
THIRD SUPPLEMENTAL CREDIT AGREEMENT  

THIS AGREEMENT made effective as of April 9, 2025. 

AMONG: 

BARB ROYALTIES LIMITED PARTNERSHIP 

(the “Borrower”) 

AND: 

BARB ROYALTIES GP INC.  

(“Borrower GP”)  

AND: 

DIVERSIFIED ROYALTY CORP. 

(“DIV”) 

AND: 

BANK OF MONTREAL 

(the “Lender”) 

WHEREAS: 

A. The Borrower and the Lender entered into a credit agreement dated as of October 4, 2023 as 
amended by first supplemental credit agreement dated October 13, 2023 and a second 
supplemental credit agreement dated May 8, 2024 (collectively, the “Original Credit 
Agreement”) concerning credit facilities made available by the Lender to the Borrower as therein 
defined (the “Credit Facilities”);  

B. The Borrower GP has guaranteed all obligations, indebtedness and liability of the Borrower under 
the Original Credit Agreement and has provided security therefor;  

C. DIV has provided a limited recourse guarantee of all obligations, indebtedness and liability of the 
Borrower under the Original Credit Agreement and secured by a pledge of equity;  

D. The Borrower and the Lender wish to further amend the terms and conditions of the Original 
Credit Agreement as set out in this Agreement. 

WITNESSES THAT in consideration of the premises and of the agreements hereinafter set forth the 
parties agree as follows: 

1.0 DEFINITIONS 

Unless the context otherwise requires, capitalized terms which are used in this Agreement have the 

meanings given to them by the Original Credit Agreement as amended by this Agreement (collectively, 

the “Credit Agreement”). 

2.0 AMENDMENTS TO CREDIT AGREEMENT 

Subject to the terms of this Agreement and in reliance upon the representations and warranties made 

herein and in each other agreement furnished to the Lender by the Borrower, effective as of the 

Amendment Effective Date, the parties agree that the Original Credit Agreement is amended as follows: 

to delete the language as strikethrough and to add the language marked as underscored all as set forth 

in the copy of the Original Credit Agreement (including all schedules and exhibits thereto) attached as 
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Exhibit A hereto.   The parties confirm that it is their intention that a clean version of Exhibit A shall 

constitute the Credit Agreement and govern their arrangements on a going forward basis.   

Any schedule, exhibit or other attachment to the Original Credit Agreement not amended pursuant to the 

terms of this Agreement shall remain in effect without any amendment or other modification thereto. 

3.0 CONDITIONS PRECEDENT TO EFFECTIVENESS OF THIS AGREEMENT 

Upon the following conditions having been satisfied to the satisfaction of the Lender, this Agreement shall 
come into effect (the date of such satisfaction being the “Amendment Effective Date”) and the Original 
Credit Agreement shall be amended to reflect the amendments contemplated herein: 

(a) Delivery of Agreement.  The Lender shall have received this Agreement executed by the 

Borrower, the Borrower GP and DIV; 

(b) Upfront Fee. The Lender shall have received an upfront fee in the amount of $[amount 

redacted];  

(c) Direction re Funds from DIV. The Lender shall have received a direction and re-direction 

re funds for the Accordion Advance whereby:  

(i) the Borrower directs the Accordion Advance to be paid to DIV to repay the DIV 

Note; and  

(ii) DIV re-directs the proceeds it receives on account of the DIV Note to the Lender 

to repay the BarBurrito Facility (as defined in  the credit agreement dated as of 

December 5, 2019 between the Lender, as lender, and DIV, as borrower, as 

same has been amended by a first supplemental credit agreement dated June 

28, 2021, a second supplemental credit agreement dated April 20, 2022, a third 

supplemental credit agreement dated May 1, 2023, a fourth supplemental credit 

agreement dated October 4, 2023, a fifth supplemental credit agreement dated 

October 27, 2023 and  sixth supplemental credit agreement dated May 8, 2024); 

(d) Financial Information. The Lender shall have received and be satisfied with:  

(i) the Borrower’s financial projections covering a three-year forecast period;  

(ii) a proforma compliance certificate from the Borrower, confirming compliance with 

the financial covenants based on the revised capital structure;  

(iii) the Borrower’s most recent quarterly financial statements;   

(iv) the BarBurrito Group’s audited consolidated financial statement for the fiscal year 

ending September 30, 2024, and financial projections for the fiscal year ending 

September 30, 2025; and  

(v) Its review of any other financial information for the Borrower and the BarBurrito 

Group that the Lender reasonably requests;  

(e) Payment of Fees.  The irrevocable payment by the Borrower to the Lender of all 

reasonable legal fees and disbursements and applicable taxes incurred by the Lender in 
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connection with this Agreement and the documents delivered in connection with this 

Agreement.  The Lender is hereby authorized and directed to debit the Borrower’s 

account as satisfaction by the Borrower for their payment obligations hereunder; 

(f) General Conditions Precedent.  If any Loan is requested to be made on the Amendment 

Effective Date, all of the applicable conditions precedent to such Loan set forth in the 

Credit Agreement have been satisfied;  

(g) No Default.  There is no Default or Event of Default which has occurred and is continuing 

as at the Amendment Effective Date;  

(h) Officer’s Certificates. The Lender shall have received an officer’s certificate and certified 

copies of resolutions of the board of directors of each of the Credit Parties and DIV 

concerning the due authorization, execution and delivery of this Agreement and any new 

Loan Documents to which it is a party, and such related matters as the Lender may 

reasonably require; 

(i) Certificates of Good Standing. The Lender shall have received a certificate of good 

standing or similar certificate for each of the Credit Parties and DIV issued by its 

governing jurisdiction; 

(j) Opinions. The Lender shall have received an opinion from the solicitors for the Borrower 

regarding the corporate status of the Credit Parties and DIV, the due authorization, 

execution, delivery, registration and enforceability of this Agreement and the other Loan 

Documents provided by the Credit Parties and DIV in connection with this Agreement, 

and such other matters as the Lender may require; and  

(k) Other Documents.  The Lender shall have received such other agreements, documents 

and instruments contemplated by the Credit Agreement or as the Lender shall otherwise 

reasonably require to effect the amendments contemplated in this Agreement. 

4.0 REPRESENTATIONS AND WARRANTIES  

Each of the Credit Parties agrees with and confirms to the lender that as of the date hereof each of the 

representations and warranties contained in Article 4 of the Credit Agreement is true and accurate in all 

material respects, except to the extent that they relate to an earlier date, in which case they are true and 

correct as of such date.  Further, the Credit Parties and (to the extent applicable) DIV, hereby represent 

and warrant to the Lender that: 

4.1 To the knowledge of the Borrower, as of the date hereof there were no actions, suits, 

proceedings, investigations or claims threatened or pending against any Credit Party in respect of Taxes 

or any material matters under discussion with any Governmental Authority relating to Taxes asserted by 

any such Governmental Authority; 

4.2 As of the date hereof, no Default or Event of Default has occurred and is continuing; 

4.3 The execution and delivery of this Agreement and the performance by the Credit Parties and DIV 

of their obligations hereunder (i) are within their powers (ii) have been duly authorized by all necessary 

corporate action (iii) have received all necessary governmental authorizations (if any required), and (iv) do 

not and will not contravene or conflict with any provision of its constating documents or by-laws or of any 
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applicable laws or any material agreement, judgment, license, order or permit applicable to or binding 

upon the credit parties; and 

4.4 This Agreement is a legal, valid and binding obligation of the Credit Parties and DIV, enforceable 

in accordance with its terms except as such enforcement may be limited by applicable bankruptcy, 

insolvency, reorganization, winding-up, moratorium or similar applicable laws relating to the enforcement 

of creditors’ rights generally and by general principles of equity.  

5.0 EFFECT ON CREDIT AGREEMENT 

5.1 This Agreement is supplemental to and shall be read with and deemed to be part of the Original 

Credit Agreement and the Original Credit Agreement shall from the date of this Agreement be read in 

conjunction with this Agreement. 

5.2 This Agreement shall henceforth have effect so far as practicable as though all of the provisions 

of the Original Credit Agreement and this Agreement were, as appropriate, contained in one instrument. 

5.3 All of the provisions of the Original Credit Agreement, except only insofar as the same may be 

inconsistent with the express provisions of this Agreement, shall apply to this Agreement. 

5.4 The Original Credit Agreement as changed, altered, amended, modified and supplemented by 

this Agreement shall be and continue in full force and effect and be binding upon the Credit Parties and 

the Lender and is hereby confirmed in all respects. 

5.5 The Credit Parties and DIV acknowledge and confirm that the Security (including without 

limitation the Guarantee granted by the Borrower GP) previously granted to the Lender by them under or 

in connection with the Original Credit Agreement or otherwise continues in full force and effect, without in 

any way impairing or derogating from any of the mortgages, pledges, charges, assignments, security 

interests and covenants therein contained or thereby constituted, as continuing security for the 

Obligations as amended by this Agreement and as may be amended, modified, supplemented or restated 

from time to time.  To the extent necessary, such Guarantee and Security are amended to reflect such 

amendments. 

5.6 As a condition to the effectiveness of this Agreement, the Lender shall have received, in form and 

substance satisfactory to the Lender, an executed copy of this Agreement. 

6.0 FURTHER ASSURANCE 

The Borrower will from time to time forthwith at the Lender’s request and at the Borrower’s own cost 
and expense make, execute and deliver, or cause to be done, made, executed and delivered, all such 
further documents, financing statements, assignments, acts, matters and things which may be reasonably 
required by the Lender and as are consistent with the intention of the parties as evidenced herein, with 
respect to all matters arising under the Credit Agreement, the Security and this Agreement. 

[signature page follows] 
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3.0 COUNTERPARTS 

This Agreement may be executed and delivered by facsimile or by electronic mailing in Portable 
Document Format (PDF) and in one or more counterparts, each of which, when so executed and 
delivered, shall be deemed to be an original and all of which, when taken together, shall constitute one 
and the same instrument.  Each party hereby irrevocably consents to and authorizes each other party and 
its solicitors to consolidate the signed pages of each such executed counterpart into a single document, 
which consolidated document shall be deemed to be a fully executed original copy of this Agreement as 
though all parties had executed the same document. 

IN WITNESS WHEREOF the parties have caused this Agreement to be duly executed on the day 
and year first above written. 

BARB ROYALTIES LIMITED PARTNERSHIP  
by its general partner  
BARB ROYALTIES GP INC. 

Per: _”Greg Gutmanis”____________________ 
Authorized Signatory 

BARB ROYALTIES GP INC.

Per: _”Greg Gutmanis”____________________ 
Authorized Signatory 

DIVERSIFIED ROYALTY CORP.

Per:_”Greg Gutmanis”____________________ 

Authorized Signatory 

BANK OF MONTREAL, as Lender 

Per: ___”Tony Chong”_____________________ 
Name: Tony Chong 
Title: Managing Director, Corporate Finance 

Per: ___”Emma Amaya”____________________
Name: Emma Amaya 
Title: Director, Canadian Commercial Banking 
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CREDIT AGREEMENT 

THIS AGREEMENT dated as of October 4, 2023 is made 

AMONG: 

BARB ROYALTIES LIMITED PARTNERSHIP, as Borrower 

AND: 

BANK OF MONTREAL, as Lender  

For good and valuable consideration, the receipt and sufficiency of which are hereby 

acknowledged by each party, the parties agree as follows: 

ARTICLE 1

INTERPRETATION 

1.1 Definitions 

In this Agreement, the following words and phrases shall have the respective meanings set forth 

below: 

“Acceleration Date” means the earlier of: 

(a) the occurrence of an Insolvency Event; and 

(b) the delivery by the Lender to the Borrower of a written notice that the Obligations are 

immediately due and payable, following the occurrence and during the continuation of an 

Event of Default other than an Insolvency Event. 

“Acquisition” means, at any time any transaction (including a transaction which comprises a 

number or series of transactions) resulting, directly or indirectly, in a Credit Party acquiring (i) in 

excess of 50% of the Equity Securities of a Person; or (ii) assets comprising all or substantially all 

of the assets of a Person, or of any business or division of a Person and includes, without 

limitation, the Acquisition Transaction. 

“Acquisition Agreement” means the acquisition agreement dated October 4, 2023 between the 

Vendors, the Borrower and DIV pursuant to which the Borrower acquired the Transferred Assets 

from the Vendors for a purchase price of $108,052,059 plus the 5,402,602.95 GST, which 

purchase price is to be financed in part by an advance under the Credit Facilities, and pursuant to 

which: 

(a) the Borrower used cash received from DIV’s subscription for Units in the Borrower to 

finance the acquisition of the Transferred Assets; and  
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(b) the parties entered into the Licence and Royalty Agreement, the Exchange Agreement, 

the Governance Agreement, the DIV Management Agreement and the BarBurrito GSA;  

(c) the Borrower issued the VTB Note to BarBurrito  

(d) the Borrower issued the GST Note to BarBurrito; and 

(e) the Borrower borrowed Cdn$10,000,000 from DIV and issued the DIV Note to DIV.  

“Acquisition Documents” means the Acquisition Agreement and all other agreements, 

documents, instruments and assurances required or contemplated in connection with the 

Acquisition Transactions including the Licence and Royalty Agreement, the Governance 

Agreement, the Borrower LP Agreement and the BarBurrito GSA. 

“Acquisition Transactions” means the transactions contemplated by the Acquisition Agreement 

including the acquisition by the Borrower of the Transferred Assets from BarBurrito. 

“Adjusted Daily Compounded CORRA” means, for purposes of any calculation, the rate per 

annum equal to (a) Daily Compounded CORRA for such calculation plus (b) the Daily 

Compounded CORRA Adjustment. 

“Adjusted Term CORRA” means, for purposes of any calculation, the rate per annum equal to 

(a) Term CORRA for such calculation plus (b) the Term CORRA Adjustment. 

“Advance” means an extension of credit by the Lender to the Borrower pursuant to this 

Agreement, including for greater certainty an extension of credit in the form of a Loan or an 

Overdraft. 

“Affiliate” means, with respect to any Person, any Person directly or indirectly controlling, 

Controlled by or under direct or indirect common Control with such other Person. 

“Agreement” means this credit agreement (including the exhibits and schedules) as it may be 

amended, replaced or restated from time to time. 

“AML Legislation” means the Proceeds of Crime (Money Laundering) and Terrorist Financing 

Act (Canada) and all other applicable anti-money laundering, anti-terrorist financing, government 

sanction and “know your client” laws, whether within Canada or elsewhere, including any 

guidelines or orders thereunder. 

“Applicable Law” means, in respect of any Person, property, transaction or event, all laws, 

statutes, rules, by laws and regulations and all applicable official directives, orders, judgments 

and decrees of Governmental Authorities having the force of law and binding, or in respect of or 

applicable to such Person, property, transaction or event. 

“Applicable Margin” means with respect to any Availment Option and in respect of any Fiscal 

Quarter, the percentage in the column relating to such Availment Option in the following table 

which corresponds to the Senior Funded Debt to EBITDA Ratio in respect of such Fiscal Quarter 

described in the first column, which percentage shall be subject to adjustment from time to time 

as provided in Section 3.1.5: 
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Applicable Margin for 
Canadian Dollar Prime Based 

Loans and Overdrafts 
Applicable Margin for CORRA 

Loans  
Applicable Margin for Standby 

Fee 

[percentage redacted] [percentage redacted] [percentage redacted] 

“Arm’s Length” means “arm's length” within the meaning of that expression for the purposes of 

the Income Tax Act (Canada). 

“ASPE” means the accounting standards for private enterprises in Canada as approved by the 

Canadian Accounting Standards Board in effect from time to time applied on a consistent manner 

from period to period.  

“Associate” has the meaning ascribed thereto in the CBCA. 

“Availment Option” means a method of borrowing which is available to the Borrower as provided 

herein. 

“Banking Services Agreements” means all agreements, if any, from time to time made between 

any Credit Party and the Lender or any of its Affiliates in respect of cash management, payroll or 

other banking services, including agreements relating to any corporate MasterCards issued by the 

Lender to a Credit Party’s employees from time to time. 

“BarBurrito” means BARBURRITO RESTAURANTS INC., an Ontario company, and its 

successors and assigns.  

“BarBurrito Group” means collectively, BarBurrito, BarBurrito Restaurants AD Inc., BarBurrito 

Realty Inc., BarBurrito Restaurants (Manitoba) Inc. and BarBurrito Realty (Alberta) Inc.  

“BarBurrito GSA” means, collectively, the general security agreements dated October 4, 2023 

granted by BarBurrito Group in favour of the Borrower as security for, inter alia, all indebtedness of 

BarBurrito owing to the Borrower and guaranteed by the other members of the BarBurrito Group, 

creating a security interest and charge over all present and after acquired property, assets and 

undertaking of BarBurrito Group subject only to Permitted Liens (as defined therein) together with 

the guarantees from the members of the BarBurrito Group other than BarBurrito.  

“BarBurrito Marks” has the meaning given to such term in the Royalty and Licencing Agreement.  

“BIA” means the Bankruptcy and Insolvency Act (Canada), as amended from time to time. 

“Borrower” means BARB Royalties Limited Partnership and its successors and permitted 

assigns. 

“Borrower GP” means BARB Royalties GP Inc. and its successors and permitted assigns. 

“Borrower LP Agreement” means the amended and restated limited partnership agreement 

dated October 4, 2023 between the Borrower GP, BarBurrito and DIV governing the Borrower, as 

may be further amended or restated from time to time. 
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“Business Day” means any day on which the Lender is open for normal banking business in 

Vancouver, British Columbia and Toronto, Ontario excluding Saturday, Sunday and any other day 

that is a statutory holiday in Vancouver, British Columbia or Toronto, Ontario. 

“Canadian Available Tenor” means, as of any date of determination and with respect to the 

then-current Canadian Benchmark, as applicable, (x) if such Canadian Benchmark is a term rate, 

any tenor for such Canadian Benchmark (or component thereof) that is or may be used for 

determining the length of an interest period pursuant to this Agreement or (y) otherwise, any 

payment period for interest calculated with reference to such Canadian Benchmark (or 

component thereof) that is or may be used for determining any frequency of making payments of 

interest calculated with reference to such Canadian Benchmark pursuant to this Agreement, in 

each case, as of such date and not including, for the avoidance of doubt, any tenor for such 

Canadian Benchmark that is then-removed from the definition of “Canadian Interest Period” 

pursuant to Section 3.6 (d). 

“Canadian Benchmark” means, initially, the Term CORRA Reference Rate or Daily 

Compounded CORRA, as the case may be; provided that if a Canadian Benchmark Transition 

Event has occurred with respect to the Term CORRA Reference Rate, Daily Compounded 

CORRA, or the then-current Canadian Benchmark, then “Canadian Benchmark” means the 

applicable Canadian Benchmark Replacement to the extent that such Canadian Benchmark 

Replacement has replaced such prior benchmark rate pursuant to Section 3.6(a). 

“Canadian Benchmark Replacement” means, with respect to any Canadian Benchmark 

Transition Event:  

(i) where a Canadian Benchmark Transition Event has occurred with respect to Term 

CORRA Reference Rate, Daily Compounded CORRA; and 

(ii) where a Canadian Benchmark Transition Event has occurred with respect to a 

Canadian Benchmark other than the Term CORRA Reference Rate, the sum of: 

(i) the alternate benchmark rate that has been selected by the Lender and the 

Borrower giving due consideration to (A) any selection or recommendation of a 

replacement benchmark rate or the mechanism for determining such a rate by the 

Canadian Relevant Governmental Body or (B) any evolving or then-prevailing 

market convention for determining a benchmark rate as a replacement to the then-

current Canadian Benchmark for Canadian Dollar-denominated bilateral credit 

facilities and (ii) the related Canadian Benchmark Replacement Adjustment;  

If the Canadian Benchmark Replacement as determined pursuant to clause (i) or (ii) above would 

be less than the Canadian Floor, the Canadian Benchmark Replacement will be deemed to be the 

Canadian Floor for the purposes of this Agreement and the other Loan Documents. 

“Canadian Benchmark Replacement Adjustment” means, with respect to any replacement of 

the then-current Canadian Benchmark with a Canadian Unadjusted Benchmark Replacement, the 

spread adjustment, or method for calculating or determining such spread adjustment, (which may 

be a positive or negative value or zero) that has been selected by the Lender and the Borrower 

giving due consideration to (a) any selection or recommendation of a spread adjustment, or 

method for calculating or determining such spread adjustment, for the replacement of such 

Canadian Benchmark with the applicable Canadian Unadjusted Benchmark Replacement by the 
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Canadian Relevant Governmental Body or (b) any evolving or then-prevailing market convention 

for determining a spread adjustment, or method for calculating or determining such spread 

adjustment, for the replacement of such Canadian Benchmark with the applicable Canadian 

Unadjusted Benchmark Replacement for Canadian Dollar-denominated bilateral credit facilities at 

such time. 

“Canadian Benchmark Replacement Conforming Changes” means, with respect to the use or 

administration of a Canadian Benchmark or the use, administration, adoption or implementation 

of any Canadian Benchmark Replacement, any technical, administrative or operational changes 

(including changes to the definition of “Prime Rate,” the definition of “Business Day,” the definition 

of “Canadian Interest Period” or any similar or analogous definition (or the addition of a concept of 

“interest period”), timing and frequency of determining rates and making payments of interest, 

timing of Draw Requests or prepayment, conversion or continuation notices, the applicability and 

length of lookback periods, the applicability of Section 3.6(g)  and other technical, administrative 

or operational matters) that the Lender decides may be appropriate to reflect the adoption and 

implementation of any such rate or to permit the use and administration thereof by the Lender in a 

manner substantially consistent with market practice (or, if the Lender decides that adoption of 

any portion of such market practice is not administratively feasible or if the Lender determines 

that no market practice for the administration of any such rate exists, in such other manner of 

administration as the Lender decides is reasonably necessary in connection with the 

administration of this Agreement and the other Loan Documents). 

“Canadian Benchmark Replacement Date” means a date and time determined by the Lender, 

which date shall be no later than the earliest to occur of the following events with respect to the 

then-current Canadian Benchmark:  

(a) in the case of clause (a) or (b) of the definition of “Canadian Benchmark Transition Event,” 

the later of (i) the date of the public statement or publication of information referenced 

therein and (ii) the date on which the administrator of such Canadian Benchmark (or the 

published component used in the calculation thereof) permanently or indefinitely ceases to 

provide all Canadian Available Tenors of such Canadian Benchmark (or such component 

thereof); or  

(b) in the case of clause (c) of the definition of “Canadian Benchmark Transition Event,” the 

first date on which such Canadian Benchmark (or the published component used in the 

calculation thereof) has been determined and announced by the regulatory supervisor for 

the administrator of such Canadian Benchmark (or such component thereof) to be non-

representative; provided that such non-representativeness will be determined by 

reference to the most recent statement or publication referenced in such clause (c) and 

even if any Canadian Available Tenor of such Canadian Benchmark (or such component 

thereof) continues to be provided on such date. 

For the avoidance of doubt, the “Canadian Benchmark Replacement Date” will be deemed to have 

occurred in the case of clause (a) or (b) with respect to any Canadian Benchmark upon the 

occurrence of the applicable event or events set forth therein with respect to all then-current 

Canadian Available Tenors of such Canadian Benchmark (or the published component used in the 

calculation thereof). 
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“Canadian Benchmark Transition Event” means the occurrence of one or more of the following 

events with respect to the then-current Canadian Benchmark:   

(a) a public statement or publication of information by or on behalf of the administrator of such 

Canadian Benchmark (or the published component used in the calculation thereof) 

announcing that such administrator has ceased or will cease to provide all Canadian 

Available Tenors of such Canadian Benchmark (or such component thereof), permanently 

or indefinitely; provided that, at the time of such statement or publication, there is no 

successor administrator that will continue to provide any Canadian Available Tenor of such 

Canadian Benchmark (or such component thereof);  

(b) a public statement or publication of information by the regulatory supervisor for the 

administrator of such Canadian Benchmark (or the published component used in the 

calculation thereof), the Bank of Canada, an insolvency official with jurisdiction over the 

administrator for such Canadian Benchmark (or such component), a resolution authority 

with jurisdiction over the administrator for such Canadian Benchmark (or such component) 

or a court or an entity with similar insolvency or resolution authority over the administrator 

for such Canadian Benchmark (or such component), which states that the administrator of 

such Canadian Benchmark (or such component) has ceased or will cease to provide all 

Canadian Available Tenors of such Canadian Benchmark (or such component thereof) 

permanently or indefinitely; provided that, at the time of such statement or publication, there 

is no successor administrator that will continue to provide any Canadian Available Tenor 

of such Canadian Benchmark (or such component thereof); or. 

(c) a public statement or publication of information by the regulatory supervisor for the 

administrator of such Canadian Benchmark (or the published component used in the 

calculation thereof) announcing that all Canadian Available Tenors of such Canadian 

Benchmark (or such component thereof) are not, or as of a specified future date will not 

be, representative.  

For the avoidance of doubt, a “Canadian Benchmark Transition Event” will be deemed to have 

occurred with respect to any Canadian Benchmark if a public statement or publication of information 

set forth above has occurred with respect to each then-current Canadian Available Tenor of such 

Benchmark (or the published component used in the calculation thereof). 

“Canadian Benchmark Unavailability Period” means, the period (if any) (a) beginning at the 

time that a Canadian Benchmark Replacement Date has occurred if, at such time, no Canadian 

Benchmark Replacement has replaced the then-current Canadian Benchmark for all purposes 

hereunder and under any Loan Document in accordance with Section 3.6 and (b) ending at the 

time that a Canadian Benchmark Replacement has replaced the then-current Canadian 

Benchmark for all purposes hereunder and under any Loan Document in accordance with Section 

3.6. 

“Canadian Dollar Prime Based Loan” means a loan made by the Lender to the Borrower in 

Canadian Dollars in respect of which interest is determined by reference to the Prime Rate but 

excluding Advances in the form of Overdrafts.  

“Canadian Dollars” or “Cdn. $” means the lawful money of Canada. 
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“Canadian Floor” means a rate of interest equal to [percentage redacted]%. 

“Canadian Interest Payment Date” means (a) with respect to any Prime Rate Loan, the first 

Business Day following the last day of each month, (b) with respect to any Term CORRA Loan, 

the last day of the Canadian Interest Period applicable to the Advance of which such Loan is a 

part; and (c) with respect to any Daily Compounded CORRA Loan, the last day of each Canadian 

Interest Period applicable to the Advance of which such Loan is a part. 

“Canadian Interest Period” means, (a) with respect to each Term CORRA Loan, the initial period 

(subject to availability) of one (1) or three (3) months commencing on and including the date 

specified in the Draw Request, or the Rollover Date, as the case may be, applicable to such Term 

CORRA Loan and ending on and excluding the last day of such initial period, and thereafter, each 

successive period (subject to availability) of approximately one (1) or three (3) months as selected 

by the Borrower and notified to the Lender in writing commencing on and including the last day of 

the prior Canadian Interest Period; and (b) with respect to each Daily Compounded CORRA Loan, 

the initial period (subject to availability) of approximately one (1) month commencing on and 

including the date on which and Advance is made, or the Rollover Date, as the case may be, 

applicable to such Daily Compounded CORRA Loan and ending on and excluding the last day of 

such initial period, and thereafter, each successive period (subject to availability) of approximately 

one (1) month commencing on and including the last day of the prior Canadian Interest Period; 

provided however that: 

(i) in the case of the Rollover, the last day of each Canadian Interest Period shall also 

be the first day of the next Canadian Interest Period; 

(ii) the last day of each Canadian Interest Period shall be a Business Day and if not, 

the Borrower shall be deemed to have selected a Canadian Interest Period the last 

day of which is the first Business Day following the last day of the Canadian Interest 

Period selected by the Borrower, unless such first Business Day is in a succeeding 

calendar month, in which case, the last day of such Canadian Interest Period shall 

be the immediately preceding Business Day; and 

(iii) notwithstanding any of the foregoing, the last day of each Canadian Interest Period 

shall be on or before the Maturity Date. 

“Canadian Relevant Governmental Body” means the Bank of Canada, or a committee officially 

endorsed or convened by the Bank of Canada, or any successor thereto. 

“Canadian Unadjusted Benchmark Replacement” means the applicable Canadian Benchmark 

Replacement excluding the related Canadian Benchmark Replacement Adjustment. 

“Capital Lease” means any lease, license or similar transaction which is determined to be a 

capital lease in accordance with IFRS, or any sale and lease back transaction or any other lease 

(whether a synthetic lease or otherwise) other than any lease that would in accordance with IFRS 

be determined to be an operating lease. 

“Cash Equivalents” means: 

(a) treasury bills or other marketable direct obligations issued by, or unconditionally 

guaranteed by, the government of Canada or any province thereof or the government of 
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the United States or any agency or instrumentality of any of them, and backed by the full 

faith and credit of Canada or any province thereof or the United States, as the case may 

be, in each case maturing within one year from the date of acquisition; 

(b) term deposits, guaranteed investment certificates, certificates of deposit, overnight bank 

deposits having maturities of one year or less from the date of acquisition or other debt 

obligations issued by any Schedule I Canadian chartered bank or any of its Affiliates; and 

(c) commercial paper of an issuer rated at least A-1+ or the equivalent thereof by Standard & 

Poor’s Ratings Group, Inc. or at least P-1 or the equivalent thereof by Moody’s Investors 

Service, Inc. or at least R-1 (Low) or the equivalent thereof by DBRS Limited, and in each 

case maturing within six months from the date of acquisition. 

“Cash on Hand” means for any trailing 12 month test period, the greater of: 

(a) cash on hand plus the undrawn balance of Facility A as indicated in the balance sheet for 

the Financial Statements of the Borrower at the beginning of the 12 month test period;  

(b) nil; 

provided that for the first 12 months following the Closing Date the test period shall commence as 

at the Closing Date. 

“Cash Taxes” means for any Person for any period, the amount paid or payable by such Person 

in such period in respect of income and capital Taxes (whether relating to such period or any 

other period). 

“CBCA” means the Canada Business Corporations Act. 

“Change in Law” means the occurrence, after the date of this Agreement, of any of the following: 

(a) the adoption or taking effect of any Applicable Law; 

(b) any change in any Applicable Law or in the administration, interpretation or application 

thereof by any Governmental Authority; or 

(c) the making or issuance of any Applicable Law by any Governmental Authority. 

“Change of Control” means the occurrence of any transaction or event as a result of which: 

(a) all the issued and outstanding Equity Securities of the Borrower GP cease to be legally 

and beneficially owned by DIV; or 

(b) all the partnership units in the Borrower, other than the Exchangeable Units held by 

BarBurrito, cease to be legally and beneficially owned collectively by DIV and the 

Borrower GP; or 

(c) there occurs any other change of Control of any Credit Party (including the Borrower GP), 

as it exists as at the date of this Agreement. 
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“Class B LP Units” means Class B limited partnership units in the Borrower held by BarBurrito.  

“Class C LP Units” means Class C limited partnership units in the Borrower held by BarBurrito. 

“Class D LP Units” means Class D limited partnership units in the Borrower held by BarBurrito. 

“Class E LP Units” means Class E limited partnership units in the Borrower held by BarBurrito. 

“Class F LP Units” means Class F limited partnership units in the Borrower held by BarBurrito. 

“Class G LP Units” means Class G limited partnership units in the Borrower held by BarBurrito. 

“Class H LP Units” means Class H limited partnership units in the Borrower held by BarBurrito. 

“Closing Date” means the October 4, 2023, being the date on which the Acquisition Transactions 

completed.  

“Collateral” means all property, assets and undertaking of the Credit Parties and DIV 

encumbered or intended to be encumbered by the Security, including the interest of the Borrower 

in the Licence and Royalty Agreement and the BarBurrito GSA and the interest of DIV in units of 

the Borrower, together with all proceeds of the foregoing. 

“Compliance Certificate” means a certificate delivered by the Chief Financial Officer or other 

Senior Officer of the Borrower to the Lender in the form of Exhibit E. 

“Control” means, in respect of any Person, the power to direct or cause the direction of 

management and policies of such Person, directly or indirectly, through the ownership of voting 

equity securities, contract or otherwise; and “Controlled” has a corresponding meaning. 

“Conversion” means the substitution of one Availment Option for another, and does not 

constitute a fresh or new Advance. 

“Conversion Notice” means a notice substantially in the form of Exhibit C given by the Borrower 

to the Lender for the purposes of requesting a Conversion. 

“CORRA” means the Canadian Overnight Repo Rate Average administered and published by 

the Bank of Canada (or any successor administrator). 

“CORRA Borrowings” means Term CORRA Borrowings and Daily Compounded CORRA 

Borrowings. 

“Credit Parties” means the Borrower and the Guarantors; and “Credit Party” means any one of 

them as the context requires. 

“Daily Compounded CORRA” means, for any Business Day in a Canadian Interest Period, 

CORRA with interest accruing on a compounded daily basis, with the methodology and 

conventions for this rate (which will include compounding in arrears with a lookback of 5 Business 

Days) being established by the Lender in accordance with the methodology and conventions for 

this rate selected or recommended by the Canadian Relevant Governmental Body for 

determining compounded CORRA for business loans; provided that if the Lender decides that 
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any such convention is not administratively feasible for the Lender, then the Lender may establish 

another convention in its reasonable discretion; and provided that if the administrator has not 

provided or published CORRA and a Canadian Benchmark Replacement Date with respect to 

CORRA has not occurred, then, in respect of any day for which CORRA is required, references to 

CORRA will be deemed to be references to the last provided or published CORRA; and provided 

that if Daily Compounded CORRA as so determined shall be less than the Canadian Floor, then 

Daily Compounded CORRA shall be deemed to be the Canadian Floor. 

 “Daily Compounded CORRA Adjustment” means (a) with respect to any pre-existing CDOR-

based  loans which are hedged by an interest rate swap(s) and converting  to CORRA-based 

interest rate swap(s), a percentage determined by the Lender when the pre-existing interest rate 

swap(s) convert to CORRA-based interest rate swap(s), which will be calculated to maintain an 

all-in fixed cost of financing equivalent to the pre-existing interest rate swap(s). The Lender’s 

determination of the Daily Compounded CORRA Adjustment shall be final and conclusive and 

simple notice to the Borrower (including by email or other written means or via account 

statements) will be sufficient; and (b) with respect to any other Daily Compounded CORRA Loan,  

a percentage equal to 0.29547%.   

“Daily Compounded CORRA Borrowing” means an Advance comprised of Daily Compounded 

CORRA Loans.  

“Daily Compounded CORRA Loan” means a Loan made pursuant to Section 2.2 that bears 

interest at a rate based on Adjusted Daily Compounded CORRA. 

“Default” means an event which has occurred and is continuing, and which, with the giving of 

notice or the lapse of time or both, would constitute an Event of Default. 

“Distributable Cash” means with reference to any period, EBITDA for such period (commencing 

from and after but not before the Closing Date), minus all Interest, Cash Taxes, the aggregate of 

all principal payments (other than a payment or repayment of the DIV Note or GST Note which is 

funded from outside capital and not operational cash flow of the Borrower) and any other cash 

payments paid, payable or required to be made by the Credit Parties during such period, before 

making cash Distributions to Unitholders. 

“Distribution” means: 

(a) any declaration or payment, directly or indirectly, to or on behalf of an employee, director, 

officer, holder of Equity Securities, partner or unitholder (including DIV, BarBurrito, the 

Borrower GP and any other Unitholders) of any Credit Party, or to any Related Person 

thereto, by way of salary, bonus, commission, management fees, directors fees, 

dividends, redemption of shares or partnership units, expense and cost reimbursements, 

indemnity payments, distribution of profits and withdrawal of capital, and whether 

payments are made to such Persons in their capacity of shareholders, partners, 

unitholders, directors, officers, employees, owners or creditors of any Credit Party or 

otherwise, or any other direct or indirect payment in respect of the earnings or capital of 

any Credit Party;   

(b) any repurchase, retraction or redemption of Equity Securities (including all units of the 

Borrower) of the Borrower or its Subsidiaries for cash or property;  
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(c) any payment or repayment by a Person of any amount of any principal, interest, fees, 

bonuses or other amounts in respect of any Subordinated Debt, or in respect of any 

Funded Debt or other indebtedness owed to a holder of Equity Securities of such Person 

or to any Affiliate or other Related Person of such Person or holder of Equity Securities of 

such Person; provided that a payment or repayment of the DIV Note or GST Note, which 

is funded from outside capital and not operational cash flow of the Borrower shall not 

constitute a Distribution;   

(d) any loan or advance (including by way of set off against debt owed by the recipient of 

such loan or advance) that is made by a Person to or in favour of a holder of Equity 

Securities in such Person or to an Affiliate or other Related Person of such Person or a 

holder of Equity Securities of such Person except to the extent to which any such loan or 

advance is immediately used to subscribe for Equity Securities of such Person; or 

(e) the transfer by a Person of any of its property or assets for consideration of less than fair 

market value thereof, to any holder of Equity Securities of such Person or to an Affiliate 

or other Related Person of such Person or a holder of Equity Securities of such Person;  

provided that payments in respect of salaries, commissions, bonuses and expense 

reimbursements from time to time to bona fide employees of any Credit Party shall not be 

considered Distributions so long as such payments are made in the ordinary course of business 

on commercially reasonable terms and in the ordinary course of the employment of such 

employee; and further provided that the issuance of the VTB Note and subsequent cancellation 

thereof in exchange for additional units shall also not be considered Distributions.  

 “Distributions to Unitholders” means Distributions made by the Borrower to the Unitholders, 

including without limitation DIV and BarBurrito, determined on a consolidated basis. 

“DIV” means Diversified Royalty Corp. and its successors and assigns. 

“DIV Letter Agreement” means the letter agreement to be executed and delivered on the 

Facility Closing Date by DIV, BarBurrito and the Borrower whereby DIV, BarBurrito and the 

Borrower irrevocably acknowledge and agree to and in favour of the Lender that if any Default or 

Event of Default shall have occurred and be continuing, the Lender may by giving written notice 

to BarBurrito, require that at all times thereafter BarBurrito shall pay all amounts in respect of the 

DIV Management Fee to an account maintained by the Borrower with the Lender to be applied 

against the Obligations, and pursuant to which DIV subordinates and postpones its security 

interest in the property and assets of BarBurrito created pursuant to the DIV Management 

Agreement to any and all security held by Bank of Montreal.

