SUPREME COURT
OF BRITISH COLUMBIA
VANCOUVER REGISTRY

AN 30 2024

ENTERED
i R % No. $-235642
Lo Vancouver Registry

INrTHE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:

CARE LENDING GROUP INC., with an assumed name of
CARE (BC) LENDING GROUP INC.

PLAINTIFF
AND:

FORT ST. JAMES PHARMACY LTD., SHAD! AL-HAWAR!I,
ZEINA ABUTTEEN and NURTURE RX LTD.

DEFENDANTS

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE RECEIVERSHIP OF
FORT ST. JAMES PHARMACY LTD. and NURTURE RX LTD.

ORDER MADE AFTER APPLICATION
APPROVAL AND VESTING ORDER

BEFORE THE HONOURABLE )
) January 30, 2024
JUSTICE FITZPATRICK )

ON THE APPLICATION of Derek L. Chase & Associates Ltd., in its capacity as Court-
appointed Receiver and Manager (the “Receiver”) of the assets, undertakings and
properties of Fort St. James Pharmacy Ltd. and Nurture Rx Ltd. (collectively, the
“Debtors™) coming on for hearing at Vancouver, British Columbia, on January 30, 2024;
AND ON HEARING Nick Carlson, appearing as agent for the Receiver; and no one else
appearing, although duly served; AND UPON READING the material filed, including the
Second Report of the Receiver dated January 26, 2024 and the Third Report of the
Receiver dated January 30, 2024;
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THIS COURT ORDERS AND DECLARES that:

1. The sale transaction (the “Transaction”) contemplated by the Asset
Purchase Agreement dated December 20, 2023, as amended by an amendment
agreement dated January 24, 2024 and as further amended by a second amendment
agreement dated January 30, 2024 between the Receiver and Wokef Pharmacy Ltd., a
company incorporated in British Columbia under incorporation number BC1452461, with
an address of 374 Stuart Drive WB, Fort St. James, British Columbia V0J 1P0 (the
‘Purchaser”), a copy of which is attached as Schedule “A” hereto (the “Sale
Agreement’), is hereby approved, and the Sale Agreement is commercially reasonable.
The execution of the Sale Agreement by the Receiver is hereby authorized and
approved, and the Receiver is hereby authorized and directed to take such additional
steps and execute such additional documents as may be necessary or desirable for the
completion of the Transaction and for the conveyance to the Purchaser of the assets
described in the Sale Agreement and as listed therein (the “Purchased Assets”).

2. Upon delivery by the Receiver to the Purchaser of a certificate
substantially in the form attached as Schedule “B” hereto (the “Receiver’s Certificate”),
all of the Debtor’s right, title and interest in and to the Purchased Assets described in
the Sale Agreement shall vest absolutely in the Purchaser in fee simple, free and clear
of and from any and all security interests (whether contractual, statutory, or otherwise),
hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or
otherwise), liens, executions, levies, charges, or other financial or monetary claims,
whether or not they have attached or been perfected, registered or filed and whether
secured, unsecured or otherwise (collectively, the “Claims”) including, without limiting
the generality of the foregoing: (i) any encumbrances or charges created by the Order of
this Court dated August 22, 2023 in this Action, the Amended and Restated
Receivership Order dated August 25, 2023 and the Further Amended and Restated
Receivership Order dated January 30, 2024 in this Action; (ii) all charges, security
interests or claims evidenced by registrations pursuant to the Personal Property
Security Act of British Columbia or any other personal property registry system; and (i)
those Claims listed on Schedule “C” hereto (all of which are collectively referred to as
the “Encumbrances”, which term shall not include the permitted encumbrances,
easements and restrictive covenants listed on Schedule “D” hereto), and, for greater
certainty, this Court orders that all of the Encumbrances affecting or relating to the
Purchased Assets are hereby expunged and discharged as against the Purchased
Assets.

3. Upon presentation for registration in the Land Title Office for the Land Title
District of Prince Rupert of a certified copy of this Order, together with a letter from Clark
Wilson LLP, solicitors for the Receiver, authorizing registration of this Order, the British
Columbia Registrar of Land Titles is hereby directed to:

(@) enter the Purchaser as the owner of the Lands, as identified in Schedule
“E” hereto (the “Lands”), together with all buildings and other structures,
facilities and improvements located thereon and fixtures, systems,
interests, licenses, rights, covenants, restrictive covenants, commons,
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ways, profits, privileges, rights, easements and appurtenances to the said
hereditaments belonging, or with the same or any part thereof, held or
enjoyed or appurtenant thereto, in fee simple in respect of the Lands, and
this Court declares that it has been proved to the satisfaction of the Court
on investigation that the title of the Purchaser in and to the Lands is a
good, safe holding and marketable title and directs the BC Registrar to
register indefeasible title in favour of the Purchaser as aforesaid; and

(b) having considered the interest of third parties, to discharge, release,
delete and expunge from title to the Lands all of the registered
Encumbrances except for those listed in Schedule “D".

4. For the purposes of determining the nature and prlorlty of Claims, the net
proceeds from the sale of the Purchased Assets shall stand in the place and stead of
the Purchased Assets, and from and after the delivery of the Receiver's Certificate all
Claims shall attach to the net proceeds from the sale of the Purchased Assets with the
same priority as they had with respect to the Purchased Assets immediately prior to the
sale, as if the Purchased Assets had not been sold and remained in the possession or
control of the person having had possession or control immediately prior to the sale.

5. The $150,000.00 allocation of the Purchase Price (as defined in the APA)
with respect to the Lands shall be distributed as follows:

(@)  On closing of the Transaction, in payment of all property taxes and other
amounts owing by the Receiver in connection with the transfer of the
Lands to the Purchaser;

(b) The remainder (the “Lands Distribution Amount”), in accordance with
the claims process described in Schedule “F” (the “Claims Process”).

6. The Receiver is to file with the Court a copy of the Receiver's Certificate
forthwith after delivery thereof.

7. Pursuant to Section 7(3)(c) of the Canada Personal Information Protection
and Electronic Documents Act or Section 18(1)(0) of the Personal Information
Protection Act of British Columbia, the Receiver is hereby authorized and permitted to
disclose and transfer to the Purchaser all human resources and payroll information in
the company’s records pertaining to the Debtors’ past and current employees. The
Purchaser shall maintain and protect the privacy of such information and shall be
entitled to use the personal information provided to it in a manner which is in all material
respects identical to the prior use of such information by the Debtors.

8. Subject to the terms of the Sale Agreement, vacant possession of the
Purchased Assets, including any real property, shall be delivered by the Receiver to the
Purchaser on or before the Closing Date (as defined in the Sale Agreement), subject to
the permitted encumbrances as set out in the Sale Agreement and listed on Schedule
“D".
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9. Notwithstanding:
(a) these proceedings;

(b)  any applications for a bankruptcy order in respect of the Debtor now or
hereafter made pursuant to the Bankruptcy and Insolvency Act and any
bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made by or in respect of the Debtor,

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be
binding on any trustee in bankruptcy that may be appointed in respect of the Debtor and
shall not be void or voidable by creditors of the Debtor, nor shall it constitute or be
deemed to be a transfer at undervalue, fraudulent preference, assignment, fraudulent
conveyance or other reviewable transaction under the Bankruptcy and Insolvency Act or
any other applicable federal or provincial legislation, nor shall it constitute oppressive or
unfairly prejudicial conduct pursuant to any applicable federal or provincial legistation.

10. THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body, wherever located, to give effect to this Order
and to assist the Receiver and its 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 Receiver, as an officer of
this Court, as may be necessary or desirable to give effect to this Order or to assist the
Receiver and its agents in carrying out the terms of this Order.

11. The Receiver or any other party have liberty to apply for such further or
other directions or relief as may be necessary or desirable to give effect to this Order.

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND
CONSENT TO EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS
BEING BY CONSENT:

Signature of Lawyer for the Receiver as Agent
Lawyer: Nick Carlson

BY THE CO
f( /Régistrar
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(b)  The Tenant will not be relieved of any liability in any way arising from or
contributed to by any act or omission of the Tenant or any of its agents,
employees, invitees, subtenants, licensees or anyone else for which the Tenant
may be responsible; and

(c) Except as expressly provided in this Lease, the Landlord shall in no way be
accountable to the Tenant regarding the use of any insurance proceeds arising
from any claim.

8.8 Cancellation of Insurance — The Tenant will not do or omit to do anything, and
the Tenant will prevent its agents, employees, invitees, subtenants, licensees and everyone else
for which the Tenant may be responsible from doing anything or omitting to do anything,
whereby any insurance in respect of the Complex or the Premises or anything therein or thereon,
whether in a policy owned by the Landlord or by the Tenant, may be cancelled or the costs or
premiums therefor increased, and, if, by reason of any act or omission of the Tenant (or any of its
agents, employees, invitees, subtenants, licensees or anyone else for which the Tenant may be
responsible), any costs or premiums for any such insurance or those of any other tenant in the
Complex are increased, then the Tenant will be liable to pay all of such increase. If, by reason of
any act or omission of the Tenant (or any of its agents, employees, invitees, subtenants, licensees
or anyone else for which the Tenant may be responsible), the Complex or the Premises or any
thing thereon is rendered uninsurable or any such insurance is cancelled, then the Landlord, in
addition to any other remedy it may have, will have the absolute right to terminate the Term by
notice in writing to the Tenant, and, in such event, the Tenant will deliver up possession of the
Premises as if the Term had expired by effluxion of time.

