, RBC shall have
no obligation ta take any steps to preserve rights against prior parties to any Instrument or Chattel Paper whether Collateral or proceeds and
whather or not in RBC’s possesslon and shall not be liable or accountable for fallure to do so.

(e)  Deblor acknowledges that RBC or any Receiver appointed by it may take possession of Collateral wharever it may be located and by
any method parmitted by law and Debtor agrees upon request from RBG or any such Recalver to assemble and deliver possession of Collateral at
such place or places as diracted,

Debtor agrees to be liable for and to pay all costs, charges and expenses reasonably incurred by REC or any Receiver appointed by
it, whether directly or for services rendered (including reasonable solicitors and auditors costs and other legal expenses and Receiver remunera-
tion), In operaiing Debtor's accounts, in preparing or enforcing this Security Agreemant, taking and maintaining custody of, preserving, repairing,
procsssing, preparing amounts owing as a result of any borrowlng by RBC or any Recsiver appointed by It, as permilted hereby, shall be a first
charge on the proceeds of realization, collection or disposition of Collateral and shall be secured hereby.

(9)  RBC will give Debtor such natice, if any, of Ihe dale, time and Place of any public sale or of the date after which any private disposition
of Collateral is to be mada as may be required by the P.P.S.A.

14.  MISCELLANEOUS

(a)  Debtor hereby authorizes RBC to file such financing statements, financing change statements and other documents and do such acts,
matters and things (including completing and adding schedules hareto identifying Collateral or any permitted Encumbrances aifecting Collateral or
identifying the locations at which Debtor's business is carried on-and Collateral and records relating thereto are sltuate) as RBC may deem appropriate
to perfact on an ongoing basis and continue the Security Interest, to protect and preserve Collateral and to realize upon the Security Interest and Debtor
hereby Irrevocably constitutes and appoints the Manager or Acting Manager from time to time of the herein mentioned branch of RBC the true and lawful
atlcrneydol Debtor, with full power of substitutlon, to do any of the foregoing.in the name of Debtor whenever and wharever it may be deemed necessary
or expedient.

(b Without limiting any ether right of RBC, whenever Indsbtedness is immediately due and payable ar RBC has the right to declare
Indebtedness to be immediately due and payable (whether or not it has so declared), RBC may, In its.sole discretion, set off against Indebtednass
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. F -
-.-any.and all-amounts-then-ewed-to-Debtor b_v—HEl6~In-any*capacﬁ)f;-whethsrurnurdua’;‘and'HBt: shall'be deemed 16 have exercised such rightie -
set off immediately at the fims of making its, decision fo do so sven though any. charge therefor Is made or entered on ABC's racords subeequent
theeeto. ... .. o Lo fa e S M rpanes e o geeinid S SR e ol v e B B HNT o
* 716) " Upon Déblor's failire to perform any of its duties hereunder, RBC may, but shall nol be obligated to, ‘perfor any or ail of such
duties, and Debtor shall pay to RBC; forthwith upon written demand therefor, an amount aqual to the expanss incurred by RBC in 80 doing plus
- dinterest thereon from the date such-axpense Is incurred until itis pald at the'¥ate,of 15% péF anilim, © ' UL TR
; (d) - RBC may grant axtensions of time and other indulgences, lake and give up security, 2ccept compasitlons, gompound, compromise,
setile, grant releases and discharges and.otheéiwiss taal With Dabtor, deblors o Debor, sureties and-athers and with Collaterat and other seourlty as
RBC may see fit without prejudice fo the liabillty of Debtor or RBC's right to hold and reallze the Securlly Interest. Furthermore; RBC may
demand, collect and sue on Collateral in either Debtor's or RBC's name, at RBC's option, and may endorse Debtor's name.on any and all cheques,

-7 - =~[8).» -No.delay-or omission by RBG in ‘exercising any right-or remedy hereurider or with-respéct fo any Indebtedness shail operate as a
waiver thereof or of any other right or remedy, and no single or partial exerise thereof- shall praclude any other or further exercise thereaf or the
exerclse of any ether right or remedy. Eurthermore,.RBC. may remedy, any defait. by-Dehtor hereunder or.with respect to-any Indebtadness in-any
reasoriable manner without walving the default ramedisd and without waiving any other prior or subsequent default by Debtor, Al fights and
'[em_e?ﬂies of RBC granted or recognized hereln are cumulative and may be exercised at any tme and from.time to time independently or in
combimation... .--.- - . . e wde T e v el o £ eane B, o e - -