“DIV Management Agreement” means the management agreement dated October 4, 2023 

between DIV and BarBurrito pursuant to which DIV agrees to provide BarBurrito with certain 

management services.

“DIV Management Fee” means the management fee in the amount of $80,000 (plus applicable 

taxes) per year payable by BarBurrito to DIV under the DIV Management Agreement, increasing 

annually on January 1st of each year for change in the Consumer Price Index, payable in monthly 

installments in arrears on or before the 15th day of each month.
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“DIV Note” means the promissory note in the principal amount of $10,000,000, without interest, 

issued by the Borrower to DIV in connection with the Acquisition Agreement to finance the partial 

payment of the Purchase Price for the Transferred Assets, payable in full on demand.

“Draw Request” means a notice in the forms of Exhibit A given by the Borrower to the Lender for 

the purpose of requesting the Advance. 

“EBITDA” means with reference to any period the earnings (as defined in the Borrower’s 

consolidated Financial Statements prepared in accordance with IFRS) of the Borrower and its 

Subsidiaries on a consolidated basis before deduction of Interest Expense, income taxes, 

depreciation and amortization, plus: 

(a) extraordinary and non-recurring losses for any trailing 12 month period acceptable to the 

Lender; and  

(b) transaction expenses with respect to the Acquisition Transactions of up to CDN$[amount 

redacted] to the extent deducted in the calculation of EBITDA; and  

(c) an amount equal to any loss as a result of fair value adjustments under interest rate 

Hedging Agreements;  

minus: 

(d) extraordinary and non-recurring gains for any trailing 12 month period acceptable to the 

Lender; and 

(e) an amount equal to any gain as a result of fair value adjustments under interest rate 

Hedging Agreements, 

all as determined on a consolidated basis in accordance with IFRS.  For the purpose of 

calculating the trailing 12 month EBITDA for the first 12 months following the Closing Date in 

respect of the Senior Funded Debt to EBITDA Ratio but not for the purpose of calculating 

maximum cash Distributions to Unitholders, EBITDA shall be calculated using the following 

formula: 

EBITDA for the 
period following the Closing Date 

X 
12

Number of Months  
following the Closing Date

“Environmental Law” means all laws, rules, regulations, codes, ordinances, orders-in-council, 

orders, decrees, judgments or injunctions issued or promulgated by any Governmental Authority, 

relating in any way to the environment, the preservation or reclamation of natural resources or the 

management, presence, release or threatened release of any Hazardous Materials and which are 

legally binding on a Credit Party or any property or assets of a Credit Party. 

“Equity Securities” means any share, interest, participation or other right to participate in the 

voting or equity ownership of a corporation or limited liability company and any equivalent 

ownership interest in any partnership, trust, joint venture or other Person, that is not a corporation 
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including, in particular, but without limitation, any such share interest, participation or other right 

which carries a right to: 

(a) dividends or distributions of such partnership, trust, joint venture, corporation, limited 

liability company or Person; 

(b) participate in the earnings of such partnership, trust, joint venture, corporation, limited 

liability company or Person; or 

(c) upon the liquidation or winding up of such partnership, trust, joint venture, corporation, 

limited liability company or Person, be paid a sum or to share in its assets,  

and includes without limitation any securities, instruments or contractual rights capable of being 

converted into, exchanged or exercised into any of the above-mentioned interests or shares, 

including options, warrants, conversion or exchange privileges and similar rights. 

“Event of Default” is defined in Section 8.1. 

“Exchangeable Units” means Class B LP Units, Class C LP Units, Class D LP Units, Class E 

LP Units, Class F LP Units, Class G LP Units and Class H LP Units. 

“Exchange Agreement” means the agreement dated October 4, 2023 among BarBurrito, 

Borrower GP and DIV whereby BarBurrito is entitled to exchange Exchangeable Units for shares 

of DIV or cash, in consideration of incremental increases in the royalty payable to BarBurrito to 

the Borrower pursuant to the Licence and Royalty Agreement, on the terms and conditions set 

forth therein. 

“Exchange Rate” means, in connection with any amount of one currency to be converted into 

another currency pursuant to this Agreement for any reason, or vice versa, the spot rate of 

exchange for converting the first currency into such other currency or vice versa, as the case may 

be, quoted by the Lender as its offering rate for wholesale transactions at approximately noon 

(Toronto time) on the first Business Day of the month in which such conversion is required. 

“Facilities” means Facility A and Facility B; and “Facility” means any of them as the context 

requires. 

“Facility A” is defined in Section 2.1.1. 

“Facility A Maximum Amount” means CDN$500,000. 

“Facility B” is defined in Section 2.1.2. 

“Facility B Maximum Amount” means CDN$20,000,000 as same may be permanently reduced 

in accordance with this Agreement. 

“Facility C” is defined in Section 2.1.3. 

“Facility Closing” means disbursement by the Lender of the first Advance under the Facilities. 

“Facility Closing Date” means the date on which the Facility Closing occurs. 
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“Financial Statements” means the financial statements of the Credit Parties prepared on the 

basis described in Section 5.4 hereof as at a specified date and for the period then ended and 

shall include a balance sheet, statement of income and retained earnings, statement of cash 

flows and application of funds, together with comparative figures in each case (where a 

comparative period on an earlier statement exists), all prepared, maintained and stated in 

accordance with IFRS consistently applied. 

“First Ranking Security Interest” in respect of any Collateral means a Lien held by the Lender in 

such Collateral which is registered as required under this Agreement to record and perfect the 

charges contained therein; provided that such Collateral is not subject to any other Liens except 

Permitted Liens, and provided further that the Lien in such Collateral held by the Lender ranks in 

priority to any such Permitted Liens except those which may have priority in accordance with 

Applicable Law. 

“Fiscal Quarter” means: 

(i) in respect of the Borrower, the Guarantors or DIV, a fiscal quarter ending on the 

last days of March, June, September and December, or such other date as may 

be agreed in writing by the Lender; and 

(ii) in respect of each of the BarBurrito Group, a fiscal quarter ending on the last 

days of March, June, September and December, or such other date as may be 

agreed in writing by the Lender. 

“Fiscal Year” means: 

(i) in respect of the Borrower, the Guarantors or DIV, a fiscal year ending on the last 

day of December in each year, or such other date as may be agreed in writing by 

the Lender; and 

(ii) in respect of each of the BarBurrito Group, a fiscal year ending on the last day of 

September in each year, or such other date as may be agreed in writing by the 

Lender. 

“Funded Debt” means, with respect to any Person, without duplication: 

(a) money borrowed (including, without limitation, by way of overdraft) or indebtedness 

represented by notes payable and drafts accepted representing extensions of credit;  

(b) bankers' acceptances and similar instruments;  

(c) letters of credit, letters of guarantee and surety bonds issued at the request of such 

Person;  

(d) all Hedging Obligations and any other amounts owed under any hedge agreements upon 

termination of such hedge agreements, including without limitation net settlement 

amounts payable upon maturity and termination payments payable upon termination or 

early termination, which are not paid when due;  
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(e) indebtedness secured by any Lien existing on Property of such Person, whether or not 

the indebtedness secured thereby shall have been assumed;  

(f) all obligations (whether or not with respect to the borrowing of money) that are evidenced 

by bonds, debentures, notes or other similar instruments, or that are not so evidenced but 

that would be considered by Applicable Accounting Principles to be indebtedness for 

borrowed money;  

(g) all redemption obligations and mandatory dividend obligations of such Person with 

respect to any Equity Securities issued by such Person and which are by their terms or 

pursuant to any contract, agreement or arrangement:  

(i) redeemable, retractable, payable or required to be purchased or otherwise 

retired or extinguished, or convertible into debt of such Person:  (A) at a fixed or 

determinable date; (B) at the option of any holder thereof; or (C) upon the 

occurrence of a condition not solely within the control and discretion of such 

Person; or 

(ii) convertible into any other Equity Securities described in (i) above;  

(h) Capital Leases;  

(i) all obligations of such Person secured by Purchase Money Security Interests; and 

(j) any guarantee or indemnity (other than by endorsement of negotiable instruments for 

collection or deposit in the ordinary course of business) in any manner of any part or all of 

an obligation included in items (a) through (i) above;  

including for greater certainty Subordinated Debt but excluding the following: accounts payable 

arising in the ordinary course of business, short term non-interest bearing liabilities and future 

income Taxes (both current and long term).  Furthermore, Funded Debt shall not be offset, or 

reduced by, cash or Cash Equivalents.  

“GAAP” means generally accepted accounting principles in Canada as approved by the 

Canadian Accounting Standards Boards as set out in the CPA Canada Handbook for an entity 

that prepares its financial statements in accordance with IFRS or ASPE.  

“Governance Agreement” means the governance agreement dated October 4, 2023 among 

DIV, BarBurrito, the Borrower, the Borrower GP and Alex Shtein, providing for, inter alia (i) certain 

matters related to the conduct of the business of BarBurrito and (ii) certain restrictions on the 

transfer of units in the Borrower issued pursuant to the Borrower LP Agreement. 

“Governmental Authority” means any: 

(a) federal, provincial, state, municipal, local or other governmental or public department, 

central bank, court or other agency, commission, board, bureau, agency or 

instrumentality, domestic or foreign, having jurisdiction to exercise executive, legislative, 

judicial, taxation, regulatory or administrative powers of or pertaining to government; 

(b) any subdivision or authority of any of the foregoing; or 
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(c) any quasi-governmental, judicial or administrative body having jurisdiction to exercise any 

regulatory, expropriation or taxing authority over any Credit Party under or for the account 

of any of the foregoing. 

“Gross Sales” has the meaning ascribed thereto in the Licence and Royalty Agreement.  

“GST Note” means the promissory note in the principal amount of $5,402,602.95, without 

interest, issued by the Borrower to BarBurrito in connection with the Acquisition Agreement to 

finance the Goods and Services Tax payable in respect of the purchase of the Transferred 

Assets, with the principal amount payable on the earlier of October 4, 2024 and the 5th business 

day following receipt by the Borrower of the GST refund.  

“GST Refund” means a refund of not less than the amount outstanding under the GST Note in 

respect of Goods and Services Tax payable under the Excise Tax Act (Canada) in respect of the 

acquisition of the Transferred Assets by the Borrower from BarBurrito pursuant to the Acquisition 

Agreement. 

“Guarantee” means any agreement by which any Person assumes, guarantees, endorses, 

contingently agrees to purchase or provide funds for the payment of, or otherwise becomes liable 

upon, the obligation of any other Person, or agrees to maintain the net worth or working capital or 

other financial condition of any other Person or otherwise assures any creditor of such Person 

against loss, and shall include any contingent liability under any letter of credit or similar 

document or instrument. 

“Guarantors” means the Borrower GP and all Subsidiaries of the Borrower from time to time.  

“Hazardous Materials” means any substance, product, liquid, waste, pollutant, chemical, 

contaminant, insecticide, pesticide, gaseous or solid matter, organic or inorganic matter, fuel, 

odour, radiation or other material which: 

(a) is or becomes regulated under or the subject of any Applicable Law relating to the 

preservation, protection, pollution or contamination of the environment; or 

(b) is, or is deemed under any Applicable Law to be, alone or in any combination, hazardous, 

hazardous waste, toxic, a pollutant, a deleterious substance, a contaminant or a source 

of pollution or contamination, including asbestos or asbestos containing materials, 

polychlorinated biphenyls, petroleum and petroleum distillates. 

“Hedging Transactions” means: 

(a) any and all interest rate swap transactions, basis swaps, credit derivative transactions, 

forward rate transactions, commodity swaps, commodity options, forward commodity 

contracts, equity or equity index swaps or options, bond or bond price or bond index 

swaps or options or forward bond or forward bond price or forward bond index 

transactions, interest rate options, forward foreign exchange transactions, cap 

transactions, floor transactions, collar transactions, currency swap transactions, cross-

currency rate swap transactions, currency options, spot contracts, or any other similar 

transactions or any combination of any of the foregoing (including any options to enter 

into any of the foregoing), whether or not any such transaction is governed by or subject 

to any master agreement; and 
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(b) any and all transactions of any kind, and the related confirmations, which are subject to 

the terms and conditions of, or governed by, any form of master agreement published by 

the International Swaps and Derivatives Association, Inc., any international foreign 

exchange master agreement, or any other master agreement, including any such 

obligations or liabilities under any such master agreement and its related schedules, in 

each case for the purpose of hedging exposure to fluctuations in interest or exchange 

rates, or loan, credit exchange, security or currency valuations. 

“Hedging Obligations” means all obligations of the Borrower to the Lender and any Affiliate of 

the Lender that has entered into a secured Hedge Transaction with the Borrower. 

“IFRS” means International Financial Reporting Standards in Canada as approved by the 

Canadian Accounting Standards Board in effect from time to time applied in a consistent manner 

from period to period. 

“Indemnitees” means the Lender and its respective successors and assigns, any agent of any of 

the Lender (specifically including a receiver or receiver-manager) and the respective officers, 

directors and employees of the foregoing. 

“Insolvency Event” means, in respect of any Person: 

(a) such Person ceases to carry on its business; or commits an act of bankruptcy or 

becomes insolvent (as such terms are used in the BIA); or makes an assignment for the 

benefit of creditors, files a petition in bankruptcy, makes a proposal or commences a 

proceeding under Insolvency Legislation; or petitions or applies to any tribunal for, or 

consents to, the appointment of any receiver, trustee or similar liquidator in respect of all 

or a substantial part of its property; or admits the material allegations of a petition or 

application filed with respect to it in any proceeding commenced in respect of it under 

Insolvency Legislation; or takes any corporate action for the purpose of effecting any of 

the foregoing; or 

(b) any proceeding or filing is commenced against such Person seeking to have an order for 

relief entered against it as debtor or to adjudicate it a bankrupt or insolvent, or seeking 

liquidation, winding up, reorganization, arrangement, adjustment or composition of it or its 

debts under any Insolvency Legislation, or seeking appointment of a receiver, trustee, 

custodian or other similar official for it or any of its property or assets; unless: 

(i) such Person is diligently defending such proceeding in good faith and on 

reasonable grounds as determined by the Lender acting reasonably and the 

same shall continue undismissed or unstayed and in effect, for any period of 60 

consecutive days; and 

(ii) such proceeding does not in the reasonable opinion of the Lender materially 

adversely affect the ability of such Person to carry on its business and to perform 

and satisfy all of its obligations. 

“Insolvency Legislation” means legislation in any applicable jurisdiction relating to 

reorganization, arrangement, compromise or re adjustment of debt, dissolution or winding up, or 

any similar legislation, and specifically includes for greater certainty the BIA, the Companies’ 
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Creditors Arrangement Act (Canada), the Winding-Up and Restructuring Act (Canada) and the 

Bankruptcy Code (United States), in each case as may be amended or replaced from time to 

time. 

“Interest” means interest on loans, stamping fees in respect of bankers’ acceptances, the 

difference between the proceeds received by the issuers of bankers’ acceptances and the 

amounts payable upon the maturity thereof, and any other charges or fees in connection with the 

extension of credit which are determined by reference to the amount of credit extended, plus 

standby fees in respect of the unutilized portion of any credit facility; but for greater certainty 

“Interest” shall not include any capitalized interest, agency fees, arrangement fees, structuring 

fees, fees relating to the granting of consents, waivers, amendments, extensions or 

restructurings, the reimbursement of costs and expenses, and any similar amounts which may be 

charged from time to time in connection with the establishment, administration or enforcement of 

credit facilities. 

“Interest Expense” means, with respect to any Person for any period, the sum of (without 

duplication): 

(a) all cash Interest expense of such Person for such period on a consolidated basis, 

including: 

(i) the amortization of debt discounts; 

(ii) the amortization of all fees (including fees with respect to swap agreements) 

payable in connection with the incurrence of debt to the extent included in 

Interest expense; 

(iii) standby fees in respect of undrawn debt; and 

(iv) the portion of any payments or accruals with respect to Capital Lease obligations 

allocable to interest expense; and 

(b) capitalized interest of such Person. 

For purposes of the foregoing, cash interest expense shall be determined after giving effect to 

any net payments made or received and costs incurred by the Borrower and the other Credit 

Parties with respect to Hedging Transactions, and interest on a Capital Lease obligation shall be 

deemed to accrue at an interest rate reasonably determined by the Borrower to be the rate of 

interest implicit in such Capital Lease obligation in accordance with IFRS.   

“ISDA Master Agreement” means the 2002 ISDA Master Agreement (Multi-currency – Cross 

Border), as published by the International Swap and Derivatives Association Inc. and as 

amended, restated or replaced from time to time, and where the context permits or requires, 

includes all schedules, supplements, annexes and confirmations attached thereto or incorporated 

therein (including without limitation any credit support annex) entered into by a Credit Party with 

the Lender.  

“Investment” means: 
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(a) any loan or other extension of credit (including the delivery of Guarantees, indemnities or 

other financial assistance) or capital contribution (including a transfer of property) to, or 

acquisition of any Equity Securities, bonds, notes, debentures or other securities of, any 

Person;  

(b) any deposit accounts and certificates of deposit owned by a Person (other than deposit 

accounts and certificates of deposit maintained with the Lender); and 

(c) the purchase of any assets constituting all or part of a business unit from any Person,  

“Laws” means all statutes, codes, ordinances, decrees, rules, regulations, municipal by laws, 

judicial or arbitral or administrative or ministerial or departmental or regulatory judgments, orders, 

decisions, rulings or awards, or any provisions of such laws, including general principles of 

common and civil law and equity or policies or guidelines, to the extent such policies or guidelines 

have the force of law, binding on the Person referred to in the context in which such word is used; 

and “Law” means any of the foregoing. 

“Lender” means the Bank of Montreal and its successors and permitted assigns. 

“Licence and Royalty Agreement” means the license and royalty agreement dated October 4, 

2023 between the Borrower and BarBurrito pursuant to which Borrower grants to BarBurrito the 

exclusive right to use, inter alia, all registered and unregistered trademarks, copyright material 

and other intellectual property comprising the Transferred Assets throughout the world for a 

period of 99 years in consideration of the payment of a royalty by BarBurrito to the Borrower. 

“Lien” means: 

(a) a lien, charge, mortgage, hypothec, legal hypothec, pledge, security interest or 

conditional sale agreement; 

(b) an assignment, lease, consignment, trust or deemed trust that secures payment or 

performance of an obligation; 

(c) a garnishment; 

(d) any other encumbrance of any kind; and 

(e) any commitment or agreement to enter into or grant any of the foregoing. 

“Loan” means a Canadian Dollar Prime Based Loan; a Term CORRA Loan, a Daily Compounded 

CORRA Loan or an extension of credit by way of Overdraft under Facility A. 

“Loan Documents” means collectively, this Agreement, the Security, any promissory notes 

issued by the Borrower to the Lender hereunder, all agreements (including confirmations) 

between the Borrower and the Lender and its Affiliates relating to individual Secured Hedge 

Transactions, any certificate completed and executed by a Credit Party, and all other certificates, 

instruments, agreements and other documents (including without limitation any agreements 

pertaining to Banking Services Agreements) delivered, or to be delivered, to the Lender under or 

in connection with this Agreement or the Facilities and any fee letters entered into between the 

Borrower and the Lender in respect of fees payable to the Lender. 
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“Material Adverse Change” means any change or event which results in a Material Adverse 

Effect. 

“Material Adverse Effect” means any such matter, event or circumstance that individually or in 

the aggregate could, in the opinion of the Lender, acting reasonably, be expected to have a 

material adverse effect on: 

(a) the business, financial condition, operations, property, assets or undertaking of the 

Borrower and its Subsidiaries, taken as a whole;  

(b) the ability of the Borrower, or a Credit Party or any other Person to pay and perform its 

Obligations in accordance with this Agreement or any of the Security;  

(c) the validity or enforceability of this Agreement, any other Loan Document, the Licence 

and Royalty Agreement or the BarBurrito GSA; 

(d) the rights and remedies of the Lender under the Loan Documents, the Licence and 

Royalty Agreement or the BarBurrito GSA; or 

(e) the priority ranking of any of the Liens granted by the Security or the rights or remedies 

intended or purported to be granted to the Lender under or pursuant to the Security, other 

than Liens that the Lender in its reasonable discretion, considers immaterial or 

duplicative. 

“Material Agreement” means an agreement now or hereafter existing made between any Credit 

Party and another Person which if terminated (other than at its scheduled maturity) would result, 

or would have a reasonable likelihood of resulting, in a Default, an Event of Default or a Material 

Adverse Change, including the Licence and Royalty Agreement, the BarBurrito GSA and each of 

the other agreements listed in Schedule 4.1.12 attached hereto. 

“Material Permit” means a licence, permit, approval, registration or qualification to do business 

issued by a Governmental Authority granted to or held by any Credit Party which if terminated 

and not replaced would result, or would have a reasonable likelihood of resulting, in a Default, an 

Event of Default or a Material Adverse Change. 

“Maturity Date” means April 9, 20281. 

“Net Issuance Proceeds” means, in respect of any issuance of debt or equity, cash proceeds 

(including cash proceeds as and when received in respect of non cash proceeds received or 

receivable in connection with such issuance), net of underwriting discounts and reasonable out of 

pocket fees, costs and expenses paid or incurred in connection therewith in favour of any Person 

not a Credit Party or any Related Person of a Credit Party. 

“Net Proceeds” means proceeds in cash, cheques or other Cash Equivalents as and when 

received by the Person making a disposition of property or received under property insurance in 

respect of a loss covered thereby, net of:  (a) in the event of a disposition (i) the direct costs 

relating to such disposition, excluding any such costs payable to a Credit Party or any Related 

Party of a Credit Party (ii) sale, use or other transaction Taxes paid or payable as a result thereof, 

1 3 years from Third Amendment Closing Date 
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and (iii) amounts required to be applied to repay principal, interest and prepayment premiums and 

penalties on any indebtedness secured by any Permitted Lien on such property having priority 

over the Security, and (b) in respect of proceeds received under property insurance in respect of 

a loss covered thereby, (i) all money actually applied to repair or replace the damaged or lost 

property (to the extent permitted under this Agreement or with the prior written consent of the 

Lender), (ii) the costs and expenses reasonably incurred in connection with the collection of such 

proceeds, award or other payments, and (iii) any amounts retained by or paid to parties having 

superior rights to such proceeds, awards or other payments under Applicable Law. 

“Note Subordination Agreements” means the subordination agreements to be executed and 

delivered by each of BarBurrito and DIV in favour of the Lender subordinating the GST Note and 

DIV Note, respectively, on terms satisfactory to the Lender, which subordination agreements shall 

prohibit any payment, whether by cash, setoff or otherwise, under the GST Note or DIV Note, as 

applicable, save and except for the Permitted Note Payments. 

“Obligations” means, at any time all direct and indirect, contingent and absolute indebtedness, 

obligations and liabilities of the Borrower to the Lender under or in connection with this 

Agreement and the Security at such time, specifically including the Outstanding Advances and all 

accrued and unpaid interest thereon, and all obligations arising under or in connection with 

Secured Hedge Transactions and Banking Services Agreements, together with all fees, expenses 

and other amounts payable pursuant to this Agreement and the Security; provided that if 

otherwise specified or required by the context, “Obligations” shall mean any portion of the 

foregoing. 

“Ordinary LP Units” means the ordinary units of the Borrower issued by the Borrower to DIV.  

“Outstanding Advances” means, at any time, the aggregate of all obligations of the Borrower to 

the Lender in respect of all Advances made under the Facilities (or if the context requires, under 

any Facility) which have not been repaid or satisfied at such time, determined as follows: 

(a) in the case of Canadian Dollar Prime Based Loans and Overdrafts in Canadian Dollars, 

the principal amount thereof; and 

(b) in the case of Term CORRA Loans and Daily Compounded CORRA Loans, the principal 

amount thereof. 

“Overdraft” means indebtedness of the Borrower to the Lender arising under Facility A in 

connection with all amounts debited to all overdraft accounts established by the Borrower with the 

Lender, including without limitation all cheques, transfers, withdrawals, interest, costs, charges 

and fees debited to such accounts. 

“Permitted Distributions” means the following Distributions: 

(a) the Permitted Note Payments;  

(b) payment for expenses for accounting and other shared services paid by the Borrower to 

the Borrower GP  in the maximum amount of CDN$[amount redacted] in the aggregate in 

any Fiscal Year for all amounts paid under clauses (a), (b) and (c) of this definition, 

provided that no such Distributions may be made if a Default or an Event of Default has 
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occurred and is continuing or if a Default or Event of Default could result from making 

such Distribution including default under any financial covenant; 

(c) payment to reimburse the Borrower GP for out-of-pocket expenses incurred by the 

Borrower GP to non-affiliated third parties that are not Related Persons, payable by the 

Borrower to the Borrower GP pursuant to Section 7.9 of the Borrower LP Agreement, in 

an amount not to exceed CDN$[amount redacted] in the aggregate in any Fiscal Year for 

all amounts paid under clauses (a), (b) and (c) of this definition, provided that no such 

Distributions may be made if a Default or an Event of Default has occurred and is 

continuing or if a Default or Event of Default could result from making such Distribution 

including default under any financial covenant; 

(d) directors’ fees paid to directors of the Borrower GP in the maximum amount of 

CDN$[amount redacted] in the aggregate in any Fiscal Year for all amounts paid under 

clauses (a), (b) and (c) of this definition, provided that no such distributions may be made 

if a Default or an Event of Default has occurred and is continuing or if a Default or Event 

of Default could result from making such Distribution including default under any financial 

covenant; 

(e) cancellation by the Borrower of Exchangeable Units upon exercise by BarBurrito of its 

right to exchange Exchangeable Units for shares of DIV or cash pursuant to the 

Exchange Agreement provided that no consideration shall be payable in connection with 

such cancellation;  

(f) cash Distributions to Unitholders made in compliance with the financial covenant in 

Section 5.3.2 hereof provided that no such Distributions may be made if a Default or an 

Event of Default has occurred and is continuing or if a Default or Event of Default could 

result from making such Distribution including default under any financial covenant; and  

(g) payment of debt owing by the Borrower to DIV in the maximum aggregate amount of 

CDN$[amount redacted] in respect of cash transaction expenses for the Acquisition 

Transactions funded by DIV; provided that no such Distributions may be made if a 

Default or an Event of Default has occurred and is continuing or if a Default or Event of 

Default could result from making such Distribution including default under any financial 

covenant. 

“Permitted Funded Debt” means, without duplication: 

(h) indebtedness secured by Permitted Liens;  

(i) the GST Note and the DIV Note, subject to the terms of the Note Subordination 

Agreements;  

(j) debt owing by the Borrower to DIV in the maximum aggregate amount of CDN$[amount 

redacted] in respect of cash transaction expenses for the Acquisition Transactions funded 

by DIV subject to the terms of the subordination and postponement agreement executed 

and delivered by DIV to the Lender; and 

(k) other Funded Debt consented to by the Lender, in its sole discretion, from time to time. 
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“Permitted Liens” means: 

(a) Statutory Liens in respect of any amount which is not at the time overdue; 

(b) Statutory Liens in respect of any amount which may be overdue but the validity of which 

is being contested in good faith and in respect of which reserves have been established 

as reasonably required by the Lender; 

(c) the reservations, limitations, provisos and conditions, if any, expressed in any original 

grant from the Crown of any land or any interest therein; 

(d) servicing agreements, development agreements, site plan agreements and other 

agreements with Governmental Authorities pertaining to the use or development of any 

land, provided same are complied with in all material respects; 

(e) applicable municipal and other governmental restrictions, including municipal by laws and 

regulations, affecting the use of land or the nature of any structures which may be 

erected thereon, provide such restrictions have been complied with in all material 

respects; 

(f) Liens or rights of distress reserved in or exercisable under any lease for rent not at the 

time overdue or for compliance with the terms of such lease not at the time in default; and 

security deposits given under leases not in excess of six months’ rent; 

(g) any obligations or duties affecting any land due to any public utility or to any municipality 

or government, or to any statutory or public authority, with respect to any franchise, grant, 

licence or permit in good standing and any defects in title to structures or other facilities 

arising solely from the fact that such structures or facilities are constructed or installed on 

land under government permits, leases or other grants in good standing; which 

obligations, duties and defects in the aggregate do not materially impair the use of such 

property, structures or facilities for the purpose for which they are held; 

(h) Liens incurred or deposits made in connection with contracts, bids, tenders or 

expropriation proceedings, surety or appeal bonds, costs of litigation when required by 

law, public and statutory obligations, and warehousemen’s, storers’, repairers’, carriers’ 

and other similar Liens and deposits; 

(i) security given to a public utility or any municipality or government or to any statutory or 

public authority to secure obligations incurred to such utility, municipality, government or 

other authority in the ordinary course of business and not at the time overdue; 

(j) Liens and privileges arising out of judgments or awards in respect of which: an appeal or 

proceeding for review has been commenced; a stay of execution pending such appeal or 

proceedings for review has been obtained, and reserves have been established as 

reasonably required by the Lender; 

(k) any Lien arising in connection with the construction or improvement of any land or arising 

out of the furnishing of materials or supplies therefor, provided that such Lien secures 

monies not at the time overdue (or if overdue, the validity of which is being contested in 

good faith and in respect of which and reserves have been established as reasonably 
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required by the Lender), notice of such Lien has not been received by the Lender and 

such Lien has not been registered against title to such land; 

(l) Permitted Purchase Money Security Interests;  

(m) in the case of the property and assets of the BarBurrito Group, the BarBurrito GSA and 

all Permitted Liens (as defined therein); and 

(n) the Security, 

provided that the use of the term “Permitted Liens” to describe the foregoing Liens shall mean 

that such Liens are permitted to exist (whether in priority to or subsequent in priority to the 

Security, as determined by Applicable Law); and for greater certainty such Liens shall not be 

entitled to priority over the Security by virtue of being described in this Agreement as “Permitted 

Liens”.  

“Permitted Purchase Money Security Interests” means Purchase Money Security Interests 

granted by the Borrower incurred or assumed in connection with the purchase, leasing or 

acquisition of capital equipment in the ordinary course of business, provided that the maximum 

aggregate liability of the Borrower thereunder is not in excess of CDN$[amount redacted] at any 

time. 

“Permitted Note Payments” means: (a) a one time payment of principal of GST Note on the 

maturity thereof, whether or not a Default or Event of Default has occurred and is continuing; (b) 

payment of principal of the DIV Note from time to time, provided that at the time of such payment 

no Default or Event of Default has occurred and is continuing or will occur as a result of such 

payment; and (c) a one time payment of principal of the VTB Note on the Adjustment Date (as 

defined therein), provided no Default or Event of Default has occurred and is continuing or will 

occur as a result of such payment. 

“Person” includes an individual, sole proprietorship, corporation, company, partnership, trust, 

unincorporated association, association, institution, entity, estate, Governmental Authority or any 

combination of the above. 

“Potential Statutory Priority Amount” in respect of the Credit Parties at any time means the 

amount of all employee source deductions, goods and services tax and all other similar amounts 

which have not been paid by the Credit Parties when due and could result in a Statutory Lien 

ranking pari passu with or in priority to the Liens created by the Security, except the portion 

thereof being contested in good faith by the Credit Parties and in respect of which adequate 

reserves have been established in accordance with IFRS. 

“Prime Rate” means the greater of the following:  

(a) the rate of interest announced from time to time by the Lender as its reference rate then 

in effect for determining rates of interest on Canadian dollar loans to its customers in 

Canada and designated as its prime rate; and  

(b) one-month Adjusted Term CORRA plus [percentage redacted]% per annum, provided 

that if the Prime Rate is at any time less than the Canadian Floor, the Prime Rate shall be 

deemed to be the Canadian Floor for the purposes of this Agreement. 
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“Proceeds of Realization”, in respect of the Security or any portion thereof, means all amounts 

received by the Lender in connection with: 

(a) any realization thereof, whether occurring as a result of enforcement or otherwise; 

(b) any sale, expropriation, loss or damage or other disposition of the Collateral or any 

portion thereof; and 

(c) the dissolution, liquidation, bankruptcy or winding up of the Borrower or any other 

distribution of its assets to creditors, 

and all other amounts which are expressly deemed to constitute “Proceeds of Realization” in this 

Agreement. 

“Purchase Money Security Interest” means: 

(a) any Lien created, issued or assumed to secure indebtedness not in excess of the value 

of the underlying property granted as security as a part of, or issued or incurred to 

provide funds to pay, the purchase price of any real or personal property, provided that 

such Lien is limited to the property so acquired and is created, issued or assumed 

substantially concurrently with the acquisition of such property;  

(b) the interest of a lessor under a Capital Lease; and 

(c) any renewal, refunding or extension of any Lien referred to in (a) or (b) above securing 

indebtedness or Capital lease obligations in a principal amount not in excess of the 

unpaid principal amount of the indebtedness secured thereby immediately prior to such 

renewal, refunding or extension.  

“Related Person” means with respect to any Person, an Affiliate of such Person, a holder of 

Equity Securities of such Person, or a Person not at Arm’s Length to such Person or holder of 

Equity Securities of such Person, and with respect to the Credit Parties includes the Borrower 

GP, each of the BarBurrito Group, DIV, the directors and officers of DIV and the Borrower GP, 

their respective Affiliates and Associates and any company or entity Controlled directly or 

indirectly by any one or more of such Persons. 

“Repayment” means a repayment by the Borrower on account of the Outstanding Advances 

under all Facilities or a Facility, as the context requires, other than a reduction of the Overdraft. 

“Repayment Notice” means a notice delivered by the Borrower to the Lender committing it to 

make a Repayment in the form of Exhibit D. 

“Rollover” means the renewal of an Availment Option upon its maturity in the same form. 

“Rollover Date” means the date of commencement of a new Canadian Interest Period 

applicable to a Term CORRA Loan or a Daily Compounded CORRA Loan. 

“Rollover Notice” means a notice substantially in the form of Exhibit B given by the Borrower to 

the Lender for the purpose of requesting a Rollover. 
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“Royalty Payment” has the meaning ascribed to the term “Monthly Royalty Payment” in the 

Licence and Royalty Agreement.  

“Royalty Payment Period” has the meaning ascribed thereto in the Licence and Royalty 

Agreement.  

“Royalty Pool” has the meaning ascribed thereto in the Licence and Royalty Agreement.  

“Royalty Rate” has the meaning ascribed thereto in the Licence and Royalty Agreement.  

“Second Amendment Closing Date” means May 8, 2024.  

“Secured Hedge Transactions” means, collectively, Hedging Transactions entered into between 

the Borrower and the Lender in compliance with Section 2.7 of this Agreement, and “Secured 

Hedge Transaction” means any one of them as the context requires. 

“Security” means all Guarantees, security agreements, mortgages, debentures and other 

documents required to be provided to the Lender pursuant to Article 6 and all other documents 

and agreements delivered by the Credit Parties and other Persons to the Lender from time to 

time as security for the payment and performance of the Obligations, and the Liens constituted by 

the foregoing, and including without limitation the BarBurrito GSA and the Limited Recourse 

Guarantee and Pledge of Units of the Borrower provided by DIV to the Lender. 

“Senior Funded Debt” means, with respect to the Credit Parties, all Funded Debt of the Credit 

Parties, excluding Subordinated Debt. 

“Senior Funded Debt to EBITDA Ratio” means at any time, the ratio of: 

(a) the Senior Funded Debt (excluding Hedging Obligations), at the end of the most recently 

completed 12 month period, to 

(b) the EBITDA of the Credit Parties determined for the most recently completed 12 month 

period.  

“Senior Officer” means the chief executive officer, chief financial officer or chief operating officer 

of the Borrower, or any other officer acceptable to the Lender having substantially the same 

authority and responsibility as any of the foregoing. 

“Statutory Lien” means a Lien in respect of any property or assets of a Credit Party created by or 

arising pursuant to any applicable legislation in favour of any Person (such as but not limited to a 

Governmental Authority), including a Lien for the purpose of securing such Credit Party’s 

obligation to deduct and remit employee source deductions and goods and services tax pursuant 

to the Income Tax Act (Canada), the Excise Tax Act (Canada), the Canada Pension Plan

(Canada), the Employment Insurance Act (Canada) and any legislation in any jurisdiction similar 

to or enacted in replacement of the foregoing from time to time. 

“Subordinated Debt” means indebtedness of any Credit Party to any Person which the Lender in 

its discretion has consented to in writing and in respect of which the holder thereof has entered 

into a subordination and postponement agreement in favour of the Lender in form and substance 
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satisfactory to the Lender and registered in all places where necessary or desirable to protect the 

priority of the Security, which shall provide (among other things) that: 

(a) the maturity date of such indebtedness is later than the Maturity Date; 

(b) the holder of such indebtedness may not receive any payments on account of principal or 

interest thereon (except to the extent, if any, expressly permitted therein) or as may 

otherwise be agreed in writing by the Lender; 

(c) any security held in respect of such indebtedness is subordinated to the Security; 

(d) the holder of such indebtedness may not take any enforcement action in respect of any 

such security (except to the extent, if any, otherwise expressly provided therein) without 

the prior written consent of the Lender; and 

(e) any enforcement action taken by the holder of such indebtedness will not interfere with 

the enforcement action (if any) being taken by the Lender in respect of the Security,  

and Subordinated Debt shall include the GST Note and DIV Note.   

“Subsidiary” means a business entity which is Controlled by another business entity (as used 

herein, “business entity” includes a corporation, company, partnership, limited partnership, trust 

or joint venture).  Unless otherwise noted herein, the term “Subsidiary” includes all current and 

future direct and indirect Subsidiaries of the Borrower. 

“System Sales” has the meaning ascribed thereto in the Licence and Royalty Agreement.  

“Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings, 

assessments, fees or other charges imposed by any Governmental Authority, including any 

interest, additions to tax or penalties applicable thereto. 

“Term CORRA Adjustment” means (a) for an interest period of 1 month, 0.29547%%, and (b) 

for an interest period of 3 months, 0.32138%. 

“Term CORRA Administrator” means Candeal Benchmark Administration Services Inc., TSX 

Inc., or any successor administrator.   