9. LANDLORD'S PROTECTION AGAINST CLAIMS

9.1 Release of Landlord — The Tenant hereby releases the Landlord (and the
Landlord's directors, officers, employees and agents) of and from all of the following:

(a) All claims, demands, actions, proceedings and liabilities whatsoever for bodily
injury, theft, property damage and any and all other losses and damages in any
way arising out of the use or occupation of the Premises or the conduct of any
work by or any act or omission of the Tenant or any of its agents, employees,
invitees, subtenants, licensees or anyone else for which the Tenant may be
responsible; and

(b) All claims, demands, actions, proceedings and liabilities whatsoever in any way
arising out of perils insured against or required to be insured against by the Tenant
hereunder.

9.2 Indemnification of Landlord — The Tenant covenants and agrees to indemnify
and save harmless the Landlord from and against all of the following:

(a) Any and all claims, demands, actions, proceedings and liabilities whatsoever for
bodily injury, theft, property damage and any and all other losses and damages in
any way arising out of the use or occupation of the Premises or the conduct of any
work by or any act or omission of the Tenant or any of its agents, employees,
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invitees, subtenants, licensees or anyone else for which the Tenant may be
responsible;

(b)  All costs (including without limitation all legal costs on a solicitor-and-client
basis) incurred by the Landlord in any way arising out of any and all such claims,
demands, actions, proceedings and liabilities; and

(¢) All losses, damages and costs (including without limitation all legal costs on a
solicitor-and-client basis) suffered or incurred by the Landlord in any way arising
out of any and all defaults by the Tenant under this Lease.

For greater certainty (and without limiting the survival of any other obligation or liability of the

Tenant or the Covenantor), this provision will survive the expiry or earlier termination of this
Lease.

9.3 Landlord Unable to Fulfill - Whenever and to the extent that the Landlord is
unable to fulfill or is delayed or restricted in the fulfilment of any obligation hereunder in respect
of the doing of any work or the making of any repairs by reason of being unable to obtain the
material, goods, equipment, service, utility or labour required to enable it to fulfill such
obligation or by reason of any strike or lockout or any law or order-in-council or any regulation
or order passed or made pursuant thereto or by reason of the order or direction of any
governmental authority or by reason of any other cause beyond its control, whether of the
foregoing character or not, the Landlord will be relieved from the fulfilment of such obligation
for so long as the reason for such non-fulfilment continues, and the Tenant will not be entitled to
compensation for any loss, inconvenience, nuisance or discomfort thereby occasioned for so long
as the reason for such non-fulfilment continues.

10. SUBORDINATION, ATTORNMENT AND STATUS STATEMENT

10.1 Subordination and Attornment — The Tenant acknowledges and agrees that this
Lease and all the rights of the Tenant hereunder are subject and subordinate to all mortgages and
other charges now or hereafter affecting the Complex (including without limitation the Premises)
and to all renewals, modifications, consolidations, replacements and extensions thereof. The
Tenant will, whenever required by any mortgagee or charge holder, attorn to and become the
tenant of such mortgagee or charge holder (or any purchaser from such mortgagee or charge
holder in the event of an exercise by such mortgagee or charge holder of a power of sale under
any of such mortgages or charges) for the unexpired residue of the Term upon all of the
provisions of this Lease. In order to give effect to such subordination and attornment:

(a) The Tenant will, upon each request by the Landlord or by such mortgagee or
charge holder from time to time, promptly execute and deliver any and all
instruments relating to such subrogation and attornment; and

(b) The Tenant hereby irrevocably appoints the Landlord as the agent and attorney of
the Tenant for the purpose of executing such instruments and making application
at all times to register postponement of this Lease in favour of such mortgages
and charges.
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10.2 Status Statement — The Tenant will, upon each request by the Landlord or by the
Landlord's mortgagee, promptly furnish a certificate in writing as to the status of this Lease,
including whether it is in full force and effect, is modified or unmodified, confirming the Rents
and other amounts payable and the date of accounts between the Landlord and the Tenant, the
existence or non-existence of defaults hereunder and all other matters relating to this Lease as
may be reasonably required.

H: GRANT OF RIGHTS BY TENANT

11.1 Grant of Rights to Landlord — During the Term, the Landlord and the
Landlord's agents and contractors will have, and the Tenant hereby grants to the Landlord and
the Landlord's agents and contractors, the following rights with respect to the Premises in
addition to all other rights arising out of this Lease or otherwise incidental to the Landlord's title,
and any interference by or on behalf of the Tenant with any such rights will constitute a default
by the Tenant hereunder, provided, however, that the Landlord will take commercially
reasonable steps to minimize disruptions to the Tenant's business:

(a) The right to enter and inspect the Premises at all reasonable times;

(b) The right (but not the obligation) to make such alterations to the Complex as the
Landlord may in its sole discretion consider necessary or advisable for the safety
or improvement of the Premises or the Complex;

(c) The right to show the Premises to prospective purchasers, lessees and mortgagees,
and, within six months prior to the expiry of the Term, to place and keep upon the
Premises a sign advertising the Premises or the Complex for rent or sale;

(d) The right to make repairs, alterations, additions and adjustments to and changes of
location of pipes, conduits, wiring, ducts and other installations of every kind in
the Premises to serve other premises in the Complex; and

(e) The right, if after reasonable notice to the Tenant (except in the case of an
emergency when no prior notice is required) the Tenant is not present to open and
permit entry into the Premises when the Landlord requires entry, to enter by a
master key or to forcibly enter without being rendered liable for any damage or
trespass and without affecting this Lease.

12. QUIET POSSESSION

12.1 Covenant for Quiet Possession — Provided that the Tenant is not in default under
this Lease and subject to the other provisions of this Lease, the Landlord covenants and agrees
with the Tenant to allow the Tenant quiet possession of the Premises.
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13. RIGHTS AND REMEDIES OF THE LANDLORD

13.1 Default and Re-Entry — If the Tenant defaults in paying when due (whether or
not demand by the Landlord) all or any part of the Rents or any other amount payable under this
Lease, or if the Tenant defaults in performing or observing any of the other obligations or
agreements of the Tenant under this Lease and such default continues for 10 days after notice
thereof to the Tenant, or if re-entry of the Premises is otherwise permitted under this Lease, then
the then-current month's Rents together with the Rents accruing for the next three (3) months
will immediately become due and payable and recoverable by the Landlord in the same manner
as Rents in arrears, and, in addition to the Landlord's other rights and remedies, the Landlord
may do any or all of the following:

(a) Re-enter and remove all persons and property from the Premises, and such
property may be removed and stored elsewhere at the cost of the Tenant, all
without notice and without the Landlord being guilty of trespass or liable for loss
or damage; and

(b) Terminate this Lease and all of the Tenant's rights hereunder by written notice to
the Tenant;

and no acceptance of Rents or any other amounts subsequent to any default, other than by non-
payment of Rents, and no condoning, excusing or overlooking by the Landlord on previous
occasions of any default, will be taken to operate as a waiver of this condition or in any way to
defeat or affect any right or remedy of the Landlord.

13.2 Bankruptcy — If any of the following occurs:

(a) Any of the goods or chattels or other personal property of the Tenant in or on the
Premises are seized by a creditor or the Tenant receives notice from a creditor that
such creditor intends to realize on security located in or on the Premises;

(b) A receiver is appointed to control the conduct of the Tenant's business on or from
the Premises;

(c) The Tenant becomes bankrupt or insolvent or takes the benefit of any legislation
in force for bankrupt or insolvent debtors;

(d) Proceedings are instituted for the winding-up, liquidation or dissolution of the
Tenant;

(e) The Premises are vacant or unoccupied for 48 hours or more without the prior
written consent of the Landlord (which consent may be arbitrarily withheld);

(f) The Tenant, without the prior written consent of the Landlord (which consent may
be arbitrarily withheld), abandons or attempts to abandon the Premises or disposes
or attempts to dispose of a substantial part of the Tenant's goods or chattels or
other personal property in or on the Premises; or
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(2) This Lease or any of the Tenant's assets are taken under a writ of execution or
security instrument;

then the then-current month’s Rents together with the Rents accruing for the next three (3)
months will immediately become due and payable and recoverable by the Landlord in the same
manner as Rents in arrears, and the Landlord may re-enter and take possession of the Premises as
though the Tenant or other occupant were holding over after the expiry of the Term and the
Landlord may, at the Landlord's option, immediately terminate this Lease by notice left at the
Premises. Neither this Lease nor any interest herein nor any estate hereby created will pass to or
enure to the benefit of any trustee in bankruptcy or any receiver or any assignee for the benefit of
creditors or otherwise by operation of law.

133 Re-Entry and Subletting — No re-entry of the Premises is to be construed as an
election by the Landlord to terminate this Lease unless written notice of the Landlord’s intention
to terminate this Lease is given to the Tenant. If the Landlord re-enters the Premises following
default by the Tenant hereunder, the following will apply:

(a) The Landlord may, at the Landlord's option, without terminating any of the
Tenant's rights, make alterations and repairs to the Premises to facilitate re-letting,
and re-let the Premises or any part thereof as agent for and on behalf of the Tenant
for such period or periods of time and at such rent or rents and on such other
terms as the Landlord may decide in the Landlord's sole discretion, and the
Tenant authorizes and grants to the Landlord full and sufficient power and
authority to make any and all such alterations and repairs and to so re-let as agent
for and on behalf of the Tenant;

(b) Upon such re-letting, and any and all rent received by the Landlord will be
applied, first, towards amounts owed to the Landlord by the Tenant other than
Rents, second, towards the repair, brokerage and all other costs (including without
limitation legal costs on a solicitor-and-client basis) related to such re-letting, and,
third, towards the outstanding Rents, and, the residue, if any, will be applied
towards the payment of future Rents as and when due;

(c) If at any time the rent received from such re-letting is less than the outstanding
Rents, the Tenant will pay the deficiency to the Landlord to be calculated and
paid monthly; and

(d)  Notwithstanding such re-letting without termination, the Landlord may elect at

any time to terminate this Lease and all of the Tenant's rights hereunder for a
previous default.