" .. () . Debtor waives profest of any Instument constituting Collateral at any time held by RBC on which Debtor is in.any way liable and,
subject to Clause 13 (g) hergof, notice of any otfer action taken by ABC. - . i e W : I e o2
{g) - This Security Agreament shall enure-to the benefit of and be binding upon the parties hereto end thelr respective helrs, executors,
adminjstrators, -successors -and assigns. In any action brought by an assignee of this sgcurﬁya Agreement and the Becurily Interest or any part
. thereof to enforce any rights hereunder, Debtor shall not asss against. ]gnp_a_amu:laIm.n.r_dafenca.which-.Da’btor_m_mnhas-nr-hereaﬂar-may—— —
T T have agaEifist RBCT I iors than ons Dabior executes this Security Agreement the obligations of such Debtors hereunder shafl ba Joint and sevaral,
(h}  Save for any schedules which may be added hersio pursuant to the provisions hereof, no modification, vatiation or amendment of
any provieion of this Securlly. Agreameént.shall be made except by a written agreement, exscutad by the parties hereto and no walver of any
provision hefeof shell be.effective unless in writing, S e  me - N i, s @

- . ()~ Subject to the requirements.of Clauses 13 (@) and. 14 (jy hereot, wheniever sither parly hereto |5 ra?ulred or entitled to nofify or direct
the other or to make a demand or request upon the other, such notics, direstion, demand or request shall be in writing and shall be sufficlently
glverr, in the case of RBG, if deliversd to it or sent by prepaid reglstered mail addressedtoitatits addrass herein set forth or as changed pursdant hereto
and, In the case of Debtor, if delivered to it or if sent by prepald ragistered mail addressed to It atits last addrass known to RBC. Either party may notify
the other pursuant hereto of any-changs in such party's princlpal address to be used for the purpases hereof. _ .

. *"This Security Agreement and the security afforded hersby Is In addition to" and not ‘In*substitution for any other -security now or
hereaiter held by RBG and Is, and is Intenided ta be a continuing Sectrity Agreement and shall remain |n full foreé'and effect until the Manager or

* Acting Manager from time to time of ‘the heréln frientionad branch oF ‘RBC shall actually receive written notice of its" disconlinuance; and, not
__ withstanding Stich ridtice, shall fernain In full force and effect thesafiar un all_Indebtedness_contracted for or-created-before the recaipt of such
nolice By HBC, and any extensions or renewals thereof (whether made béfore or aiter receipt of such notice) togeiher with intersst accruing
thereon after such notice; shall be pait In full. . T . R y roe

© ()" Theheatings used n this' Secirity Agreement are. for convenlence only and are not to-be considered a pait of this Security
Agreement and do not in any way limit or amplify the terms and pravisions of this Securily Agreement. » e -

with all grammatical ohanges nécessary dependent upon the person referrad to being a male, female, firm or corporation

“o(my  Inthe évent any provisions of this Securily Agreement, as amended from fime to time, shall be ‘deermnad invalid or void, in whole or
in part, by any Court of competent jurisdiction, tha remaining ferms and provisions pf s Securly Agréement shall remain In full foree and effect,
_(n) “"Nothing herein cortaingd shalf in any way obligate RBC 1o grant, confinue, rénéw, exténd time for payment of or &ccept anything
which conslitutes or would constitute Indebtetiness. Lo ' 2 A o tee
(0)  The Security Interest creatad hereby is Intended to'attach when.this Securlty Agreement s signed by Deblor and delivered to RBC.

; {p)  Debtordcknowledges and agreés that inthe event Jt amalgamates with any other company or companles it Isthe fntention of the parties
hereto that the term 'pgbtpr_' when used herain shall apply to each of the amalgamating companies a‘ng 1o the amalgamated company, such that the
Securlty Interest granfeti hereby - o X by . Do opey emdle LN
> {y  shallextend to "Collateral® {as thatterm is herein definéd) owned by sach of the amalgamating companies and the.amalgamated

"+ : company at the time of amalgamation and fa any “Collateral” thereaiter owned oraequired by the amalgamated company, and

(i) shall secure the “Indebledness" (as that term is hereln deflned) of each of the amalgamating companies and the amalgamated
company 1o HBC at the time of amalgamation and any “Indebitedness” of the amalgamated com 1pany to RBC thergafterarising, The
" Securily Interest shall attach to “Collatéral” owned by each company amalgamating with Debtor-and bythe amal'gama;ed company,

atthetime of amalgamation, and shall attach toany “Collateral” thereafter owned or acqulfed by the amalgamated company when
such becomes owned oris acquired. Y Ey 3 o ETEg

(q)  Inthe eventthat Debtoris a body corporate, it Is hereby agreéd that The Linitation of Givil Rights Act of the Province of Saskatchewan,

Security Agreement. In _thméﬁr'lhat Debtor Is an agrioultural corporation within the meaning of The Saskafthewan Farm Securily Act, Debtor agress

* Insert (n Thgggcurlgtgqreement and the iransactions evidenced hereby shall be govemed by and construed in aceordance with the laws of he
appro- ‘provines of * cr as the same may from time to time be In efféct, including, where applicable, tha P.P.SA.
priate ‘
province
15. COPY OF AGREEMENT L
(8) " Debtor fiereby ackiiowlsdges iecelpt of & copy of this Seclirity Agresment. . T
by eblor waives Deblor's right to receive a copy of any tinancing statemant orfinancing changs statement registered by RBC, (Applles only
in Alberta and British Columbia), ’ - e : ’ o -