"Term CORRA” means, for any calculation with respect to a Term CORRA Loan, the Term 

CORRA Reference Rate for a tenor comparable to the applicable Canadian Interest Period on the 

day (such day, the “Periodic Term CORRA Determination Day”) that is two (2) Business Days 

prior to the first day of such Canadian Interest Period, as such rate is published by the Term 

CORRA Administrator; provided, however, that if as of 1:00 p.m. (Toronto time) on any Periodic 

Term CORRA Determination Day the Term CORRA Reference Rate for the applicable tenor has 

not been published by the Term CORRA Administrator and a Canadian Benchmark Replacement 

Date with respect to the Term CORRA Reference Rate has not occurred, then Term CORRA will 

be the Term CORRA Reference Rate for such tenor as published by the Term CORRA 

Administrator on the first preceding Business Day for which such Term CORRA Reference Rate 

for such tenor was published by the Term CORRA Administrator so long as such first preceding 

Business Day is not more than three (3) Business Days prior to such Periodic Term CORRA 
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Determination Day; provided, further, that if Term CORRA shall ever be less than the Canadian 

Floor, then Term CORRA shall be deemed to be the Canadian Floor.  

“Term CORRA Borrowing” means an Advance comprised of Term CORRA Loans.  

“Term CORRA Loan” means a Loan made pursuant to Section 2.2 that bears interest at a rate 

based on Adjusted Term CORRA 

“Term CORRA Reference Rate” means the forward-looking term rate based on CORRA. 

“Third Amendment Closing Date” means April 9, 2025.  

“Transferred Assets” means the BarBurrito Rights (as defined in the Acquisition Agreement) and 

other assets transferred by BarBurrito to the Borrower pursuant to the Acquisition Agreement. 

“Type” when used in reference to any Loan or Advance, refers to whether the rate of interest on 

such Loan, or on the Loans comprising such Advance, is determined by reference to Adjusted 

Term CORRA, Adjusted Daily Compounded CORRA or the Prime Rate. 

“Unitholders” means holders of units of the Borrower, being DIV. 

“Vendors” means Barburrito and BB Systems Ltd., as vendors under the Acquisition Agreement.  

“US Dollars” or “US $” means the lawful money of the United States of America. 

“VTB Note” means the promissory note in the principal amount of Cdn. $36,000,000, without 

interest, issued by the Borrower to BarBurrito pursuant to the Acquisition Agreement in partial 

payment of the Purchase Price for the Transferred Assets.   

“VTB Note Subordination Agreement” means a subordination agreement to be executed and 

delivered by BarBurrito in favour of the Lender subordinating the VTB Note on terms satisfactory 

to the Lender, which subordination agreement shall prohibit any payment, whether by cash, setoff 

or otherwise, under the VTB Note save and except for the Permitted Note Payments. 

1.2 Accounting Principles 

Unless otherwise specifically provided herein, any accounting term used in this Agreement shall 

have the meaning customarily given such term in accordance with IFRS or ASPE, as applicable, and all 

financial computations hereunder shall be computed in accordance with IFRS or ASPE, as applicable, 

consistently applied and used in the preparation of the consolidated Financial Statements of the 

Borrower.  That certain items or computations are explicitly modified by the phrase “in accordance with 

IFRS” or “in accordance with ASPE” shall in no way be construed to limit the foregoing.  If there occurs 

after the date hereof any change in IFRS or ASPE, as applicable, from that used in the preparation of the 

financial statements referred to herein or, after the date hereof, the Borrower adopts any .other 

accounting principles for use in the preparation of their financial statements (such changes in IFRS or 

ASPE, as applicable, and such adoption being referred to herein as “Accounting Changes”) that affects 

in any respect the calculation of any covenants contained in this Agreement (including those in 

Section 5.3), the Lender and the Borrower shall discuss whether they wish to amend any relevant 

provisions of this Agreement that relate to the calculation of such covenants with the intent of having their 

respective positions after such Accounting Changes conform as nearly as possible to their respective 
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positions as of the date of this Agreement.  Unless any such amendments have been agreed upon by all 

parties hereto in writing, compliance with the financial covenants in this Agreement shall be determined 

as if no such Accounting Change had occurred.  In such event, the financial statements required to be 

provided by the Borrower hereunder shall be prepared in accordance with IFRS or ASPE, as applicable, 

in effect on the date of such financial statements (after giving effect to such Accounting Change), and the 

Borrower shall concurrently deliver to the Lender a reconciliation in form and substance satisfactory to the 

Lender showing all adjustments made to financial statements in order to determine compliance with such 

financial covenants on the basis of IFRS or ASPE, as applicable, in effect prior to such Accounting 

Change.   

1.3 Currency References 

All amounts referred to in this Agreement are in Canadian Dollars unless otherwise noted. 

1.4 References to Statutes 

Whenever in this Agreement reference is made to a statute or regulations made pursuant to a 

statute, such reference shall, unless otherwise specified, be deemed to include all amendments to such 

statute or regulations from time to time and all statutes or regulations which may come into effect from 

time to time substantially in replacement for the said statutes or regulations. 

1.5 Extended Meanings 

Terms defined in the singular have the same meaning when used in the plural, and vice versa.  

When used in the context of a general statement followed by a reference to one or more specific items or 

matters, the term “including” shall mean “including, without limitation”, and the term “includes” shall mean 

“includes, without limitation”.  Any reference herein to the exercise of discretion by the Lender (including 

phrases such as “in the discretion of”, “in the opinion of”, “to the satisfaction of” and similar phrases) shall 

mean that such discretion is absolute and unfettered and shall not imply any obligation to act reasonably, 

unless otherwise expressly stated herein. 

1.6 Exhibits and Schedules 

The following exhibits and schedules are attached to this Agreement and incorporated herein by 

reference: 

Exhibits 

A - Draw Request 

B - Rollover Notice 

C - Conversion Notice 

D - Repayment Notice 

E - Compliance Certificate  

F - Increase Request 

Schedules 

3.11 -  Existing CDOR Loans 

4.1.2 - Credit Parties Information 

4.1.12 - Material Contracts 
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4.1.24 - Related Person Contracts and Transactions 

4.1.29 - Initial Royalty Pool 

ARTICLE 2

THE FACILITIES 

2.1 Establishment of Facilities 

2.1.1 Subject to the terms and conditions in this Agreement, and on the basis more particularly 

provided in Section 2.5 below, the Lender hereby establishes a committed, revolving credit facility 

(“Facility A”) for the Borrower in the maximum principal amount of the Facility A Maximum Amount.  

Advances under Facility A shall be used by the Borrower to finance day to day operating requirements of 

the Borrower.  Facility A shall be a revolving facility.  For greater certainty, the Borrower shall, subject to 

the terms of this Agreement, be entitled to obtain advances under Facility A from time to time to repay all 

or any portion of the Outstanding Advances under Facility A from time to time, provided that the 

outstanding advances under Facility A at any time shall not exceed the Facility A Maximum Amount in 

effect at such time. 

2.1.2 Subject to the terms and conditions in this Agreement, the Lender hereby establishes a 

committed, non-revolving term facility (“Facility B”) for the Borrower available by way of (a) an initial 

Advance of $[amount redacted] on the Facility Closing Date (the “Initial Facility B Advance”) and (b) a 

second advance in the maximum amount of $[amount redacted] on the Third Amendment Closing Date 

(the “Accordion Advance”).  The Initial Facility B Advance shall be used by the Borrower to finance the 

Borrower’s purchase of the Transferred Assets and the Accordion Advance shall be distributed to DIV 

and used to repay the DIV Note in full.  Any unused portion of Facility B following the Third Amendment 

Closing Date shall be automatically cancelled.  

2.1.3 Subject to the terms and conditions in this Agreement, the Lender hereby establishes a risk 

management facility (“Facility C”) for the Borrower of CDN$1,500,000 representing deemed risk content 

as determined by the Lender on terms and conditions acceptable to the Lender and on the basis more 

particularly provided in Section 2.7 below. 

2.2 Availment Options 

2.2.1 Subject to the restrictions contained in this Agreement (and in particular, Sections 2.5, 3.2 and 

3.3), the Borrower may from time to time receive Advances from the Lender under Facility A by way of : 

(a) Canadian Dollar Prime Based Loans by way of Overdrafts in Canadian Dollars; or  

(b) Term CORRA Loans with a Canadian Interest Period of one (1) or three (3) months, 

subject to market availability; or  

(c) Daily Compounded CORRA Loans with a Canadian Interest Period of one (1) month, 

subject to market availability. 

2.2.2 Subject to the restrictions contained in this Agreement (and in particular, Sections 3.2 and 3.3), 

the Borrower may receive a each of the two Advances under Facility B by any one or more of the 

following Availment Options (or any combination thereof), and may from time to time convert all or any 
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portion of the Outstanding Advances under such Facility in the form of any such Availment Option into 

another said Availment Option: 

(a) Canadian Dollar Prime Based Loans; or 

(b) Term CORRA Loans with a Canadian Interest Period of one (1) or three (3) months, subject 

to market availability; or 

(c) Daily Compounded CORRA Loans with a Canadian Interest Period of one (1) month, 

subject to market availability. 

2.2.3 2.2.3 Term CORRA Loans and Daily Compounded CORRA Loans may not be converted into 

another Availment Option prior to the maturity thereof, and will not be issued with a maturity later than the 

earlier of: 

(a) 90 days after its date of issuance or advance; and 

(b) the fifth Business Day prior to the Maturity Date. 

2.3 Interest and Fees 

2.3.1 The Borrower agrees to pay the following: 

(a) interest on Overdrafts in Canadian Dollars and Canadian Dollar Prime Based Loans at 

the Prime Rate plus the Applicable Margin per annum, payable monthly in arrears on the 

last day of each and every month; 

(b) interest on Term CORRA Loans at the Adjusted Term CORRA plus the Applicable Margin 

per annum calculated on the basis of a year of three hundred and sixty five (365) days, 

payable monthly in arrears on the last day of each and every month; 

(c) interest on Daily Compounded CORRA Loans at the Adjusted Daily Compounded CORRA 

plus the Applicable Margin per annum calculated on the basis of a year of three hundred 

and sixty five (365) days, payable monthly in arrears on the last day of each and every 

month; 

(d) a standby fee payable in Canadian Dollars to the Lender with respect to the unused 

portion of Facility A, calculated on a daily basis as being the difference between (i) the 

Facility A Maximum Amount; and (ii) the Outstanding Advances under Facility A, 

multiplied by the Applicable Margin and divided by 365; which standby fee shall be paid 

monthly in arrears on the first day of each and every month based on the number of days 

in the immediately preceding month and on the Maturity Date; 

(e) an annual review fee to the Lender in the amount of CDN$[amount redacted], which shall 

be payable on each anniversary of the Facility Closing Date until the Maturity Date; and  

(f) an upfront fee payable to the Lender in the amount of CDN$[amount redacted] which 

shall be payable on the Third Amendment Closing Date.  
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2.3.2 Except as otherwise provided in this Agreement, all such payments referred to in this Section 2.3 

shall be made to the Lender.  The Borrower also agrees to pay to the Lender (for its own account) fees in 

respect of Banking Services Agreements between the Borrower and the Lender as they may agree in 

writing from time to time. 

2.4 Repayments 

2.4.1 The Obligations under Facility A and Facility B shall become due and payable on the earlier of: 

(a) the Maturity Date; and 

(b) the Acceleration Date. 

2.4.2 If at any time the Outstanding Advances under Facility A exceed the Facility A Maximum Amount 

for any reason, the Borrower agrees that within three Business Days after receipt of a written request 

from the Lender, it will make a repayment under Facility A in such amount as will result in Outstanding 

Advances under Facility A not exceeding the Facility A Maximum Amount; provided that nothing in this 

Section is intended to limit, delay or restrict the Lender from availing itself of the rights and remedies 

available under Article 8 of this Agreement or to limit or restrict the right of the Lender to refuse to honour 

a cheque, draft, overdraft, Draw Request, or other availment request that would result in the Outstanding 

Advances under Facility A exceeding the Facility A Maximum Amount.  

2.4.3 In addition to all other Repayments required under this Section 2.4, if a Credit Party receives Net 

Proceeds from an insurance policy in respect of property which is lost, damaged or destroyed, including 

any property of the BarBurrito Group which is lost, damaged or destroyed: 

(a) if a Default (but not an Event of Default) has occurred and is continuing, the Lender shall 

hold such proceeds until such Default no longer exists or has become an Event of 

Default, after which the remaining provisions in this Section 2.4.1(a) shall apply; 

(b) if an Event of Default has occurred and is continuing, such proceeds shall be deemed to 

constitute Proceeds of Realization and shall be applied in accordance with Section 9.1; 

(c) if no Event of Default has occurred and is continuing such Credit Party may utilize all or 

any portion of such Net Proceeds to repair or replace such property within 180 days after 

receipt of such Net Proceeds; provided however that if such Net Proceeds are in excess 

of CDN$[amount redacted] such Credit Party shall deposit such Net Proceeds into a 

separate bank account established by the Borrower with the Lender, and such Credit 

Party may withdraw monies from such account from time to time within such 180-day 

period to repair or replace such property provided that at the time of each such 

withdrawal no Event of Default has occurred and is continuing; and 

(d) the portion of such Net Proceeds not so utilized shall be paid to the Lender as a 

Repayment within five Business Days after the expiry of the said 180-day period. 

2.4.4 In addition to all other Repayments required pursuant to this Section 2.4, the Borrower agrees to 

make a Repayment to the Lender in an amount equal to the Net Proceeds from the sale or other 

disposition of any individual asset or group of related assets of one or more Credit Parties in one or a 

series of related transactions having an aggregate value greater than CDN$[amount redacted] unless, 

within 180 days after such disposition, such Credit Party has used the Net Proceeds to purchase similar 
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assets useful in its business, which Repayment shall be made within 180 days from the date of such 

disposition (to the extent required hereunder). 

2.4.5 In addition to all other Repayments required pursuant to this Section 2.4, the Borrower agrees to 

make a Repayment to the Lender in an amount equal to the Net Issuance Proceeds upon any transaction 

involving the raising of capital by way of equity (including by way of subscription for additional Equity 

Securities) or by the creation of any Funded Debt other than Permitted Funded Debt. 

2.4.6 Each Repayment required to be made pursuant to Section 2.4.3, 2.4.4 and 2.4.5 above shall be 

applied firstly against the Outstanding Advances under Facility B (in the inverse order of maturity) and 

secondly against the Outstanding Advances under Facility A. 

2.5 Facility A - Overdrafts 

Facility A shall be subject to the following terms and conditions, in addition to any other applicable 

terms and conditions contained in this Agreement: 

(a) The Outstanding Advances under Facility A shall not at any time exceed the Facility A 

Maximum Amount. 

(b) Advances to and repayments by the Borrower under Facility A shall be made by way of 

Overdrafts in the following manner: 

(i) The Lender will make Advances to the Borrower into a CDN Dollar account 

designated by the Borrower from time to time as required in order to honour 

cheques drawn by the Borrower on such account which are presented to the 

Lender for payment. 

(ii) As deposits are made into such account by the Borrower, the Lender shall 

withdraw funds from such account from time to time and apply such funds as 

repayments under Facility A. 

(c) No Draw Request shall be required in connection with Advances made under Facility A.  

All Advances and Repayments under Facility A shall be without notice to or from the 

Borrower and shall be on a dollar for dollar basis (i.e., not subject to multiples). 

2.6 Voluntary Repayments 

Upon delivery of an executed Repayment Notice to the Lender not less than two (2) Business 

Days’ prior to making a Repayment, the Borrower may make Repayments on account of the Outstanding 

Advances under Canadian Dollar Prime-Based Loans from time to time, without payment of any penalty 

or fee.  For greater certainty however, Term CORRA Loans and Daily Compounded CORRA Loans may 

not be repaid prior to the maturity thereof. 

2.7 Facility C – Risk Management Products 

2.7.1 Each Secured Hedge Transaction entered into between the Borrower and the Lender shall be 

upon such terms as may be offered by the Lender in its discretion, subject to the terms of this Agreement. 
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2.7.2 Secured Hedge Transactions may be available by way of floating to fixed interest rate swaps in 

CDN Dollars with lender market out clause with right to renew spread, may not be entered into for 

speculative purposes, may only be used by the Borrower to facilitate hedging of interest rate risk (floating 

to fixed interest rate swaps in Canadian Dollars), and shall mature on or before the Maturity Date.  

2.7.3 In respect of each Secured Hedge Transaction entered into between the Borrower and the 

Lender, the Borrower agrees to execute and deliver to the Lender all such agreements as it may 

reasonably require (for greater certainty, specifically including an ISDA Master Agreement). 

2.7.4 The Security shall secure all obligations of the Borrower under or in respect of each Secured 

Hedge Transaction on a pari passu basis with all other Obligations. 

2.7.5 Each Secured Hedge Transaction between the Borrower and the Lender shall include the 

Lender’s standard early termination events.  Without limiting the generality of the foregoing, each Secured 

Hedge Transaction shall also stipulate that the termination of all or any of the Facilities shall constitute an 

Early Termination Event (as defined in the applicable ISDA Master Agreement) and the Affected Party (as 

defined in such ISDA Master Agreement) shall be the counter-party to the Lender in such contract.  The 

Lender shall have the right to choose the payment measure and the payment method (as such terms are 

understood in the ISDA Master Agreement) in respect of such Early Termination Event. 

2.7.6 On or before the Maturity Date the Borrower shall (i) unwind all Secured Hedge Transactions 

(and pay all applicable unwinding costs in respect thereof); or (ii) provide cash collateral in favour of the 

Lender in respect of all outstanding Secured Hedge Transactions in an amount satisfactory to the Lender, 

acting reasonably (which amount may exceed the aggregate deemed hedge risk determined by the 

Lender in respect of all such Secured Hedge Transactions).  For greater certainty, the Lender shall have 

no obligation to release all or any portion of the Security unless and until all Secured Hedge Transactions 

are terminated or such cash collateral is provided in respect thereof. 

2.8 [Intentionally Deleted] 

ARTICLE 3

GENERAL CONDITIONS 

3.1 Matters relating to Interest 

3.1.1 Unless otherwise indicated, interest on any outstanding principal amount and all other amounts 

payable hereunder (other than Term CORRA Loans and Daily Compounded CORRA Loans but including 

unpaid interest on Canadian Dollar Prime Based Loans) shall be calculated daily and shall be payable 

monthly in arrears on the last day of each and every month; and if the maturity date of a Facility is not the 

end of a month, all accrued and unpaid interest in respect of such Facility shall be paid on such maturity 

date.  If the last day of a month is not a Business Day, the interest payment due on such day shall be 

made on the next Business Day, and interest shall continue to accrue on the said principal amount and 

shall also be paid on such next Business Day.  Interest shall accrue from and including the day upon 

which an Advance is made or is deemed to have been made, and ending on but excluding the day on 

which such Advance is repaid or satisfied.  Any change in the Prime Rate shall cause an immediate 

adjustment of the interest rate applicable to Canadian Dollar Prime Based Loans without the necessity of 

any notice to the Borrower. 
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3.1.2 Interest on Term CORRA Loans and Daily Compounded CORRA Loans shall be calculated on 

the basis of a 365 day year and shall be payable on the maturity of the interest period selected for such 

CORRA Loan or on Maturity, whichever occurs first. If the maturity of the applicable Term CORRA Loan 

or Daily Compounded CORRA Loan is not a Business Day, the interest payment due on such day shall 

be made on the next Business Day, and interest shall continue to accrue on the said principal amount 

and shall also be paid on such next Business Day.  Interest shall accrue from and including the day upon 

which an Advance is made or is deemed to have been made, and ending on but excluding the day on 

which such Advance is repaid or satisfied.  

3.1.3 Unless otherwise stated in this Agreement, if reference is made herein to a rate of interest, 

discount fee or other amount “per annum” or a similar expression is used, such interest, discount fee or 

other amount shall be calculated on the basis of a year of 365 or 366 days, as the case may be.  If the 

amount of any interest, discount fee or other amount is determined or expressed on the basis of a period 

of less than one year of 365 or 366 days, as the case may be, the equivalent yearly rate is equal to the 

rate so determined or expressed, divided by the number of days in the said period, and multiplied by the 

actual number of days in that calendar year. 

3.1.4 Notwithstanding any other provisions of this Agreement, if the amount of any interest, premium, 

fees or other monies or any rate of interest stipulated for, taken, reserved or extracted under the Loan 

Documents would otherwise contravene the provisions of Section 347 of the Criminal Code (Canada), 

Section 8 of the Interest Act (Canada) or any successor or similar legislation, or would exceed the 

amounts which the Lender is legally entitled to charge and receive under any law to which such 

compensation is subject, then such amount or rate of interest shall be reduced to such maximum amount 

as would not contravene such provision; and to the extent that any excess has been charged or received 

the Lender shall apply such excess against the Outstanding Advances and refund any further excess 

amount. 

3.1.5 Any adjustment to the Applicable Margin in respect of any Availment Option under a Facility shall 

be determined by the Lender based upon the information contained in the Compliance Certificate 

received by the Lender in respect of the most recently completed Fiscal Quarter, and shall take effect 

commencing on the fifth Business Day following receipt of such Compliance Certificate 45 days after the 

end of the Fiscal Quarter by the Lender (in this paragraph called the “effective date”).  For greater 

certainty: 

(a) the interest rates and fees applicable to all Advances made on or after the effective date 

shall be based upon the said adjusted Applicable Margin; 

(b) from and after the effective date, the interest rates and fees applicable to all Loans 

outstanding on the effective date shall be based upon the said adjusted Applicable 

Margin;   

(c) no readjustment shall be made in respect of any Term CORRA Loan or Daily 

Compounded CORRA Loan which is outstanding on the effective date, and the said 

adjusted Applicable Margin shall only apply to all Term CORRA Loans and Daily 

Compounded CORRA Loans issued or made on or after the effective date; and 

(d) no downward adjustment to the Applicable Margin in respect of any Availment Option 

shall be made if any Default or Event of Default shall have occurred and be continuing. 
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3.1.6 The determination of such adjustments by the Lender shall be deemed to be correct absent 

manifest error.  If the Lender does not receive a Compliance Certificate on a date required pursuant to 

Section 5.4(a), then (unless otherwise agreed in writing by the Lender in its discretion) from and after the 

date such Compliance Certificate was required to have been delivered, the Applicable Margin in respect 

of each Availment Option shall be the highest Applicable Margin relating thereto, until the fifth Business 

Day following receipt by the Lender of the required Compliance Certificate. 

3.2 Notice Periods 

3.2.1 The Borrower shall provide written notice to the Lender in respect of Advances, Rollovers, 

Conversions and Repayments as set out below: 

(a) no notice is required for Advances and Repayments under Facility A; 

(b) notwithstanding the foregoing, if an Advance, Rollover or Conversion relates to a Term 

CORRA Loan or Daily Compounded CORRA Loan, three (3) Business Days' notice is 

required before 1:00 p.m. Toronto time;  

(c) except as provided in clause (a) and (b) above, notice is required for each voluntary 

Repayment under any Facility in accordance with Section 2.6; and 

(d) except as provided in clauses (a) and (b) above, two Business Days’ notice is required 

before 1:00 p.m. Toronto time in respect of any Advance, Rollover or Conversion. 

3.2.2 Notice of any Advance, Rollover or Conversion or Repayment shall be given in the form of a 

Draw Request, Rollover Notice, Conversion Notice or Repayment Notice, as the case may be, attached 

hereto as Exhibits, and shall be given to the Lender at its address set out in Section 9.12. 

3.2.3 If notice is not provided as contemplated herein with respect to the maturity of any Term CORRA 

Loan or Daily Compounded CORRA Loan, the Lender may in its discretion convert such Term CORRA 

Loan or Daily Compounded CORRA Loan upon its maturity into a Canadian Dollar Prime-Based Loan. 

3.2.4 Any conversion from one form of Availment Option to another shall be subject to satisfaction of all 

of the terms and conditions applicable to the form of the new Availment Option. 

3.3 Minimum Amounts, Multiples and Procedures re Draws, Conversions and Repayments 

3.3.1 Canadian Dollar Prime Based Loan Advances under Facility A shall be on a dollar for dollar basis 

and not subject to a minimum amount or a required multiple. 

3.3.2 Each request by the Borrower for an Advance or Conversion in the form of a Canadian Dollar 

Prime Based Loan (other than an Overdraft under Facility A) shall not be subject to a minimum amount or 

a required multiple. 

3.3.3 Each request by the Borrower for an Advance or Conversion by way of a Term CORRA Loan or 

Daily Compounded CORRA Loan shall be in a minimum amount of Cdn. $[amount redacted] and in a 

multiple of Cdn. $[amount redacted] with terms of 1 or 3 months, subject to availability. 
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3.4 Place of Repayments, etc. 

All payments of principal, interest and other amounts to be made by the Borrower to the Lender 

pursuant to this Agreement shall be made at its address noted in Section 9.12 or to such other address 

as the Lender may direct in writing from time to time.  All such payments received by the Lender on a 

Business Day before 1:00 p.m. (Vancouver time) shall be treated as having been received by the Lender 

on that day; payments made after such time on a Business Day shall be treated as having been received 

by the Lender on the next Business Day.  The Borrower hereby authorizes and directs the Lender to debit 

automatically, by mechanical, electronic or manual means, any bank account maintained by it with the 

Lender for all amounts due and payable by it under this Agreement, including the repayment of principal 

and the payment of interest, fees and all charges relating to the operation of such bank account.  The 

Lender shall notify the Borrower as to the particulars of such debits in accordance with its usual practice. 

3.5 Evidence of Obligations (Noteless Advances) 

The Lender may, but shall not be obliged to, request the Borrower to execute and deliver from 

time to time such promissory notes as may be required as additional evidence of the Obligations, in form 

and substance satisfactory to the Lender, acting reasonably.  The Lender shall open and maintain, in 

accordance with its usual practice, accounts evidencing the Obligations, and the information entered in 

such accounts shall constitute prima facie evidence of the Obligations absent manifest error. 

3.6 CORRA Loans and Canadian Benchmark Replacement Setting  

. The following provisions are applicable to Term CORRA Loans and Daily Compounded CORRA 

Loans made by the Lender to the Borrower: 

(a) Canadian Benchmark Replacement.  

(i) Notwithstanding anything to the contrary herein or in any other Loan Document, if 

a Canadian Benchmark Transition Event and its related Canadian Benchmark 

Replacement Date have occurred prior any setting of the then-current Canadian 

Benchmark, then (x) if a Canadian Benchmark Replacement is determined in 

accordance with clause (a) of the definition of “Canadian Benchmark 

Replacement” for such Canadian Benchmark Replacement Date, such Canadian 

Benchmark Replacement will replace such Canadian Benchmark for all purposes 

hereunder and under any Loan Document in respect of such Canadian 

Benchmark setting and subsequent Canadian Benchmark settings without any 

amendment to, or further action or consent of any other party to, this Agreement 

or any other Loan Document and (y) if a Canadian Benchmark Replacement is 

determined in accordance with clause (b) of the definition of “Canadian 

Benchmark Replacement” for such Canadian Benchmark Replacement Date, 

such Canadian Benchmark Replacement will replace such Canadian Benchmark 

for all purposes hereunder and under any Loan Document in respect of any 

Canadian Benchmark setting at or after 5:00 p.m. (Toronto time) on the fifth (5th) 

Business Day after the date notice of such Canadian Benchmark Replacement is 

provided to the Borrower without any amendment to, or further action or consent 

of any other party to, this Agreement or any other Loan Document. If the 

Canadian Benchmark Replacement is Adjusted Daily Compounded CORRA, all 

interest payments will be payable on the last day of each Canadian Interest 

Period. 
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(ii) No document provided in connection with a Secured Hedging Transaction shall 

be deemed to be a “Loan Document” for purposes of this Section 3.6.  

(b) Canadian Benchmark Replacement Conforming Changes. In connection with the use, 

administration, adoption or implementation of a Canadian Benchmark Replacement, the 

Lender will have the right to make Canadian Benchmark Replacement Conforming 

Changes from time to time and, notwithstanding anything to the contrary herein or in any 

other Loan Document, any amendments implementing such Canadian Benchmark 

Replacement Conforming Changes will become effective without any further action or 

consent of any other party to this Agreement or any other Loan Document.. 

(c) Notices; Standards for Decisions and Determinations. The Lender will promptly notify the 

Borrower of (i) the implementation of any Canadian Benchmark Replacement and (ii) the 

effectiveness of any Canadian Benchmark Replacement Conforming Changes in 

connection with the use, administration, adoption or implementation of a Canadian 

Benchmark Replacement. The Lender will notify the Borrower of (x) the removal or 

reinstatement of any tenor of a Canadian Benchmark pursuant to Section 3.6(d) and (y) 

the commencement of any Canadian Benchmark Unavailability Period. Any 

determination, decision or election that may be made by the Lender pursuant to this 

Section 3.6 including any determination with respect to a tenor, rate or adjustment or of 

the occurrence or non-occurrence of an event, circumstance or date and any decision to 

take or refrain from taking any action or any selection, will be conclusive and binding 

absent manifest error and may be made in its or their sole discretion and without consent 

from any other party to this Agreement or any other Loan Document, except, in each 

case, as expressly required pursuant to this Section 3.6.  

(d) Unavailability of Tenor of Canadian Benchmark. Notwithstanding anything to the contrary 

herein or in any other Loan Document, at any time (including in connection with the 

implementation of a Canadian Benchmark Replacement), (i) if the then-current Canadian 

Benchmark is a term rate (including Term CORRA) and either (A) any tenor for such 

Canadian Benchmark is not displayed on a screen or other information service that 

publishes such rate from time to time as selected by the Lender in its reasonable 

discretion or (B) the regulatory supervisor for the administrator of such Canadian 

Benchmark has provided a public statement or publication of information announcing that 

any tenor for such Canadian Benchmark is not or will not be representative, then the 

Lender may modify the definition of “Canadian Interest Period” (or any similar or 

analogous definition) for any Canadian Benchmark settings at or after such time to 

remove such unavailable or non-representative tenor and (ii) if a tenor that was removed 

pursuant to clause (i) above either (A) is subsequently displayed on a screen or 

information service for a Canadian Benchmark (including a Canadian Benchmark 

Replacement) or (B) is not, or is no longer, subject to an announcement that it is not or 

will not be representative for a Canadian Benchmark (including a Canadian Benchmark 

Replacement), then the Lender may modify the definition of “Canadian Interest Period” 

(or any similar or analogous definition) for all Canadian Benchmark settings at or after 

such time to reinstate such previously removed tenor.  

(e) Canadian Benchmark Unavailability Period. Upon the Borrower’s receipt of notice of the 

commencement of a Canadian Benchmark Unavailability Period, the Borrower may 

revoke any pending request for an Advance of, conversion to or continuation of Loans, 
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which are of the Type that have a rate of interest determined by reference to the then-

current Canadian Benchmark, to be made, converted or continued during any Canadian 

Benchmark Unavailability Period and, failing that, the Borrower will be deemed to have 

converted any such request into a request for an Advance of or conversion to, (i) for a 

Canadian Benchmark Unavailability Period in respect of Term CORRA, Daily 

Compounded CORRA Loans, and (ii) for a Canadian Benchmark Unavailability Period in 

respect of a Benchmark other than Term CORRA, Prime Rate Loans.   

(f) Increased Costs. 

(i) If any change in law shall: 

(A) impose, modify or deem applicable any reserve, special deposit, 

compulsory loan, insurance charge or similar requirement against assets 

of, deposits with or for the account of, or credit extended by, the Lender;   

(B) subject the Lender to any Taxes; or 

(C) impose on the Lender any other condition, cost or expense (other than 

Taxes) affecting this Agreement, Term CORRA Loans or Daily 

Compounded CORRA Loans, as applicable, made by the Lender; 

and the result of any of the foregoing shall be to increase the cost to the Lender of 

making or maintaining any Term CORRA Loan or Daily Compounded CORRA 

Loan, as applicable (or of maintaining its obligation to make any such Loan), or to 

reduce the amount of any sum received or receivable by the Lender hereunder 

(whether of principal, interest or otherwise), then, from time to time upon request 

of the Lender, the Borrower will pay to the Lender such additional amount or 

amounts as will compensate the Lender for such increased costs actually incurred 

or reduction actually suffered. 

(ii) If the Lender determines that any change in law regarding capital or liquidity 

requirements has the effect of reducing the rate of return on the Lender’s capital 

or liquidity as a consequence of this Agreement or the Loans made by the Lender 

to a level below that which the Lender could have achieved but for such change in 

law (taking into consideration the Lender’s policies with respect to capital or 

liquidity adequacy), then, from time to time upon request of the Lender, the 

Borrower will pay to the Lender such additional amount or amounts as will 

compensate the Lender for any such reduction actually suffered. 

(iii) A certificate of the Lender setting forth the amount or amounts necessary to 

compensate the Lender in reasonable detail, as the case may be, as specified in 

paragraph (a) or (b) of this Section delivered to the Borrower shall be 

presumptively correct absent manifest error. The Borrower shall pay the Lender 

the amount shown as due on any such certificate within fifteen (15) days after 

receipt thereof. 

(iv) Failure or delay on the part of the Lender to demand compensation pursuant to 

this Section shall not constitute a waiver of the Lender’s right to demand such 
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compensation, provided that the Borrower shall not be required to compensate the 

Lender pursuant to this Section for any increased costs incurred or reductions 

suffered more than one hundred and eighty (180) days prior to the date that the 

Lender notifies the Borrower of the change in law giving rise to such increased 

costs or reductions and of the Lender’s intention to claim compensation therefor; 

provided further that, if the change in law giving rise to such increased costs or 

reductions is retroactive, then the one hundred and eighty (180) day period referred 

to above shall be extended to include the period of retroactive effect thereof. 

(g) Compensation for Losses. In the event of (a) the payment of any principal of any Term 

CORRA Loan or Daily Compounded CORRA Loan, as applicable, prior to the last day of a 

Canadian Interest Period (including as a result of an Event of Default), (b) the conversion 

of any Term CORRA Loan or Daily Compounded CORRA Loan, as applicable, other than 

on the last day of the Canadian Interest Period, or (c) the failure to borrow, convert, 

continue or prepay any Loan on the date specified in any notice delivered pursuant hereto, 

then, the Borrower shall, after receipt of a written request by the Lender affected by any 

such event (which request shall set forth  in  reasonable  detail  the  basis  for  requesting  

such  amount), compensate the Lender for the loss, cost and expense attributable to such 

event. A certificate of the Lender setting forth any amount or amounts that the Lender is 

entitled to receive pursuant to this Section delivered to the Borrower shall be presumptively 

correct  absent  manifest error. The Borrower shall pay the Lender the amount shown as 

due on any such certificate within ten (10) days after receipt of such demand. 

(h) Inability to Determine Rates. 

(i) Subject to Section 3.6, if, on or prior to the first day of any Canadian Interest Period 

for any Term CORRA Loan or Daily Compounded CORRA Loan, as applicable: 

(A) the Lender determines (which determination shall be conclusive and 

binding absent manifest error) that “Adjusted Term CORRA” or “Adjusted 

Daily Compounded CORRA”, as applicable, cannot be determined 

pursuant to the definition thereof, for reasons other than a Canadian 

Benchmark Transition Event, or 

(B) the Lender determines that for any reason in connection with any request 

for a Term CORRA Loan or Daily Compounded CORRA Loan, as 

applicable, or a conversion thereto or a continuation thereof that Term 

CORRA or Daily Compounded CORRA, as applicable, for any requested 

Interest Period with respect to a proposed Term CORRA Loan or Daily 

Compounded CORRA Loan, as applicable, does not adequately and fairly 

reflect the cost to the Lender of making and maintaining such Loan, 

the Lender will promptly so notify the Borrower. 

(ii) Upon delivery of such notice by the Lender to the Borrower under Section 3.6(a), 

any obligation of the Lender to make Term CORRA Loans or Daily Compounded 

CORRA Loans, as applicable, and any right of the Borrower to continue Term 

CORRA Loans or Daily Compounded CORRA Loans, as applicable, or to convert 

Prime Rate Loans to Term CORRA Loans or Daily Compounded CORRA Loans, 
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as applicable, shall be suspended (to the extent of the affected Term CORRA 

Loans or Daily Compounded CORRA Loans, as applicable, or affected Interest 

Periods) until the Lender revokes such notice. 

(iii) Upon receipt of such notice by the Lender to the Borrower under Section 3.6(a), 

(i)(x) the Borrower may revoke any pending request for an Advance of, conversion 

to or continuation of Term CORRA Loans or Daily Compounded CORRA Loans, 

as applicable, (to the extent of the affected Term CORRA Loans or Daily 

Compounded CORRA Loans, as applicable, or affected Canadian Interest 

Periods); (y) in respect of Term CORRA Loans, the Borrower may elect to convert 

any such request into a request for and Advance of or conversion to Daily 

Compounded CORRA Loans; or, failing such revocation or election, (z) the 

Borrower will be deemed to have converted any such request into a request for an 

Advance of or conversion to Prime Rate Loans, in the amount specified therein 

and (ii) (x) in respect of Term CORRA Loans, the Borrower may elect to convert 

any outstanding affected Term CORRA Loans at the end of the applicable interest 

Period, into Daily Compounded CORRA Loans, and (y) otherwise, or failing such 

election, any outstanding affected Term CORRA Loans or Daily Compounded 

CORRA Loans, as applicable, will be deemed to have been converted, at the end of 

the applicable Canadian Interest Period, into Prime Rate Loans. Upon any such 

conversion, the Borrower shall also pay accrued interest on the amount so 

converted, together with any additional amounts required pursuant to Section 

3.6(g). 

(i) Illegality. If the Lender determines that any law has made it unlawful, or that any 

Governmental Authority has asserted that it is unlawful, for the Lender to make, maintain 

or fund Loans whose interest is determined by reference to Adjusted Term CORRA or 

Adjusted Daily Compounded CORRA, as applicable, or to determine or charge interest 

rates based upon Adjusted Term CORRA or Adjusted Daily Compounded CORRA, as 

applicable, then, on notice thereof by the Lender to the Borrower, any obligation of the 

Lender to make or continue Term CORRA Loans or Daily Compounded CORRA, as 

applicable, or to convert Prime Rate Loans shall be suspended until the Lender notifies 

the Borrower that the circumstances giving rise to such determination no longer exist. 