13.4 Distress — The Tenant covenants and agrees with the Landlord as follows:
(a) None of the property of the Tenant is exempt from levy by distress, and this
provision may be pleaded as estoppel against the Tenant in actions brought to

claim exemption;

(b) The Landlord may seize and sell (both by public or private sale) all of the
Tenant's property that has at any time been located in or upon the Premises, the
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proceeds of which sale will be applied towards the outstanding Rents and the
costs (including without limitation legal costs on a solicitor-and-client basis) of
such seizure and sale;

(c) If the Tenant leaves the Premises leaving any of the Rents unpaid, the Landlord,
in addition to the Landlord's other rights and remedies, may follow, seize and sell
such property of the Tenant at any place or places to which the Tenant or others
may have moved such property in the same manner as if such property had
remained in or upon the Premises;

(d)  Whenever the Landlord is entitled to levy distress against the goods or chattels of
the Tenant, the Landlord may use such reasonable force as it may deem necessary
for that purpose and for gaining admittance to the Premises without being liable in
any action in respect thereof or for any loss or damage occasioned thereby, and
the Tenant releases the Landlord from all claims, demands, actions, proceedings
and liabilities whatsoever for or on account of or in respect of any and all such
forcible entries and all loss and damage sustained by the Tenant in connection
therewith; and

(e) The Tenant waives and renounces the benefit of all present and future laws taking
away or limiting the Landlord's rights against the property of the Tenant.

135 Non-Waiver — The waiver by the Landlord of any default by the Tenant of any
obligation or agreement of the Tenant under this Lease is not to be construed as or constitute a
waiver of any continuing or subsequent default of the same or any other obligation or agreement,
and the consent or approval of the Landlord to or of any act by the Tenant requiring the
Landlord's consent or approval is not to be deemed to waive or render unnecessary the
Landlord's consent or approval to any subsequent act similar or otherwise by the Tenant.

13.6 Landlord’s Right to Perform — If the Tenant fails to perform any of the Tenant's
obligations under this Lease, the Landlord may at all times at the Landlord's sole discretion
perform or cause to be performed any and all of such obligations or any part thereof, and, for the
purpose of such performance, may take all actions as the Landlord in the Landlord's sole
discretion considers necessary or expedient and may enter the Premises without notice to take
such actions without in any manner affecting the Tenant's obligations under this Lease, and all
costs (including without limitation legal costs on a solicitor-and-client basis) incurred by or on
behalf of the Landlord will be immediately paid by the Tenant to the Landlord. The Landlord
will not be liable for any loss or damage resulting from negligence or other fault or otherwise
resulting from any such actions taken. If the Landlord commences or completes either the
performance of any of the Tenant's obligations hereunder or any part thereof, the Landlord will
not be obliged to complete such performance or be later obliged to act in like fashion.

13.7 Indemnification of Landlord — The Tenant covenants and agrees to indemnify
and save harmless the Landlord from and against all costs (including without limitation all legal
costs on a solicitor-and-client basis) incurred by the Landlord in any way arising out of defaults
of the Tenant hereunder and efforts to enforce rights, and to seek remedies, to which the
Landlord is or may be entitled hereunder.
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13.8 Interest on Arrears — Without in any way limiting any other right or remedy of
the Landlord, all arrears of Rents and other amounts payable by the Tenant to the Landlord under
this Lease will bear interest at a rate of 1% per month (12% per annum) from the time such
arrears become due until paid.

139 All Amounts Recoverable as Rents — The Landlord will have all of the remedies
for and rights of recovery of all amounts payable by the Tenant under this Lease (whether or not
such amounts constitute Rents) that the Landlord has for recovery of Rents.

13.10 Remedies Cumulative — All rights and remedies of the Landlord in this Lease are
cumulative and not alternative.

14. DAMAGE OR DESTRUCTION

14.1 Damage or Destruction — If, during the Term, the Complex is damaged or
destroyed, the following will apply:

(a) If such damage or destruction in any way resulted from or was contributed to by
the negligence or other fault of the Tenant or any of its agents, employees,
invitees, subtenants, licensees or anyone else for which the Tenant may be
responsible, the Tenant will immediately reimburse the Landlord for all costs of
repairing and rebuilding the Complex;

(b) If, in the Landlord's opinion, the Complex cannot be reasonably repaired or
rebuilt within 180 days after the occurrence of such damage or destruction, then
the Landlord may, by written notice to the Tenant within 60 days of the
occurrence of such damage or destruction, terminate this Lease; and

(c) Until either the Premises have been substantially repaired or rebuilt (except to the
extent of the Tenant's repair and maintenance obligations hereunder) or this Lease
is terminated, whichever first occurs, if:

(1) the Premises are unfit in whole or in part for occupancy by the Tenant; and

(ii) such damage or destruction did not arise in any way out of the negligence
of the Tenant or any of its agents, employees, invitees, subtenants,
licensees or anyone else for which the Tenant may be responsible; and

(i)  the Landlord (in its sole discretion) has taken out and maintained rental
income insurance in respect of the period following such damage or
destruction;

then the Rents will abate in proportion that the Premises are unfit for occupancy
by the Tenant, but not exceeding the amount of any rental income insurance
proceeds received by the Landlord in respect of the period following such
damage or destruction.
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14.2 Notice by Tenant — The Tenant will give immediate notice to the Landlord in
case of any damage or destruction to, upon or about the Premises or of defects therein regardless
of whether or not the Landlord or the Tenant may have any rights or obligations with respect
thereto.

155 ASSIGNMENT AND SUBLETTING

15.1 Assignment and Subletting by Tenant — The Tenant will not assign, mortgage
or encumber this Lease in whole or in part, nor will the Tenant sublet the Premises or any part
thereof or permit them to be used or occupied by any third party without the prior written
consent of the Landlord in each instance (which consent may be arbitrarily withheld), and,
notwithstanding any such written consent, in no circumstances will any such assignment,
mortgage, encumbrance, sublease or occupation release the Tenant or the Covenantor from any
obligations or liabilities hereunder.

152 Change of Control — If by any disposition of the Tenant’s shares or any legal or
beneficial interest therein or by operation of law or otherwise, the control of the Tenant changes
at any time during the Term without the prior written consent of the Landlord (which consent
may be arbitrarily withheld), then the Landlord may, at the Landlord's option, terminate this
Lease by written notice to the Tenant.

153 Assignment by Landlord — The Landlord may assign its interest in and to this
Lease at any time without the consent of the Tenant, provided that the assignee has first agreed in
writing to assume and be bound by this Lease in the Landlord's place and stead, and, upon such
assignment, the Landlord will, without further written agreement, be released from all of its
obligations and liabilities hereunder. Before assigning its interest in this Lease, the Landlord will
notify the Tenant in writing of such assignment.

16. COVENANTOR

16.1 Covenantor Bound by Lease — In consideration and as a condition of the
Landlord entering into this Lease with the Tenant, and in consideration of the sum of $2 and
other good and valuable consideration now paid by the Landlord to the Covenantor, the receipt
and sufficiency of all of which aforesaid consideration are hereby acknowledged by the
Covenantor, the Covenantor enters into this Lease and hereby jointly and severally covenant and
agrees with the Landlord to be bound by the provisions hereof.

16.2 Covenantor’s Covenants and Agreements Generally — The Covenantor hereby
jointly and severally covenants and agrees with the Landlord as follows:

(a) To make or cause to be made the due and punctual payment of all Rents and all
other amounts payable by the Tenant under this Lease;

(b) To effect prompt and complete performance and observance of all obligations and
agreements of the Tenant under in this Lease; and
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(c) To indemnify and save harmless the Landlord from and against all losses,
damages, liabilities and costs (including without limitation legal costs on a
solicitor-and-client basis) suffered or incurred by the Landlord in any way arising
out of any and all defaults by the Tenant under this Lease.

16.3 Not Bound to Exhaust Recourse — In the event of a default by the Tenant under
this Lease, the Covenantor hereby waives any and all rights to require the Landlord to do any of
the following:

(a) To proceed against the Tenant or pursue any right or remedy in respect of this
Lease;

(b)  To proceed against or exhaust any security of the Tenant held by the Landlord; or

(c) To pursue any other remedy whatsoever in the Landlord's power or otherwise
available to the Landlord.

The Landlord will be entitled to enforce all of the Covenantor’s obligations under this Lease
regardless of the acceptance of additional security from the Tenant and regardless of the release
or discharge of the Tenant by the Landlord or by others or by operation of law.

16.4 Waiver of Notice — The Covenantor hereby waives all notices to which the
Covenantor may be entitled, including without limitation notice of defaults by the Tenant under
this Lease.