6.  Debtor represents and warrants that the following information s accurate;

Mace & o~



INDIVIDUAL DEBTOR

SURNAME (LAST NAME) FIRST MAME SECOND NAME BIRTH DATE
YEAR I MONTH | DAY
ADDRESS OF INDIVIDUAL DEBTOR cITY PROVINCE
I )
SURNAME (LAST NAME) ‘ FIRST NAME SECOND NAME * BiRTH DATE
YEAR MONTH DAY
I
ADDRESS OF INDIVIDUAL DEBTOR CITY PROVINCE POSTAL CODE
I [
BUSINESS DEBTOR
NAME OF BUSINESS DEBTOR
GREEN EARTH ENVIRCMNMENTAL PRODUCTS
ADDRESS OF BUSINESS DEBTOR cITy PAOVINCE
355 Wellington St. London Ontario
IN WITNESS WHEREOF Debtor has executed this Security Agreement this o 4 day of _Cedobol 1998

GREEN EARTH ENVIRONMENTAL, PRODUCTS

/MCD%\

WITNESS
%/M LA
WITNESS
RiCanvingonBueinrssaty
(Principal Address)
(City, Town, ete. & Province)
BAANCH ADDRESS

Regional Business Banking Centre, 383 Richmond St., Ste 701, London, Ontario

(**Strike out where inapplicable. )
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(ENCUMBRANCES AFFECTING COLLATERAL)
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SCHEDULE B

1) LOCATIONS OF DEBTOR’S BUSINESS OPERATIONS

AS PER ATTACHED LISTING

2) LOCATIONS OF RECORDS RELATING TO COLLATERAL

452 NEWBOLD ST
LONDON
ON N6E 1K3

3) LOCATIONS OF COLLATERAL

AS PER ATTACHED LISTING



COMPANY NUMBERS AND ADDRESSES FOR GREEN EARTH

Devonshire Mall
3100 Howard Ave.,
Windsor, Ontario
N8X 3Y8 )

Downtown Chatham Centre
100 King St. West
Chatham, Ontario

N7M 6A9

Masonville Place

1680 Richmond St. North
London, Ontario

N6G

Galleria London
355 Wellington St.
London, Ontario
N6A 3IM7

White Oaks Mall

1105 Wellington Rd. South
London, Ontario

NG6E 1v4

Office & Warehouse
452 Newbold St.
London, Ontario
N6E 1K3.

j o — e

STORES

Pen Centre Mall

221 Glendale Ave.

St. Catharines, Ontario
L2T 2K9

Scarborough Town Centre
300 Borough Drive
Scarborough, Ontario
MIP 4P5

Hillcrest Mall
8350 Yonge St.
Richmond Hill, Ontario
EAC 5G2

Georgian Mall
509 Bayfield St.
Barrie, Ontari
LAM 4Z8

Fairview Park Mall

Unit C4

2960 Kingsway Drive

Kitchener, Ontario

N2C 1X1

gq_um‘f One '{)L\o[arlns (-emLFP
Unt 3 =304

oo LGL? (eunke Keyoe
Mtsslsgauﬁa oM LSRR Acq

f:fl.m M]Hf /!-OLUH ('tvhl(?
Shre * R158Q
100 Erta Mills Paskwoony

M‘SSI"aQo.urqh_ ON LM H¥g



IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
GREEN EARTH ENVIRONMENTAL PRODUCTS AND GREEN EARTH STORES LTD.

Estate/Court File No. 31-2481648
Estate/Court File No. 31-2481649

40011185.2

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced at Toronto

AFFIDAVIT OF MATTHEW MCBRIDE
(Sworn June 7, 2019)

MILLER THOMSON LLP
Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, ON Canada M5H 3S1

Kyla Mahar LSO#: 44182G
Tel: 416.597.4303 / Fax: 416.595.8695
kmahar@millerthomson.com

Stephanie De Caria LSO#: 68055L
Tel: 416.597.2652 / Fax: 416.595.8695
sdecaria@millerthomson.com

Lawyers for the Applicants
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Estate/Court File No. 31-2481648
Estate/Court File No. 31-2481649

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE NOTICES OF INTENTION TO MAKE A PROPOSAL OF
GREEN EARTH ENVIRONMENTAL PRODUCTS, A GENERAL PARTNERSHIP
ESTABLISHED IN THE PROVINCE OF ONTARIO, AND GREEN EARTH STORES
LTD., A CORPORATION INCORPORATED IN THE PROVINCE OF ONTARIO

Applicants

CONSENT TO ACT AS RECEIVER

Crowe Soberman Inc. hereby consents to act as the court-appointed receiver of the assets,
properties and undertakings of each of Green Earth Environmental Products and Green Earth
Stores Ltd., in accordance with the terms of the Order substantially in the form requested by the

Applicants.

Date: MANE 7,2 019

Per: HANS Bzl \ (LIT\ C (R{
Title: T
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