Upon receipt of such notice, the Borrower shall, upon three (3) Business Days’ notice 

from the Lender, prepay or, if applicable, convert all Term CORRA Loans or Daily 

Compounded CORRA Loans, as applicable, of the Lender to Prime Rate Loans, either on 

the last day of the Canadian Interest Period, if the Lender may lawfully continue to 

maintain such Term CORRA Loans or Daily Compounded CORRA Loans, as applicable, 

to such day, or immediately, if the Lender may not lawfully continue to maintain such 

Term CORRA Loans or Daily Compounded CORRA Loans, as applicable. The Lender 

agrees to notify the Borrower in writing promptly upon becoming aware that it is no longer 

illegal for the Lender to determine or charge interest rates based upon Adjusted Term 

CORRA or Daily Compounded CORRA, as applicable. Upon any such prepayment or 

conversion, the Borrower shall also pay accrued interest on the amount so prepaid or 

converted. 
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3.7 Additional Provisions Term CORRA Loans and Daily Compounded CORRA Loans  

3.7.1 The Borrower acknowledges that Term CORRA Loans and Daily Compounded CORRA Loans 

may not be repaid prior to the maturity thereof. 

3.7.2 3.7.2 [Intentionally Deleted]. 

3.7.3 The Borrower may in its discretion from time to time deposit funds with the Lender and instruct 

the Lender to apply such funds on account of any outstanding Term CORRA Loans and Daily 

Compounded CORRA Loans upon the maturity thereof. 

3.7.4 If the Facility is terminated by the Borrower, the Lender shall release the Security (other than 

security in the cash collateral being provided to Section 3.7.4(a) below) promptly after receipt of: 

(a) 3.7.2 [Intentionally Deleted];  

(b) an amount determined by the Lender, acting reasonably, to be sufficient to cover the 

Borrower’s potential liability under all outstanding Banking Services Agreements; plus 

(c) the full and final repayment and satisfaction of all other Obligations. 

3.7.5 The Borrower acknowledges and agrees that all funds deposited by the Borrower with the Lender 

pursuant to this Section 3.7 shall be subject to: 

(a) a First-Ranking Security Interest in favour of the Lender; and 

(b) a right of set-off pursuant to Section 8.3 of this Agreement. 

3.7.6 The Lender shall have no obligation to invest or pay interest on any funds deposited by the 

Borrower referred to in this Section 3.7. 

3.8 Illegality 

The obligation of the Lender to make Advances hereunder shall be suspended if and for so long 

as it is unlawful or impossible for the Lender to make Advances hereunder as a result of the adoption of 

any Applicable Law, or any change in any Applicable Law, rule or regulation, or any change in the 

interpretation or administration thereof by any Governmental Authority, central bank or comparable 

agency charged with the interpretation or administration thereof, or compliance by the Lender with any 

request or directive (whether or not having the force of law) of any such Governmental Authority, central 

bank or comparable agency. 

3.9 Breakage Costs 

If any Advance made by the Lender in the form of a Term CORRA Loan or Daily Compounded 

CORRA Loan is repaid or converted prior to the scheduled maturity date thereof (whether as a result of 

acceleration or otherwise), the Borrower agrees to pay to the Lender upon demand all losses, damages, 

costs and expenses which the Lender has incurred or may incur as a result of such repayment, 

conversion or unwinding prior to the said scheduled maturity date, as determined by the Lender in 

accordance with its usual practice acting reasonably.  The Lender shall provide the Borrower with a 

written certificate showing in reasonable detail the basis for such claim, which shall be deemed to be 
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prima facie correct absent manifest error.  For greater certainty, Term CORRA Loans and Daily 

Compounded CORRA Loans may not be repaid prior to the maturity thereof. 

3.10 Application of Payments 

All amounts paid by the Borrower to the Lender (unless otherwise agreed in writing) shall, prior to 

default by the Borrower, be applied firstly to reduce compound interest, secondly to reduce interest (other 

than compound interest), thirdly to reduce principal and fourthly to reduce any other amount owing by the 

Borrower to the Lender.  All amounts paid by the Borrower to the Lender (or otherwise received by the 

Lender) at any time while an Event of Default has occurred and is continuing shall be applied in the 

manner determined by the Lender in its sole discretion. 

3.11 Existing CDOR Loans 

The Borrower and the Lender acknowledge that as at the Second Amendment Closing Date, the 

CDOR Loans set out in Schedule 3.11 (the “Existing CDOR Loans”) are outstanding. Upon maturity of 

the Existing CDOR Loans:  

(a) any Existing CDOR Loan that is not hedged by an interest rate swap shall be converted 

to a Term CORRA Loan for the same Canadian Interest Period; and  

(b) any Existing CDOR Loan that is hedged by an interest rate swap shall be converted to a 

Daily Compounded CORRA Loan with a one month Canadian Interest Period,  

and no further Advances by way of CDOR Loans shall be permitted. The definitions, terms and conditions 
set out in the Credit Agreement prior to the Second Amendment Closing Date with respect to the CDOR 
Loans will continue to apply to the Existing CDOR Loans until same are converted to CORRA Loans. 

ARTICLE 4

REPRESENTATIONS AND WARRANTIES 

4.1 General Representations and Warranties 

The Borrower hereby represents and warrants to the Lender as follows with respect to itself and 

the other Credit Parties, and where indicated also with respect to DIV.

4.1.1 Status 

It and DIV has been duly incorporated, amalgamated, constituted, converted, formed or 

established as the case may be, and is validly subsisting under the laws of its governing jurisdiction and 

is up to date in respect of all material corporate or similar filings. 

4.1.2 Information 

Schedule 4.1.2 attached hereto contains the following information in respect of each Credit Party 

as of the date of this Agreement: predecessors and prior names, jurisdiction of incorporation or 

establishment, present governing jurisdiction, registered office, principal place of business, all locations at 

which it has places of business or owns assets, the number and classes of its issued and outstanding 
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shares (or in the case of the Borrower, a list of its issued and outstanding partnership interests and units 

and a list of its partners and the partnership interests and units held by each). 

4.1.3 Subsidiaries 

The Borrower has no Subsidiaries. 

4.1.4 No Pending Corporate Changes 

No Person has any agreement or option or any right or privilege (whether by law, pre-emptive or 

contractual) capable of becoming an agreement for the purchase of any properties or assets of the Credit 

Parties out of the ordinary course of business or for the purchase, subscription, allotment or issuance of 

any debt or Equity Securities, including convertible securities, warrants or convertible obligations of any 

nature, of the Credit Parties. 

4.1.5 No Conflicts under Material Agreements or Material Permits 

The execution and delivery by each Credit Party and by DIV of those Loan Documents to which it 

is a party, and the performance of its obligations thereunder, will not conflict with, result in a breach of or 

require any approval or consent under any Material Agreement or Material Permit or any agreement or 

contract to which DIV is party or is subject including any agreement or contract relating to Funded Debt of 

DIV, other than consents or approvals which have been obtained unconditionally and without imposition 

of any material conditions. 

4.1.6 No Conflict with Charter Documents 

There are no provisions contained in the charter documents, or by laws of any Credit Party or 

DIV, or any partnership agreement, shareholders’ agreement, voting trust agreement or similar 

agreement relating thereto, including without limitation the Borrower LP Agreement and the Governance 

Agreement and any agreement or contract relating to Funded Debt of DIV, which would be contravened 

by the execution and delivery of those Loan Documents to which it is a party or the performance of its 

obligations thereunder. 

4.1.7 Loan Documents 

Each Credit Party and DIV has the necessary capacity, power, legal right and authority to borrow 

from the Lender, guarantee payment to the Lender of those Obligations which are payable by the 

Borrower and DIV, perform its obligations under this Agreement and provide the Security required to be 

provided by it hereunder.  The execution and delivery of the Loan Documents by the Credit Parties and 

DIV and the performance of their respective obligations therein have been duly authorized by all 

necessary corporate, partnership and trustee action, including any action required under the Borrower LP 

Agreement and the Governance Agreement.  This Agreement and the other Loan Documents constitute 

legal, valid and binding obligations of the Credit Parties and DIV, enforceable against them in accordance 

with the terms and provisions thereof, subject to laws of general application affecting creditors’ rights and 

the discretion of the court in awarding equitable remedies. 

4.1.8 Conduct of Business; Material Permits 

Each Credit Party is in compliance in all material respects with all Applicable Laws of each 

jurisdiction in which it carries on business and is duly licensed, registered and qualified to do business 
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and is in good standing in each jurisdiction in which the nature of the business conducted by it or the 

property owned or leased by it make such qualification necessary.  All Material Permits are in good 

standing in all material respects and no proceedings have been commenced or are contemplated to 

suspend, revoke, cancel or otherwise terminate any Material Permit.   

4.1.9 Ownership of Assets; Permitted Liens 

Each Credit Party and DIV owns and possesses all its undertaking, property and assets 

constituting Collateral free and clear of any and all Liens except for Permitted Liens.  No Credit Party or 

DIV has any commitment or obligation (contingent or otherwise) to grant any Liens in respect of any 

Collateral except for Permitted Liens.  No event has occurred which constitutes, or which with the giving 

of notice, lapse of time or both would constitute, a material default under any said Permitted Lien. 

4.1.10 Intellectual Property 

Each Credit Party possesses or has the right to use all licenses, franchises, permits, registrations, 

patents, patent rights, trademarks, trademark rights, trade names, trade name rights, service marks, 

service mark rights, copyrights and other forms of intellectual property material to the conduct of its 

business, each of which is in good standing in all material respects, and has the right to use such 

intellectual property without violation of any material rights of others with respect thereto. 

4.1.11 Insurance 

The Credit Parties have placed insurance, including commercial general liability insurance, in 

appropriate amounts and for appropriate risks as would be considered prudent for similar businesses.  

4.1.12 Material Agreements 

Schedule 4.1.12 attached hereto contains a true and complete list of all Material Agreements to 

which the Credit Parties are party, including a description of the nature of each Material Agreement.  

None of the Credit Parties, or, to the Borrower’s knowledge any other parties thereto, is in material breach 

of any of the terms and conditions contained in any Material Agreement. 

4.1.13 Labour Agreements 

There are no labour agreements in effect between the Credit Parties and any labour union or 

employee association and the Credit Parties are not under any obligation to assume any labour 

agreements to or conduct negotiations with any labour union or employee association with respect to any 

future agreements; and the Credit Parties are not aware of any current attempts to organize or establish 

any such labour union or employee association. 

4.1.14 Environmental Laws 

Each Credit Party and its business, operations, assets, equipment, property, leaseholds and 

other facilities is in compliance in all material respects with all applicable Environmental Laws, specifically 

including all applicable Environmental Laws concerning the storage and handling of Hazardous Materials.  

Each Credit Party holds all material permits, licenses, certificates and approvals from Governmental 

Authorities which are required in connection with (a) air emissions; (b) discharges to surface or 

groundwater; (c) noise emissions; (d) solid or liquid waste disposal; (e) the use, generation, storage, 

transportation or disposal of Hazardous Materials; and (f) all other applicable Environmental Laws.  There 
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has been no material emission, spill, release, or discharge into or upon (i) the air; (ii) soils, or any 

improvements located thereon; (iii) surface water or groundwater; or (iv) the sewer, septic system or 

waste treatment, storage or disposal system servicing the premises, of any Hazardous Materials at or 

from any real property leased by the Borrower (the “Leased Properties”), and there has been no material 

complaint, order, directive, claim, citation, or notice from any Governmental Authority or any other Person 

with respect to (A) air emissions; (B) spills, releases, or discharges to soils or improvements located 

thereon, surface water, groundwater or the sewer, septic system or waste treatment, storage or disposal 

systems servicing any of the Leased Properties; (C) noise emissions; (D) solid or liquid waste disposal; 

(E) the use, generation, storage, transportation, or disposal of Hazardous Materials; or (F) other 

applicable Environmental Laws affecting the Leased Properties or the Borrower.  There are no material 

legal or administrative proceedings, investigations or claims now threatened or pending, with respect to 

the presence on or under, or the discharge, emission, spill, radiation or disposal into or upon any of the 

Leased Properties, the atmosphere, or any watercourse or body of water, of any Hazardous Material; nor 

are there any material matters under discussion with any Governmental Authority relating thereto; and 

there is no factual basis for any such proceedings, investigations or claims.  The Credit Parties have no 

material indebtedness, obligation or liability, absolute or contingent, matured or not matured, with respect 

to the storage, treatment, cleanup or disposal of any Hazardous Materials (including without limitation any 

such indebtedness, obligation, or liability under any Requirements of Environmental Law regarding such 

storage, treatment, cleanup or disposal). 

4.1.15 No Litigation 

(a) There are no actions, suits or proceedings pending, or to the knowledge of the Credit 

Parties threatened, against any Credit Party in any court or before or by any federal, 

provincial, municipal or other Governmental Authority which if determined against any 

Credit Party would reasonably be expected to result in a Material Adverse Change or 

would reasonably be expected to result in damages payable or judgment in excess of 

CDN$[amount redacted].  

(b) As of the Facility Closing Date there are no actions, suits or proceedings pending, or to 

the knowledge of the Credit Parties threatened, against DIV in any court or before or by 

any federal, provincial, municipal or other Governmental Authority which if determined 

against DIV would reasonably be expected to result in damages payable or judgement in 

excess of CDN$[amount redacted].

4.1.16 Financial and Other Information 

All financial and other information provided in writing after the date hereof by or in respect of the 

Credit Parties to the Lender is or will be true and accurate in all material respects on the date as of which 

such information is dated or certified, and not incomplete by omitting to state any material fact necessary 

to make such financial or other information not misleading at such time in light of the then current 

circumstances; provided that projections that have been or will be made available to the Lender by the 

Credit Parties or their representatives have been or will be prepared in good faith based upon reasonable 

assumptions. 
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4.1.17 No Guarantees 

No Guarantees have been granted by any Credit Party, except for: 

(a) Guarantees which comprise part of the Security; and 

(b) Guarantees in respect of Permitted Funded Debt incurred by any other Credit Party. 

4.1.18 Taxes 

Each Credit Party has duly and timely filed all tax returns required to be filed by it, and has paid 

all taxes which are due and payable by it, except for any taxes which are being contested in good faith 

and in respect of which adequate reserves have been established in accordance with IFRS.  Each Credit 

Party has also paid all other taxes, charges, penalties and interest due and payable under or in respect of 

all assessments and re assessments of which it has received written notice, except to the extent that 

such assessments or re assessments are being contested in good faith and in respect of which adequate 

reserves have been established in accordance with IFRS.  There are no actions, suits, proceedings, 

investigations or claims threatened or pending against any Credit Party in respect of taxes, governmental 

charges or assessments or any material matters under discussion with any Governmental Authority 

relating to taxes, governmental charges or assessments asserted by any such Governmental Authority. 

4.1.19 Statutory Liens 

Each Credit Party has remitted on a timely basis all amounts required to have been withheld and 

remitted (including withholdings from employee wages and salaries relating to income tax, employment 

insurance and Canada Pension Plan contributions), goods and services tax and all other amounts which 

if not paid when due could result in the creation of a Statutory Lien against any of its property, except for 

Permitted Liens. 

4.1.20 No Default, etc. 

No Default or Event of Default has occurred and is continuing. 

4.1.21 Full Disclosure 

There are no facts known to the Credit Parties which could materially adversely affect the Credit 

Party’s ability to observe and perform their respective obligations under this Agreement and the Security. 

4.1.22 Borrower General Partner 

Borrower GP is the sole general partner of the Borrower and has been properly authorized by the 

Borrower to manage and control the business and affairs of the Borrower. 

4.1.23 Borrower GP Authority 

Borrower GP has been authorized on behalf of the Borrower, and there is no provision in 

Borrower GP’s articles, bylaws or any shareholders agreement restricting the ability of Borrower GP, to: 

(a) borrow money for and on behalf of the Borrower; 
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(b) issue, re issue or pledge debt obligations of the Borrower; 

(c) give a guarantee on behalf of the Borrower to secure performance of an obligation to any 

persons; and 

(d) mortgage, hypothecate, pledge or otherwise create a security interest in all or any 

property of the Borrower owned or subsequently acquired, to secure any debt or 

obligation of the Borrower. 

4.1.24 Related Person Contracts 

Schedule 4.1.24 contains a complete and accurate list and description of all agreements, 

contracts and other transactions entered into by each Credit Party with any Related Person and all loans 

and advances owed by each Credit Party to any Related Person.   

4.1.25 Acknowledgement 

The Borrower acknowledges that the Facilities are for the use by the Borrower and will be used 

for the Borrower for the purposes expressly contemplated in Section 2.1. 

4.1.26 Solvency  

(a) each of the Credit Parties is solvent and is able to pay its liabilities as they become due; 

and 

(b) the realizable value of the assets of each Credit Party is greater than the aggregate of its 

liabilities and stated capital of all classes. 

4.1.27 Borrower Units  

Upon completion of the Acquisition Transaction, the Ordinary LP Units will be validly issued to 

DIV as fully paid and non-assessable units of the Borrower and will be free and clear of all pre-emptive 

rights, Liens, adverse claims and demands whatsoever and any restrictions on transfer other than as 

imposed by applicable securities laws and by the Borrower LP Agreement and no other units of the 

Borrower will be issued and outstanding other than the Exchangeable Units duly and validly issued to 

BarBurrito.  

4.1.28 Assigned Contracts 

With respect to the BarBurrito GSA and the Licence and Royalty Agreement (collectively, the 

“Assigned Contracts”): 

(a) the Assigned Contracts are in full force and effect and, to the best of the knowledge of 

the Borrower, are enforceable against BarBurrito in accordance with the terms and 

conditions thereof, subject to laws of general application affecting creditors’ rights and the 

discretion of the court in awarding equitable remedies; 

(b) there is currently no default by the Borrower or BarBurrito thereunder; 
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(c) the Borrower has good right, full power and absolute authority to assign the Assigned 

Contracts as contemplated herein and in the Security; 

(d) the Borrower has not made any prior assignment of the Assigned Contracts; 

(e) the Borrower has, with respect to each Assigned Contract, obtained every consent and 

approval required for the assignment and security interest contemplated hereby and in 

the Security to be effective; and 

(f) the Borrower has provided the Lender with a true, accurate and complete copy of each 

Assigned Contract together with all amendments thereto. 

4.1.29 Initial Royalty Pool 

Attached hereto as Schedule 4.1.29 is a true and correct listing of the BarBurrito Locations (as 

defined in the Licence and Royalty Agreement) comprising the initial Royalty Pool for the purpose of the 

Licence and Royalty Agreement. 

4.2 Survival of Representations and Warranties 

The Credit Parties acknowledge that the Lender is relying upon the representations and 

warranties contained in this Article 4 in connection with the establishment and continuation of the 

Facilities and also in connection with the entering into of any Secured Hedge Transactions with the 

Borrower.  Notwithstanding any investigations which may be made by the Lender, the said 

representations and warranties shall survive the execution and delivery of this Agreement and the making 

of all Advances from time to time hereunder.  

ARTICLE 5

COVENANTS 

5.1 Positive Covenants 

The Borrower hereby covenants and agrees with the Lender that it will, and will cause each other 

Credit Party to: 

5.1.1 Prompt Payment 

Punctually pay all principal, interest and other amounts due hereunder at the times and in the 

manner specified herein. 

5.1.2 Preservation of Existence 

Maintain its existence in good standing, (or similar status) preserve its rights, powers, licences, 

privileges, franchises and goodwill, exercise any rights of renewal or extensions of any leases, licences, 

concessions, franchises or any other rights whatsoever which are material to the conduct of its business, 

maintain all qualifications to carry on business in each jurisdiction in which such qualifications are 

required, and carry on and conduct its business in a proper and efficient manner so as to protect its 

property and income; and not materially change the nature of its business. 



- 50 - 

5.1.3 Compliance with Laws 

Comply in all material respects with all Applicable Laws (specifically including, for greater 

certainty, all applicable Environmental Laws), use the proceeds of all Advances hereunder for legal and 

proper purposes, and obtain and maintain in good standing all material leases, licences, permits and 

approvals from any and all Governmental Authorities required in respect of its business and operations. 

5.1.4 Payment of Taxes, etc. 

Pay when due all rents, taxes, rates, levies, assessments and governmental charges, fees and 

dues lawfully levied, assessed or imposed in respect of its property which are material to the conduct of 

its business, and deliver to the Lender upon request receipts evidencing such payments; except for rents, 

taxes, rates, levies, assessments and governmental charges, fees or dues in respect of which an appeal 

or review proceeding has been commenced, a stay of execution pending such appeal or review 

proceeding has been obtained, adequate reserves have been established in accordance with IFRS; and 

the amounts in question do not in the aggregate materially detract from the ability of the Credit Party to 

carry on its business and to perform and satisfy all of its respective obligations hereunder. 

5.1.5 Maintain Records 

Maintain adequate books, accounts and records in accordance with IFRS. 

5.1.6 Maintenance of Properties 

Keep its property and assets in good repair and working condition and maintain all material 

authorizations and consents. 

5.1.7 Inspection 

Permit the Lender and its respective employees and agents, upon reasonable notice, to enter 

upon and inspect its properties, assets, books and records from time to time during normal business 

hours and in a manner which does not materially interfere with the operations of the Credit Party, and 

make copies of and abstracts from such books and records, and discuss their affairs, finances and 

accounts with any of their officers, directors, accountants and auditors. 

5.1.8 Insurance Coverage 

Obtain from financially responsible insurance companies and maintain directors and officers 

insurance in appropriate amounts as would be considered prudent for similar businesses; and the Lender 

shall be provided with certificates of insurance and certified copies of such policies from time to time upon 

request.  The Lender shall be noted as an additional insured on all third party liability insurance policies 

(except for directors and officers insurance) for the Borrower and the BarBurrito Group, or any of them, 

and as loss payee on all other insurance policies (except for directors and officers insurance), and the 

Borrower shall provide the Lender with certificates of insurance and certified copies of such policies from 

time to time upon request. 
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5.1.9 Perform Obligations 

Fulfil all covenants and obligations required to be performed by it under those Loan Documents to 

which it is a party, and any other agreement or undertaking now or hereafter made between it and the 

Lender. 

5.1.10 Notice of Certain Events 

Provide prompt notice to the Lender of each of the following: 

(a) the occurrence of any Default or Event of Default (for greater certainty, whether or not 

such Default or Event of Default is continuing); 

(b) the incorrectness of any representation or warranty contained herein in any material 

respect; 

(c) any material contravention of or non-compliance by and Credit Party with any terms and 

conditions of any Loan Document; 

(d) any Material Adverse Change; 

(e) any litigation affecting any Credit Party that would reasonably be expected to cause a 

Material Adverse Change; 

(f) any notice of default, termination or suspension received or given by any Credit Party in 

respect of material Funded Debt or in respect of any Material Agreement (including  the 

Licence and Royalty Agreement and the BarBurrito GSA) or in respect of any other 

Acquisition Document or any Material Permit; and 

(g) any increases, decreases, amendments or changes to the Royalty Pool or the Royalty 

Rate together with particulars thereof and copies of all documents relating thereto. 

5.1.11 Bank Accounts and Service Agreements 

Maintain all of its bank accounts and Banking Service Agreements with the Lender and its 

Affiliates.  

5.1.12 Interest Rate Hedging 

Subject to the requirements of Section 2.7 above, enter into and maintain Secured Hedge 

Transactions with the Lender in respect of the risk of interest rate fluctuations under Facility B within 

90 days of the Third Amendment Closing Date, in an aggregate notional amount of not less than 

[percentage redacted]% of the aggregate Outstanding Advance under Facility B, with the term of each 

such Secured Hedge Transaction being for at least the remaining term of the Credit Facilities. 

5.1.13 Further Assurances 

Provide the Lender with such further information, financial data, documentation (including 

guarantees and security) and other assurances as the Lender may reasonably require from time to time 



- 52 - 

in order to ensure ongoing compliance by the Credit Parties with the terms of this Agreement and to 

achieve the spirit and intent of this Agreement. 

5.1.14 Collateral 

Take such actions as from time to time determined by the Lender as necessary to defend the title 

of the applicable Credit Party, DIV and BarBurrito to all Collateral and to establish and maintain the 

priority of the Liens of the Security therein, subject only to Permitted Liens.

5.1.15 Deposit of Royalty Payments 

Deposit all Royalty Payments and other amounts payable by the BarBurrito Group, or any of 

them, under the Licence and Royalty Agreement to an account maintained by the Borrower with the 

Lender.   

5.2 Negative Covenants 

5.2.1 The Borrower hereby covenants and agrees with the Lender that the Borrower and each other 

Credit Party will not, and DIV in the case of Section 5.2.1(b) will not, without the prior written consent of 

the Lender: 

(a) Funded Debt.  Create, incur or assume any Funded Debt, except Permitted Funded 

Debt. 

(b) Liens.  Grant or suffer to exist any Lien in respect of any Collateral (including property 

and assets of DIV comprising Collateral), except Permitted Liens. 

(c) Disposition of Assets.  Directly or indirectly sell, lease, assign, transfer, convey or 

otherwise dispose (including a sale and lease or licence back transaction) of all or any 

part of its assets (including intellectual and industrial property), except the Borrower may 

sell worn out, obsolete or redundant equipment for consideration aggregating for all 

Credit Parties not more than Cdn. $[amount redacted] in any Fiscal Year, which amount 

is non-cumulative, provided that there is compliance with Section 2.4.4 at all times, of any 

material portion of its assets other than dispositions for which the aggregate amount 

received in respect of the sale or disposition of such assets does not exceed Cdn. 

$[amount redacted] in the aggregate in any Fiscal Year, unless the proceeds of such 

disposition are reinvested within 180 days of such disposition. 

(d) Acquisitions and Investments.  Make any Acquisition or any Investment except for: 

(i) Investments in cash and Cash Equivalents; and 

(ii) increases in the Royalty Rate payable or additions to the Royalty Pool by 

BarBurrito under the Licence and Royalty Agreement resulting from an exchange 

by BarBurrito of Exchangeable Units for DIV common shares pursuant to the 

Exchange Agreement. 
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(e) Guarantees.  Become obligated under Guarantees or provide loans or other financial 

assistance to any Person, except: (i) Guarantees which comprise part of the Security; 

and (ii) Guarantees in respect of Permitted Funded Debt incurred by the Borrower. 

(f) Distributions and Dividends.  Make any Distributions, except Permitted Distributions, 

provided that both immediately before and immediately after each such Permitted 

Distribution no Default or Event of Default has occurred and is continuing and, without 

limiting the generality of the foregoing, no Permitted Distribution, including cash 

Distributions to Unitholders, may be made unless the Borrower is in compliance, and will 

remain in compliance, with their financial covenants set forth in Section 5.3 hereof after 

taking into account any such Permitted Distribution. 

(g) Issuance and Transfer of Units.  Permit the issuance, sale or transfer of any units or other 

Equity Securities of the Borrower or its Subsidiaries, or any other securities, warrants or 

convertible instruments which give rise to a right to receive any units or other Equity 

Securities in their capital, save and except for (a) the cancellation by the Borrower of 

Exchangeable Units from BarBurrito provided that such repurchase constitutes a 

Permitted Distribution, and (b) the related issuance of units in the Borrower to DIV in 

accordance with the Exchange Agreement or the issuance of units in the Borrower to DIV 

in exchange for cancellation of the DIV Note, provided in either case that the certificates 

representing the additional units issued to DIV are delivered to the Lender and are 

subject to a pledge agreement in form and substance satisfactory to the Lender. 

(h) Cease Business.  Cease to carry on the business currently being carried on by it as of 

the date of this Agreement. 

(i) Corporate Changes.  Enter into any transaction whereby all or a substantial portion of its 

undertaking, property and assets would become the property of any other Person, 

whether by way of reconstruction, reorganization, recapitalization, consolidation, 

amalgamation, merger, transfer, sale or otherwise; nor merge, amalgamate or acquire 

any other Person or its assets; except that so long as no Default or Event of Default shall 

have occurred and is continuing, any Credit Party may from time to time do any one of 

the following: amalgamate with any other Credit Party; transfer all or any shares, 

partnership interests or units it holds in the capital of any other Credit Party to another 

Credit Party; transfer all or any portion of its assets to any other Credit Party; or 

voluntarily dissolve after having transferred all of its assets to another Credit Party; 

provided that the Borrower shall give not less than 20 days’ prior written notice of any 

such proposed action to the Lender and shall concurrently with any such action provide 

or cause to be provided to the Lender all additional or replacement items of Security 

(including legal opinions) as the Lender may reasonably require in connection therewith, 

and no other Default or Event of Default shall result from any such action. 

(j) Fiscal Year.  Change its Fiscal Year. 

(k) Dealing with Related Persons.  Carry on business or enter into any agreement, contract 

or other transaction with any Related Person other than agreements, contracts and 

transactions disclosed to and approved by the Lender in Schedule 4.1.24, nor amend the 

nature or scope of any such business, agreement, contract or transaction between any 

Credit Party and any Related Person.   
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(l) Use of Advances.  Use the proceeds of any Advance for any purposes other than those 

expressly contemplated in this Agreement. 

(m) Hedging Transactions.  Enter into or be a party to any Hedging Transaction except for 

Secured Hedge Transactions. 

(n) General Partner.  Replace the general partner of the Borrower or add a general partner 

or managing general partner of the Borrower. 

(o) Limited Partnership Agreement and Exchange Agreement.  Make any change, 

modification or amendment to the Borrower LP Agreement or the Exchange Agreement 

that is material or that could result in a Material Adverse Change. 

(p) BarBurrito GSA and Licence and Royalty Agreement.  With respect to the BarBurrito 

GSA and the Licence and Royalty Agreement (collectively, the “Assigned Contracts”): 

(i) assign, pledge, charge or hypothecate the Assigned Contracts other than to the 

Lender; 

(ii) do, omit to do, or permit any act to be done which directly or indirectly has the 

effect of waiving, releasing, reducing or abating any rights, remedies or 

obligations of any party thereunder or in connection therewith; 

(iii) terminate, accept a surrender of or agree to any modification or amendment in 

connection with the Assigned Contracts; or  

(iv) demand, accelerate or accept the payment of any prepayment or accelerated 

payment of the Royalty Payments including any amount accelerated or payable 

pursuant to Sections 12.2 and 12.4 of the Licence and Royalty Agreement. 

(q) Change of Control.  Enter into any transaction or agreement or take any action that could 

result in a Change of Control. 

5.2.2 Borrower GP hereby covenants and agrees with the Lender that it will not, without the prior 

written consent of the Lender: 

(a) carry on any business other than the business it now carries on; or 

(b) become the general partner or managing general partner of any other partnership. 

5.2.3 Borrower GP further covenants and agrees with the Lender that all present and future debts, 

liabilities and obligations to the Lender incurred by or on behalf of or in the name of either or both of the 

Borrower GP or the Borrower are and will be the separate and individual debts, liabilities and obligations 

of the Borrower GP and the Borrower and that the Borrower GP and the Borrower will be jointly and 

severally bound and liable to the Lender for the payment, fulfillment and performance thereof. 

5.3 Financial Covenants 

5.3.1 The Borrower covenants and agrees with the Lender that the Borrower shall not, as at the Facility 

Closing Date and at all times thereafter and as at the end of each Fiscal Quarter commencing with the 
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Fiscal Quarter ending December 31, 2023, permit the Senior Funded Debt to EBITDA Ratio of the 

Borrower, determined on a consolidated trailing 12 month basis, to exceed [ratio redacted] as at the Third 

Amendment Closing Date or at any time thereafter.   

5.3.2 The Borrower covenants and agrees with the Lender that the Borrower shall ensure that cash 

Distributions to Unitholders together with all other Distributions do not at any time exceed the sum of 

Distributable Cash and Cash on Hand at all times and at the end of each Fiscal Quarter commencing with 

the Fiscal Quarter ending September 30, 2023 determined on a consolidated trailing 12 month basis, 

provided that for the first 12 months following the Closing Date, Distributable Cash and Cash On Hand 

shall be determined on an annualized trailing basis from and after the Closing Date until the Borrower can 

determine same based on actual trailing 12 month data..  

5.3.3 The balance of Facility A shall reduce to a balance of nil for a period of five consecutive Business 

Days at least once in every 180-day period.  

5.4 Reporting Requirements 

The Borrower shall deliver, or cause to be delivered, the following financial and other information 

to the Lender at the times indicated below: 

(a) promptly upon becoming available and in any event within 45 days (of the end of each 

Fiscal Quarter (other than the fourth quarter) as and from the date of this Agreement:  

(i) quarterly unaudited consolidated Financial Statements of the Borrower and the 

Guarantors prepared in accordance with IFRS and of the BarBurrito Group 

prepared in accordance with IFRS, and related management discussion and 

analysis of DIV; 

(ii) a Compliance Certificate certified by a Senior Officer in the form of 

Exhibit E  attached hereto which shall evidence compliance with all financial 

covenants and amounts set out in Section 5.3 in respect of such Fiscal Quarter 

(including all supporting calculations) and shall certify the aggregate Royalty 

Payments and the System Sales and the applicable Royalty Rate for the trailing 

12 month period; 

(b) promptly upon becoming available and in any event within 120 days after the end of each 

Fiscal Year: 

(i) annual audited consolidated Financial Statements of DIV prepared in accordance 

with IFRS and audited annual combined financial statements of the BarBurrito 

Group prepared in accordance with IFRS, and related management discussion 

and analysis of DIV. For greater certainty, the annual audited consolidated 

Financial Statements will include those of DIV and its subsidiaries, with a 

supplemental schedule detailing the balance sheet, income statement, and cash 

flow statement by entity; and  

(ii) a Compliance Certificate certified by a Senior Officer in the form of Exhibit E 

attached hereto which shall evidence compliance with all financial covenants and 

amounts set out in Section 5.3 in respect of such Fiscal Quarter (including all 

supporting calculations); 
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(c) promptly upon request by the Lender from time to time, an updated certificate of 

insurance listing all insurance policies then held by the Credit Parties and the BarBurrito 

Group and including the notation of the Lender’s interest thereon in compliance with the 

requirements of Section 5.1.8 herein (which certificate shall contain no disclaimers which 

would prevent the Lender from relying thereon); 

(d) promptly upon receipt by the Borrower, all financial and other statements, certificates and 

documents provided by BarBurrito to the Borrower and the Borrower GP pursuant to the 

Licence and Royalty Agreement including without limitation copies of: 

(i) the certificates provided pursuant to Section 3.1 of the Licence and Royalty 

Agreement certifying the amount of the Royalty Payment for each Royalty 

Payment Period; 

(ii) the audited reports of the Royalty Payments and System Sales provided annually 

for the previous calendar year by BarBurrito pursuant to Section 5.2 of the 

Licence and Royalty Agreement; 

(iii) the unaudited consolidated balance sheet, cash flow statement and statement of 

earnings of BarBurrito as of the end of such quarterly reporting period and an 

unaudited report of the aggregate Royalty Payments and System Sales for such 

quarterly accounting period, prepared in accordance with IFRS;  

(iv) the annual consolidated financial statements of BarBurrito for such calendar year 

prepared in accordance with IFRS consistently applied, together with a review 

report prepared in accordance with IFRS; 

(v) the amended Royalty Pool attached as Schedule A to the Licence and Royalty 

Agreement to be provided by BarBurrito on each Adjustment Date (as defined in 

the Licence and Royalty Agreement); and 

(vi) the business plan and other documents provided by BarBurrito pursuant to 

Section 9.5 of the Licence and Royalty Agreement with respect to the ensuing 

calendar year including the  number, location and projected Gross Sales of all 

BarBurrito locations included in the Royalty Pool; 

(e) copies of all officer’s certificates provided by BarBurrito pursuant to the Borrower LP 

Agreement setting forth the basis for the determination by BarBurrito of the eligible 

BarBurrito Locations to be added to the Royalty Pool and all such other documents and 

statements provided in connection therewith; and 

(f) such additional information and documents as the Lender may reasonably require from 

time to time. 

5.5 Anti-Money Laundering 

The Borrower acknowledges that, pursuant to AML Legislation, the Lender may be required to 

obtain, verify and record information regarding the Credit Parties and their respective directors, 

authorized signing officers, direct or indirect shareholders, partners or other persons in control of the 

Credit Parties and the transactions contemplated hereby.  The Borrower shall promptly provide all such 
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information, including any supporting documentation and other evidence, as may be reasonably 

requested by the Lender, or any prospective assignee or participant of the Lender, to the extent the same 

is required in order to comply with any applicable AML Legislation, whether now or hereafter in existence. 

5.6 Terrorist Lists 

Each Credit Party is and will remain in compliance in all material respects with all United States 

and Canadian economic sanctions laws and implementing regulations under the Proceeds of Crime 

(Money Laundering) and Terrorist Financing Act (Canada), the Criminal Code (Canada), the United 

Nations Act (Canada) and all similar applicable anti-money laundering and counter-terrorism financing 

provisions and regulations issued pursuant to any of the foregoing.  No Credit Party (i) is a Person 

designated by the Canadian government or the government of the United States of America on any list 

set out in the United Nations Al-Qaida and Taliban Regulations, the Regulations Implementing the United 

Nations Resolutions on the Suppression of Terrorism or the Criminal Code (collectively, the “Terrorist 

Lists”) with which a Canadian Person or a United States Person cannot deal with or otherwise engage in 

business transactions; (ii) is a Person who is otherwise a target of Canadian or United States economic 

sanctions laws; or (iii) is Controlled by (including without limitation by virtue of such Person being a 

director or owning voting shares or interests), or acts, directly or indirectly, for or on behalf of, any Person 

or entity on a Terrorist List or a foreign government that is a target of Canadian or United States 

economic sanctions prohibitions such that the entry into, or performance under, this Agreement or any 

other Loan Document would be prohibited under Canadian or United States law. 