16.5 Absolute and Unconditional Liability — The liability of the Covenantor under
this Lease will be absolute and unconditional irrespective of any circumstances that might
otherwise constitute defences available to, or discharges of, the Covenantor, the Tenant or any
others in respect of the obligations of the Tenant or the Covenantor under this Lease, and,
without limiting the generality of the foregoing, the liability of the Covenantor under this Lease
will not be released or affected by any of the following:

(a) The release or discharge of the Tenant in any receivership, bankruptcy, winding-
up or other creditors' proceedings, or the rejection, surrender, disaffirmation or
disclaimer of this Lease by any party hereto or any third party or in any action or
proceeding, and will continue in respect of the periods prior thereto and
thereafter; or

(b)  The repossession of the Premises by the Landlord, provided, however, that the net
payments received by the Landlord, after deducting all costs (including without
limitation legal costs on a solicitor-and-client basis) of repossession and reletting
the Premises, will be credited from time to time by the Landlord to the account of
the Covenantor, and the Covenantor will pay the balance owing to the Landlord
from time to time immediately upon ascertainment.

16.6 Principal Obligant — The Covenantor will, without limiting the generality of the
other provisions hereof, be bound by this Lease in the same manner as though the Covenantor
was the Tenant named in this Lease.
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16.7 New Lease — At the request of the Landlord, the Covenantor will enter into a new
lease as tenant, on the provisions of this Lease, for the then-remaining unexpired Term.

16.8 Liabilities — Notwithstanding anything to the contrary contained herein, the
maximum amount for which the Covenantor is liable hereunder in respect of any default of the
Tenant under this Lease is $50,000 exclusive of any applicable taxes (the “Indemnity
Maximum”), it being understood and agreed that no such default by the Tenant under the Lease
shall be deemed to have been cured by virtue of the Indemnity Maximum having been met, and
any such default shall only be cured as of the date upon which the Landlord is fully reimbursed
and compensated for all losses, costs or claims arising out of such default.

iy A NOTICES

17.1 Notices — Any notice required or permitted to be given under this Lease will be in
writing and may be given by delivering by hand or private courier service, or by sending by
prepaid registered mail, such notice to the following address:

To the Landlord: c/o Baker Newby LLP
9259 Main Street, P.O. Box 390
Chilliwack, British Columbia V2P 6K2

To the Tenant/Covenantor: 382 Stuart Drive
Fort St. James, British Columbia V0J 1P0

(or to such other address as any party hereto may specify by notice in writing to another party
hereto in accordance with this provision). The date of receipt of such notice will be deemed to
be as follows:

(a) If delivered, the date on which such notice was delivered,;

(b) If sent by prepaid registered mail, the fifth (5™) day after posting; but if at the time
of posting or between the time of posting and the fifth (5™) day thereafter there is
a strike, lockout, act of God or other material disturbance affecting postal service,
then such notice will not be deemed to be received until actually delivered.

18. GENERAL
18.1 . Headings — The headings and sub-headings used in this Lease form no part

hereof, are inserted for convenience and internal reference only and are not to be relied upon or
considered in the interpretation hereof.

18.2 References to Lease — The terms “hereof”, “herein”, “hereby”, “hereto”,
“hereunder”, and similar terms refer to this Lease and any amendments hereto, and not to any
particular Section, provision or other part of this Lease. References to particular Sections or
provisions are to Sections or provisions of this Lease unless another document is specified.
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18.3 Interpretation of Words — All references to any person or group of persons,
whether a party hereto or not, are to be read with such changes in number and gender as the
context or reference requires.

18.4 No Agency or Partnership — Nothing in this Lease is to be construed as creating
a relationship of principal and agent or of partners or of joint venturers between the parties
hereto, their only relationship being that of landlord, tenant and covenantor.

18.5 Over-holding — If the Tenant continues to occupy the Premises with the consent
of the Landlord after the expiry of this Lease without further written agreement, there is no tacit
renewal of this Lease and such occupation will be deemed to be a month-to-month tenancy only.
During such occupation, the Tenant will pay to the Landlord a monthly rental equivalent to
150% of the Minimum Rent payable in respect of the last month of the Term, plus all Additional
Rent as set forth herein, and such month-to-month tenancy will otherwise be governed by the
provisions of this Lease.

18.6 Registration of Lease — If the Tenant wishes to register this Lease pursuant to the
Land Title Act (British Columbia), the costs of registration, including without limitation the costs
of any and all certificates and other documents prepared by any British Columbia Land Surveyor
necessary or desirable so as to permit such registration, will be borne by the Tenant. The Tenant
acknowledges and agrees that the Landlord will not be responsible to provide a registrable
explanatory plan or plans of the Premises, the remainder of the Complex or any part thereof, and,
should such a plan or plans be required, the Tenant covenants and agrees that the Tenant will
engage the services of a British Columbia Land Surveyor and pay for such plan or plans and
indemnify and save harmless the Landlord from and against any and all costs incurred thereby.

18.7 Further Assurances — Each of the parties hereto will execute and deliver all such
further documents, do or cause to be done all such further acts and things, and give all such
further assurances as may be necessary or advisable to give full effect to the provisions and
intent of this Lease.

18.8 Time of the Essence — Time is of the essence hereof.

18.9 No Waiver — The failure of the Landlord to exercise any right, power or other
advantage pursuant to this Lease, or to insist upon strict compliance with the provisions of this
Lease, will not be, and will not be deemed to be, a waiver of any of the provisions of this Lease
in respect of any subsequent or continuing default hereunder, nor a waiver of the right to require
strict compliance with all the provisions of this Lease.

18.10 Survival of Tenant’s and Covenantors’ Obligations and Liabilities — For
greater certainty, all obligations and liabilities of the Tenant and the Covenantor that arise before
the expiry or earlier termination of this Lease or that by their nature or intent will or may require
all or part of their fulfilment or performance after the expiry or earlier termination of this Lease
will (whether or not specifically so stated in any of the provisions of this Lease) survive the
expiry or earlier termination of this Lease and remain in full force and effect for the benefit of
the Landlord thereafter.

18.11 Entire Agreement — This Lease constitutes the entire agreement between the
parties hereto and supersedes all previous communications, representations and agreements,
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whether oral or written, between the parties hereto with respect to the subject matter hereof, there
being no representations, warranties, terms, conditions, undertakings or collateral agreements
(express, implied, statutory or otherwise) between the parties hereto other than as expressly set
forth in this Lease. Without limiting the generality of the foregoing, the parties hereto expressly
acknowledge and agree that any previous lease or offer to lease, and in particular that certain
Original Lease entered into by it, will terminate and have no further force or effect upon the
execution and delivery of this Lease by the parties hereto.

18.12 Enurement — This Lease will enure to the benefit of and be binding upon the
parties hereto and their respective successors and permitted assigns.

18.13 Execution Under Seal — It is the intention of each of the parties hereto (and, in
particular the Covenantor) to be bound by this Lease and to execute this Lease under seal.
Accordingly, whether or not the individual or corporate seal (if any) of a party hereto has been
affixed hereto, this Lease once signed by or on behalf of such party will be deemed to have been
executed under seal.

18.14 Independent Legal Advice — Each of the Tenant and the Covenantor
acknowledges and agrees that the Tenant and the Covenantor have been advised to obtain
independent legal advice with respect to this Lease and has done so or has considered doing so
and, in the Tenant's and Covenantor’s sole discretion and judgment, has decided that such advice
is not necessary.

18.15 Facsimile/Counterparts - Delivery of an executed copy of this Lease by any
form of electronic communication producing a printed copy will be deemed to be execution and
delivery of this Lease on the date of such communication by the party so delivering such copy.
This Lease may be executed in several counterparts, each of which will be deemed to be an
original and all of which will together constitute one and the same instrument.

EXECUTED by the parties hereto on the dates set forth below to be effective as
of and from the date and year first above written.

R&H HOLDINGS LTD.
PER:

Authorized Signatory (C/S)

Date:




FORT ST. JAMES PHARMACY LTD.
PER:

8

Authorized Signatory

Authorized Signatory

Date:

SIGNED, SEALED and DELIVERED in the
presence of:

Signature of Witness

(C/S)

Name of Witness

SHADI HAWARI

Address of Witness

Occupation of Witness

This is page 28 of a Lease among R&H HOLDINGS LTD. FORT ST. JAMES

PHARMACY LTD. and SHADI HAWARI dated as of August 1, 2011.
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SCHEDULE “A”

TO LEASE DATED AS OF AUGUST 1, 2011
AMONG
R&H HOLDINGS LTD.
FORT ST. JAMES PHARMACY LTD.
ANDREW HOY
AND
SHADI HAWARI

PLAN
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SCHEDULE="A"

PLAN EPP29664

EXPLANATORY PLAN
OF LEASE

OF PART OF LOT 6 BLOCK A
DISTRICT LOT 110 RANGE 5 COAST
DISTRICT PLAN 1461

Pursuant to Section 99(1)(k) of the Land Title Act
BCGS 93K.049

BOOK OF REFERENCE

5
;

Lot & Biock A District Lot 110 Range 5 Cooat District Plon 1481 | 288.1 m2

This plan Is bosed on the follo Lond Titke ond
Survey Authority of BC records: 1481,

W.D. Mcintosh, BC.LS.
April 28, 2013
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TITLE SEARCH PRINT
Requestor: PC85767
_foliofFiIe Reference:

2014-03-03, 09:08:05

**CURRENT INFORMATION ONLY - NO CANCELLED INFORMATION SHOWN**

Land Title District
Land Title Office

Title Number
From Title Number

Application Received

Application Entered

Registered Owner in Fee Simple

Registered Owner/Mailing Address:

Taxation Authority

Description of Land
Parcel |dentifier:
Legal Description:

PRINCE RUPERT
PRINCE RUPERT

CA771057
TH6968

2008-05-01

2008-05-08

R. & H. HOLDINGS LTD., INC.NO. 0670141
PO BOX 817

FORT ST. JAMES, BC

VOJ1PO

PRINCE GEORGE ASSESSMENT AUTHORITY
DISTRICT OF FORT ST. JAMES

013-023-225

LOT 6 BLOCK A DISTRICT LOT 110 RANGE 5 COAST DISTRICT PLAN 1461

Legal Notations

Charges, Liens and Interests
Nature:
Registration Number:
Registration Date and Time:
Registered Owner:
Remarks:

Title Number: CA771057

NONE

LEASE

B8214

1973-08-13 14:35

THE ROYAL BANK OF CANADA

PART. WITH RIGHT OF RENEWAL

EXTENDED BY C11266 AND MODIFIED BY M17231
RENEWED BY P14288 RECEIVED 16/12/1985 AT 14:04
MODIFIED BY TC22105

RENEWED BY TC22106

MODIFIED BY TH10879

RENEWED BY BX235058

Title Search Print

Page 1 of 3
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TITLE SEARCH PRINT
Requestor: PC85767
Folio/File Reference:

2014-03-03, 09:08:05

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:
Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Remarks:

Title Number: CA771057

EASEMENT

B8215

1973-08-13 14:35

PART (SEE B8214). APPURTENANT TO B8214 AS
EXTENDED BY C11266 AND MODIFIED BY M17231
RECEIVED 05/12/1983 AT 14:10

EASEMENT

K13750

1981-08-10 11:25

PART (SEE K13749)

APPURTENANT TO K13749 AS MODIFIED BY M12327

LEASE

TC22105

1989-10-11 10:39

PART

MODIFICATION OF B8214, EXTENDED BY C11266,
SEE ALSO M17231, AND P14288

LEASE

TC22106

1989-10-11 10:39

PART

RENEWAL OF B8214, EXTENDED BY C11266, SEE ALSO
M17231, P14288 AND TC22105

LEASE

TH10879

1994-07-25 11:05
MODIFICATION OF B8214

LEASE

BX235058

2005-05-16 15:20

ROYAL BANK OF CANADA

RENEWAL OF B8214, EXTENDED BY C11266, SEE ALSO
M17231, P14288, TC22105, TC22106 AND TH10879

LEASE

CA3558249

2014-01-22 09:58

FORT ST. JAMES PHARMACY LTD.
INCORPORATION NO. BC0111956
PART SHOWN ON PLAN EPP29664

Title Search Print

Page 2 of 3
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TITLE SEARCH PRINT
Requestor: PC85767
Folio/File Reference:

Juplicate Indefeasible Title
Transfers

Pending Applications

Title Number: CA771057

NONE OUTSTANDING

NONE

NONE

Title Search Print

2014-03-03, 09:08:05

Page 3 of 3



EXTENSION AND MODIFICATION OF LEASE

THIS AGREEMENT is dated as of the 21" day of October, 2019

BETWEEN:
R&H HOLDINGS LTD. (Incorporation No. BC0670141), a British
Columbia company having its registered and records office at 9259 Main
Street, P.O. Box 390, Chilliwack, British Columbia V2P 6K2
(the “Landlord™)

AND:
FORT ST. JAMES PHARMACY LTD. (Incorporation No. BC0111956),
a British Columbia company having an address at 382 Stuart Drive, Fort St.
James, British Columbia VOJ 1P0
(the “Tenant™)

AND:
SHADI HAWARI, Businessman, of P.O. Box 4, Fort St. James, British
Columbia VOJ 1PO
(*Shadi”)

WHEREAS;:

Al Pursuant to a Lease Agreement dated August 1, 2011 (the “Lease™), the Landlord

is leasing to the Tenant certain premises consisting of approximately 3,160 square feet located at
382 Stuart Drive, Fort St. James, British Columbia as more particularly described in the Lease (the
“Premises”) for an initial term of ten (10) years expiring July 31, 2021 (the “Initial Term™),

B. The Premises are located within a building and upon lands each owned by the
Landlord and located at 382 Stuart Drive, Fort St. James, British Columbia, legally described as:

Parcel Identifier: 013-023-225
Lot 6 Block A District Lot 110 Range 5 Coast District Plan 1461

such lands and building, and all other improvements thereon and fixtures and
appurtenances thereto are collectively called (the “Complex”), of which the
Tenant has requested an option to purchase;

C The Landlord and the Tenant have agreed to extend the Initial Term of the Lease
for a further term of ten (10) years from the expiry of the Initial Term (the “Extension Term™); and

304974.00010°93606130.2 g d'(



D. The parties have entered into this Agreement in order to record the extension of the
Lease by the Extension Term and the Minimum Rent (as hereinafter defined) payable during such
Extension Term, and to otherwise modify the Lease as set out herein, and to provide the grant the
Option, as defined herein.

THEREFORE in consideration of the premises, the mutual covenants and
agreements herein contained, and other good and valuable consideration (the receipt and
sufficiency of all of which is hereby acknowledged), the parties covenant and agree as follows:

1. The Initial Term of the Lease is hereby extended by the Extension Term
commencing August 1, 2021 and expiring July 31, 2031. For certainty:

@ It is acknowledged and agreed that the Extension Term as set out herein is not
pursuant to the Tenant’s option to renew set out in Clause 3.2 of the Lease; and

b) The “Initial Term™ as defined in the Lease is hereby amended to be twenty (20)
years from August 1, 2011 to July 31, 2031.

2. The Minimum Rent payable by the Tenant to the Landlord during the Extension
Term (the “*Minimum Rent”) shall be as follows:

@ From August 1, 2021 to July 31, 2023 inclusive, $4,250 per month plus GST,
b) From August 1, 2023 to July 31, 2026 inclusive, $4,550 per month plus GST;
© From August 1, 2026 to July 31, 2028 inclusive, $4,750 per month plus GST, and
@ From August 1, 2028 to July 31, 2031 inclusive, $4,950 per month plus GST.

3. In consideration of the sum of $1.00 now paid by the Tenant to the Landlord, receipt
of which is hereby acknowledged, the Landlord hereby grants to the Tenant the sole, exclusive and
irrevocable option to purchase (the “Option™) the Complex (including all service contracts,
equipment leases and other agreements related thereto which under their terms can be assigned to
and assumed by the Tenant, all leases, otfers to lease and other agreements in the nature of a
tenancy or a right to occupy premises, and all chattels, equipment, furniture and other personal
property owned by the Landlord located on or forming part of the Complex and used solely or
primarily in connection with the operation of the Complex) on the following terms and conditions:

@ The Option is exercisable at any time between the date this Agreement is executed
and August 1, 2021 (the “Option Period”), provided that if the Option is not
exercised as set out herein prior to August 1, 2021, or if the Lease (as amended
hereby) is terminated in accordance with the terms of the Lease prior to the Option
being exercised as set out herein, the Option will automatically expire and be of no
further force or effect,
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The Option may be exercised at any time during the Option Period, provided the
Tenant is not then in material default pursuant to any of the terms of the Lease:

(1) by notice in writing by the Tenant to the Landlord; and

(1) by the Tenant paying a deposit of One Hundred Forty Thousand Dollars
($140,000) (the “Deposit™) within forty-eight (48) hours of the Tenant
providing such notice to the Landlord, by way of a bank draft, certified
cheque or solicitor’s trust cheque payable to the Landlord’s solicitors in
trust;

During the Option Period the Landlord will cooperate with the Tenant with respect
to any due diligence reasonably required by the Tenant in order to familiarize itself
with the Complex for the purpose of exercising the Option, including providing to
the Tenant copies of such contracts, leases, documents and financial information
within the possession and control of the Landlord as the Tenant may reasonably
require for such purpose (subject to the terms of any confidentiality or non-
disclosure covenants or agreements as the Landlord may reasonably require) and
granting such authorizations reasonably required by the Tenant to authorize public
authorities to release information for the purposes of the Tenant’s due diligence
inquiries with respect to the Landlord and the Complex. If there is any material
change to any of the contracts, leases, documents and financial information
provided by the Landlord to the Tenant from time to time, or any new contract,
lease. document or financial information arises from time to time, the Landlord
shall forthwith provide the Tenant with same;

The purchase price payable by the Tenant for the Complex will be the sum of One
Million Four Hundred Thousand Dollars ($1,400,000), subject to adjustments as
set out herein (the “Purchase Price”);

If the Option is duly exercised by the Tenant as set out above, such exercise shall
create a binding contract of purchase and sale for the Complex for the Purchase
Price and otherwise on the terms set out in this Clause 3, the closing date for which
purchase and sale transaction being that date which is sixty (60) days after written
notice of the exercise of the Option was given to the Landlord (provided that if such
date should fall on a weekend or statutory holiday, then completion will occur on
the next following business day), or such other date as is mutually agreed upon by
the parties, (the “Closing Date”) and the completion of which shall be in accordance
with the following:

(1) The Landlord shall execute and deliver to the Tenant or the Tenant’s
solicitors on or before the Closing Date all such documents as may be
reasonably required and customary in a purchase and sale of commercial
real estate in British Columbia in order to effectively transfer and assign the
Complex to the Tenant free and clear of all liens, charges, encumbrances
and other claims except those non-financial encumbrances set out on the
Land Title search for the Complex attached hereto as Schedule “A” (the
“Permitted Encumbrances”), including without limitation a Form A -

Freehold Transfer (the “Transfer”) in registrable form; 7&{
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The Purchase Price will be paid as follows:

(A)

(B)

The Deposit will be applied towards payment of the Purchase Price
on the Closing Date;

The sum of $300,000 (the “Financed Amount”) will be financed by
the Landlord on the Closing Date on the following terms and
conditions:

D interest will accrue on the Financed Amount at a rate of 6%
per annum calculated semi-annually, not in advance, both
before and after demand, default or judgment, commencing
on the Closing Date and continuing until the Financed
Amount has been paid in full;

) the Financed Amount, together with all accrued but unpaid
interest thereon, will be paid as follows:

a by monthly payments of interest only for the first two
(2) years, the first such payment to commence on the
first day of the calendar month that is at least 30 days
after the Closing Date and such interest only
payments to continue on the same day of each and
every month thereafter for the following twenty-
three (23) months;

b. following the expiry of such initial two (2) year
period, by monthly payments of blended principal
and interest (based upon a seven (7) year
amortization of the Financed Amount from the
Closing Date), the first such payment to be made on
that date that is twenty-five (25) months following
the Closing Date and such payments to continue on
the same day of each and every month thereafter until
that date which is seven (7) years from the Closing
Date; and

C the full outstanding balance of the Financed Amount
together with all accrued but unpaid interest thereon
on that date which is seven (7) years from the Closing
Date;

3) notwithstanding the foregoing, the Tenant will have the right
to prepay all or any portion of the Financed Amount at any
time and from time to time without notice, penalty or bonus,
provided that any such prepayment will be applied firstly to
arrears, secondly to interest and lastly to principal; and

L_%V&/



@) the Financed Amount will be secured by a second mortgage
to be registered against title to the Complex (the “VTB
Mortgage™), such mortgage to incorporate the terms set out
above, to otherwise be in a form satisfactory to the Landlord
and the Tenant, each acting reasonably, and to be subject to
a first mortgage to be obtained by the Tenant from an
institutional lender for the sole purpose of completing the
purchase of the Complex as set out herein. All legal fees and
expenses incurred by the Landlord with respect to the
negotiation, preparation and registration of the VTB
Mortgage shall be paid by the Tenant; and

(C)  The balance, subject to adjustment as set out herein, by way of bank
draft or solicitor’s trust cheque payable to the Landlord’s solicitors;

(i)  All adjustments usual and customary in the purchase of a commercial
property similar to the Complex, including without limitation taxes, rates,
local improvement assessments, utilities, rents and security deposits, will be
adjusted as between the parties as of the Closing Date;

(iv)  The Tenant will have possession of the Complex as of 12:0lam on the date
immediately following the Closing Date, subject to all existing tenancies
then in effect;

(v) If the Tenant fails to complete the purchase of the Complex pursuant to the
exercise of the Option as set out herein, the full amount of the Deposit will
be forfeited to the Landlord on account of damages and without limiting any
other right or remedy which the Landlord may have, and if the Landlord
fails to complete the sale of the Complex pursuant to the exercise of the
Option as set out herein, the full amount of the Deposit will be returned to
the Tenant without limiting any other right or remedy which the Tenant may
have;

(vi)  The Tenant shall be responsible for payment of any and all transfer taxes
applicable to the purchase and sale of the Complex pursuant hereto,
including without limitation Property Transfer Tax and GST;

(vii))  The Complex shall be at the risk of the Landlord until the Transfer has been
registered at the Land Title Office in accordance with the terms of this
Clause 3, after which time the Complex shall be at the risk of the Tenant;

(viii) If title to the Complex is subject to any legal notations, liens, charges,
encumbrances or other claims whatsoever save and except only the
Permitted Encumbrances, then the Landlord, while still required to clear
such legal notations, liens, charges, encumbrances and other claims, may
wait to pay and discharge same until immediately after receipt of the
Purchase Price payable on or before the Closing Date, in which event such
Purchase Price may be paid to the Landlord’s solicitors on the Landlord’s

Q;ch‘ﬂ
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solicitors undertakings to pay out and cause to be discharged from title to
the Complex such legal notations, liens, charges, encumbrances and other
claims, and to remit the balance, if any, to the Landlord;

If the Tenant is borrowing funds to finance the Purchase Price in addition
to the Financed Amount (the “Financing”), then the Tenant, while still
required to pay on the Closing Date that portion of the Purchase Price
payable on the Closing Date, may wait to pay such portion of the Purchase
Price until after the Transfer, the mortgage and security documents that have
been executed and delivered in connection with the Financing (collectively,
the “Mortgage Documents”) and the VTB Mortgage have been lodged for
registration at the Land Title Office, but only if, before such lodging, the
Tenant has done the following:

(A)  Fulfilled all of the conditions for funding of the lender that is
providing the Financing (the “Lender”) except that of lodging the
Mortgage Documents for registration; and

(B)  Made available to the Landlord a solicitor’s undertaking to pay the
portion of the Purchase Price payable on the Closing Date upon
lodging of the Transfer and the Mortgage Documents and the
advance by the Lender of the Financing; and

Otherwise, the closing of the purchase and sale of the Complex shall be
carried out in accordance with the usual practices, and on appropriate
undertakings, of knowledgeable solicitors in British Columbia, and all
necessary and all reasonable documents and assurances shall be provided
by each of the parties hereto to the other;

Save as otherwise expressly set out herein, the Tenant shall bear all costs of
the conveyance of the Complex pursuant to the exercise of the Option and
the Landlord shall bear all costs of clearing title to the Complex, but
otherwise each party shall bear its own legal, accounting and other
professional fees and expenses in respect of the purchase and sale of the
Complex pursuant hereto;

The Tenant shall have the right to assign the Option or the contract of
purchase and sale for the Complex resulting from the exercise of the Option
to any third party without the prior written consent of the Landlord,
provided: (a) prior written notice of any such assignment is provided to the
Landlord; (b) such third party assignee agrees in writing to assume all of the
obligations of the Tenant under the contract of purchase and sale resulting
trom the exercise of the Option; and (c) that such assignment will not release
the Tenant from its obligations thereunder;

If the Option is exercised by the Tenant as set out above the Landlord will not,
between the date of the exercise of the Option and the Closing Date, enter into any
binding commitments with other tenants or prospective tenants for all or any part
of the Complex without the prior written consent of the Tenant (such consent not
to be unreasonably withheld), nor will the Landlord authorize or permit any of its
employees or agents to, directly or indirectly, negotiate with or offer the Complex

ail



for sale to any third party;

© This Clause 3 and the Option set out herein constitutes the entire agreement
between the parties hereto, and supersedes all previous communications,
representations and agreements, whether oral or written, between the parties hereto,
with respect to the proposed purchase of the Complex by the Tenant, there being
no representations, warranties, covenants, terms, conditions or collateral
agreements (express, implied, statutory or otherwise) between the parties hereto
with respect to the proposed purchase of the Complex by the Tenant;

(h) The Tenant shall be permitted to register a registrable form of option to purchase in
respect of the Option against title to the Complex, in such form as will be agreed
upon by the Tenant and Landlord, each acting reasonably, and such form to be
completed and registered by and at the expense of the Tenant, and the Landlord
covenants to execute such form and deliver it to the Tenant for registration
forthwith upon request by the Tenant;

@) For certainty, the Tenant acknowledges and agrees that any payments made by the
Tenant to the Landlord in respect of Rents or Additional Rent and Charges under
the Lease are not payments in respect of this Option.

4. Shadi hereby acknowledges the extension and modification of the Lease as set out
in this Agreement and expressly acknowledges, agrees and confirms that pursuant to the terms of
the Lease (and in particular Section 16 thereof), he will continue to be jointly and severally liable
with the Tenant for all covenants and obligations as “Tenant” arising under the Lease (as modlﬁed
hereby) during the Initial Term (as extended by the Extension Term and any further renewal or
extension).

5. All terms capitalized herein and not otherwise defined in this Agreement shall have
the same meaning as ascribed to them in the Lease.

6. This Agreement shall be effective as of and from the date first above written.
7. All of the covenants, agreements, terms and conditions of the Lease shall continue

in full force and effect except insofar as expressly amended hereby, and the Lease is hereby ratified
and confirmed as modified by this Agreement.

8. This Agreement shall be read and construed as part of the Lease and shall enure to
the benefit of and be binding upon the parties hereto and their respective heirs, executors,
administrators, successors and permitted assigns.
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9. Delivery of an executed copy of this Agreement by any form of electronic
communication producing a printed copy will be deemed to be execution and delivery of this
Agreement on the date of such communication by the party so delivering such copy. This
Agreement may be executed in several counterparts, each of which will be deemed to be an original
and all of which will together constitute one and the same instrument.

EXECUTED by the parties as of the date first above written.

R&H HOLDINGS LTD.
PER: .

%

Authorized Signatory (C/S)

FORT ST. JAMES PHARMACY LTD.