ARTICLE 6

SECURITY 

6.1 Security 

6.1.1 The Borrower agrees to provide (or cause to be provided) the security documents listed below as 

continuing security for the payment and performance of the Obligations (for greater certainty, specifically 

including all obligations under Secured Hedge Transactions): 

(a) an unlimited Guarantee from each Guarantor (including the Borrower GP and future 

subsidiaries of the Borrower) whereby it guarantees all Obligations of the Borrower;  

(b) a general security agreement from each Credit Party (including the Borrower GP and 

future Subsidiaries of the Borrower) creating a First Ranking Security Interest in respect 

of all its present and future property, assets and undertaking; 

(c) an intellectual property security agreement from the Borrower creating a First Ranking 

Security Interest in respect of all its present and future intellectual property, including all 

trademarks and copyright; 

(d) limited recourse guarantee from DIV together with a pledge of all units in the Borrower 

now or hereafter held by DIV creating a First-Ranking Security Interest therein; 

(e) assignment, postponement and subordination from each of DIV and the Borrower GP, 

assigning, postponing and subordinating all present and future indebtedness and liability 

of the Credit Parties to DIV and the Borrower GP;  
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(f) the DIV Letter Agreement;  

(g) assignment from the Borrower of the License and Royalty Agreement and the BarBurrito 

GSA together with any and all other security granted to the Borrower in connection 

therewith, creating a First-Ranking Security Interest therein together with any third party 

consents required in connection with such assignment; 

(h) to the extent requested by the Lender from time to time, specific assignments by the 

Credit Parties of all rights and benefits (but not obligations) arising under any or all other 

Material Agreements, together with any third party consents required in connection with 

such assignments; 

(i) Note Subordination Agreements relating to the GST Note and DIV Note;  

(j) VTB Note Subordination Agreement relating to the VTB Note;  

(k) to the extent required by the Lender, ISDA Master Agreement(s) executed and delivered 

pursuant to Section 2.7 hereof; and  

(l) such other security as may be reasonably required by the Lender; 

together with legal opinions in respect of such documents from Borrower’s and DIV’s counsel, in form and 

substance satisfactory to the Lender, acting reasonably. To the extent any banking services, Secured 

Hedge Transactions or other services contemplated under this Agreement are provided by a subsidiary or 

affiliate to the Lender, the Security will secured any and all obligations and liabilities of the Credit Parties 

(or any of them) to such subsidiaries or affiliates on a pari passu basis.  

6.2 Security to be Provided by Subsidiaries 

The Borrower agrees to cause each entity which becomes a Subsidiary of the Borrower after the 

date of this Agreement to provide to the Lender within five Business Days of becoming a Subsidiary of the 

Borrower, an unlimited Guarantee in respect of the Obligations and security of the same nature and 

priority as provided by the Borrower as continuing security for all Obligations, specifically including its 

obligations under the said Guarantee. 

6.3 General Provisions re: Security; Registration 

The Security shall be in form and substance satisfactory to the Lender.  The Lender may require 

that any item of Security be governed by the laws of the jurisdiction where the property subject to such 

Security is located.  The Security shall be registered by the Borrower where necessary or desirable to 

record and perfect the charges contained therein, as determined by the Lender. 

6.4 Opinions re: Security 

The Credit Parties shall cause to be delivered to the Lender the opinions of the solicitors for the 

Credit Parties regarding their corporate, partnership or trust status (as applicable), and the due 

authorization, execution and delivery of this Agreement, all registrations in respect of the Security, the 

results of all applicable searches and the enforceability of such Security; all such opinions to be in form 

and substance satisfactory to the Lender and its counsel. 
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6.5 After-Acquired Property, Further Assurances 

Each Credit Party agrees to execute and deliver from time to time all such further documents and 

assurances as may be reasonably required by the Lender from time to time in order to provide the 

Security contemplated hereunder, specifically including: supplemental or additional security agreements, 

assignments and pledge agreements which shall include lists of specific assets to be subject to the 

security interests required hereunder. 

ARTICLE 7

CONDITIONS PRECEDENT 

7.1 Conditions Precedent to First Advance 

The Lender shall have no obligation to make the first Advance unless at the time of such Advance 

the following terms and conditions shall have been satisfied: 

(a) the Lender shall be satisfied with its review and the terms and conditions of all material 

contracts including but not limited to: 

(i) the Borrower LP Agreement; 

(ii) the Acquisition Agreement; 

(iii) the DIV Management Agreement;  

(iv) the Licence and Royalty Agreement, including without limitation the Initial Royalty 

Pool (as defined therein); 

(v) the Exchange Agreement;  

(vi) the BarBurrito GSA; and 

(vii) non-compete agreements executed and delivered by the principals of BarBurrito. 

(b) the Lender shall be satisfied with its review of all third party due diligence reports 

received by DIV, specifically including all legal reports, and the Lender shall be satisfied 

with its due diligence including without limitation franchisee analysis report, DIV financial 

model, the assets, financial position, corporate structure and organizational documents, 

material contracts, claims and lawsuits, and key management contracts; 

(c) no litigation shall directly or indirectly affect the Credit Parties, other than litigation which 

the Lender in its discretion does not consider material, and the Lender shall be satisfied 

with its review of any outstanding litigation directly or indirectly affecting DIV;   

(d) all Security, including the DIV Letter Agreement, required by the Lender shall have been 

executed and delivered, all registrations necessary or desirable in connection therewith 

shall have been made (or arrangements for registration made satisfactory to the Lender) 

and all legal opinions and other documentation required by the Lender in connection 
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therewith shall have been executed and delivered, all in form and substance satisfactory 

to the Lender in its sole discretion; 

(e) the Lender shall have received satisfactory evidence that there are no Liens affecting any 

of the assets of the Credit Parties, except for Permitted Liens and that there is no Funded 

Debt other than Permitted Funded Debt; 

(f) the Lender shall have received an officer’s certificate and certified copies of resolutions of 

the board of directors of each Credit Party concerning the due authorization, execution 

and delivery of the Loan Documents to which it is a party, and such related matters as 

the Lender may reasonably require; 

(g) the Lender shall have received a certificate of status, certificate of good standing, 

certificate of compliance or similar certificate for each Credit Party, if applicable, issued 

by its governing jurisdiction and each other jurisdiction in which it carries on business or 

holds any material assets; 

(h) the Lender shall have received opinions from the solicitors for each Credit Party 

regarding its corporate status, the due authorization, execution, delivery, registration and 

enforceability of the Loan Documents provided by it, and such other matters as the 

Lender may require; 

(i) the Borrower shall have paid to the Lender all fees and expenses (including the Lender’s 

reasonable third party legal expenses) relating to the establishment of the Facilities; 

(j) the terms and conditions of any Subordinated Debt shall be acceptable to the Lender;  

(k) the Lender shall have received such additional evidence, documents or undertakings as 

they may reasonably require to complete the transactions contemplated hereby in 

accordance with the terms and conditions contained herein; 

(l) no Default or Event of Default shall have occurred and be continuing, nor shall the 

making of the Advance result in the occurrence of any Default or Event of Default; 

(m) no Material Adverse Change shall have occurred; 

(n) the Lender shall have completed and shall be satisfied with their review of the financial 

structure and the terms for the Borrower structure, including without limitation, DIV’s 

equity injection, which in the aggregate is at least CDN$[amount redacted] (excluding the 

DIV Note); 

(o) the Lender shall have received and shall be satisfied with their review of audited annual 

financial statements for the year ended April 30, 2023  for each of BarBurrito (SR) Inc., 

BarBurrito Realty Inc. and BarBurrito and audited annual financial statements ended 

December 31, 2022 for BarBurrito Restaurants AD Inc. (all in accordance with ASPE) 

and together with quality of earnings report and other diligence for the BarBurrito Group; 

(p) the Lender shall have completed and shall be satisfied with their review of the forecasted 

financial projections of the Borrower taking into account the new capital structure 

following the closing of the Acquisition Agreement for the next five years at a minimum 



- 61 - 

(on a quarterly basis for one year and annual basis for each subsequent year), together 

with a pro forma Compliance Certificate including a calculation of the financial covenants 

set forth in Section 5.3 hereof confirming compliance with same except that the Senior 

Funded Debt to EBITDA Ratio shall be [ratio redacted] or less; 

(q) confirmation that all required regulatory and other approvals and all other consents have 

been obtained for the Borrower to incur indebtedness to the Lender for the purpose 

outlined herein; 

(r) the Lender shall have completed and shall be satisfied with their due diligence in respect 

of the Acquisition Transactions specifically including the terms and conditions of the 

Acquisition Documents and terms of the management team remaining post-closing of the 

Acquisition Agreement and the terms of the Borrower’s security over cash flow from the 

BarBurrito Group; 

(s) the Lender shall have received a Compliance Certificate which evidences the Borrower’s 

compliance with all financial ratios and covenants under this Agreement; 

(t) the conditions precedent in Section 7.2 shall have been satisfied; 

(u) the Lender shall have received all information necessary to comply with legal and internal 

requirements with respect to “know your customer”, money laundering and proceeds of 

crime legislation;  

(v) completion of Lender’s loan and account documentation; 

(w) the Lender shall have received evidence satisfactory to the Lender that DIV is the legal 

and beneficial owner of all units of the Borrower save and except for the units held by the 

Borrower GP and the Exchangeable Units held by BarBurrito; 

(x) the Lender shall have completed and be satisfied with all insurance and environmental 

due diligence;  

(y) repayment of all existing Indebtedness other than Permitted Indebtedness;  

(z) no change in ownership in respect of any of the BarBurrito Group; and 

(aa) such other conditions as the Lender may reasonably request. 

7.2 Conditions Precedent to all Advances 

The Lender shall have no obligation to make the first Advance or any subsequent Advance under 

any Facility unless at the time of making each such Advance the following terms and conditions shall 

have been satisfied: 

(a) the representations and warranties in Article 4 shall be true and correct in all material 

respects as if made on the date of such Advance (unless expressly stated in Article 4 to 

apply only as at a specific earlier or later date), regardless of whether such 

representation or warranty is qualified by the phrase “to the Borrower’s knowledge” or a 

similar phrase, except to the extent that (i) the Borrower has provided written notice to the 
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Lender concerning any material changes in respect of the said representations and 

warranties; and (ii) such changes are approved by the Lender; 

(b) any additional Security which the Credit Parties are required to have provided pursuant to 

this Agreement at the time of such Advance shall have been executed and delivered, all 

registrations required by this Agreement in connection therewith shall have been made, 

and all legal opinions and other documentation required in connection therewith shall 

have been executed and delivered, all in form and substance satisfactory to the Lender; 

(c) no Default, Event of Default or Material Adverse Change shall have occurred, nor shall 

the making of the Advance result in the occurrence of a Default, Event of Default or 

Material Adverse Change; 

(d) the Borrower shall have delivered a Draw Request to the Lender in accordance with the 

notice requirements provided herein; and 

(e) no third party demand or garnishment order for payment to any Governmental Authority 

shall have been received by the Lender in respect of any Credit Party, unless the amount 

of such demand or order is not material and arrangements satisfactory to the Lender 

have been established to avoid any loss of priority with respect to the Security. 

ARTICLE 8

DEFAULT AND REMEDIES 

8.1 Events of Default 

The occurrence of any one or more of the following events, after the expiry of any applicable cure 

period set out below, shall constitute an event of default under this Agreement (an “Event of Default”): 

(a) the Borrower fails to pay any Interest due hereunder, or fails to pay any principal or other 

amount hereunder when due; 

(b) any representation or warranty provided by a Credit Party to the Lender herein or in any 

Draw Request, Rollover Notice, Conversion Notice, Compliance Certificate or other Loan 

Document was incorrect in any material respect on the date on which such 

representation or warranty was made; 

(c) the Borrower fails to be in compliance with any of the financial covenants set out in 

Section 5.3; 

(d) any Credit Party fails to perform or comply with any of the negative covenants set out in 

Section 5.2; 

(e) any Credit Party or DIV fails to perform or comply with any of its covenants or obligations 

contained in this Agreement, the Security or any other agreement made between it and 

the Lender (other than those set out in subsections (a), (b), (c) and (d) above) after 

receipt of notice of such non-compliance from the Lender; provided that if such 

non-compliance is capable of remedy within 10 days and such Credit Party or DIV, as 

applicable, diligently attempts to remedy such non-compliance and inform the Lender of 
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its efforts in this regard on a regular basis, and such non-compliance is remedied within 

such period, then such non-compliance shall be deemed not to constitute an Event of 

Default; 

(f) any Credit Party or BarBurrito Party is in default in the payment or performance of any of 

its indebtedness or obligations under any agreement relating to Funded Debt  with a 

principal amount outstanding equal to or greater than CDN$[amount redacted] which 

could result in payment or acceleration of such indebtedness or obligation prior to its 

scheduled maturity unless such default is waived by the applicable counterparties or 

holders of such debt in accordance with its terms; 

(g) any Credit Party is in default in the payment or performance of any of its indebtedness or 

obligations under any Material Agreement unless such default is waived by the applicable 

counterparties or holders of such debt in accordance with its terms; 

(h) an Insolvency Event occurs in respect of any Credit Party, DIV or any BarBurrito Party; 

(i) any Person takes possession of any property of a Credit Party that is material to its 

financial condition, undertaking or operations by way of or in contemplation of 

enforcement of security; or a distress or execution or similar process is levied or enforced 

against any such property; except to the extent that: such matter is being diligently 

contested by such Credit Party in good faith and on reasonable grounds; such Credit 

Party provides the Lender with all material information relating to such matter as it may 

request from time to time and a reserve satisfactory to the Lender has been established; 

(j) one or more final judgments or decrees for the payment of money shall have been 

obtained or entered against any Credit Party in excess of CDN$[amount redacted] in the 

aggregate and has not been discharged, satisfied or stayed within 30 days of being 

granted and remains unpaid; 

(k) any Governmental Authority shall take any action to condemn, seize or appropriate any 

property of any Credit Party that is material to its financial condition, business or 

operations; 

(l) any Loan Document or any material provision thereof is or is declared by any court of 

competent jurisdiction to be unenforceable, or any Credit Party or DIV terminates or 

purports to terminate its liability under any Loan Document or disputes the validity or 

enforceability of such Loan Document; 

(m) any of the Security ceases to constitute a valid First Ranking Security Interest and the 

applicable Credit Party shall have failed to remedy such default within 10 days of 

becoming aware of such fact and being provided by the Lender with any documentation 

required to be executed to remedy such default; 

(n) non-compliance with any applicable Environmental Laws other than as disclosed herein 

and where such non-compliance could reasonably be expected to result in a Material 

Adverse Change; 

(o) there is a Change of Control;  
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(p) the occurrence of an Event of Default as defined in the BarBurrito GSA or any of them; 

(q) the occurrence of an Event of Insolvency (as defined in the Licence and Royalty 

Agreement);  

(r) a declaration by the Borrower that BarBurrito is in Material Breach (as defined in the 

Licence and Royalty Agreement) pursuant to the Licence and Royalty Agreement; or 

(s) an event occurs which constitutes a Material Adverse Change. 

8.2 Remedies upon Event of Default 

8.2.1 Upon the occurrence of an Event of Default which is continuing, the Lender, may do any or all of 

the following by written notice to the Borrower: 

(a) declare that the Commitments under any or all of the Facilities have expired and that the 

Lender’s obligation to make Advances has terminated; 

(b) declare the Obligations to be immediately due and payable, and proceed to exercise any 

and all rights and remedies hereunder and under any other Loan Document;  

(c) convert all Term CORRA Loans and Daily Compounded CORRA Loans to Canadian 

Dollar Prime Based Loans; and 

(d) declare that each Outstanding Advance shall bear interest or fees at the rates otherwise 

applicable plus [percentage redacted]% per annum in order to compensate the Lender for 

the additional risk, and the Borrower hereby agrees to pay such additional interest and 

fees. 

8.2.2 From and after the issuance of any declaration referred to above, the Lender shall not be required 

to honour any cheque or other instrument presented to it by the Borrower regardless of the date of issue 

or presentation.  Immediately upon receipt of a declaration under Section 8.2.1(b) above the Borrower 

shall pay to the Lender all amounts outstanding hereunder. 

8.3 Combining Accounts, Set Off  

Upon the occurrence and during the continuation of any Event of Default, in addition to and not in 

limitation of any rights now or hereafter granted under Applicable Law, the Lender may without notice to 

any Credit Party at any time and from time to time: 

(a) combine, consolidate or merge any or all of the deposits or other accounts maintained 

with the Lender by such Credit Party (whether term, notice, demand or otherwise and 

whether matured or unmatured) and such Credit Party’s obligations to the Lender 

hereunder; and 

(b) set-off, apply or transfer any or all sums standing to the credit of any such deposits or 

accounts in or towards the satisfaction of such obligations. 
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8.4 Appropriation of Monies 

After the occurrence and during the continuation of an Event of Default the Lender may from time 

to time apply any Proceeds of Realization of the Security against any portion or portions of the 

Obligations, and the Credit Parties may not require any different application.  The taking of a judgment or 

any other action or dealing whatsoever by the Lender in respect of the Security shall not operate as a 

merger of any of the Obligations hereunder or in any way affect or prejudice the rights, remedies and 

powers which the Lender may have, and the foreclosure, surrender, cancellation or any other dealing with 

any Security or the said obligations shall not release or affect the liability of the Credit Parties or any other 

Person in respect of the remaining portion of the Obligations. 

8.5 No Further Advances 

The Lender shall not be obliged to make any further Advances (including honouring any cheques 

drawn by the Borrower which are presented for payment) from and after the earliest to occur of the 

following: 

(a) delivery by the Lender to the Borrower of a written notice that a Default or an Event of 

Default has occurred and is continuing and that as a result thereof no further Advances 

will be made (whether or not such notice also requires immediate repayment of the 

Obligations); 

(b) the occurrence of an Insolvency Event; and 

(c) receipt by the Lender of any garnishment notice, notice of a Statutory Lien or other notice 

of similar effect in respect of any Credit Party pursuant to the Income Tax Act (Canada), 

the Excise Tax Act (Canada) or any similar notice under any other statute in effect in any 

jurisdiction for such period of time as any of the foregoing notices in this subsection (c) is 

in effect.  

8.6 Judgment Currency 

If for the purposes of obtaining judgment against the Borrower in any court in any jurisdiction with 

respect to this Agreement it becomes necessary for the Lender to convert into the currency of such 

jurisdiction (in this Section called the “Judgment Currency”) any amount due to the Lender by the 

Borrower hereunder in any currency other than the Judgment Currency, the conversion shall be made at 

the Exchange Rate prevailing on the Business Day before the day on which judgment is given.  In the 

event that there is a change in the Exchange Rate prevailing between the Business Day before the day 

on which the judgment is given and the date of payment of the amount due, the Borrower will, on the date 

of payment, pay such additional amounts (if any) or be entitled to receive reimbursement of such amount, 

if any, as may be necessary to ensure that the amount paid on such date is the amount in the Judgment 

Currency which when converted at the Exchange Rate prevailing on the date of payment is the amount 

then due under this Agreement in such other currency.  Any additional amount due by the Borrower under 

this Section will be due as a separate debt and shall not be affected by judgment being obtained for any 

other sums due under or in respect of this Agreement. 

8.7 Remedies Cumulative 

All of the rights and remedies granted to the Lender in this Agreement, and any other documents 

or instruments in existence between the parties or contemplated hereby, and any other rights and 
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remedies available to the Lender at law or in equity, shall be cumulative.  The exercise or failure to 

exercise any of the said remedies shall not constitute a waiver or release thereof or of any other right or 

remedy, and shall be non-exclusive. 

8.8 Performance of Covenants by Lender 

If the Borrower fails to perform any covenant or obligation to be performed by it pursuant to this 

Agreement, the Lender may in its sole discretion, after written notice to the Borrower, perform any of the 

said obligations but shall be under no obligation to do so; and any amounts expended or advanced by the 

Lender for such purpose shall be payable by the Borrower upon demand together with interest at the 

highest rate then applicable to Canadian Dollar Prime Based Loans under the Facilities. 

8.9 Insolvency Proceedings 

If any Credit Party intends to take the benefit of any Insolvency Legislation, including making an 

assignment for the general benefit of creditors, making a proposal or filing a notice of intention to make a 

proposal under Insolvency Legislation, the Borrower covenant and agree to provide the Lender with five 

Business Days’ written notice before any of the aforementioned proceedings are commenced.  Prior to 

the commencement of any such proceedings, the Borrower shall provide to the Lender with copies of all 

relevant filing materials, including copies of draft court orders, plans of compromise, proposals and 

notices of intention.  

8.10 Authorization by Borrower 

Each of the Credit Parties hereby irrevocably authorize the Lender to debit any account 

maintained by it with the Lender in order to make payments to the Lender as contemplated herein, if such 

Credit Party has not paid such amount within one Business Day after receipt from the Lender of a written 

request for such payment. 

ARTICLE 9

GENERAL 

9.1 Application of Proceeds of Realization 

Notwithstanding any other provision of this Agreement, the Proceeds of Realization of the 

Security or any portion thereof shall be distributed in the following order: 

(a) firstly, in payment of all costs and expenses incurred by the Lender in connection with 

such realization, including legal, accounting and receivers’ fees and disbursements; 

(b) secondly, against the Obligations; and 

(c) thirdly, if all obligations of the Borrower listed above have been paid and satisfied in full, 

any surplus Proceeds of Realization shall be paid in accordance with Applicable Law. 

9.2 Waivers 

The failure or delay by the Lender in exercising any right or privilege with respect to the non-

compliance with any provisions of this Agreement by the Credit Parties and any course of action on the 

part of the Lender, shall not operate as a waiver of any rights of the Lender unless made in writing by the 
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Lender.  Any such waiver shall be effective only in the specific instance and for the purpose for which it is 

given and shall not constitute a waiver of any other rights and remedies of the Lender with respect to any 

other or future non-compliance. 

9.3 Governing Law 

This Agreement shall be interpreted in accordance with the laws of the Province of British 

Columbia.  Without prejudice to the right of the Lender to commence any proceedings with respect to this 

Agreement in any other proper jurisdiction, the parties hereby attorn and submit to the non-exclusive 

jurisdiction of the courts of the Province of British Columbia. 

9.4 Expenses of Lender 

Whether or not the transactions contemplated by this Agreement are completed or any Advance 

has been made, the Borrower agrees to pay on demand by the Lender from time to time all reasonable 

expenses incurred by the Lender in connection with this Agreement, the Security and all documents 

contemplated hereby, specifically including: expenses incurred by the Lender in respect of due diligence, 

appraisals, insurance consultations, credit reporting and responding to demands of any Governmental 

Authority, and expenses in connection with the preparation and interpretation of this Agreement and the 

Security, the administration of the Facilities (specifically including the preparation of waivers and partial 

discharges of Security) and the protection and enforcement of the Security.  The Borrower hereby 

authorizes the Lender to debit its account in order to pay any such expenses which are not paid by the 

Borrower within 10 days after receipt by the Borrower of a written request from the Lender for payment of 

such expenses.  The Lender agrees to give written notice to the Borrower of any such debit promptly 

thereafter. 

9.5 General Indemnity 

In addition to any other liability of the Credit Parties hereunder, the Credit Parties hereby agree to 

indemnify and save harmless the Indemnitees from and against all liabilities, obligations, losses, 

damages, penalties, actions, judgments, suits, costs, expenses or disbursements (including reasonable 

legal fees on a solicitor and his own client basis) of any kind or nature whatsoever (but excluding any 

consequential damages and damages for loss of profit) which may be imposed on, incurred by or 

asserted against the Indemnitees (except to the extent arising from the negligence or wilful misconduct of 

such Indemnitees) which relate to or arise out of or result from: 

(a) any failure by the Borrower to pay and satisfy its obligations hereunder including, without 

limitation, any costs or expenses incurred by reason of the liquidation or re-employment 

in whole or in part of deposits or other funds required by the Lender to fund or maintain 

the Facilities or as a result of the Borrower’s failure to take any action on the date 

required hereunder or specified by it in any notice given hereunder; 

(b) any investigation by Governmental Authorities or any litigation or other similar proceeding 

related to any use made or proposed to be made by the Borrower of the proceeds of any 

Advance; and 

(c) any instructions given to the Lender to stop payment on any cheque issued by the 

Borrower or to reverse any wire transfer or other transaction initiated by the Lender at the 

request of the Borrower. 
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9.6 Environmental Indemnity 

In addition to any other liability of the Credit Parties hereunder, the Credit Parties hereby agrees 

to indemnify and save harmless the Indemnitees from and against: 

(a) any losses suffered by them for, in connection with, or as a direct or indirect result of, the 

failure of any Credit Party to comply with Environmental Law; 

(b) any losses suffered by the Indemnitees for, in connection with, or as a direct or indirect 

result of, the presence of any Hazardous Material situated in, on or under any property 

owned by a Credit Party or upon which any Credit Party carries on business, specifically 

including any diminution of value of the business, property and assets of any Credit 

Party; and 

(c) any and all liabilities, losses, damages, penalties, expenses (including reasonable legal 

fees) and claims which may be paid, incurred or asserted against the Indemnitees for, in 

connection with, or as a direct or indirect result of, any legal or administrative 

proceedings with respect to the presence of any Hazardous Material on or under any 

property owned by a Credit Party or upon which it carries on business, or the discharge, 

emission, spill, radiation or disposal by a Credit Party of any Hazardous Material into or 

upon any land, the atmosphere, or any watercourse or body of water; including the costs 

of defending and/or counterclaiming or claiming against third parties in respect of any 

action or matter and any cost, liability or damage arising out of a settlement entered into 

by the Indemnitees of any such action or matter; 

except to the extent arising from the gross negligence or wilful misconduct of such Indemnitees.  The 

obligations of the Credit Parties under this Section shall survive the termination of this Agreement. 

9.7 Currency Indemnity 

9.7.1 Currency Indemnity

Without limiting the generality of Section 9.5, if: 

(a) any amount payable under, or in connection with any matter relating to or arising out of, 

the Loan Documents is received by the Lender in a currency (the “Payment Currency”) 

other than that agreed to be payable hereunder or thereunder (the “Agreed Currency”), 

whether voluntarily or pursuant to an order, judgment or decision of any court, tribunal, 

arbitration panel or administrative agency or as a result of any bankruptcy, receivership, 

liquidation or other insolvency type proceedings or otherwise; and 

(b) the amount so produced by converting the Payment Currency so received into the 

Agreed Currency is less than the relevant amount of the Agreed Currency;

then: 

(c) the amount so received shall constitute a discharge of the liability of the Borrower under 

or in connection any of the Loan Documents only to the extent of the amount received 

following the conversion described in paragraph (ii) above; and 
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(d) the Borrower shall indemnify and save the Lender harmless from and against such 

deficiency and any loss or damage arising as a result thereof.

9.7.2 Conversion at Exchange Rate

Any conversion pursuant to Section 9.7.1 shall be made at the Exchange Rate on the date the 

Payment Currency is received by the Lender and in such market as is determined by the Lender as being 

the most appropriate for such conversion.  The Borrower shall in addition pay the costs of such 

conversion. 

9.7.3 Independent Obligation

The indemnity set out in Section 9.7.1: 

(a) is an obligation of the Borrower which is separate and independent from all other 

obligations of the Borrower under any of the Loan Documents;

(b) gives rise to a separate and independent cause of action; 

(c) applies irrespective of any indulgence granted by or on behalf of the Lender; and 

(d) continues in full force and effect notwithstanding, and does not merge with, any order, 

judgment or decision of any court, tribunal, arbitration panel or administrative agency or 

as a result of any bankruptcy, receivership, liquidation or other insolvency type 

proceeding or otherwise as to any amount due under the Loan Documents or in 

connection herewith or therewith. 

9.8 Manner of Payment and Taxes 

9.8.1 All payments to be made by the Borrower pursuant to the Loan Documents are to be made 

without set off, compensation or counterclaim, free and clear of and without deduction for or on account of 

any Tax, including but not limited to withholding taxes, except for Taxes on the overall net income of the 

Lender (such taxes applicable to the overall net income of the Lender are herein referred to as “Excluded 

Taxes”).  If any Tax, other than Excluded Taxes, is deducted or withheld from any payments under the 

Loan Documents the Borrower shall promptly remit to the Lender in the currency in which such payment 

was made, the equivalent of the amount of Tax so deducted or withheld together with the relevant receipt 

addressed to the Lender.  If the Borrower is prevented by operation of law or otherwise from paying, 

causing to be paid or remitting such Tax, the interest or other amount payable under the Loan Documents 

will be increased to such rates as are necessary to yield and remit to the Lender the principal sum 

advanced or made available together with interest at the rates specified in the Loan Documents after 

provision for payment of such Tax.  If following the making of any payment by the Borrower under this 

Section 9.8, the Lender is granted a credit against or refund in respect of any Tax payable by it in respect 

of such Taxes to which such payment by the Borrower relates that the Lender would not have received 

had the Borrower not made the payment, the Lender shall (subject to the Borrower having paid the 

relevant amount) to the extent that it is satisfied that it can do so without prejudice to the retention of the 

amount of such credit or refund, reimburse the Borrower such amount as the Lender shall certify to be the 

proportion of such credit or refund as will leave the Lender, after such reimbursement in no worse or 

better position than it would have been in if the relevant Taxes had not been imposed, or the relevant 

Taxes had not been deducted or withheld in respect of the payment by the Borrower as aforesaid.  The 

Lender shall, at the Borrower's request and cost, file such documentation and do such commercially 
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reasonably things as may be necessary to obtain such credit or refund, but the Lender shall not be 

obligated to disclose any information to the Borrower or any other Person concerning its income or taxes 

that is not otherwise publicly available. 

9.8.2 If the Borrower makes any payment under this Section 9.8.1 for the account of the Lender, the 

Lender shall take reasonable steps to minimize the net amount payable by the Borrower under this 

Section, but the Lender shall not be obliged to disclose any information to the Borrower concerning its 

income or taxes that is not otherwise publicly available. 

9.9 Increased Costs 

If the introduction of or change in or in the interpretation of, or any change in its application to the 

Borrower of, any law or any regulation or guideline from any central bank or other governmental authority 

(whether or not having the force of law), including but not limited to any reserve or special deposit 

requirement or any Tax or exemption from any tax or any capital requirement, has due to the compliance 

by the Lender therewith the effect, directly or indirectly, of:  (i) increasing the cost to the Lender of 

performing its obligations hereunder; (ii) reducing any amount received or receivable by the Lender 

hereunder or its effective return hereunder or on its capital; or (iii) causing the Lender to make any 

payment or to forego any return based on any amount received or receivable by the Lender hereunder, 

then upon demand from time to time the Borrower shall pay such amount as shall compensate the Lender 

for any such cost, reduction, payment or foregone return that is not fully offset by an increase in the 

applicable interest rate or rates or fees hereunder (collectively, the “Additional Compensation”).  Any 

certificate of the Lender in respect of the foregoing will be conclusive evidence of the foregoing, except for 

manifest error.   

9.10 Survival of Certain Obligations despite Termination of Agreement 

The termination of this Agreement shall not relieve the Credit Parties from their obligations to the 

Lender arising prior to such termination, such as obligations arising as a result of or in connection with 

any breach of this Agreement, any failure to comply with this Agreement or the inaccuracy of any 

representations and warranties made or deemed to have been made prior to such determination, and 

obligations arising pursuant to all indemnity obligations contained herein.  Without limiting the generality 

of the foregoing, the obligations of the Credit Parties to the Lender arising under or in connection with 

Sections 9.4, 9.5 and 9.6 of this Agreement shall continue in full force an effect despite any termination of 

this Agreement.  

9.11 Interest on Unpaid Costs and Expenses 

If the Borrower fails to pay when due any amount in respect of costs or expenses or any other 

amount required to be paid by it hereunder (other than principal or interest on any Advance), it shall pay 

interest on such unpaid amount from the time such amount is due until paid at the highest rate of interest 

then applicable under the Facilities. 

9.12 Notice 

Without prejudice to any other method of giving notice, all communications provided for or 

permitted hereunder shall be in writing and given to the applicable addressee by prepaid private courier 
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or by facsimile or electronic mail to its address or facsimile number and to the attention of the officer of 

the addressee as follows: 

(a) to the Borrower or the other Credit Parties: 

c/o Diversified Royalty Corp. 
330 – 609 Granville Street 
Vancouver, BC  V7Y 1A1

Attention: Greg Gutmanis, CFO & VP Acquisitions  

Fax No.: 604-685-9970 

(b) to the Lender:   

Bank of Montreal 

Corporate Finance 

595 Burrard Street, 6th Floor 

Vancouver, British Columbia  V7X 1L7 

Attention: Tony Chong, Managing Director and Emma Amaya, Director 

Fax No.  604-687-3666 

Any communication transmitted by prepaid private courier shall be deemed to have been validly and 

effectively given or delivered on the Business Day after which it is submitted for delivery.  Any 

communication transmitted by facsimile or electronic mail shall be deemed to have been validly and 

effectively given or delivered on the day on which it is transmitted, if transmitted on a Business Day on or 

before 5:00 p.m. (local time of the intended recipient), and otherwise on the next following Business Day.  

Any party may change its address for service by notice given in the foregoing manner. 

9.13 Severability 

Any provision of this Agreement which is illegal, prohibited or unenforceable in any jurisdiction, in 

whole or in part, shall not invalidate the remaining provisions hereof; and any such illegality, prohibition or 

unenforceability in any such jurisdiction shall not invalidate or render unenforceable such provision in any 

other jurisdiction. 

9.14 Further Assurances 

The Borrower shall, at its expense, promptly execute and deliver or cause to be executed and 

delivered to the Lender, upon request, all such other and further documents, agreements, opinions, 

certificates and instruments from time to time reasonably required by the Lender in compliance with this 

Agreement, or if reasonably necessary or desirable to more fully record or evidence the obligations 

intended to be entered into herein, or to make any recording, file any notice or obtain any consent 

reasonably required to give full force and effect to this Agreement.  

9.15 Time of the Essence 

Time shall be of the essence of this Agreement. 
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9.16 Assignment by the Borrower 

Neither the Borrower nor any Subsidiary may assign or transfer all or any part of its rights or 

obligations under the Loan Documents without the prior written consent of the Lender.  

9.17 Assignment and Participation by the Lender 

9.17.1 The Lender may, from time to time sell or assign the Facilities and the Lender’s rights and 

obligations under the Loan Documents to one or more financial institutions, subject to a minimum 

assignment amount of Cdn.$[amount redacted], subject to the assignor holding at least Cdn.$[amount 

redacted] thereafter and, in the event the assignee is not a financial institution, the consent of the 

Borrower shall be required, which consent shall not be unreasonably withheld or delayed.  Upon the 

occurrence of an Event of Default, no consent of the Borrower is required for any assignment of the 

Lender’s rights and obligations hereunder. 

9.17.2 The Borrower and the Lender acknowledge that the Lender is entitled to charge a processing and 

recording fee to any assignee in connection with each assignment hereunder. 

9.17.3 Upon receipt of notice the assignment or grant of participation, the Borrower shall execute and 

deliver at the request and expense of the Lender, such further documentation as the Lender requests and 

considers necessary and advisable to effect the assignment or grant of participation, provided that such 

documents do not adversely modify any of the rights or increase any of the Obligations of the Borrower 

from that as set forth in this Agreement and the other Loan Documents. 

9.18 Tombstone Marketing  

For the purpose of “tombstone marketing” the Borrower hereby authorizes and consents to the 

reproduction, disclosure and use by the Lender of its name, identifying logo and the Facilities (limited to 

the type of credit facilities, term and list of Lender) to enable the Lender to publish promotional 

“tombstones”, provided that such disclosure shall be made only after the Acquisition Transaction has 

been disclosed to the public by the Borrower.  The Borrower  acknowledges and agrees: that, the Lender 

shall be entitled to determine whether to use such information; that no compensation will be payable by 

the Lender in connection therewith; and that the Lender shall have no liability whatsoever to it or any of its 

employees, officers, directors, affiliates or shareholders in obtaining and using such information as 

contemplated herein. 

9.19 Entire Agreement; Waivers and Amendments to be in Writing 

This Agreement supersedes all discussion papers, term sheets and other writings which may 

have been issued by the Lender prior to the Facility Closing Date relating to the Facilities, which shall 

have no force or effect; and this Agreement and any other documents or instruments contemplated herein 

or therein shall constitute the entire agreement and understanding among the Credit Parties and the 

Lender relating to the subject-matter hereof.  No provision of this Agreement, or any other document or 

instrument in existence among the parties may be modified, waived or terminated except by an 

instrument in writing executed by the party against whom such modification waiver or termination is 

sought to be enforced. 
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9.20 Inconsistencies with Security 

To the extent that there is any inconsistency between a provision of this Agreement and a 

provision of any document constituting part of the Security, the provision of this Agreement shall govern.  

For greater certainty and without limiting the generality of the foregoing, to the extent that there is any 

inconsistency between the representations, covenants, indemnities and other provisions contained in any 

third party environmental report delivered by the Borrower pursuant hereto and the representations, 

covenants, indemnities and other provisions relating to environmental matters contained in this 

Agreement, the said provisions of this Agreement shall govern.  

9.21 Confidentiality, etc. 

9.21.1 The Borrower agrees not to file a copy of this Agreement or any other Loan Document (except 

the Security) in any public manner, or otherwise publicly disclose any information contained therein, 

except (i) on a confidential basis to the Credit Parties and their respective shareholders, partners, 

trustees, officers, directors, employees, accountants, lawyers and other professional advisors; (ii) to any 

bona fide existing or prospective lender, investor or purchaser of an equity interest in any Credit Party or 

all or substantially all of the assets of any Credit Party, provided that such Person agrees to maintain the 

confidentiality of such information consistent with the provisions of this Section; and (iii) as may be 

required pursuant to Applicable Law.  If any such disclosure is required pursuant to Applicable Law, the 

Borrower will provide reasonable prior written notice to the Lender before making such disclosure and 

during such period the Lender acting reasonably may advise the Borrower as to which portions of such 

Loan Documents shall be redacted in order to protect the rights of the Lender to maintain the 

confidentiality of information which the Lender believes is confidential and proprietary to them.  The 

Borrower agrees to comply with any such request and the prior notice provision unless such compliance 

would contravene Applicable Law. 

9.21.2 The Lender agrees that all documentation and other information made available by the Borrower 

to them under or in connection with this Agreement shall (except to the extent such documentation or 

other information is publicly available or hereafter becomes publicly available other than by their actions), 

be held in confidence by them and used solely in the evaluation, administration and enforcement of the 

Advances and all matters related to this Agreement and the Security and the transactions contemplated 

hereby and thereby, and in the prosecution or defence of legal proceedings arising in connection herewith 

and therewith.  Notwithstanding the foregoing, nothing contained herein shall be construed to prevent the 

Lender from: 

(a) making disclosure of any information: 

(i) if required to do so by Applicable Law; 

(ii) to any Governmental Authority having or claiming to have authority to regulate or 

oversee any aspect of the business of the Lender or the Credit Parties in 

connection with the exercise of such authority or claimed authority and that 

compels or requires the disclosure of such information; 

(iii) pursuant to any subpoena or if otherwise compelled in connection with any 

litigation or administrative proceeding; 

(iv) to any prospective participant or assignee of all or any portion of the rights and 

obligations or the Lender hereunder provided that such prospective assignee 
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executes and delivers to the Borrower a confidentiality agreement in form and 

substance acceptable to them, acting reasonably; or 

(v) to the extent necessary for the Lender to effect or preserve its Security or to 

enforce any remedy provided in this Agreement or the Security or otherwise 

available by Law; or 

(b) making, on a confidential basis, such disclosures as the Lender reasonably deem 

necessary or appropriate to their legal counsel, accountants or other advisers, agents or 

representatives (including outside auditors).  Notwithstanding the foregoing, the Credit 

Parties consent to the release of confidential information regarding their businesses by 

the Lender to certain BMO Financial Group business groups and/or subsidiaries for the 

purpose of assisting the BMO Financial Group and supporting those businesses with its 

strategic plan. 

9.21.3 The obligations of the respective parties under this Section shall survive the termination of this 

Agreement. 

9.22 Execution by Fax and Counterparts 

This Agreement may be executed in several counterparts, each of which, when so executed, 

shall be deemed to be an original and which counterparts together shall constitute one and the same 

Agreement.  Any signatory hereto may deliver an executed copy of this Agreement by facsimile, ,pdf, 

electronic mail or other electronic method and such electronic copy shall be binding and effective against 

such party to the same extent as an originally executed copy of this Agreement. The words “execution,” 

“signed,” “signature,” and words of like import in this consent shall be deemed to include electronic 

signatures or the keeping of records in electronic form, each of which shall be of the same legal effect, 

validity or enforceability as a manually executed signature or the use of a paper-based recordkeeping 

system, as the case may be, to the extent and as provided for in any applicable law. 

9.23 Binding Effect 

This Agreement shall be binding upon and shall enure to the benefit of the parties and their 

respective successors and permitted assigns; “successors” includes any corporation resulting from the 

amalgamation of any party with any other corporation. 

[The balance of this page is intentionally left blank; signature pages follow] 



IN WITNESS WHEREOF the parties hereto have executed this Agreement. 

BARB ROYALTIES LIMITED PARTNERSHIP  
by its General Partner 
BARB ROYALTIES GP INC.

By:    
Name: 
Title: 

BANK OF MONTREAL, as Lender

By:    
Name: 
Title: 

By:    
Name: 
Title: 
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EXHIBIT A 

DRAW REQUEST 

To: Bank of Montreal, as Lender (the “Lender”) 

This Draw Request is delivered pursuant to the credit agreement made among BARB Royalties 

Limited Partnership, as borrower, and Bank of Montreal, as lender, dated as of October 4, 2023 (as 

amended, restated, supplemented, replaced or otherwise modified from time to time, the “Credit

Agreement”).  Terms used herein as defined terms shall have the respective meanings ascribed in the 

Credit Agreement, unless otherwise defined in this Draw Request. 

1. The Borrower hereby requests an Advance under the Facilities as follows: 

(a) Facility: 

(b) Date of Advance: 

(c) Amount of Advance: 

(d) Type of Advance: 

(e) If Type of Advance is a Term CORRA 

Loan or Daily Compounded CORRA 

Loan, indicate period requested: 

(f) Payment instructions (if any): 

2. The Borrower hereby certifies that as at the date hereof: 

(a) the representations and warranties in the Credit Agreement, other than those which are 

expressly stated to have been made as at the date of the Credit Agreement, are true and 

correct in all material respects as if made on the date hereof; 

(b) no default or Event of Default has occurred and is continuing, nor shall the requested 

Advance result in the occurrence of a Default or Event of Default; and 

(c) no Material Adverse Change has occurred and is continuing.  
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Signature Page to Draw Request  

Dated this _____________ day of _________________, __________. 

BARB ROYALTIES LIMITED PARTNERSHIP  
by its General Partner 
BARB ROYALTIES GP INC.

By:    
Name: 
Title: 
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EXHIBIT B 

ROLLOVER NOTICE 

To: Bank of Montreal, as Lender (the “Lender”) 

This Rollover Notice is delivered pursuant to the credit agreement made among BARB Royalties 

Limited Partnership, as borrower, and Bank of Montreal, as lender, dated as of October 4, 2023 (as 

amended, restated, supplemented, replaced or otherwise modified from time to time, the “Credit

Agreement”).  Terms used herein as defined terms shall have the respective meanings ascribed in the 

Credit Agreement, unless otherwise defined in this Notice. 

1. The Borrower hereby requests a Rollover as follows: 

(a) Facility: 

(b) Type of Advance to be rolled over: 

(c) Amount of maturing Advance: 

(d) Date of maturing Advance: 

(e) Type of Advance: 

(f) If Type of Advance is a Term CORRA 

Loan or Daily Compounded CORRA 

Loan, indicate period requested: 

2. The Borrowers hereby jointly and severally certify that as at the date hereof: 

(a) the representations and warranties in the Credit Agreement, other than those which are 

expressly stated to have been made as at the date of the Credit Agreement, are true and 

correct in all material respects as if made on the date hereof; 

(b) no default or Event of Default has occurred and is continuing, nor shall the Rollover result 

in the occurrence of a Default or Event of Default; and 

(c) no Material Adverse Change has occurred and is continuing. 
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Dated this _____________ day of _________________, __________. 

BARB ROYALTIES LIMITED PARTNERSHIP  
by its General Partner 
BARB ROYALTIES GP INC.

By:    
Name: 
Title: 
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EXHIBIT C 

CONVERSION NOTICE 

To: Bank of Montreal, as Lender (the “Lender”) 

This Conversion Notice is delivered pursuant to the credit agreement made among BARB 

Royalties Limited Partnership, as borrower, and Bank of Montreal, as lender, dated as of October 4, 2023 

(as amended, restated, supplemented, replaced or otherwise modified from time to time, the “Credit

Agreement”).  Terms used herein as defined terms shall have the respective meanings ascribed in the 

Credit Agreement, unless otherwise defined in this Notice. 

3. The Borrower hereby requests a Conversion as follows: 

(a) Facility: 

(b) Type of Advance to be rolled over or 

converted: 

(c) Amount of maturing Advance: 

(d) Date of maturing Advance: 

(e) Type of Advance requested: 

(f) If Type of Advance is a Term CORRA 

Loan or Daily Compounded CORRA 

Loan, indicate period requested: 

4. The Borrower hereby certifies that as at the date hereof:  

(a) the representations and warranties in the Credit Agreement, other than those which are 

expressly stated to have been made as at the date of the Credit Agreement, are true and 

correct in all material respects as if made on the date hereof; 

(b) no default or Event of Default has occurred and is continuing, nor shall the Conversion 

result in the occurrence of a Default or Event of Default; and 

(c) no Material Adverse Change has occurred and is continuing. 
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Dated this _____________ day of _________________, __________. 

BARB ROYALTIES LIMITED PARTNERSHIP  
by its General Partner 
BARB ROYALTIES GP INC.

By:    
Name: 
Title: 



EXHIBIT D 

REPAYMENT NOTICE 

To: Bank of Montreal, as Lender (the “Lender”) 

This Repayment Notice is delivered pursuant to the credit agreement made among BARB 

Royalties Limited Partnership, as borrower, and Bank of Montreal, as lender, dated as of October 4, 2023 

(as amended, restated, supplemented, replaced or otherwise modified from time to time, the “Credit

Agreement”).  Terms used herein as defined terms shall have the respective meanings ascribed in the 

Credit Agreement, unless otherwise defined in this Notice. 

The undersigned Borrower hereby advises that a Repayment will be made by it as follows: 

(d) Facility: 

(e) Availment Option of Advance to be repaid: 

(f) Date of Repayment: 

(g) Amount of Repayment: 

Dated this _____________ day of _________________, __________. 

BARB ROYALTIES LIMITED PARTNERSHIP  
by its General Partner 
BARB ROYALTIES GP INC.

By:    
Name: 
Title: 
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EXHIBIT E 

COMPLIANCE CERTIFICATE 

TO: Bank of Montreal, as Lender (the “Lender”) 

This Compliance Certificate is delivered pursuant to the credit agreement made among BARB 

Royalties Limited Parties (the “Borrower”), as borrower, and Bank of Montreal, as lender, dated as of 

October 4, 2023 (as amended, restated, supplemented, replaced or otherwise modified from time to time, 

the “Credit Agreement”).  Terms used herein with initial capital letters (other than for grammatical 

purposes) and not otherwise defined shall have the respective meanings ascribed thereto in the Credit 

Agreement.  Terms used herein with initial capital letters (other than for grammatical purposes) and not 

otherwise defined shall have the respective meanings ascribed thereto in the Credit Agreement. 

1. The following are the financial ratios and covenants in respect of the Borrower and its Subsidiaries, 

on a consolidated basis, calculated in accordance with the provisions of the Credit Agreement and 

the calculations attached as Schedule 1 and 2 to this Compliance Certificate as at the end of the 

Fiscal Quarter ended [_____________] (the “Compliance Date”) (or in respect of the financial 

period(s) ended on such date, as indicated below): 

(a) trailing 12 month EBITDA as at the Compliance Date, including calculation of System Sales 

with the applicable Royalty Rate payable under the Licence and Royalty Agreement and 

the applicable Royalty Pool as shown in the attached calculation and listing of BarBurrito 

Locations. 

(b) Senior Funded Debt to EBITDA Ratio:    as 

shown in attached calculation 

(c) as at the Compliance Date: 

(i) cash Distributions to Unitholders and  
other Distributions as shown  
in attached calculation:  $ 

(ii) sum of Distributable Cash and Cash on  
Hand as shown in attached calculation: $ 

Difference:  $ 

2. The undersigned Senior Officer of the Borrower hereby certifies on behalf of the Borrower and 

without personal liability that as at the date hereof:  

(a) the foregoing information and all information contained in the attachments hereto was true, 

correct and complete as at the Compliance Date;  

(b) the representations and warranties in the Credit Agreement continue to be true and correct 

in all material respects as if made on the date hereof, except to the extent they relate to an 

earlier date in which case they are true and correct in all material respects as of such date;  
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(c) the Borrower has complied in all material respects with all of its obligations under the Credit 

Agreement; 

(d) no Material Adverse Change, Default or Event of Default has occurred and is continuing; 

and 

(e) since the date of the most recent Financial Statements of the Borrower delivered to the 

Lender, no Material Adverse Change has occurred and is continuing. 

DATED this [___] day of [___], [___]. 

Name: 

Title: 

See attached schedules. 



SCHEDULE 1 TO EXHIBIT E 
CALCULATION OF EBITDA INCLUDING CALCULATION OF SYSTEM SALES AND 

APPLICABLE ROYALTY RATE WITH LISTING OF ROYALTY POOL AND BARBURRITO 
LOCATIONS 



SCHEDULE 2 TO EXHIBIT E 
CALCULATION OF SENIOR FUNDED DEBT TO EBITDA RATIO 



SCHEDULE 3 TO EXHIBIT E 
CALCULATION OF DISTRIBUTIONS TO UNITHOLDERS, 

OTHER DISTRIBUTIONS, DISTRIBUTABLE CASH AND CASH ON HAND 
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EXHIBIT F 

INCREASE REQUEST 

To: Bank of Montreal, as Lender (the “Lender”) 

This Increase Request is delivered pursuant to the credit agreement made among BARB 

Royalties Limited Partnership, as borrower, and Bank of Montreal, as lender, dated as of October 4, 2023 

(as amended, restated, supplemented, replaced or otherwise modified from time to time, the “Credit

Agreement”).  Terms used herein as defined terms shall have the respective meanings ascribed in the 

Credit Agreement, unless otherwise defined in this Draw Request. 

1. The Borrower hereby requests an increase to the Facility B Maximum Amount (a “Facility B 

Increase”) to $___________________________-- 

2. The Borrower hereby certifies that as at the date hereof: 

(a) the representations and warranties in the Credit Agreement, other than those which are 

expressly stated to have been made as at the date of the Credit Agreement, are true and 

correct in all material respects as if made on the date hereof; 

(b) no default or Event of Default has occurred and is continuing, nor shall the requested 

Advance result in the occurrence of a Default or Event of Default; and 

(c) no Material Adverse Change has occurred and is continuing.  
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Dated this _____________ day of _________________, __________. 

BARB ROYALTIES LIMITED PARTNERSHIP  
by its General Partner 
BARB ROYALTIES GP INC.

By:    
Name: 
Title: 



SCHEDULE 3.11 

EXISTING CDOR LOANS 

[CDOR Loans particulars redacted] 



SCHEDULES 4.1.2 

CREDIT PARTIES INFORMATION 

See below. 
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BARB ROYALTIES LIMITED PARTNERSHIP 

(a) Predecessors and Prior Names: None 

(b) Jurisdiction of Incorporation  

or Establishment: 

British Columbia 

(c) Registration Number: LP893552 

(d) Present Governing Jurisdiction: British Columbia 

(e) Registered Office: Suite 3000, Bentall Four 

1055 Dunsmuir St 

Vancouver, BC, V7X 1K8 

(f) Principal Place of Business: 330 – 609 Granville Street  

Vancouver, British Columbia V7Y 1A1 

(g) Places of Business: 330 – 609 Granville Street  

Vancouver, British Columbia V7Y 1A1 

(h) Number and Class  

of Issued and Outstanding Units: 

General Partner Units 

 Issued and outstanding: 100 

GP Units 

 Issued and outstanding: 18,791,354 

Class A LP Units 

 Issued and outstanding: 100,000 

Class B LP Units 

 Issued and outstanding: 100,000 

Class C LP Units 

 Issued and outstanding: 100,000 

Class D LP Units 

 Issued and outstanding 100,000: 

Class E LP Units 

 Issued and outstanding: 100,000 

Class F LP Units 

 Issued and outstanding: 100,000 

Class G LP Units 

 Issued and outstanding: 100,000 

Class H LP Units 

 Issued and outstanding: 100,000 
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(i) List of Partners and  

Partnership Interests held by each: 

BARB Royalties GP Inc. 

 100 General Partner Units 

Diversified Royalty Corp. 

 18,772,563 LP Units 

BarBurrito Restaurants Inc. 

 18,791 LP Units 

 100,000 Class B LP Units 

 100,000 Class C LP Units 

 100,000 Class D LP Units 

 100,000 Class E LP Units 

 100,000 Class F LP Units 

 100,000 Class G LP Units 

 100,000 Class H LP Units 

BARB ROYALTIES GP INC. 

(a) Predecessors and Prior Names: None 

(b) Jurisdiction of Incorporation  

or Establishment: 

British Columbia 

Registration Number: BC1438942 

(c) Present Governing Jurisdiction: British Columbia 

(d) Registered Office: Suite 3000, Bentall Four 

1055 Dunsmuir St 

Vancouver, BC, V7X 1K8 

(e) Principal Place of Business: 330 – 609 Granville Street  

Vancouver, British Columbia V7Y 1A1 

(f) Places of Business: 330 – 609 Granville Street  

Vancouver, British Columbia V7Y 1A1 

(g) Number and Class  

of Issued and Outstanding Shares: 

Common shares without par value 

 Issued and outstanding: 1 

(h) List of Shareholders and  

Shareholder Interests held by each: 

Diversified Royalty Corp. 

 1 Common share without par value 



SCHEDULE 4.1.12 

MATERIAL CONTRACTS 

1. Acquisition Agreement 

2. Borrower LP Agreement 

3. Governance Agreement 

4. License and Royalty Agreement  

5. Exchange Agreement 

6. DIV Management Agreement 

7. BarBurrito GSA 

8. GST Note 

9. VTB Note 



SCHEDULE 4.1.24 

RELATED PERSON CONTRACTS AND TRANSACTIONS 

1. Acquisition Documents 



SCHEDULE 4.1.29 

INITIAL ROYALTY POOL 

# Location Owner/Principal Franchisee Address 
 Opening Royalty 

Pool Sales  

1 AB - Airdrie 
[redacted individual 
name] 

[redacted 
name] 311- 300 Veterans Blvd. NE  [amount redacted] 

2 AB - Beaumont-Montalet 
[redacted individual 
name] 

[redacted 
name] 108- 6410 50th St. [amount redacted] 

3 AB - Calgary - Creekside 
[redacted individual 
name] 

[redacted 
name] H22- 12030 Symons Valley Rd. NW  [amount redacted] 

4 AB - Calgary - Crowfoot 
[redacted individual 
name] 

[redacted 
name] 61 Crowfoot Terrace NW  [amount redacted] 

5 AB - Calgary - East Hills 
[redacted individual 
name] 

[redacted 
name] 4130- 250 East Hills Sq. SE  [amount redacted] 

6 AB - Calgary - Shawnessy 
[redacted individual 
name] 

[redacted 
name] 210- 350 Shawville Blvd. SE  [amount redacted] 

7 AB - Calgary - Southcentre Mall 
[redacted individual 
name] 

[redacted 
name] 228- 100 Anderson Rd. SE  [amount redacted] 

8 AB - Calgary - Sunridge 
[redacted individual 
name] 

[redacted 
name] 130- 3561 20th Avenue NE [amount redacted] 

9 AB - Calgary - Township 
[redacted individual 
name] 

[redacted 
name] 20 Longview Common SE  [amount redacted] 

10 AB - Calgary - University District 
[redacted individual 
name] 

[redacted 
name] 4125 University Ave. NW [amount redacted] 

11 AB - Camrose 
[redacted individual 
name] 

[redacted 
name] 365- 6805 48th Ave.  [amount redacted] 

12 AB - Canmore Crossing 
[redacted individual 
name] 

[redacted 
name] 112- 1120 Railway Avenue [amount redacted] 

13 AB - Cochrane 5th 
[redacted individual 
name] 

[redacted 
name] 1117- 320 5th Ave [amount redacted] 

14 AB - Edmonton - 50th St Market 
[redacted individual 
name] 

[redacted 
name] 706- 4825 167 Ave NW  [amount redacted] 

15 AB - Edmonton - Callingwood 
[redacted individual 
name] 

[redacted 
name] 42- 6655 178 St. NW  [amount redacted] 
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16 AB - Edmonton - EIA 
[redacted individual 
name] 

[redacted 
name] 513- 1 Outlet Collection Way  [amount redacted] 

17 AB - Edmonton - Galen Lofts 
[redacted individual 
name] 

[redacted 
name] 8411 112 St NW [amount redacted] 

18 AB - Edmonton - Griesbach 
[redacted individual 
name] 

[redacted 
name] 103- 9710 137 Ave. NW  [amount redacted] 

19 AB - Edmonton - Harvest Pointe 
[redacted individual 
name] 

[redacted 
name] 5037 Ellerslie Rd SW [amount redacted] 

20 AB - Edmonton - Heritage Valley 
[redacted individual 
name] 

[redacted 
name] 

Unit 4B-1 2736 James Mowatt Trail 
SW  [amount redacted] 

21 AB - Edmonton - Newcastle 
[redacted individual 
name] 

[redacted 
name] 104- 16955 127 St. NW  [amount redacted] 

22 AB - Edmonton - Place Larue 
[redacted individual 
name] 

[redacted 
name] 3- 18559 Stony Plain Rd. [amount redacted] 

23 AB - Edmonton - Rabbit Hill 
[redacted individual 
name] 

[redacted 
name] 5047 Mullen Rd NW  [amount redacted] 

24 
AB - Edmonton - South Edmonton 
Common 

[redacted individual 
name] 

[redacted 
name] B5- 2213 98th St NW.  [amount redacted] 

25 AB - Edmonton - U of A 
[redacted individual 
name] 

[redacted 
name] 129-8900 114 St NW  [amount redacted] 

26 AB - Edmonton - West Granville 
[redacted individual 
name] 

[redacted 
name] 7153 Winterburn Rd NW [amount redacted] 

27 AB - Edmonton - Windermere 
[redacted individual 
name] 

[redacted 
name] 17325 Hiller Rd SW  [amount redacted] 

28 AB - Fort Saskatchewan 
[redacted individual 
name] 

[redacted 
name] 8701 94 St.  [amount redacted] 

29 AB - Grand Prairie - Trader Ridge 
[redacted individual 
name] 

[redacted 
name] Unit #107- 13205 102 St. [amount redacted] 

30 AB - Grande Prairie - Melcore Crossing 
[redacted individual 
name] 

[redacted 
name] 10915 104A Ave.  [amount redacted] 

31 AB - Hinton 
[redacted individual 
name] 

[redacted 
name] 2- 816 Carmichael Lane [amount redacted] 

32 AB - Lloydminster 
[redacted individual 
name] 

[redacted 
name] 7003 44 St  [amount redacted] 

33 AB - Okotoks 
[redacted individual 
name] 

[redacted 
name] 201 Southridge Dr.  [amount redacted] 

34 AB - Red Deer - Clearview 
[redacted individual 
name] 

[redacted 
name] 7 Chambers Ave.  [amount redacted] 
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35 AB - Red Deer - Southpointe Common 
[redacted individual 
name] 

[redacted 
name] 175- 2004 50 Ave  [amount redacted] 

36 AB - Sherwood Park 
[redacted individual 
name] 

[redacted 
name] 240 410 Baseline Rd.  [amount redacted] 

37 AB - Spruce Grove 
[redacted individual 
name] 

[redacted 
name] 312- 11 Westwind Dr. [amount redacted] 

38 AB - St. Albert 
[redacted individual 
name] 

[redacted 
name] 115- 840 St Albert Trail St. [amount redacted] 

39 BC - Campbell River 
[redacted individual 
name] 

[redacted 
name] 140-1416 Island Highway [amount redacted] 

40 BC - Courtenay - Driftwood 
[redacted individual 
name] 

[redacted 
name] Unit B- 2627 Cliffe Ave. [amount redacted] 

41 BC - Fort St John 
[redacted individual 
name] 

[redacted 
name] 105-9317 96th St. [amount redacted] 

42 BC - Kelowna - Rutland 
[redacted individual 
name] 

[redacted 
name] Unit 21- 590 Hwy 33 [amount redacted] 

43 BC - Kelowna Westbank 
[redacted individual 
name] 

[redacted 
name] 108- 2127 Louie Dr. [amount redacted] 

44 BC - Langley - Fraser Crossing 
[redacted individual 
name] 

[redacted 
name] 11- 20811 Fraser HWY [amount redacted] 

45 BC - Maple Ridge 
[redacted individual 
name] 

[redacted 
name] 20395 Lougheed Hwy [amount redacted] 

46 BC - Mission 
[redacted individual 
name] 

[redacted 
name] C105-31954 Lougheed Hwy [amount redacted] 

47 BC - Nanaimo - Hammond Bay 
[redacted individual 
name] 

[redacted 
name] Unit C- 6361 Hammond Bay Rd. [amount redacted] 

48 BC - Nanaimo - Port Place 
[redacted individual 
name] 

[redacted 
name] 102- 648 Terminal Ave. [amount redacted] 

49 BC - Richmond 
[redacted individual 
name] 

[redacted 
name] 3090-11666 Steveston [amount redacted] 

50 MB - Brandon 
[redacted individual 
name] 

[redacted 
name] 751 18th St  [amount redacted] 

51 MB - Steinbach 
[redacted individual 
name] 

[redacted 
name] 32B- 178 Provincial Trunk Hwy 12 [amount redacted] 

52 MB - Winkler 
[redacted individual 
name] 

[redacted 
name] 155 Cargill Rd [amount redacted] 

53 MB - Winnipeg - Courts of St James 
[redacted individual 
name] 

[redacted 
name] 8- 2727 Portage Ave. [amount redacted] 
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54 MB - Winnipeg - Northgate 
[redacted individual 
name] 

[redacted 
name] 5- 1385 McPhillips St.  [amount redacted] 

55 MB - Winnipeg - River Grove 
[redacted individual 
name] 

[redacted 
name] 1 - 2579 Main St [amount redacted] 

56 NB - Fredericton  
[redacted individual 
name] 

[redacted 
name] 1111 Regent St. [amount redacted] 

57 NS - Cole Harbour  
[redacted individual 
name] 

[redacted 
name] 115A-4 Forest Hills Parkway [amount redacted] 

58 NS - Dartmouth  
[redacted individual 
name] 

[redacted 
name] 50 Tacoma Drive [amount redacted] 

59 NS - New Minas  
[redacted individual 
name] 

[redacted 
name] 54 Silver Fox Ave. [amount redacted] 

60 ON - Ajax 
[redacted individual 
name] 

[redacted 
name] 13A-15 Westney Road N  [amount redacted] 

61 ON - Alliston 
[redacted individual 
name] 

[redacted 
name] 5A-50 King St. S  [amount redacted] 

62 ON - Ancaster 
[redacted individual 
name] 

[redacted 
name] 4- 1183 Wilson St W  [amount redacted] 

63 ON - Angus 
[redacted individual 
name] 

[redacted 
name] 17 King Street  [amount redacted] 

64 ON - Aurora - Wellington 
[redacted individual 
name] 

[redacted 
name] 14810 Yonge St. [amount redacted] 

65 ON - Aurora - Yonge 
[redacted individual 
name] 

[redacted 
name] 35 First Commerce Dr. [amount redacted] 

66 ON - Barrie 
[redacted individual 
name] 

[redacted 
name] Bldg.H 5- 367 Cundles Rd E.  [amount redacted] 

67 ON - Belleville  
[redacted individual 
name] 

[redacted 
name] B6-189 Bell Blvd. [amount redacted] 

68 ON - Bolton 
[redacted individual 
name] 

[redacted 
name] 7-334 Queen St S  [amount redacted] 

69 ON - Bowmanville 
[redacted individual 
name] 

[redacted 
name] 2360 Durham Regional Hwy2 [amount redacted] 

70 ON - Bradford 
[redacted individual 
name] 

[redacted 
name] H9- 494 Holland St W  [amount redacted] 

71 ON - Brampton - Bramalea 
[redacted individual 
name] 

[redacted 
name] 48 Peel Centre Dr.  [amount redacted] 

72 ON - Brampton - Bramalea FC 
[redacted individual 
name] 

[redacted 
name] 732K- 25 Peel Centre Dr.  [amount redacted] 
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73 ON - Brampton - Mayfield 
[redacted individual 
name] 

[redacted 
name] 3- 11755 Bramalea Rd.  [amount redacted] 

74 ON - Brampton - Quarry Edge 
[redacted individual 
name] 

[redacted 
name] 1- 72 Quarry Edge Dr.  [amount redacted] 

75 ON - Brampton - Queen (Coventry) 
[redacted individual 
name] 

[redacted 
name] 2933 Queen St E. Unit 103  [amount redacted] 

76 ON - Brampton - Ray Lawson 
[redacted individual 
name] 

[redacted 
name] #2-7686 Hurontario St. [amount redacted] 

77 ON - Brampton - Riverview 
[redacted individual 
name] 

[redacted 
name] B104-15 Montpelier St. [amount redacted] 

78 ON - Brantford - Colborne 
[redacted individual 
name] 

[redacted 
name] 2- 320 Colborne St W  [amount redacted] 

79 ON - Brantford - Henry 
[redacted individual 
name] 

[redacted 
name] 225 Henry St [amount redacted] 

80 ON - Brantford - Market 
[redacted individual 
name] 

[redacted 
name] 210- 50 Market St S  [amount redacted] 

81 ON - Brockville 
[redacted individual 
name] 

[redacted 
name] 1981 Parkedale Ave E.  [amount redacted] 

82 ON - Brooklin  
[redacted individual 
name] 

[redacted 
name] 5969 Baldwin St. S. [amount redacted] 

83 ON - Burlington - Fairview 
[redacted individual 
name] 

[redacted 
name] 3- 3455 Fairview St  [amount redacted] 

84 ON - Burlington - Headon Forest 
[redacted individual 
name] 

[redacted 
name] B1C- 3450 Dundas St. [amount redacted] 

85 ON - Burlington - Pinedale 
[redacted individual 
name] 

[redacted 
name] F4- 5010 Pinedale Ave  [amount redacted] 

86 ON - Caledonia 
[redacted individual 
name] 

[redacted 
name] 351 Argyle St S  [amount redacted] 

87 ON - Cambridge 
[redacted individual 
name] 

[redacted 
name] 18- 541 Hespeler Rd.  [amount redacted] 

88 ON - Cambridge - Galt 
[redacted individual 
name] 

[redacted 
name] 37- 130 Cedar St. [amount redacted] 

89 ON - Cobourg  
[redacted individual 
name] 

[redacted 
name] 6-1111 Elgin St. W [amount redacted] 

90 ON - Cochrane 1st 
[redacted individual 
name] 

[redacted 
name] 9- 59 1st St. [amount redacted] 

91 ON - Cookstown 
[redacted individual 
name] 

[redacted 
name] B23- 3311 County Rd. 89 [amount redacted] 
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92 ON - Courtice  
[redacted individual 
name] 

[redacted 
name] 1303 King St. E [amount redacted] 

93 ON - Dunnville 
[redacted individual 
name] 

[redacted 
name] 2A- 217 Broad St. [amount redacted] 

94 ON - Etobicoke - East Mall 
[redacted individual 
name] 

[redacted 
name] 390 The East Mall [amount redacted] 

95 ON - Etobicoke - Finchwood 
[redacted individual 
name] 

[redacted 
name] 25 Woodbine Downs  [amount redacted] 

96 ON - Etobicoke - Lloyd Manor 
[redacted individual 
name] 

[redacted 
name] 201 Lloyd Manor Rd [amount redacted] 

97 ON - Etobicoke - North Queen 
[redacted individual 
name] 

[redacted 
name] H3- 165 North Queen St.  [amount redacted] 

98 ON - Etobicoke - Rexdale 
[redacted individual 
name] 

[redacted 
name] 103- 2261 Islington Ave.  [amount redacted] 

99 ON - Fenelon Falls  
[redacted individual 
name] 

[redacted 
name] 2-73 Lindsay St. [amount redacted] 

10
0 ON - Fergus 

[redacted individual 
name] 

[redacted 
name] 882 Tower St S  [amount redacted] 

10
1 ON - Fonthill 

[redacted individual 
name] 

[redacted 
name] 6- 160 HWY 20 [amount redacted] 

10
2 ON - Georgetown 

[redacted individual 
name] 

[redacted 
name] 2B- 162 Guelph St.  [amount redacted] 

10
3 ON - Guelph - Clair Rd E 

[redacted individual 
name] 

[redacted 
name] 3- 190 Clair Rd E [amount redacted] 

10
4 ON - Guelph - Harvard 

[redacted individual 
name] 

[redacted 
name] 7C- 35 Harvard Rd [amount redacted] 

10
5 ON - Guelph - Silvercreek 

[redacted individual 
name] 

[redacted 
name] 119A- 119 Silvercreek Pkwy N  [amount redacted] 

10
6 ON - Hamilton - Barton 

[redacted individual 
name] 

[redacted 
name] 2- 1275 Barton St. E  [amount redacted] 

10
7 ON - Hamilton - Main St 

[redacted individual 
name] 

[redacted 
name] B1- 1711 Main St. W  [amount redacted] 

10
8 ON - Hamilton - Mall Rd 

[redacted individual 
name] 

[redacted 
name] 4- 65 Mall Rd.  [amount redacted] 

10
9 ON - Hamilton - Upper James 

[redacted individual 
name] 

[redacted 
name] 630 Upper James St.  [amount redacted] 

11
0 ON - Ingersoll 

[redacted individual 
name] 

[redacted 
name] 7- 146 Culloden Rd. [amount redacted] 
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11
1 ON - Kanata - Eagleson Rd 

[redacted individual 
name] 

[redacted 
name] 782 Eagleson Rd. [amount redacted] 

11
2 ON - Kanata - March Rd 

[redacted individual 
name] 

[redacted 
name] F001- 844 March Rd  [amount redacted] 

11
3 ON - Kemptville 

[redacted individual 
name] 

[redacted 
name] 100- 304 Colonnade Dr. [amount redacted] 

11
4 ON - Keswick  

[redacted individual 
name] 

[redacted 
name] 9-443 The Queensway S. [amount redacted] 

11
5 ON - King City 

[redacted individual 
name] 

[redacted 
name] F3- 1700 King Rd. [amount redacted] 

11
6 ON - Kingston - Bath Rd 

[redacted individual 
name] 

[redacted 
name] 1718 Bath Rd.  [amount redacted] 

11
7 ON - Kingston - Princess 

[redacted individual 
name] 

[redacted 
name] 1046 Princess St. Unit 9-11 [amount redacted] 

11
8 ON - Kirkland Lake 

[redacted individual 
name] 

[redacted 
name] 150 Government Rd W [amount redacted] 

11
9 ON - Kitchener - Boardwalk 

[redacted individual 
name] 

[redacted 
name] 3- 205 The Boardwalk  [amount redacted] 

12
0 ON - Kitchener - Fairway 

[redacted individual 
name] 

[redacted 
name] 7- 569 Fairway Rd S. [amount redacted] 

12
1 ON - Kitchener - Highland 

[redacted individual 
name] 

[redacted 
name] 525 Highland Rd. W [amount redacted] 

12
2 ON - Kitchener - Pioneer 

[redacted individual 
name] 

[redacted 
name] E4- 123 Pioneer Dr. [amount redacted] 

12
3 ON - Kitchener - Sunrise 

[redacted individual 
name] 

[redacted 
name] B10- 1400 Ottawa St S  [amount redacted] 

12
4 ON - Komoka 

[redacted individual 
name] 

[redacted 
name] 403- 10166 Glendon Dr.  [amount redacted] 

12
5 ON - Listowel 

[redacted individual 
name] 

[redacted 
name] 2B - 165 Mitchell Ave South [amount redacted] 

12
6 ON - London - Fanshawe 

[redacted individual 
name] 

[redacted 
name] 5C- 1422 Fanshawe Park Rd W  [amount redacted] 

12
7 ON - London - Masonville 

[redacted individual 
name] 

[redacted 
name] 10 - 1673 Richmond St  [amount redacted] 

12
8 ON - London - Oxford St 

[redacted individual 
name] 

[redacted 
name] 2-1579 Oxford St. E  [amount redacted] 

12
9 ON - Maple - Rutherford 

[redacted individual 
name] 

[redacted 
name] 9360 Bathurst St [amount redacted] 
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13
0 ON - Markham - Wismer Commons  

[redacted individual 
name] 

[redacted 
name] 9670 Markham Rd [amount redacted] 

13
1 ON - Markham - Woodbine Hwy 7  

[redacted individual 
name] 

[redacted 
name] 3000 Hwy 7 [amount redacted] 

13
2 ON - Milton - Willmott Marketplace 

[redacted individual 
name] 

[redacted 
name] 5-20 Market Dr. [amount redacted] 

13
3 ON - Mississauga - Battleford 

[redacted individual 
name] 

[redacted 
name] C01- 6435 Erin Mills Pkwy  [amount redacted] 

13
4 ON - Mississauga - Bristol 

[redacted individual 
name] 

[redacted 
name] 14A-40 Bristol Rd E  [amount redacted] 

13
5 ON - Mississauga - Dixie Mall 

[redacted individual 
name] 

[redacted 
name] 66- 1250 S Service Rd.  [amount redacted] 

13
6 ON - Mississauga - Eglinton 

[redacted individual 
name] 

[redacted 
name] 17B- 660 Eglinton Ave W  [amount redacted] 

13
7 ON - Mississauga - Fowler 

[redacted individual 
name] 

[redacted 
name] D105- 1900 Fowler Dr.  [amount redacted] 

13
8 

ON - Mississauga - South Common 
Centre 

[redacted individual 
name] 

[redacted 
name] C3- 2116 Burnhamthorpe Rd W  [amount redacted] 

13
9 ON - Napanee 

[redacted individual 
name] 

[redacted 
name] 2-9 Jim Kimmett Blvd  [amount redacted] 

14
0 ON - Nepean - West Hunt Club 

[redacted individual 
name] 

[redacted 
name] 280 W Hunt Club Rd  [amount redacted] 

14
1 ON - Newmarket Harry Walker  

[redacted individual 
name] 

[redacted 
name] 11-57 Harry Walker Parkway S [amount redacted] 

14
2 ON - Newmarket Stonehaven 

[redacted individual 
name] 

[redacted 
name] A7- 695 Stonehaven Ave.  [amount redacted] 

14
3 ON - Newmarket Woodlands 

[redacted individual 
name] 

[redacted 
name] 5A- 17906 Yonge St [amount redacted] 

14
4 ON - Niagara Falls - Fallsview Casino 

[redacted individual 
name] 

[redacted 
name] 6380 Fallsview Blvd. [amount redacted] 

14
5 ON - Nobleton 

[redacted individual 
name] 

[redacted 
name] 13255 Highway 27  [amount redacted] 

14
6 ON - North York - Weston 

[redacted individual 
name] 

[redacted 
name] 2600 Weston Rd. [amount redacted] 

14
7 ON - Oakville - Dundas 

[redacted individual 
name] 

[redacted 
name] 2-490 Dundas St. W  [amount redacted] 

14
8 ON - Oakville - Oakville Place 

[redacted individual 
name] 

[redacted 
name] 240 Leighland Ave  [amount redacted] 
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14
9 ON - Oakville - Oakwoods 

[redacted individual 
name] 

[redacted 
name] 5- 1903 Ironoak Way  [amount redacted] 

15
0 ON - Orangeville - Broadway 

[redacted individual 
name] 