PER:

(C/S)

Authoriéws@

Authorized Signatory

SIGNED, SEALED and DELIVERED in the
presence of’

P,

Signature of Witness v
(seal)

Zeina Abutteen

Address of Witness
520 Carnell Street, fort st james ,BC VOJ1P
Business development-
NRX Ltd

Occupation of Witness

)
)
)
)
)
)
Name of Witness ; SHA 1 V
)
)
0
)
)
)

FOCLIENTS TBR:21362-74 case Extension and Modification Extension Modification of Lease doex



TITLE SEARCH PRINT
File Reference: 213620007
Declared Value $797000

SCHEDULE "A 2019-10-21, 12:24:53

Requestor: Chantal Johansen

**CURRENT INFORMATION ONLY - NO CANCELLED INFORMATION SHOWN**

Land Title District
Land Title Office

Title Number
From Title Number

Application Received
Application Entered

Registered Owner in Fee Simple

Registered Owner/Mailing Address:

Taxation Authority

Description of Land
Parcel Identifier:
Legal Description:

PRINCE RUPERT
PRINCE RUPERT

CA771057
TH6968

2008-05-01

2008-05-08

R. & H. HOLDINGS LTD., INC.NO. 0670141
PO BOX 817

FORT ST. JAMES, BC

VOI1PO

Prince George Assessment Authority
Fort St. James, District of

013-023-225

LOT 6 BLOCK A DISTRICT LOT 110 RANGE 5 COAST DISTRICT PLAN 1461

Legal Notations

Charges, Liens and Interests
Nature:
Registration Number:
Registration Date and Time:
Registered Owner:
Remarks:

Title Number: CA771057

NONE

LEASE

B8214

1973-08-13 14:35

THE ROYAL BANK OF CANADA

PART. WITH RIGHT OF RENEWAL

EXTENDED BY C11266 AND MODIFIED BY M17231
RENEWED BY P14288 RECEIVED 16/12/1985 AT 14:04
MODIFIED BY TC22105

RENEWED BY TC22106

MODIFIED BY TH10879

RENEWED BY BX235058

TITLE SEARCH PRINT Page 1 of 3

M



TITLE SEARCH PRINT
File Reference: 213620007
Declared Value $797000

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number:

Registration Date and Time:

Remarks:

Nature:
Registration Number;

Registration Date and Time:

Registered Owner:
Remarks:

Nature:
Registration Number;

Registration Date and Time:

Registered Owner:

Remarks:

Title Number: CA771057

2019-10-21, 12:24:53
Requestor: Chantal Johansen

EASEMENT

B8215

1973-08-13 14:35

PART (SEE B8214). APPURTENANT TO B8214 AS
EXTENDED BY C11266 AND MODIFIED BY M17231
RECEIVED 05/12/1983 AT 14:10

EASEMENT

K13750

1981-08-10 11:25

PART (SEE K13749)

APPURTENANT TO K13749 AS MODIFIED BY M12327

LEASE

TC22105

1989-10-11 10:39

PART

MODIFICATION OF B8214, EXTENDED BY C11266,
SEE ALSO M17231, AND P14288

LEASE

TC22106

1989-10-11 10:39

PART

RENEWAL OF B8214, EXTENDED BY C11266, SEE ALSO
M17231, P14288 AND TC22105

LEASE

TH10879

1994-07-25 11:05
MODIFICATION OF B8214

LEASE

BX235058

2005-05-16 15:20

ROYAL BANK OF CANADA

RENEWAL OF B8214, EXTENDED BY C11266, SEE ALSO
M17231, P14288, TC22105, TC22106 AND TH10879

LEASE

CA3558249

2014-01-22 09:58

FORT ST. JAMES PHARMACY LTD.
INCORPORATION NO. BC0111956
PART SHOWN ON PLAN EPP29664

TITLE SEARCH PRINT dv Page 2 of 3



TITLE SEARCH PRINT

File Reference: 213620007

Declared Value $797000

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Duplicate Indefeasible Title

Transfers

Pending Applications

Title Number: CA771057

MORTGAGE
CA5828350
2017-02-20 13:47
BANK OF MONTREAL

ASSIGNMENT OF RENTS
CA5828351

2017-02-20 13:47

BANK OF MONTREAL

NONE OUTSTANDING

NONE

NONE

TITLE SEARCH PRINT

2019-10-21, 12:24:53
Requestor: Chantal Johansen

A4

Page 3 of 3



NOTICE AND DIRECTION TO TENANT

TO: All tenants of the lands and premises located at 374-390 West Stuart Drive,
Fort St James, BC and legally described as PID 013-023-225, Lot 6 Block A District Lot
110 Range 5 Coast District Plan 1461 (the “Property")

TAKE NOTICE that:
R. & H. HOLDINGS Ltd. (the “Vendor") has transferred and assigned all of their legal and
beneficial right, title and interest in the Property and your lease agreement to THREE BRICKS
VENTURES Ltd. (the “Purchaser").
YOU ARE HEREBY AUTHORIZED AND DIRECTED, effective immediately, to:
1. Make all payments of rent to the Purchaser under your lease agreement as follows:
THREE BRICKS VENTURES LTD.

PO BOX 26100
West Kelowna, BC

V4T 2G3

GST# 84118 2835 RT0001
Telephone:  (250) 878-0306

E-mail: 3bricksventures@gmail.com

If you pay rent electronically, please contact the Purchaser to make the necessary
arrangements for electronic payment to continue.

2. Deliver all notices to the landlord under your lease agreement at the above address
unless otherwise directed by the Purchaser.

3. Forthwith instruct your insurers to amend your insurance policies to refer to Three Bricks
Ventures Ltd. as the landlord, insured and loss payee, as the case may be, and deliver
to the Purchaser a certificate of Insurance evidencing such amendment.

This Notice may be executed in any number of counterparts, each of which will be deemed to
be an original and all of which, taken together, will be deemed to constitute one and the same
instrument. Delivery of an executed copy of this Notice by any party by electronic transmission
will be as effective as personal delivery of an originally executed copy of this Notice by such

party.

DATED as of January 14, 2022.

By the Vendor: By the Purchaser:

R. & H. HOLDINGS LTD. THREE BRICKS VENTURES LTD.

Helen Johnson, Authorized Signatory Russell Johnson, Authorized Signatory




Vehicle
VIN

Year

Make
Model
Body Style

236396-0000/01805058.2

SCHEDULE C
VEHICLES

2GNAXVEV7J6113171
2018

Chevrolet

Equinox

4 Door Station Wagon

CW20999443.5
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SCHEDULE D
CONTRACTS

Fort St James Pharmacy - L akeside:

Security : Electro Tech Services - Phil Short 250-996-1457 Acct # L5505

Recycling/ Shredding

HPSA (Health Stewards Medication returns program) Acct # BC015293

Stuart Lake Recycling Co-op : cardboard

Steri-cycle (Shred-it) 1-800-697-4733 Customer site # 1000068494 shredding ( monthly)
Clean River Laundry: 250-406-9041 Rugs & mops/ weekly pick up & drop off

oakrkwnpE

Nurture Rx Stores;

1. Security: Austin Security 780-448-2809
a. Granisle # 8952
b. Southside# 9867

2. Granisle : Superior Propane: They check the levels throughout the year and fill as required.
a. Account # 2677823

236396-0000/01805058.2 CW20999443.5
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SCHEDULE E
EXCLUDED CONTRACTS

Nil.

236396-0000/01805058.2 CW20999443.5
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SCHEDULE F
OTHER ASSETS

-See Attached-

236396-0000/01805058.2 CW20999443.5



Fort St James Pharmacy Ltd.
Schedule of Assets

O 00 NO UL B WN -

[ e N U S S S SR Y
N O U hdWNRO

Description

Prata Pill Dispensing Machine
Narc Safe

Fridge

Point of Sale equipment
Racking

Computers

Brother Printer / Fax machine
Ipad for music and security
Kodak Photo machine
Signage Lakeside Pharmacy
2018 Chev

Tables/Chairs

Lexmark Printers

Microwave

Security System - Eletrotic
Filing Cabinet

Blood Pressure Monitor

Nurture Rx Ltd.
Schedule of Assets

O 00 NO UL B~ WN -

N
= O

Description

Narc Safe
Fridge
Racking
Point of Sale
Computer
Signage -
ipad

Fridge

Bed
Security System - Austin
Pop Fridge

Quanity
1
1
1

Quanity

Model
Prata Max 901045
Strong Box - Time Delay

KPK V7.1

Equinox

Vita Stat

Model

Time Delay safe

Serial Number
03-0413-1120
15-3403

2GNAXVEV7)6113171

Serial Number



DocuSign Envelope ID: 68DE06C9-75E4-4CA5-8B17-13E8B3E251FE

AMENDING AGREEMENT

THIS AMENDING AGREEMENT is made as of the 24" day of January, 2024.
AMONG:

WOKEF PHARMACY LTD, A COMPANY
INCORPORATED UNDER THE PROVINCIAL LAWS OF
BRITISH COLUMBIA AND HAVING A REGISTERED
AND RECORDS OFFICE AT 374 STUART DRIVE W B,
FORT ST. JAMES, BRITISH COLUMBIA, VV0J 1P0

(the “Purchaser”)
AND:
DEREK L. CHASE AND ASSOCIATES LTD., IN ITS
CAPACITY AS RECEIVER AND MANAGER OF FORT
ST. JAMES PHARMACY LTD. AND NURTURE RX LTD.
(the “Vendor”)
WHEREAS:
A. The Purchaser and the Vendor are parties to an asset purchase agreement dated December
20, 2023 (the “APA”) whereby the Vendor will sell to the Purchaser substantially all of
the assets, property and undertakings of the Companies (as defined in the APA); and

B. The parties have agreed to amend the APA as set forth herein.

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the premises and the
mutual agreements and covenants herein contained the parties hereto covenant and agree as follows:

1. AMENDMENT

11 Section 7.2 is hereby deleted in its entirety and replaced with the following:
“The Vendor and the Purchaser agree that the VVendor will provide the Purchaser with $7500.00
to use towards entering into a service contract for the Parata Automation Dispenser located at
Lakeside.”

2. GENERAL

2.1 The APA, as amended hereby, remains in full force and effect and time remains of the essence.

2.2 This Agreement may be executed in counterpart and such counterparts together shall constitute a
single instrument. Delivery of an executed counterpart of this Agreement by electronic means,

including by facsimile transmission or by electronic delivery in portable document format
(“.pdf”), shall be equally effective as delivery of a manually executed counterpart hereof.

236396-0000/01831771



DocuSign Envelope ID: 68DE06C9-75E4-4CA5-8B17-13E8B3E251FE

IN WITNESS WHEREOF the parties have duly executed this Amendment Agreement as of the day and
year first above written.

WOKEF PHARMACY LTD.

DocuSigned by:
Per: | Ao

Authorized\Sigsatomyzaner..

DEREK L. CHASE AND ASSOCIATES LTD., IN ITS CAPACITY AS RECEIVER AND
MANAGER OF FORT ST. JAMES PHARMACY LTD. AND NURTURE RX LTD.

DocuSigned by:

Per:

Authorized-Sigrataryo1ico..

236396-0000/01831771 Signature page to APA Amending Agreement



DocuSign Envelope ID: A29DA2C5-1058-426E-AEE2-D1214E25B4A6

SECOND AMENDING AGREEMENT

THIS AMENDING AGREEMENT is made as of the 30" day of January, 2024,

AMONG:

AND:

WOKEF PHARMACY LTD, A COMPANY
INCORPORATED UNDER THE PROVINCIAL LAWS OF
BRITISH COLUMBIA AND HAVING A REGISTERED
AND RECORDS OFFICE AT 374 STUART DRIVE W B,
FORT ST. JAMES, BRITISH COLUMBIA, VV0J 1P0

(the “Purchaser”)

DEREK L. CHASE AND ASSOCIATES LTD., IN ITS
CAPACITY AS RECEIVER AND MANAGER OF FORT ST.
JAMES PHARMACY LTD. AND NURTURE RX LTD.

(the “Vendor”)

WHEREAS:

A. The Purchaser and the Vendor are parties to an asset purchase agreement dated December
20, 2023, as amended by an amending agreement dated January 24, 2024 (collectively, the
“APA”), whereby the Vendor will sell to the Purchaser substantially all of the assets,
property and undertakings of the Companies (as defined in the APA); and

B. The parties have agreed to further amend the APA as set forth herein.

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the premises and the
mutual agreements and covenants herein contained the parties hereto covenant and agree as follows:

1.

11

AMENDMENT

The following is hereby added as Section 3.3 to the APA:
“The Vendor and the Purchaser agree that the Purchase Price shall be allocated as follows:
(@) Lands — $150,000.00

(b) Inventory — the Net Inventory Value (as defined above) as determined in accordance with
this Agreement

(c) Goodwill and other Leases, Contracts, Vehicles and Other Assets - $2,850,000.00”

2. GENERAL

21

2.2

The APA, as amended hereby, remains in full force and effect and time remains of the essence.

This Agreement may be executed in counterpart and such counterparts together shall constitute a
single instrument. Delivery of an executed counterpart of this Agreement by electronic means,
including by facsimile transmission or by electronic delivery in portable document format (““.pdf”),
shall be equally effective as delivery of a manually executed counterpart hereof.
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[signature page follows]
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IN WITNESS WHEREOF the parties have duly executed this Amendment Agreement as of the day and
year first above written.

WOKEF PHARMACY LTD.

DocuSigned by:

Per:

850EBYB:

Authorized ?Fé’hatory

DEREK L. CHASE AND ASSOCIATES LTD., IN ITS CAPACITY AS RECEIVER AND
MANAGER OF FORT ST. JAMES PHARMACY LTD. AND NURTURE RX LTD.

DocuSigned by:

Per:

F?bLAIJtS

‘Authorized Signatory

Signature page to Second APA Amending Agreement



Schedule “B” — Receiver’s Certificate

No. S-235642
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:

CARE LENDING GROUP INC., with an assumed name of
CARE (BC) LENDING GROUP INC.

PLAINTIFF

AND:

FORT ST. JAMES PHARMACY LTD., SHADI AL-HAWARI,
ZEINA ABUTTEEN and NURTURE RX LTD.

DEFENDANTS

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE RECEIVERSHIP OF
FORT ST. JAMES PHARMACY LTD. and NURTURE RX LTD.

Receiver’s Certificate

RECITALS

A. Pursuant to Orders made in this Action on August 22, 2023, August 25, 2023,
and January 26, 2024, Derek L. Chase & Associates Ltd. was appointed as
Receiver and Manager of the assets, undertakings and properties of Fort St.
James Pharmacy Ltd. and Nurture Rx Ltd. (collectively, the “Debtors”).

B. Pursuant to an Order of the Supreme Court of British Columbia (the “Court”)
dated January 26, 2024 (the “Vesting Order”), the Court approved the Asset
Purchase Agreement dated December 20, 2023 (the “Sale Agreement”)
between the Receiver, as vendor, and Wokef Pharmacy Ltd., as purchaser (the
“‘Purchaser”), and provided for he vesting in the Purchaser of the Debtors’ right,
title, and interest in and to the Purchased Assets (as defined in the Sale
Agreement), which vesting is to be effective with respect to the Purchased

CW21420411.3
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Assets upon delivery by the Receiver to the Purchaser of a certificate confirming
the transaction contemplated by the Sale Agreement (the “Transaction”) has
been completed to the satisfaction of the Receiver.

THEREFORE

The Receiver certifies that the Transaction has been completed to the satisfaction of the
Receiver.

CW21420411.3



Schedule “C” — Claims to be deleted/expunged from title to Real Property

Judgment registered on title to PID: 006-549-233, Lot 13 District Lot 1865 Range 5
Coast District Plan 8961, under registration number CB997831 in favour of Care
Lending Group Inc.

CW21420411.3



Schedule “D” — Permitted Encumbrances, Easements and Restrictive Covenants
related to Real Property

1. The reservations, limitations, provisos and conditions expressed in the original
grant thereof from the Crown.

2. Undersurface rights under registration number PP12804 in favour of the Crown in
Right of British Columbia.

3. Covenant under registration number PP12805 in favour of the Crown in Right of
British Columbia.

CW21420411.3



Schedule “E” - Lands

Lands and premises at 13 Babine Drive, Granisle, British Columbia, and legally
described as PID: 006-549-233, Lot 13 District Lot 1865 Range 5 Coast District Plan
8961

CW21420411.3



SCHEDULE “F” = CLAIMS PROCESS

On closing of the Transaction, the Receiver will receive and hold the Lands
Distribution Amount in trust, to be distributed in accordance with the Claims
Process as described below.

Within one week of the date the Transaction closes (the “Closing Date”), the
Receiver will send notice of the Claims Process to all known creditors of Nurture
(the “Claims Package”), post the Claims Package on its website, and place an
advertisement in a local newspaper. The Claims Package shall state that the
Lands Distribution Amount is held in trust pending resolution of the Claims
Process, include the key terms, forms and timeline for the Claims Process, and
invite creditors to submit proofs of claim to the Receiver.

The deadline for creditors to submit proofs of claim shall be four weeks from the
Closing Date (the “Claims Bar Date”). All proofs of claim received after the
Claims Bar Date shall be deemed to be disallowed. Any person who does not
submit a proof of claim by the Claims Bar Date shall not be entitled to receive
any amounts payable from the Lands Distribution Amount.

By the date that is five weeks from the Closing Date, if the Receiver determines
that a claim is disallowed or revised, the Receiver shall have provided notice to
the applicable creditor(s) that their claim is disallowed or revised (each, a “Notice
of Disallowance or Revision”).

If any creditors receive a Notice of Disallowance or Revision, such creditors shall
have until five (5) business days to submit notice to the Receiver that they are
disputing the Receiver's determination of their claim in a form to be attached to
the Claims Package (each, a “Notice of Dispute”). If the Receiver does not
receive a Notice of Dispute from an applicable creditor within the five (5)
business days from such creditor's receipt of its Notice of Disallowance or
Revision, the determination made in the Notice of Disallowance or Revision shall
be deemed to be final.

Upon receipt of a Notice of Dispute, the Receiver may (a) resolve the disputed
claim with the applicable creditor by consent, or (b) apply to the Court to
determine the disputed claim. Any such court application shall be a true appeal
and not a hearing de novo.

On the date that is eight weeks from the Closing Date (the “Distribution Date”),
the Receiver shall distribute the Lands Distribution Amount as follows:

(@) first, in payment of its fees and disbursements for administering the
Claims Process, in priority to other claims in accordance with its charge
granted in these Receivership Proceedings; and

CW21420411.3
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(b)  second, pro rata among the allowed claims.

8. If there are still disputed claims that have not been resolved by the Distribution
Date, the Receiver shall withhold from the Lands Distribution Amount the amount
that the disputing creditor would otherwise be entitled to receive on account of
their disputed claim as if it were an allowed claim (each, a “Withheld Payment”).
Any amount determined to be owing to the disputing creditor from a Withheld
Payment shall be paid to such creditor forthwith upon such determination in
accordance with the Claims Process, and any amount determined not to be
owing shall be distributed pro rata to the creditors with allowed claims in
accordance with the Claims Process.

CW21420411.3



No. S-235642
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:

CARE LENDING GROUP INC., with an assumed name of CARE (BC) LENDING
GROUP INC.

PLAINTIFF

AND:

FORT ST. JAMES PHARMACY LTD., SHADI AL-HAWARI, ZEINA ABUTTEEN
and NURTURE RX LTD.

DEFENDANTS

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE RECEIVERSHIP OF
FORT ST. JAMES PHARMACY LTD. and NURTURE RX LTD.

APPROVAL AND VESTING ORDER

File No.: 54508-0001

CLARK WILSON LLP
900 — 885 West Georgia Street
Vancouver, BC V6C 3H1
604.687.5700

LAWYER: Nick Carlson
(Direct #: 604.891.7797)

CW21420411.3
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