[redacted 
name] 475 Broadway  [amount redacted] 

15
1 ON - Orangeville - First St 

[redacted individual 
name] 

[redacted 
name] 1A- 75 First St  [amount redacted] 

15
2 ON - Orleans 

[redacted individual 
name] 

[redacted 
name] E11A- 2020 Lantheir Dr. [amount redacted] 

15
3 ON - Oshawa - Oshawa Centre  

[redacted individual 
name] 

[redacted 
name] 419 King St W [amount redacted] 

15
4 ON - Oshawa - Wilson  

[redacted individual 
name] 

[redacted 
name] 1381 Wilson Rd. N [amount redacted] 

15
5 ON - Oshawa - Windfields  

[redacted individual 
name] 

[redacted 
name] 2630 Simcoe St. N [amount redacted] 

15
6 ON - Ottawa - Barrhaven Greenbank 

[redacted individual 
name] 

[redacted 
name] 301-3181 Greenbank Rd.  [amount redacted] 

15
7 ON - Ottawa - Bayshore 

[redacted individual 
name] 

[redacted 
name] FC14- 100 Bayshore Dr  [amount redacted] 

15
8 ON - Owen Sound 

[redacted individual 
name] 

[redacted 
name] 12- 2125 16th St. E [amount redacted] 

15
9 ON - Paris 

[redacted individual 
name] 

[redacted 
name] 1070 Rest Acres Rd  [amount redacted] 

16
0 ON - Parry Sound - Horseshoe Lake 

[redacted individual 
name] 

[redacted 
name] 1 Horseshoe Lake Rd.  [amount redacted] 

16
1 ON - Pembroke 

[redacted individual 
name] 

[redacted 
name] 185-1200 Pembroke St. W  [amount redacted] 

16
2 ON - Peterborough  

[redacted individual 
name] 

[redacted 
name] 1905 Landsdowne St. W [amount redacted] 

16
3 ON - Pickering - Amberlea  

[redacted individual 
name] 

[redacted 
name] 7-1822 Whites Rd. N [amount redacted] 

16
4 ON - Pickering - Hub Plaza  

[redacted individual 
name] 

[redacted 
name] 2-1340 Kingston Rd. [amount redacted] 

16
5 ON - Picton  

[redacted individual 
name] 

[redacted 
name] 23 George Wright Blvd. [amount redacted] 

16
6 ON - Port Hope  

[redacted individual 
name] 

[redacted 
name] 181 Toronto Road [amount redacted] 

16
7 ON - Renfrew 

[redacted individual 
name] 

[redacted 
name] 648 O'Brien Rd  [amount redacted] 
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16
8 ON - Richmond Hill - Oak Ridges 

[redacted individual 
name] 

[redacted 
name] 1- 13321 Yonge St  [amount redacted] 

16
9 ON - Richmond Hill - Upper Yonge 

[redacted individual 
name] 

[redacted 
name] 2- 10909 Yonge St  [amount redacted] 

17
0 ON - Sarnia 

[redacted individual 
name] 

[redacted 
name] 6- 1200 London Rd [amount redacted] 

17
1 ON - Sault Ste Marie 

[redacted individual 
name] 

[redacted 
name] 625 Trunk Rd.  [amount redacted] 

17
2 ON - Scarborough - Markham Steeles 

[redacted individual 
name] 

[redacted 
name] 6015 Steeles Ave E [amount redacted] 

17
3 ON - Scarborough - Morningside 

[redacted individual 
name] 

[redacted 
name] C3- 2150 Morningside Ave. [amount redacted] 

17
4 ON - Shelburne 

[redacted individual 
name] 

[redacted 
name] 2- 804 Ojibway Rd. [amount redacted] 

17
5 ON - Simcoe 

[redacted individual 
name] 

[redacted 
name] 11- 95 Queensway W  [amount redacted] 

17
6 ON - St Catharines - Glendale 

[redacted individual 
name] 

[redacted 
name] 0345- 343 Glendale Ave.  [amount redacted] 

17
7 ON - St Catharines - Scott St 

[redacted individual 
name] 

[redacted 
name] C5- 400 Scott St.  [amount redacted] 

17
8 ON - St Thomas 

[redacted individual 
name] 

[redacted 
name] 14- 1010 Talbot St.  [amount redacted] 

17
9 ON - Stittsville 

[redacted individual 
name] 

[redacted 
name] 5507 Hazeldean Rd.  [amount redacted] 

18
0 ON - Stoney Creek - Stone Church 

[redacted individual 
name] 

[redacted 
name] 4- 1782 Stone Church Rd E  [amount redacted] 

18
1 ON - Stoney Creek - Winona Crossing 

[redacted individual 
name] 

[redacted 
name] B2-1374 South Service Rd.  [amount redacted] 

18
2 ON - Stouffville - Ballantrae  

[redacted individual 
name] 

[redacted 
name] 5292 Aurora Rd. [amount redacted] 

18
3 ON - Stouffville - Main St  

[redacted individual 
name] 

[redacted 
name] 4-5777 Main St. [amount redacted] 

18
4 ON - Stratford - Ontario St 

[redacted individual 
name] 

[redacted 
name] 5- 1060 Ontario St.  [amount redacted] 

18
5 ON - Stratford-Huron 

[redacted individual 
name] 

[redacted 
name] Unit F2 (103), 603 Huron St  [amount redacted] 

18
6 ON - Strathroy 

[redacted individual 
name] 

[redacted 
name] 6A- 360 Caradoc St. S [amount redacted] 
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18
7 ON - Thunder Bay - Brentwood Village 

[redacted individual 
name] 

[redacted 
name] 595 Arthur St W  [amount redacted] 

18
8 ON - Thunder Bay Fort William 

[redacted individual 
name] 

[redacted 
name] 959 Fort William Rd  [amount redacted] 

18
9 ON - Tillsonburg 

[redacted individual 
name] 

[redacted 
name] 9- 164 Broadway St. [amount redacted] 

19
0 ON - Toronto - Canary District 

[redacted individual 
name] 

[redacted 
name] 2- 464 Front St. E  [amount redacted] 

19
1 ON - Toronto - Corso Italia 

[redacted individual 
name] 

[redacted 
name] 1- 1228 St Clair Ave W  [amount redacted] 

19
2 ON - Toronto - Mount Sinai 

[redacted individual 
name] 

[redacted 
name] 600 University Ave  [amount redacted] 

19
3 ON - Toronto - St Clair W and Jane 

[redacted individual 
name] 

[redacted 
name] 2A- 2575 St Clair Ave W  [amount redacted] 

19
4 ON - Toronto - Yonge College 

[redacted individual 
name] 

[redacted 
name] 419 Yonge St.  [amount redacted] 

19
5 ON - Toronto - Yonge Sheppard 

[redacted individual 
name] 

[redacted 
name] 4918 Yonge St. [amount redacted] 

19
6 ON - Toronto - Yorkdale 

[redacted individual 
name] 

[redacted 
name] 3300 Dufferin St.  [amount redacted] 

19
7 ON - Tottenham 

[redacted individual 
name] 

[redacted 
name] 10- 130 Mill St. E [amount redacted] 

19
8 ON - Vaughan - Major Mac Vellore Park 

[redacted individual 
name] 

[redacted 
name] T4- 3604 Major MacKenzie Dr W  [amount redacted] 

19
9 ON - Vaughan McNaughton 

[redacted individual 
name] 

[redacted 
name] 1840 Major MacKenzie Dr W  [amount redacted] 

20
0 ON - Waterdown 

[redacted individual 
name] 

[redacted 
name] 14B- 255 Dundas St. E  [amount redacted] 

20
1 ON - Waterloo - Bridgeport 

[redacted individual 
name] 

[redacted 
name] Units 13 & 14- 94 Bridgeport Rd E  [amount redacted] 

20
2 ON - Waterloo - Conestoga 

[redacted individual 
name] 

[redacted 
name] 550 King St N [amount redacted] 

20
3 ON - Waterloo - Laurelwood 

[redacted individual 
name] 

[redacted 
name] 300B-606 Laurelwood Dr. [amount redacted] 

20
4 ON - Waterloo - Northfield 

[redacted individual 
name] 

[redacted 
name] H3- 584 Weber St. N  [amount redacted] 

20
5 ON - Welland 

[redacted individual 
name] 

[redacted 
name] 245- 835 Ontario Rd. [amount redacted] 
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20
6 ON - Whitby Shores 

[redacted individual 
name] 

[redacted 
name] 617 Victoria St. West [amount redacted] 

20
7 ON - Windsor 

[redacted individual 
name] 

[redacted 
name] 1- 7555 Tecumseh Rd E  [amount redacted] 

20
8 ON - Woodbridge - Hwy 27 

[redacted individual 
name] 

[redacted 
name] 9- 8290 Highway 27  [amount redacted] 

20
9 ON - Woodbridge - Islington Village 

[redacted individual 
name] 

[redacted 
name] B11- 9600 Islington Ave  [amount redacted] 

21
0 ON - Woodstock 

[redacted individual 
name] 

[redacted 
name] 7-925 Dundas St  [amount redacted] 

21
1 QC - Gatineau - Place du Centre 

[redacted individual 
name] 

[redacted 
name] 200 Prom.du Portage  [amount redacted] 

21
2 QC - Gatineau - Saint Joseph 

[redacted individual 
name] 

[redacted 
name] 450, boul. Saint-Joseph  [amount redacted] 

21
3 QC - Gatineau - Savane 

[redacted individual 
name] 

[redacted 
name] 25 Chemin de la Savane  [amount redacted] 

21
4 QC - Mont Royal - Lucerne 

[redacted individual 
name] 

[redacted 
name] 2320 Chem, Lucerne [amount redacted] 

21
5 SK - Emerald Park  

[redacted individual 
name] 

[redacted 
name] 92 Great Plains Rd. [amount redacted] 

21
6 SK - Moose Jaw  

[redacted individual 
name] 

[redacted 
name] 493 Thatcher Dr. E [amount redacted] 

21
7 SK - Prince Albert  

[redacted individual 
name] 

[redacted 
name] 2995 2 Ave West [amount redacted] 

21
8 SK - Regina - Grasslands  

[redacted individual 
name] 

[redacted 
name] 4938 Gordon Rd. [amount redacted] 

21
9 SK - Regina - Imperial  

[redacted individual 
name] 

[redacted 
name] 400 McDonald St. [amount redacted] 

22
0 SK - Regina - Richardson  

[redacted individual 
name] 

[redacted 
name] 2065 Prince of Wales Dr. [amount redacted] 

22
1 SK - Regina - Rochdale  

[redacted individual 
name] 

[redacted 
name] 5602 Rochdale Blvd. [amount redacted] 

22
2 SK - Saskatoon - 8th St  

[redacted individual 
name] 

[redacted 
name] 1627 8 St. East [amount redacted] 

22
3 SK - Saskatoon - Kensington  

[redacted individual 
name] 

[redacted 
name] 40-150 Kensington Blvd. [amount redacted] 

22
4 SK - Saskatoon - Preston N  

[redacted individual 
name] 

[redacted 
name] 110-1711 Preston Ave N. [amount redacted] 
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22
5 SK - Swift Current  

[redacted individual 
name] 

[redacted 
name] 1676-1150 Central Ave N. [amount redacted] 

[amount redacted] 

[amount redacted] 
[percentage 

redacted]


	1.0 DEFINITIONS
	2.0 AMENDMENTS TO CREDIT AGREEMENT
	3.0 CONDITIONS PRECEDENT TO EFFECTIVENESS OF THIS AGREEMENT
	(a) Delivery of Agreement.  The Lender shall have received this Agreement executed by the Borrower, the Borrower GP and DIV;
	(b) Upfront Fee. The Lender shall have received an upfront fee in the amount of $[amount redacted];
	(c) Direction re Funds from DIV. The Lender shall have received a direction and re-direction re funds for the Accordion Advance whereby:
	(i) the Borrower directs the Accordion Advance to be paid to DIV to repay the DIV Note; and
	(ii) DIV re-directs the proceeds it receives on account of the DIV Note to the Lender to repay the BarBurrito Facility (as defined in  the credit agreement dated as of December 5, 2019 between the Lender, as lender, and DIV, as borrower, as same has b...

	(d) Financial Information. The Lender shall have received and be satisfied with:
	(i) the Borrower’s financial projections covering a three-year forecast period;
	(ii) a proforma compliance certificate from the Borrower, confirming compliance with the financial covenants based on the revised capital structure;
	(iii) the Borrower’s most recent quarterly financial statements;
	(iv) the BarBurrito Group’s audited consolidated financial statement for the fiscal year ending September 30, 2024, and financial projections for the fiscal year ending September 30, 2025; and
	(v) Its review of any other financial information for the Borrower and the BarBurrito Group that the Lender reasonably requests;

	(e) Payment of Fees.  The irrevocable payment by the Borrower to the Lender of all reasonable legal fees and disbursements and applicable taxes incurred by the Lender in connection with this Agreement and the documents delivered in connection with thi...
	(f) General Conditions Precedent.  If any Loan is requested to be made on the Amendment Effective Date, all of the applicable conditions precedent to such Loan set forth in the Credit Agreement have been satisfied;
	(g) No Default.  There is no Default or Event of Default which has occurred and is continuing as at the Amendment Effective Date;
	(h) Officer’s Certificates. The Lender shall have received an officer’s certificate and certified copies of resolutions of the board of directors of each of the Credit Parties and DIV concerning the due authorization, execution and delivery of this Ag...
	(i) Certificates of Good Standing. The Lender shall have received a certificate of good standing or similar certificate for each of the Credit Parties and DIV issued by its governing jurisdiction;
	(j) Opinions. The Lender shall have received an opinion from the solicitors for the Borrower regarding the corporate status of the Credit Parties and DIV, the due authorization, execution, delivery, registration and enforceability of this Agreement an...
	(k) Other Documents.  The Lender shall have received such other agreements, documents and instruments contemplated by the Credit Agreement or as the Lender shall otherwise reasonably require to effect the amendments contemplated in this Agreement.

	4.0 REPRESENTATIONS AND WARRANTIES
	4.1 To the knowledge of the Borrower, as of the date hereof there were no actions, suits, proceedings, investigations or claims threatened or pending against any Credit Party in respect of Taxes or any material matters under discussion with any Govern...
	4.2 As of the date hereof, no Default or Event of Default has occurred and is continuing;
	4.3 The execution and delivery of this Agreement and the performance by the Credit Parties and DIV of their obligations hereunder (i) are within their powers (ii) have been duly authorized by all necessary corporate action (iii) have received all nece...
	4.4 This Agreement is a legal, valid and binding obligation of the Credit Parties and DIV, enforceable in accordance with its terms except as such enforcement may be limited by applicable bankruptcy, insolvency, reorganization, winding-up, moratorium ...

	5.0 EFFECT ON CREDIT AGREEMENT
	5.1 This Agreement is supplemental to and shall be read with and deemed to be part of the Original Credit Agreement and the Original Credit Agreement shall from the date of this Agreement be read in conjunction with this Agreement.
	5.2 This Agreement shall henceforth have effect so far as practicable as though all of the provisions of the Original Credit Agreement and this Agreement were, as appropriate, contained in one instrument.
	5.3 All of the provisions of the Original Credit Agreement, except only insofar as the same may be inconsistent with the express provisions of this Agreement, shall apply to this Agreement.
	5.4 The Original Credit Agreement as changed, altered, amended, modified and supplemented by this Agreement shall be and continue in full force and effect and be binding upon the Credit Parties and the Lender and is hereby confirmed in all respects.
	5.5 The Credit Parties and DIV acknowledge and confirm that the Security (including without limitation the Guarantee granted by the Borrower GP) previously granted to the Lender by them under or in connection with the Original Credit Agreement or othe...
	5.6 As a condition to the effectiveness of this Agreement, the Lender shall have received, in form and substance satisfactory to the Lender, an executed copy of this Agreement.

	6.0 FURTHER ASSURANCE
	The Borrower will from time to time forthwith at the Lender’s request and at the Borrower’s own cost and expense make, execute and deliver, or cause to be done, made, executed and delivered, all such further documents, financing statements, assignment...

	[signature page follows]
	3.0 COUNTERPARTS
	This Agreement may be executed and delivered by facsimile or by electronic mailing in Portable Document Format (PDF) and in one or more counterparts, each of which, when so executed and delivered, shall be deemed to be an original and all of which, wh...

	Schedule A to Third Supplemental Credit Agreement - Modified Credit Agreement [SEDAR redacted].pdf
	Article 1  INTERPRETATION
	1.1 Definitions

	“Acceleration Date” means the earlier of:
	(a) the occurrence of an Insolvency Event; and
	(b) the delivery by the Lender to the Borrower of a written notice that the Obligations are immediately due and payable, following the occurrence and during the continuation of an Event of Default other than an Insolvency Event.

	“Acquisition” means, at any time any transaction (including a transaction which comprises a number or series of transactions) resulting, directly or indirectly, in a Credit Party acquiring (i) in excess of 50% of the Equity Securities of a Person; or...
	“Acquisition Agreement” means the acquisition agreement dated October 4, 2023 between the Vendors, the Borrower and DIV pursuant to which the Borrower acquired the Transferred Assets from the Vendors for a purchase price of $108,052,059 plus the 5,40...
	(a) the Borrower used cash received from DIV’s subscription for Units in the Borrower to finance the acquisition of the Transferred Assets; and
	(b) the parties entered into the Licence and Royalty Agreement, the Exchange Agreement, the Governance Agreement, the DIV Management Agreement and the BarBurrito GSA;
	(c) the Borrower issued the VTB Note to BarBurrito
	(d) the Borrower issued the GST Note to BarBurrito; and
	(e) the Borrower borrowed Cdn$10,000,000 from DIV and issued the DIV Note to DIV.

	“Acquisition Documents” means the Acquisition Agreement and all other agreements, documents, instruments and assurances required or contemplated in connection with the Acquisition Transactions including the Licence and Royalty Agreement, the Governan...
	“Acquisition Transactions” means the transactions contemplated by the Acquisition Agreement including the acquisition by the Borrower of the Transferred Assets from BarBurrito.
	“Adjusted Daily Compounded CORRA” means, for purposes of any calculation, the rate per annum equal to (a) Daily Compounded CORRA for such calculation plus (b) the Daily Compounded CORRA Adjustment.
	“Adjusted Term CORRA” means, for purposes of any calculation, the rate per annum equal to (a) Term CORRA for such calculation plus (b) the Term CORRA Adjustment.
	“Advance” means an extension of credit by the Lender to the Borrower pursuant to this Agreement, including for greater certainty an extension of credit in the form of a Loan or an Overdraft.
	“Affiliate” means, with respect to any Person, any Person directly or indirectly controlling, Controlled by or under direct or indirect common Control with such other Person.
	“Agreement” means this credit agreement (including the exhibits and schedules) as it may be amended, replaced or restated from time to time.
	“AML Legislation” means the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada) and all other applicable anti-money laundering, anti-terrorist financing, government sanction and “know your client” laws, whether within Canada or ...
	“Applicable Law” means, in respect of any Person, property, transaction or event, all laws, statutes, rules, by laws and regulations and all applicable official directives, orders, judgments and decrees of Governmental Authorities having the force of...
	“Applicable Margin” means with respect to any Availment Option and in respect of any Fiscal Quarter, the percentage in the column relating to such Availment Option in the following table which corresponds to the Senior Funded Debt to EBITDA Ratio in ...
	“Arm’s Length” means “arm's length” within the meaning of that expression for the purposes of the Income Tax Act (Canada).
	“ASPE” means the accounting standards for private enterprises in Canada as approved by the Canadian Accounting Standards Board in effect from time to time applied on a consistent manner from period to period.
	“Associate” has the meaning ascribed thereto in the CBCA.
	“Availment Option” means a method of borrowing which is available to the Borrower as provided herein.
	“Banking Services Agreements” means all agreements, if any, from time to time made between any Credit Party and the Lender or any of its Affiliates in respect of cash management, payroll or other banking services, including agreements relating to any...
	“BarBurrito” means BARBURRITO RESTAURANTS INC., an Ontario company, and its successors and assigns.
	“BarBurrito Group” means collectively, BarBurrito, BarBurrito Restaurants AD Inc., BarBurrito Realty Inc., BarBurrito Restaurants (Manitoba) Inc. and BarBurrito Realty (Alberta) Inc.
	“BarBurrito GSA” means, collectively, the general security agreements dated October 4, 2023 granted by BarBurrito Group in favour of the Borrower as security for, inter alia, all indebtedness of BarBurrito owing to the Borrower and guaranteed by the o...
	“BarBurrito Marks” has the meaning given to such term in the Royalty and Licencing Agreement.
	“BIA” means the Bankruptcy and Insolvency Act (Canada), as amended from time to time.
	“Borrower” means BARB Royalties Limited Partnership and its successors and permitted assigns.
	“Borrower GP” means BARB Royalties GP Inc. and its successors and permitted assigns.
	“Borrower LP Agreement” means the amended and restated limited partnership agreement dated October 4, 2023 between the Borrower GP, BarBurrito and DIV governing the Borrower, as may be further amended or restated from time to time.
	“Business Day” means any day on which the Lender is open for normal banking business in Vancouver, British Columbia and Toronto, Ontario excluding Saturday, Sunday and any other day that is a statutory holiday in Vancouver, British Columbia or Toront...
	“Canadian Available Tenor” means, as of any date of determination and with respect to the then-current Canadian Benchmark, as applicable, (x) if such Canadian Benchmark is a term rate, any tenor for such Canadian Benchmark (or component thereof) that...
	“Canadian Benchmark” means, initially, the Term CORRA Reference Rate or Daily Compounded CORRA, as the case may be; provided that if a Canadian Benchmark Transition Event has occurred with respect to the Term CORRA Reference Rate, Daily Compounded CO...
	“Canadian Benchmark Replacement” means, with respect to any Canadian Benchmark Transition Event:
	(i) where a Canadian Benchmark Transition Event has occurred with respect to Term CORRA Reference Rate, Daily Compounded CORRA; and
	(ii) where a Canadian Benchmark Transition Event has occurred with respect to a Canadian Benchmark other than the Term CORRA Reference Rate, the sum of: (i) the alternate benchmark rate that has been selected by the Lender and the Borrower giving due ...

	If the Canadian Benchmark Replacement as determined pursuant to clause (i) or (ii) above would be less than the Canadian Floor, the Canadian Benchmark Replacement will be deemed to be the Canadian Floor for the purposes of this Agreement and the othe...
	“Canadian Benchmark Replacement Adjustment” means, with respect to any replacement of the then-current Canadian Benchmark with a Canadian Unadjusted Benchmark Replacement, the spread adjustment, or method for calculating or determining such spread ad...
	“Canadian Benchmark Replacement Conforming Changes” means, with respect to the use or administration of a Canadian Benchmark or the use, administration, adoption or implementation of any Canadian Benchmark Replacement, any technical, administrative o...
	“Canadian Benchmark Replacement Date” means a date and time determined by the Lender, which date shall be no later than the earliest to occur of the following events with respect to the then-current Canadian Benchmark:
	(a) in the case of clause (a) or (b) of the definition of “Canadian Benchmark Transition Event,” the later of (i) the date of the public statement or publication of information referenced therein and (ii) the date on which the administrator of such Ca...
	(b) in the case of clause (c) of the definition of “Canadian Benchmark Transition Event,” the first date on which such Canadian Benchmark (or the published component used in the calculation thereof) has been determined and announced by the regulatory ...

	For the avoidance of doubt, the “Canadian Benchmark Replacement Date” will be deemed to have occurred in the case of clause (a) or (b) with respect to any Canadian Benchmark upon the occurrence of the applicable event or events set forth therein with...
	“Canadian Benchmark Transition Event” means the occurrence of one or more of the following events with respect to the then-current Canadian Benchmark:
	(a) a public statement or publication of information by or on behalf of the administrator of such Canadian Benchmark (or the published component used in the calculation thereof) announcing that such administrator has ceased or will cease to provide al...
	(b) a public statement or publication of information by the regulatory supervisor for the administrator of such Canadian Benchmark (or the published component used in the calculation thereof), the Bank of Canada, an insolvency official with jurisdicti...
	(c) a public statement or publication of information by the regulatory supervisor for the administrator of such Canadian Benchmark (or the published component used in the calculation thereof) announcing that all Canadian Available Tenors of such Canad...

	For the avoidance of doubt, a “Canadian Benchmark Transition Event” will be deemed to have occurred with respect to any Canadian Benchmark if a public statement or publication of information set forth above has occurred with respect to each then-curr...
	“Canadian Benchmark Unavailability Period” means, the period (if any) (a) beginning at the time that a Canadian Benchmark Replacement Date has occurred if, at such time, no Canadian Benchmark Replacement has replaced the then-current Canadian Benchma...
	“Canadian Dollar Prime Based Loan” means a loan made by the Lender to the Borrower in Canadian Dollars in respect of which interest is determined by reference to the Prime Rate but excluding Advances in the form of Overdrafts.
	“Canadian Dollars” or “Cdn. $” means the lawful money of Canada.
	“Canadian Floor” means a rate of interest equal to [percentage redacted]%.
	“Canadian Interest Payment Date” means (a) with respect to any Prime Rate Loan, the first Business Day following the last day of each month, (b) with respect to any Term CORRA Loan, the last day of the Canadian Interest Period applicable to the Advan...
	“Canadian Interest Period” means, (a) with respect to each Term CORRA Loan, the initial period (subject to availability) of one (1) or three (3) months commencing on and including the date specified in the Draw Request, or the Rollover Date, as the c...
	(i) in the case of the Rollover, the last day of each Canadian Interest Period shall also be the first day of the next Canadian Interest Period;
	(ii) the last day of each Canadian Interest Period shall be a Business Day and if not, the Borrower shall be deemed to have selected a Canadian Interest Period the last day of which is the first Business Day following the last day of the Canadian Inte...
	(iii) notwithstanding any of the foregoing, the last day of each Canadian Interest Period shall be on or before the Maturity Date.

	“Canadian Relevant Governmental Body” means the Bank of Canada, or a committee officially endorsed or convened by the Bank of Canada, or any successor thereto.
	“Canadian Unadjusted Benchmark Replacement” means the applicable Canadian Benchmark Replacement excluding the related Canadian Benchmark Replacement Adjustment.
	“Capital Lease” means any lease, license or similar transaction which is determined to be a capital lease in accordance with IFRS, or any sale and lease back transaction or any other lease (whether a synthetic lease or otherwise) other than any lease...
	“Cash Equivalents” means:
	(a) treasury bills or other marketable direct obligations issued by, or unconditionally guaranteed by, the government of Canada or any province thereof or the government of the United States or any agency or instrumentality of any of them, and backed ...
	(b) term deposits, guaranteed investment certificates, certificates of deposit, overnight bank deposits having maturities of one year or less from the date of acquisition or other debt obligations issued by any Schedule I Canadian chartered bank or an...
	(c) commercial paper of an issuer rated at least A-1+ or the equivalent thereof by Standard & Poor’s Ratings Group, Inc. or at least P-1 or the equivalent thereof by Moody’s Investors Service, Inc. or at least R-1 (Low) or the equivalent thereof by DB...

	“Cash on Hand” means for any trailing 12 month test period, the greater of:
	(a) cash on hand plus the undrawn balance of Facility A as indicated in the balance sheet for the Financial Statements of the Borrower at the beginning of the 12 month test period;
	(b) nil;
	provided that for the first 12 months following the Closing Date the test period shall commence as at the Closing Date.

	“Cash Taxes” means for any Person for any period, the amount paid or payable by such Person in such period in respect of income and capital Taxes (whether relating to such period or any other period).
	“CBCA” means the Canada Business Corporations Act.
	“Change in Law” means the occurrence, after the date of this Agreement, of any of the following:
	(a) the adoption or taking effect of any Applicable Law;
	(b) any change in any Applicable Law or in the administration, interpretation or application thereof by any Governmental Authority; or
	(c) the making or issuance of any Applicable Law by any Governmental Authority.

	“Change of Control” means the occurrence of any transaction or event as a result of which:
	(a) all the issued and outstanding Equity Securities of the Borrower GP cease to be legally and beneficially owned by DIV; or
	(b) all the partnership units in the Borrower, other than the Exchangeable Units held by BarBurrito, cease to be legally and beneficially owned collectively by DIV and the Borrower GP; or
	(c) there occurs any other change of Control of any Credit Party (including the Borrower GP), as it exists as at the date of this Agreement.

	“Class B LP Units” means Class B limited partnership units in the Borrower held by BarBurrito.
	“Class C LP Units” means Class C limited partnership units in the Borrower held by BarBurrito.
	“Class D LP Units” means Class D limited partnership units in the Borrower held by BarBurrito.
	“Class E LP Units” means Class E limited partnership units in the Borrower held by BarBurrito.
	“Class F LP Units” means Class F limited partnership units in the Borrower held by BarBurrito.
	“Class G LP Units” means Class G limited partnership units in the Borrower held by BarBurrito.
	“Class H LP Units” means Class H limited partnership units in the Borrower held by BarBurrito.
	“Closing Date” means the October 4, 2023, being the date on which the Acquisition Transactions completed.
	“Collateral” means all property, assets and undertaking of the Credit Parties and DIV encumbered or intended to be encumbered by the Security, including the interest of the Borrower in the Licence and Royalty Agreement and the BarBurrito GSA and the i...
	“Compliance Certificate” means a certificate delivered by the Chief Financial Officer or other Senior Officer of the Borrower to the Lender in the form of Exhibit E.
	“Control” means, in respect of any Person, the power to direct or cause the direction of management and policies of such Person, directly or indirectly, through the ownership of voting equity securities, contract or otherwise; and “Controlled” has a ...
	“Conversion” means the substitution of one Availment Option for another, and does not constitute a fresh or new Advance.
	“Conversion Notice” means a notice substantially in the form of Exhibit C given by the Borrower to the Lender for the purposes of requesting a Conversion.
	“CORRA” means the Canadian Overnight Repo Rate Average administered and published by the Bank of Canada (or any successor administrator).
	“CORRA Borrowings” means Term CORRA Borrowings and Daily Compounded CORRA Borrowings.
	“Credit Parties” means the Borrower and the Guarantors; and “Credit Party” means any one of them as the context requires.
	“Daily Compounded CORRA” means, for any Business Day in a Canadian Interest Period, CORRA with interest accruing on a compounded daily basis, with the methodology and conventions for this rate (which will include compounding in arrears with a lookbac...
	“Daily Compounded CORRA Adjustment” means (a) with respect to any pre-existing CDOR-based  loans which are hedged by an interest rate swap(s) and converting  to CORRA-based interest rate swap(s), a percentage determined by the Lender when the pre-ex...
	“Daily Compounded CORRA Borrowing” means an Advance comprised of Daily Compounded CORRA Loans.
	“Daily Compounded CORRA Loan” means a Loan made pursuant to Section 2.2 that bears interest at a rate based on Adjusted Daily Compounded CORRA.
	“Default” means an event which has occurred and is continuing, and which, with the giving of notice or the lapse of time or both, would constitute an Event of Default.
	“Distributable Cash” means with reference to any period, EBITDA for such period (commencing from and after but not before the Closing Date), minus all Interest, Cash Taxes, the aggregate of all principal payments (other than a payment or repayment of...
	“Distribution” means:
	(a) any declaration or payment, directly or indirectly, to or on behalf of an employee, director, officer, holder of Equity Securities, partner or unitholder (including DIV, BarBurrito, the Borrower GP and any other Unitholders) of any Credit Party, o...
	(b) any repurchase, retraction or redemption of Equity Securities (including all units of the Borrower) of the Borrower or its Subsidiaries for cash or property;
	(c) any payment or repayment by a Person of any amount of any principal, interest, fees, bonuses or other amounts in respect of any Subordinated Debt, or in respect of any Funded Debt or other indebtedness owed to a holder of Equity Securities of such...
	(d) any loan or advance (including by way of set off against debt owed by the recipient of such loan or advance) that is made by a Person to or in favour of a holder of Equity Securities in such Person or to an Affiliate or other Related Person of suc...
	(e) the transfer by a Person of any of its property or assets for consideration of less than fair market value thereof, to any holder of Equity Securities of such Person or to an Affiliate or other Related Person of such Person or a holder of Equity S...
	provided that payments in respect of salaries, commissions, bonuses and expense reimbursements from time to time to bona fide employees of any Credit Party shall not be considered Distributions so long as such payments are made in the ordinary course ...

	“Distributions to Unitholders” means Distributions made by the Borrower to the Unitholders, including without limitation DIV and BarBurrito, determined on a consolidated basis.
	“DIV” means Diversified Royalty Corp. and its successors and assigns.
	“DIV Letter Agreement” means the letter agreement to be executed and delivered on the Facility Closing Date by DIV, BarBurrito and the Borrower whereby DIV, BarBurrito and the Borrower irrevocably acknowledge and agree to and in favour of the Lender ...
	“DIV Management Agreement” means the management agreement dated October 4, 2023 between DIV and BarBurrito pursuant to which DIV agrees to provide BarBurrito with certain management services.
	“DIV Management Fee” means the management fee in the amount of $80,000 (plus applicable taxes) per year payable by BarBurrito to DIV under the DIV Management Agreement, increasing annually on January 1st of each year for change in the Consumer Price ...
	“DIV Note” means the promissory note in the principal amount of $10,000,000, without interest, issued by the Borrower to DIV in connection with the Acquisition Agreement to finance the partial payment of the Purchase Price for the Transferred Assets,...
	“Draw Request” means a notice in the forms of Exhibit A given by the Borrower to the Lender for the purpose of requesting the Advance.
	“EBITDA” means with reference to any period the earnings (as defined in the Borrower’s consolidated Financial Statements prepared in accordance with IFRS) of the Borrower and its Subsidiaries on a consolidated basis before deduction of Interest Expen...
	(a) extraordinary and non-recurring losses for any trailing 12 month period acceptable to the Lender; and
	(b) transaction expenses with respect to the Acquisition Transactions of up to CDN$[amount redacted] to the extent deducted in the calculation of EBITDA; and
	(c) an amount equal to any loss as a result of fair value adjustments under interest rate Hedging Agreements;
	minus:
	(d) extraordinary and non-recurring gains for any trailing 12 month period acceptable to the Lender; and
	(e) an amount equal to any gain as a result of fair value adjustments under interest rate Hedging Agreements,
	all as determined on a consolidated basis in accordance with IFRS.  For the purpose of calculating the trailing 12 month EBITDA for the first 12 months following the Closing Date in respect of the Senior Funded Debt to EBITDA Ratio but not for the pur...

	“Environmental Law” means all laws, rules, regulations, codes, ordinances, orders-in-council, orders, decrees, judgments or injunctions issued or promulgated by any Governmental Authority, relating in any way to the environment, the preservation or r...
	“Equity Securities” means any share, interest, participation or other right to participate in the voting or equity ownership of a corporation or limited liability company and any equivalent ownership interest in any partnership, trust, joint venture ...
	(a) dividends or distributions of such partnership, trust, joint venture, corporation, limited liability company or Person;
	(b) participate in the earnings of such partnership, trust, joint venture, corporation, limited liability company or Person; or
	(c) upon the liquidation or winding up of such partnership, trust, joint venture, corporation, limited liability company or Person, be paid a sum or to share in its assets,

	and includes without limitation any securities, instruments or contractual rights capable of being converted into, exchanged or exercised into any of the above-mentioned interests or shares, including options, warrants, conversion or exchange privile...
	“Event of Default” is defined in Section 8.1.
	“Exchangeable Units” means Class B LP Units, Class C LP Units, Class D LP Units, Class E LP Units, Class F LP Units, Class G LP Units and Class H LP Units.
	“Exchange Agreement” means the agreement dated October 4, 2023 among BarBurrito, Borrower GP and DIV whereby BarBurrito is entitled to exchange Exchangeable Units for shares of DIV or cash, in consideration of incremental increases in the royalty pay...
	“Exchange Rate” means, in connection with any amount of one currency to be converted into another currency pursuant to this Agreement for any reason, or vice versa, the spot rate of exchange for converting the first currency into such other currency ...
	“Facilities” means Facility A and Facility B; and “Facility” means any of them as the context requires.
	“Facility A” is defined in Section 2.1.1.
	“Facility A Maximum Amount” means CDN$500,000.
	“Facility B” is defined in Section 2.1.2.
	“Facility B Maximum Amount” means CDN$20,000,000 as same may be permanently reduced in accordance with this Agreement.
	“Facility C” is defined in Section 2.1.3.
	“Facility Closing” means disbursement by the Lender of the first Advance under the Facilities.
	“Facility Closing Date” means the date on which the Facility Closing occurs.
	“Financial Statements” means the financial statements of the Credit Parties prepared on the basis described in Section 5.4 hereof as at a specified date and for the period then ended and shall include a balance sheet, statement of income and retained...
	“First Ranking Security Interest” in respect of any Collateral means a Lien held by the Lender in such Collateral which is registered as required under this Agreement to record and perfect the charges contained therein; provided that such Collateral ...
	“Fiscal Quarter” means:
	(i) in respect of the Borrower, the Guarantors or DIV, a fiscal quarter ending on the last days of March, June, September and December, or such other date as may be agreed in writing by the Lender; and
	(ii) in respect of each of the BarBurrito Group, a fiscal quarter ending on the last days of March, June, September and December, or such other date as may be agreed in writing by the Lender.

	“Fiscal Year” means:
	(i) in respect of the Borrower, the Guarantors or DIV, a fiscal year ending on the last day of December in each year, or such other date as may be agreed in writing by the Lender; and
	(ii) in respect of each of the BarBurrito Group, a fiscal year ending on the last day of September in each year, or such other date as may be agreed in writing by the Lender.

	“Funded Debt” means, with respect to any Person, without duplication:
	(a) money borrowed (including, without limitation, by way of overdraft) or indebtedness represented by notes payable and drafts accepted representing extensions of credit;
	(b) bankers' acceptances and similar instruments;
	(c) letters of credit, letters of guarantee and surety bonds issued at the request of such Person;
	(d) all Hedging Obligations and any other amounts owed under any hedge agreements upon termination of such hedge agreements, including without limitation net settlement amounts payable upon maturity and termination payments payable upon termination or...
	(e) indebtedness secured by any Lien existing on Property of such Person, whether or not the indebtedness secured thereby shall have been assumed;
	(f) all obligations (whether or not with respect to the borrowing of money) that are evidenced by bonds, debentures, notes or other similar instruments, or that are not so evidenced but that would be considered by Applicable Accounting Principles to b...
	(g) all redemption obligations and mandatory dividend obligations of such Person with respect to any Equity Securities issued by such Person and which are by their terms or pursuant to any contract, agreement or arrangement:
	(i) redeemable, retractable, payable or required to be purchased or otherwise retired or extinguished, or convertible into debt of such Person:  (A) at a fixed or determinable date; (B) at the option of any holder thereof; or (C) upon the occurrence o...
	(ii) convertible into any other Equity Securities described in (i) above;

	(h) Capital Leases;
	(i) all obligations of such Person secured by Purchase Money Security Interests; and
	(j) any guarantee or indemnity (other than by endorsement of negotiable instruments for collection or deposit in the ordinary course of business) in any manner of any part or all of an obligation included in items (a) through (i) above;
	including for greater certainty Subordinated Debt but excluding the following: accounts payable arising in the ordinary course of business, short term non-interest bearing liabilities and future income Taxes (both current and long term).  Furthermore,...

	“GAAP” means generally accepted accounting principles in Canada as approved by the Canadian Accounting Standards Boards as set out in the CPA Canada Handbook for an entity that prepares its financial statements in accordance with IFRS or ASPE.
	“Governance Agreement” means the governance agreement dated October 4, 2023 among DIV, BarBurrito, the Borrower, the Borrower GP and Alex Shtein, providing for, inter alia (i) certain matters related to the conduct of the business of BarBurrito and (...
	“Governmental Authority” means any:
	(a) federal, provincial, state, municipal, local or other governmental or public department, central bank, court or other agency, commission, board, bureau, agency or instrumentality, domestic or foreign, having jurisdiction to exercise executive, leg...
	(b) any subdivision or authority of any of the foregoing; or
	(c) any quasi-governmental, judicial or administrative body having jurisdiction to exercise any regulatory, expropriation or taxing authority over any Credit Party under or for the account of any of the foregoing.
	“Gross Sales” has the meaning ascribed thereto in the Licence and Royalty Agreement.

	“GST Note” means the promissory note in the principal amount of $5,402,602.95, without interest, issued by the Borrower to BarBurrito in connection with the Acquisition Agreement to finance the Goods and Services Tax payable in respect of the purchas...
	“GST Refund” means a refund of not less than the amount outstanding under the GST Note in respect of Goods and Services Tax payable under the Excise Tax Act (Canada) in respect of the acquisition of the Transferred Assets by the Borrower from BarBurri...

	“Guarantee” means any agreement by which any Person assumes, guarantees, endorses, contingently agrees to purchase or provide funds for the payment of, or otherwise becomes liable upon, the obligation of any other Person, or agrees to maintain the ne...
	“Guarantors” means the Borrower GP and all Subsidiaries of the Borrower from time to time.
	“Hazardous Materials” means any substance, product, liquid, waste, pollutant, chemical, contaminant, insecticide, pesticide, gaseous or solid matter, organic or inorganic matter, fuel, odour, radiation or other material which:
	(a) is or becomes regulated under or the subject of any Applicable Law relating to the preservation, protection, pollution or contamination of the environment; or
	(b) is, or is deemed under any Applicable Law to be, alone or in any combination, hazardous, hazardous waste, toxic, a pollutant, a deleterious substance, a contaminant or a source of pollution or contamination, including asbestos or asbestos containi...

	“Hedging Transactions” means:
	(a) any and all interest rate swap transactions, basis swaps, credit derivative transactions, forward rate transactions, commodity swaps, commodity options, forward commodity contracts, equity or equity index swaps or options, bond or bond price or bo...
	(b) any and all transactions of any kind, and the related confirmations, which are subject to the terms and conditions of, or governed by, any form of master agreement published by the International Swaps and Derivatives Association, Inc., any interna...

	“Hedging Obligations” means all obligations of the Borrower to the Lender and any Affiliate of the Lender that has entered into a secured Hedge Transaction with the Borrower.
	“IFRS” means International Financial Reporting Standards in Canada as approved by the Canadian Accounting Standards Board in effect from time to time applied in a consistent manner from period to period.
	“Indemnitees” means the Lender and its respective successors and assigns, any agent of any of the Lender (specifically including a receiver or receiver-manager) and the respective officers, directors and employees of the foregoing.
	“Insolvency Event” means, in respect of any Person:
	(a) such Person ceases to carry on its business; or commits an act of bankruptcy or becomes insolvent (as such terms are used in the BIA); or makes an assignment for the benefit of creditors, files a petition in bankruptcy, makes a proposal or commenc...
	(b) any proceeding or filing is commenced against such Person seeking to have an order for relief entered against it as debtor or to adjudicate it a bankrupt or insolvent, or seeking liquidation, winding up, reorganization, arrangement, adjustment or ...
	(i) such Person is diligently defending such proceeding in good faith and on reasonable grounds as determined by the Lender acting reasonably and the same shall continue undismissed or unstayed and in effect, for any period of 60 consecutive days; and
	(ii) such proceeding does not in the reasonable opinion of the Lender materially adversely affect the ability of such Person to carry on its business and to perform and satisfy all of its obligations.


	“Insolvency Legislation” means legislation in any applicable jurisdiction relating to reorganization, arrangement, compromise or re adjustment of debt, dissolution or winding up, or any similar legislation, and specifically includes for greater certa...
	“Interest” means interest on loans, stamping fees in respect of bankers’ acceptances, the difference between the proceeds received by the issuers of bankers’ acceptances and the amounts payable upon the maturity thereof, and any other charges or fees...
	“Interest Expense” means, with respect to any Person for any period, the sum of (without duplication):
	(a) all cash Interest expense of such Person for such period on a consolidated basis, including:
	(i) the amortization of debt discounts;
	(ii) the amortization of all fees (including fees with respect to swap agreements) payable in connection with the incurrence of debt to the extent included in Interest expense;
	(iii) standby fees in respect of undrawn debt; and
	(iv) the portion of any payments or accruals with respect to Capital Lease obligations allocable to interest expense; and

	(b) capitalized interest of such Person.

	For purposes of the foregoing, cash interest expense shall be determined after giving effect to any net payments made or received and costs incurred by the Borrower and the other Credit Parties with respect to Hedging Transactions, and interest on a ...
	“ISDA Master Agreement” means the 2002 ISDA Master Agreement (Multi-currency – Cross Border), as published by the International Swap and Derivatives Association Inc. and as amended, restated or replaced from time to time, and where the context permit...
	“Investment” means:
	(a) any loan or other extension of credit (including the delivery of Guarantees, indemnities or other financial assistance) or capital contribution (including a transfer of property) to, or acquisition of any Equity Securities, bonds, notes, debenture...
	(b) any deposit accounts and certificates of deposit owned by a Person (other than deposit accounts and certificates of deposit maintained with the Lender); and
	(c) the purchase of any assets constituting all or part of a business unit from any Person,

	“Laws” means all statutes, codes, ordinances, decrees, rules, regulations, municipal by laws, judicial or arbitral or administrative or ministerial or departmental or regulatory judgments, orders, decisions, rulings or awards, or any provisions of su...
	“Lender” means the Bank of Montreal and its successors and permitted assigns.
	“Licence and Royalty Agreement” means the license and royalty agreement dated October 4, 2023 between the Borrower and BarBurrito pursuant to which Borrower grants to BarBurrito the exclusive right to use, inter alia, all registered and unregistered ...
	“Lien” means:
	(a) a lien, charge, mortgage, hypothec, legal hypothec, pledge, security interest or conditional sale agreement;
	(b) an assignment, lease, consignment, trust or deemed trust that secures payment or performance of an obligation;
	(c) a garnishment;
	(d) any other encumbrance of any kind; and
	(e) any commitment or agreement to enter into or grant any of the foregoing.

	“Loan” means a Canadian Dollar Prime Based Loan; a Term CORRA Loan, a Daily Compounded CORRA Loan or an extension of credit by way of Overdraft under Facility A.
	“Loan Documents” means collectively, this Agreement, the Security, any promissory notes issued by the Borrower to the Lender hereunder, all agreements (including confirmations) between the Borrower and the Lender and its Affiliates relating to indivi...
	“Material Adverse Change” means any change or event which results in a Material Adverse Effect.
	“Material Adverse Effect” means any such matter, event or circumstance that individually or in the aggregate could, in the opinion of the Lender, acting reasonably, be expected to have a material adverse effect on:
	(a) the business, financial condition, operations, property, assets or undertaking of the Borrower and its Subsidiaries, taken as a whole;
	(b) the ability of the Borrower, or a Credit Party or any other Person to pay and perform its Obligations in accordance with this Agreement or any of the Security;
	(c) the validity or enforceability of this Agreement, any other Loan Document, the Licence and Royalty Agreement or the BarBurrito GSA;
	(d) the rights and remedies of the Lender under the Loan Documents, the Licence and Royalty Agreement or the BarBurrito GSA; or
	(e) the priority ranking of any of the Liens granted by the Security or the rights or remedies intended or purported to be granted to the Lender under or pursuant to the Security, other than Liens that the Lender in its reasonable discretion, consider...

	“Material Agreement” means an agreement now or hereafter existing made between any Credit Party and another Person which if terminated (other than at its scheduled maturity) would result, or would have a reasonable likelihood of resulting, in a Defau...
	“Material Permit” means a licence, permit, approval, registration or qualification to do business issued by a Governmental Authority granted to or held by any Credit Party which if terminated and not replaced would result, or would have a reasonable ...
	“Maturity Date” means April 9, 2028 .
	“Net Issuance Proceeds” means, in respect of any issuance of debt or equity, cash proceeds (including cash proceeds as and when received in respect of non cash proceeds received or receivable in connection with such issuance), net of underwriting dis...
	“Net Proceeds” means proceeds in cash, cheques or other Cash Equivalents as and when received by the Person making a disposition of property or received under property insurance in respect of a loss covered thereby, net of:  (a) in the event of a dis...
	“Note Subordination Agreements” means the subordination agreements to be executed and delivered by each of BarBurrito and DIV in favour of the Lender subordinating the GST Note and DIV Note, respectively, on terms satisfactory to the Lender, which su...
	“Obligations” means, at any time all direct and indirect, contingent and absolute indebtedness, obligations and liabilities of the Borrower to the Lender under or in connection with this Agreement and the Security at such time, specifically including...
	“Ordinary LP Units” means the ordinary units of the Borrower issued by the Borrower to DIV.
	“Outstanding Advances” means, at any time, the aggregate of all obligations of the Borrower to the Lender in respect of all Advances made under the Facilities (or if the context requires, under any Facility) which have not been repaid or satisfied at...
	(a) in the case of Canadian Dollar Prime Based Loans and Overdrafts in Canadian Dollars, the principal amount thereof; and
	(b) in the case of Term CORRA Loans and Daily Compounded CORRA Loans, the principal amount thereof.

	“Overdraft” means indebtedness of the Borrower to the Lender arising under Facility A in connection with all amounts debited to all overdraft accounts established by the Borrower with the Lender, including without limitation all cheques, transfers, w...
	“Permitted Distributions” means the following Distributions:
	(a) the Permitted Note Payments;
	(b) payment for expenses for accounting and other shared services paid by the Borrower to the Borrower GP  in the maximum amount of CDN$[amount redacted] in the aggregate in any Fiscal Year for all amounts paid under clauses (a), (b) and (c) of this d...
	(c) payment to reimburse the Borrower GP for out-of-pocket expenses incurred by the Borrower GP to non-affiliated third parties that are not Related Persons, payable by the Borrower to the Borrower GP pursuant to Section 7.9 of the Borrower LP Agreeme...
	(d) directors’ fees paid to directors of the Borrower GP in the maximum amount of CDN$[amount redacted] in the aggregate in any Fiscal Year for all amounts paid under clauses (a), (b) and (c) of this definition, provided that no such distributions may...
	(e) cancellation by the Borrower of Exchangeable Units upon exercise by BarBurrito of its right to exchange Exchangeable Units for shares of DIV or cash pursuant to the Exchange Agreement provided that no consideration shall be payable in connection w...
	(f) cash Distributions to Unitholders made in compliance with the financial covenant in Section 5.3.2 hereof provided that no such Distributions may be made if a Default or an Event of Default has occurred and is continuing or if a Default or Event of...
	(g) payment of debt owing by the Borrower to DIV in the maximum aggregate amount of CDN$[amount redacted] in respect of cash transaction expenses for the Acquisition Transactions funded by DIV; provided that no such Distributions may be made if a Defa...
	“Permitted Funded Debt” means, without duplication:
	(h) indebtedness secured by Permitted Liens;
	(i) the GST Note and the DIV Note, subject to the terms of the Note Subordination Agreements;
	(j) debt owing by the Borrower to DIV in the maximum aggregate amount of CDN$[amount redacted] in respect of cash transaction expenses for the Acquisition Transactions funded by DIV subject to the terms of the subordination and postponement agreement ...
	(k) other Funded Debt consented to by the Lender, in its sole discretion, from time to time.

	“Permitted Liens” means:
	(a) Statutory Liens in respect of any amount which is not at the time overdue;
	(b) Statutory Liens in respect of any amount which may be overdue but the validity of which is being contested in good faith and in respect of which reserves have been established as reasonably required by the Lender;
	(c) the reservations, limitations, provisos and conditions, if any, expressed in any original grant from the Crown of any land or any interest therein;
	(d) servicing agreements, development agreements, site plan agreements and other agreements with Governmental Authorities pertaining to the use or development of any land, provided same are complied with in all material respects;
	(e) applicable municipal and other governmental restrictions, including municipal by laws and regulations, affecting the use of land or the nature of any structures which may be erected thereon, provide such restrictions have been complied with in all...
	(f) Liens or rights of distress reserved in or exercisable under any lease for rent not at the time overdue or for compliance with the terms of such lease not at the time in default; and security deposits given under leases not in excess of six months...
	(g) any obligations or duties affecting any land due to any public utility or to any municipality or government, or to any statutory or public authority, with respect to any franchise, grant, licence or permit in good standing and any defects in title...
	(h) Liens incurred or deposits made in connection with contracts, bids, tenders or expropriation proceedings, surety or appeal bonds, costs of litigation when required by law, public and statutory obligations, and warehousemen’s, storers’, repairers’,...
	(i) security given to a public utility or any municipality or government or to any statutory or public authority to secure obligations incurred to such utility, municipality, government or other authority in the ordinary course of business and not at ...
	(j) Liens and privileges arising out of judgments or awards in respect of which: an appeal or proceeding for review has been commenced; a stay of execution pending such appeal or proceedings for review has been obtained, and reserves have been establi...
	(k) any Lien arising in connection with the construction or improvement of any land or arising out of the furnishing of materials or supplies therefor, provided that such Lien secures monies not at the time overdue (or if overdue, the validity of whic...
	(l) Permitted Purchase Money Security Interests;
	(m) in the case of the property and assets of the BarBurrito Group, the BarBurrito GSA and all Permitted Liens (as defined therein); and
	(n) the Security,

	provided that the use of the term “Permitted Liens” to describe the foregoing Liens shall mean that such Liens are permitted to exist (whether in priority to or subsequent in priority to the Security, as determined by Applicable Law); and for greater...
	“Permitted Purchase Money Security Interests” means Purchase Money Security Interests granted by the Borrower incurred or assumed in connection with the purchase, leasing or acquisition of capital equipment in the ordinary course of business, provide...
	“Permitted Note Payments” means: (a) a one time payment of principal of GST Note on the maturity thereof, whether or not a Default or Event of Default has occurred and is continuing; (b) payment of principal of the DIV Note from time to time, provide...
	“Person” includes an individual, sole proprietorship, corporation, company, partnership, trust, unincorporated association, association, institution, entity, estate, Governmental Authority or any combination of the above.
	“Potential Statutory Priority Amount” in respect of the Credit Parties at any time means the amount of all employee source deductions, goods and services tax and all other similar amounts which have not been paid by the Credit Parties when due and co...
	“Prime Rate” means the greater of the following:
	(a) the rate of interest announced from time to time by the Lender as its reference rate then in effect for determining rates of interest on Canadian dollar loans to its customers in Canada and designated as its prime rate; and
	(b) one-month Adjusted Term CORRA plus [percentage redacted]% per annum, provided that if the Prime Rate is at any time less than the Canadian Floor, the Prime Rate shall be deemed to be the Canadian Floor for the purposes of this Agreement.

	“Proceeds of Realization”, in respect of the Security or any portion thereof, means all amounts received by the Lender in connection with:
	(a) any realization thereof, whether occurring as a result of enforcement or otherwise;
	(b) any sale, expropriation, loss or damage or other disposition of the Collateral or any portion thereof; and
	(c) the dissolution, liquidation, bankruptcy or winding up of the Borrower or any other distribution of its assets to creditors,

	and all other amounts which are expressly deemed to constitute “Proceeds of Realization” in this Agreement.
	“Purchase Money Security Interest” means:
	(a) any Lien created, issued or assumed to secure indebtedness not in excess of the value of the underlying property granted as security as a part of, or issued or incurred to provide funds to pay, the purchase price of any real or personal property, ...
	(b) the interest of a lessor under a Capital Lease; and
	(c) any renewal, refunding or extension of any Lien referred to in (a) or (b) above securing indebtedness or Capital lease obligations in a principal amount not in excess of the unpaid principal amount of the indebtedness secured thereby immediately p...

	“Related Person” means with respect to any Person, an Affiliate of such Person, a holder of Equity Securities of such Person, or a Person not at Arm’s Length to such Person or holder of Equity Securities of such Person, and with respect to the Credit...
	“Repayment” means a repayment by the Borrower on account of the Outstanding Advances under all Facilities or a Facility, as the context requires, other than a reduction of the Overdraft.
	“Repayment Notice” means a notice delivered by the Borrower to the Lender committing it to make a Repayment in the form of Exhibit D.
	“Rollover” means the renewal of an Availment Option upon its maturity in the same form.
	“Rollover Date” means the date of commencement of a new Canadian Interest Period applicable to a Term CORRA Loan or a Daily Compounded CORRA Loan.
	“Rollover Notice” means a notice substantially in the form of Exhibit B given by the Borrower to the Lender for the purpose of requesting a Rollover.
	“Royalty Payment” has the meaning ascribed to the term “Monthly Royalty Payment” in the Licence and Royalty Agreement.
	“Royalty Payment Period” has the meaning ascribed thereto in the Licence and Royalty Agreement.
	“Royalty Pool” has the meaning ascribed thereto in the Licence and Royalty Agreement.
	“Royalty Rate” has the meaning ascribed thereto in the Licence and Royalty Agreement.
	“Second Amendment Closing Date” means May 8, 2024.
	“Secured Hedge Transactions” means, collectively, Hedging Transactions entered into between the Borrower and the Lender in compliance with Section 2.7 of this Agreement, and “Secured Hedge Transaction” means any one of them as the context requires.
	“Security” means all Guarantees, security agreements, mortgages, debentures and other documents required to be provided to the Lender pursuant to Article 6 and all other documents and agreements delivered by the Credit Parties and other Persons to th...
	“Senior Funded Debt” means, with respect to the Credit Parties, all Funded Debt of the Credit Parties, excluding Subordinated Debt.
	“Senior Funded Debt to EBITDA Ratio” means at any time, the ratio of:
	(a) the Senior Funded Debt (excluding Hedging Obligations), at the end of the most recently completed 12 month period, to
	(b) the EBITDA of the Credit Parties determined for the most recently completed 12 month period.

	“Senior Officer” means the chief executive officer, chief financial officer or chief operating officer of the Borrower, or any other officer acceptable to the Lender having substantially the same authority and responsibility as any of the foregoing.
	“Statutory Lien” means a Lien in respect of any property or assets of a Credit Party created by or arising pursuant to any applicable legislation in favour of any Person (such as but not limited to a Governmental Authority), including a Lien for the ...
	“Subordinated Debt” means indebtedness of any Credit Party to any Person which the Lender in its discretion has consented to in writing and in respect of which the holder thereof has entered into a subordination and postponement agreement in favour o...
	(a) the maturity date of such indebtedness is later than the Maturity Date;
	(b) the holder of such indebtedness may not receive any payments on account of principal or interest thereon (except to the extent, if any, expressly permitted therein) or as may otherwise be agreed in writing by the Lender;
	(c) any security held in respect of such indebtedness is subordinated to the Security;
	(d) the holder of such indebtedness may not take any enforcement action in respect of any such security (except to the extent, if any, otherwise expressly provided therein) without the prior written consent of the Lender; and
	(e) any enforcement action taken by the holder of such indebtedness will not interfere with the enforcement action (if any) being taken by the Lender in respect of the Security,
	and Subordinated Debt shall include the GST Note and DIV Note.

	“Subsidiary” means a business entity which is Controlled by another business entity (as used herein, “business entity” includes a corporation, company, partnership, limited partnership, trust or joint venture).  Unless otherwise noted herein, the ter...
	“System Sales” has the meaning ascribed thereto in the Licence and Royalty Agreement.
	“Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings, assessments, fees or other charges imposed by any Governmental Authority, including any interest, additions to tax or penalties applicable thereto.
	“Term CORRA Adjustment” means (a) for an interest period of 1 month, 0.29547%%, and (b) for an interest period of 3 months, 0.32138%.
	“Term CORRA Administrator” means Candeal Benchmark Administration Services Inc., TSX Inc., or any successor administrator.
	"Term CORRA” means, for any calculation with respect to a Term CORRA Loan, the Term CORRA Reference Rate for a tenor comparable to the applicable Canadian Interest Period on the day (such day, the “Periodic Term CORRA Determination Day”) that is two ...
	“Term CORRA Borrowing” means an Advance comprised of Term CORRA Loans.
	“Term CORRA Loan” means a Loan made pursuant to Section 2.2 that bears interest at a rate based on Adjusted Term CORRA
	“Term CORRA Reference Rate” means the forward-looking term rate based on CORRA.
	“Third Amendment Closing Date” means April 9, 2025.
	“Transferred Assets” means the BarBurrito Rights (as defined in the Acquisition Agreement) and other assets transferred by BarBurrito to the Borrower pursuant to the Acquisition Agreement.
	“Type” when used in reference to any Loan or Advance, refers to whether the rate of interest on such Loan, or on the Loans comprising such Advance, is determined by reference to Adjusted Term CORRA, Adjusted Daily Compounded CORRA or the Prime Rate.
	“Unitholders” means holders of units of the Borrower, being DIV.
	“Vendors” means Barburrito and BB Systems Ltd., as vendors under the Acquisition Agreement.
	“US Dollars” or “US $” means the lawful money of the United States of America.
	“VTB Note” means the promissory note in the principal amount of Cdn. $36,000,000, without interest, issued by the Borrower to BarBurrito pursuant to the Acquisition Agreement in partial payment of the Purchase Price for the Transferred Assets.
	“VTB Note Subordination Agreement” means a subordination agreement to be executed and delivered by BarBurrito in favour of the Lender subordinating the VTB Note on terms satisfactory to the Lender, which subordination agreement shall prohibit any pay...
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	Article 2  THE FACILITIES
	2.1 Establishment of Facilities
	2.1.1 Subject to the terms and conditions in this Agreement, and on the basis more particularly provided in Section 2.5 below, the Lender hereby establishes a committed, revolving credit facility (“Facility A”) for the Borrower in the maximum principa...
	2.1.2 Subject to the terms and conditions in this Agreement, the Lender hereby establishes a committed, non-revolving term facility (“Facility B”) for the Borrower available by way of (a) an initial Advance of $[amount redacted] on the Facility Closin...
	2.1.3 Subject to the terms and conditions in this Agreement, the Lender hereby establishes a risk management facility (“Facility C”) for the Borrower of CDN$1,500,000 representing deemed risk content as determined by the Lender on terms and conditions...

	2.2 Availment Options
	2.2.1 Subject to the restrictions contained in this Agreement (and in particular, Sections 2.5, 3.2 and 3.3), the Borrower may from time to time receive Advances from the Lender under Facility A by way of :
	(a) Canadian Dollar Prime Based Loans by way of Overdrafts in Canadian Dollars; or
	(b) Term CORRA Loans with a Canadian Interest Period of one (1) or three (3) months, subject to market availability; or
	(c) Daily Compounded CORRA Loans with a Canadian Interest Period of one (1) month, subject to market availability.

	2.2.2 Subject to the restrictions contained in this Agreement (and in particular, Sections 3.2 and 3.3), the Borrower may receive a each of the two Advances under Facility B by any one or more of the following Availment Options (or any combination the...
	(a) Canadian Dollar Prime Based Loans; or
	(b) Term CORRA Loans with a Canadian Interest Period of one (1) or three (3) months, subject to market availability; or
	(c) Daily Compounded CORRA Loans with a Canadian Interest Period of one (1) month, subject to market availability.

	2.2.3 2.2.3 Term CORRA Loans and Daily Compounded CORRA Loans may not be converted into another Availment Option prior to the maturity thereof, and will not be issued with a maturity later than the earlier of:
	(a) 90 days after its date of issuance or advance; and
	(b) the fifth Business Day prior to the Maturity Date.


	2.3 Interest and Fees
	2.3.1 The Borrower agrees to pay the following:
	(a) interest on Overdrafts in Canadian Dollars and Canadian Dollar Prime Based Loans at the Prime Rate plus the Applicable Margin per annum, payable monthly in arrears on the last day of each and every month;
	(b) interest on Term CORRA Loans at the Adjusted Term CORRA plus the Applicable Margin per annum calculated on the basis of a year of three hundred and sixty five (365) days, payable monthly in arrears on the last day of each and every month;
	(c) interest on Daily Compounded CORRA Loans at the Adjusted Daily Compounded CORRA plus the Applicable Margin per annum calculated on the basis of a year of three hundred and sixty five (365) days, payable monthly in arrears on the last day of each a...
	(d) a standby fee payable in Canadian Dollars to the Lender with respect to the unused portion of Facility A, calculated on a daily basis as being the difference between (i) the Facility A Maximum Amount; and (ii) the Outstanding Advances under Facili...
	(e) an annual review fee to the Lender in the amount of CDN$[amount redacted], which shall be payable on each anniversary of the Facility Closing Date until the Maturity Date; and
	(f) an upfront fee payable to the Lender in the amount of CDN$[amount redacted] which shall be payable on the Third Amendment Closing Date.

	2.3.2 Except as otherwise provided in this Agreement, all such payments referred to in this Section 2.3 shall be made to the Lender.  The Borrower also agrees to pay to the Lender (for its own account) fees in respect of Banking Services Agreements be...

	2.4 Repayments
	2.4.1 The Obligations under Facility A and Facility B shall become due and payable on the earlier of:
	(a) the Maturity Date; and
	(b) the Acceleration Date.

	2.4.2 If at any time the Outstanding Advances under Facility A exceed the Facility A Maximum Amount for any reason, the Borrower agrees that within three Business Days after receipt of a written request from the Lender, it will make a repayment under ...
	2.4.3 In addition to all other Repayments required under this Section 2.4, if a Credit Party receives Net Proceeds from an insurance policy in respect of property which is lost, damaged or destroyed, including any property of the BarBurrito Group whic...
	(a) if a Default (but not an Event of Default) has occurred and is continuing, the Lender shall hold such proceeds until such Default no longer exists or has become an Event of Default, after which the remaining provisions in this Section 2.4.1(a) sha...
	(b) if an Event of Default has occurred and is continuing, such proceeds shall be deemed to constitute Proceeds of Realization and shall be applied in accordance with Section 9.1;
	(c) if no Event of Default has occurred and is continuing such Credit Party may utilize all or any portion of such Net Proceeds to repair or replace such property within 180 days after receipt of such Net Proceeds; provided however that if such Net Pr...
	(d) the portion of such Net Proceeds not so utilized shall be paid to the Lender as a Repayment within five Business Days after the expiry of the said 180-day period.

	2.4.4 In addition to all other Repayments required pursuant to this Section 2.4, the Borrower agrees to make a Repayment to the Lender in an amount equal to the Net Proceeds from the sale or other disposition of any individual asset or group of relate...
	2.4.5 In addition to all other Repayments required pursuant to this Section 2.4, the Borrower agrees to make a Repayment to the Lender in an amount equal to the Net Issuance Proceeds upon any transaction involving the raising of capital by way of equi...
	2.4.6 Each Repayment required to be made pursuant to Section 2.4.3, 2.4.4 and 2.4.5 above shall be applied firstly against the Outstanding Advances under Facility B (in the inverse order of maturity) and secondly against the Outstanding Advances under...

	2.5 Facility A - Overdrafts
	(a) The Outstanding Advances under Facility A shall not at any time exceed the Facility A Maximum Amount.
	(b) Advances to and repayments by the Borrower under Facility A shall be made by way of Overdrafts in the following manner:
	(i) The Lender will make Advances to the Borrower into a CDN Dollar account designated by the Borrower from time to time as required in order to honour cheques drawn by the Borrower on such account which are presented to the Lender for payment.
	(ii) As deposits are made into such account by the Borrower, the Lender shall withdraw funds from such account from time to time and apply such funds as repayments under Facility A.

	(c) No Draw Request shall be required in connection with Advances made under Facility A.  All Advances and Repayments under Facility A shall be without notice to or from the Borrower and shall be on a dollar for dollar basis (i.e., not subject to mult...

	2.6 Voluntary Repayments
	2.7 Facility C – Risk Management Products
	2.7.1 Each Secured Hedge Transaction entered into between the Borrower and the Lender shall be upon such terms as may be offered by the Lender in its discretion, subject to the terms of this Agreement.
	2.7.2 Secured Hedge Transactions may be available by way of floating to fixed interest rate swaps in CDN Dollars with lender market out clause with right to renew spread, may not be entered into for speculative purposes, may only be used by the Borrow...
	2.7.3 In respect of each Secured Hedge Transaction entered into between the Borrower and the Lender, the Borrower agrees to execute and deliver to the Lender all such agreements as it may reasonably require (for greater certainty, specifically includi...
	2.7.4 The Security shall secure all obligations of the Borrower under or in respect of each Secured Hedge Transaction on a pari passu basis with all other Obligations.
	2.7.5 Each Secured Hedge Transaction between the Borrower and the Lender shall include the Lender’s standard early termination events.  Without limiting the generality of the foregoing, each Secured Hedge Transaction shall also stipulate that the term...
	2.7.6 On or before the Maturity Date the Borrower shall (i) unwind all Secured Hedge Transactions (and pay all applicable unwinding costs in respect thereof); or (ii) provide cash collateral in favour of the Lender in respect of all outstanding Secure...

	2.8 [Intentionally Deleted]

	Article 3  GENERAL CONDITIONS
	3.1 Matters relating to Interest
	3.1.1 Unless otherwise indicated, interest on any outstanding principal amount and all other amounts payable hereunder (other than Term CORRA Loans and Daily Compounded CORRA Loans but including unpaid interest on Canadian Dollar Prime Based Loans) sh...
	3.1.2 Interest on Term CORRA Loans and Daily Compounded CORRA Loans shall be calculated on the basis of a 365 day year and shall be payable on the maturity of the interest period selected for such CORRA Loan or on Maturity, whichever occurs first. If ...
	3.1.3 Unless otherwise stated in this Agreement, if reference is made herein to a rate of interest, discount fee or other amount “per annum” or a similar expression is used, such interest, discount fee or other amount shall be calculated on the basis ...
	3.1.4 Notwithstanding any other provisions of this Agreement, if the amount of any interest, premium, fees or other monies or any rate of interest stipulated for, taken, reserved or extracted under the Loan Documents would otherwise contravene the pro...
	3.1.5 Any adjustment to the Applicable Margin in respect of any Availment Option under a Facility shall be determined by the Lender based upon the information contained in the Compliance Certificate received by the Lender in respect of the most recent...
	(a) the interest rates and fees applicable to all Advances made on or after the effective date shall be based upon the said adjusted Applicable Margin;
	(b) from and after the effective date, the interest rates and fees applicable to all Loans outstanding on the effective date shall be based upon the said adjusted Applicable Margin;
	(c) no readjustment shall be made in respect of any Term CORRA Loan or Daily Compounded CORRA Loan which is outstanding on the effective date, and the said adjusted Applicable Margin shall only apply to all Term CORRA Loans and Daily Compounded CORRA ...
	(d) no downward adjustment to the Applicable Margin in respect of any Availment Option shall be made if any Default or Event of Default shall have occurred and be continuing.

	3.1.6 The determination of such adjustments by the Lender shall be deemed to be correct absent manifest error.  If the Lender does not receive a Compliance Certificate on a date required pursuant to Section 5.4(a), then (unless otherwise agreed in wri...

	3.2 Notice Periods
	3.2.1 The Borrower shall provide written notice to the Lender in respect of Advances, Rollovers, Conversions and Repayments as set out below:
	(a) no notice is required for Advances and Repayments under Facility A;
	(b) notwithstanding the foregoing, if an Advance, Rollover or Conversion relates to a Term CORRA Loan or Daily Compounded CORRA Loan, three (3) Business Days' notice is required before 1:00 p.m. Toronto time;
	(c) except as provided in clause (a) and (b) above, notice is required for each voluntary Repayment under any Facility in accordance with Section 2.6; and
	(d) except as provided in clauses (a) and (b) above, two Business Days’ notice is required before 1:00 p.m. Toronto time in respect of any Advance, Rollover or Conversion.

	3.2.2 Notice of any Advance, Rollover or Conversion or Repayment shall be given in the form of a Draw Request, Rollover Notice, Conversion Notice or Repayment Notice, as the case may be, attached hereto as Exhibits, and shall be given to the Lender at...
	3.2.3 If notice is not provided as contemplated herein with respect to the maturity of any Term CORRA Loan or Daily Compounded CORRA Loan, the Lender may in its discretion convert such Term CORRA Loan or Daily Compounded CORRA Loan upon its maturity i...
	3.2.4 Any conversion from one form of Availment Option to another shall be subject to satisfaction of all of the terms and conditions applicable to the form of the new Availment Option.

	3.3 Minimum Amounts, Multiples and Procedures re Draws, Conversions and Repayments
	3.3.1 Canadian Dollar Prime Based Loan Advances under Facility A shall be on a dollar for dollar basis and not subject to a minimum amount or a required multiple.
	3.3.2 Each request by the Borrower for an Advance or Conversion in the form of a Canadian Dollar Prime Based Loan (other than an Overdraft under Facility A) shall not be subject to a minimum amount or a required multiple.
	3.3.3 Each request by the Borrower for an Advance or Conversion by way of a Term CORRA Loan or Daily Compounded CORRA Loan shall be in a minimum amount of Cdn. $[amount redacted] and in a multiple of Cdn. $[amount redacted] with terms of 1 or 3 months...

	3.4 Place of Repayments, etc.
	3.5 Evidence of Obligations (Noteless Advances)
	3.6 CORRA Loans and Canadian Benchmark Replacement Setting
	. The following provisions are applicable to Term CORRA Loans and Daily Compounded CORRA Loans made by the Lender to the Borrower:
	(a) Canadian Benchmark Replacement.
	(i) Notwithstanding anything to the contrary herein or in any other Loan Document, if a Canadian Benchmark Transition Event and its related Canadian Benchmark Replacement Date have occurred prior any setting of the then-current Canadian Benchmark, the...
	(ii) No document provided in connection with a Secured Hedging Transaction shall be deemed to be a “Loan Document” for purposes of this Section 3.6.

	(b) Canadian Benchmark Replacement Conforming Changes. In connection with the use, administration, adoption or implementation of a Canadian Benchmark Replacement, the Lender will have the right to make Canadian Benchmark Replacement Conforming Changes...
	(c) Notices; Standards for Decisions and Determinations. The Lender will promptly notify the Borrower of (i) the implementation of any Canadian Benchmark Replacement and (ii) the effectiveness of any Canadian Benchmark Replacement Conforming Changes i...
	(d) Unavailability of Tenor of Canadian Benchmark. Notwithstanding anything to the contrary herein or in any other Loan Document, at any time (including in connection with the implementation of a Canadian Benchmark Replacement), (i) if the then-curren...
	(e) Canadian Benchmark Unavailability Period. Upon the Borrower’s receipt of notice of the commencement of a Canadian Benchmark Unavailability Period, the Borrower may revoke any pending request for an Advance of, conversion to or continuation of Loan...
	(f) Increased Costs.
	(i) If any change in law shall:
	(A) impose, modify or deem applicable any reserve, special deposit, compulsory loan, insurance charge or similar requirement against assets of, deposits with or for the account of, or credit extended by, the Lender;
	(B) subject the Lender to any Taxes; or
	(C) impose on the Lender any other condition, cost or expense (other than Taxes) affecting this Agreement, Term CORRA Loans or Daily Compounded CORRA Loans, as applicable, made by the Lender;
	and the result of any of the foregoing shall be to increase the cost to the Lender of making or maintaining any Term CORRA Loan or Daily Compounded CORRA Loan, as applicable (or of maintaining its obligation to make any such Loan), or to reduce the am...

	(ii) If the Lender determines that any change in law regarding capital or liquidity requirements has the effect of reducing the rate of return on the Lender’s capital or liquidity as a consequence of this Agreement or the Loans made by the Lender to a...
	(iii) A certificate of the Lender setting forth the amount or amounts necessary to compensate the Lender in reasonable detail, as the case may be, as specified in paragraph (a) or (b) of this Section delivered to the Borrower shall be presumptively co...
	(iv) Failure or delay on the part of the Lender to demand compensation pursuant to this Section shall not constitute a waiver of the Lender’s right to demand such compensation, provided that the Borrower shall not be required to compensate the Lender ...

	(g) Compensation for Losses. In the event of (a) the payment of any principal of any Term CORRA Loan or Daily Compounded CORRA Loan, as applicable, prior to the last day of a Canadian Interest Period (including as a result of an Event of Default), (b)...
	(h) Inability to Determine Rates.
	(i) Subject to Section 3.6, if, on or prior to the first day of any Canadian Interest Period for any Term CORRA Loan or Daily Compounded CORRA Loan, as applicable:
	(A) the Lender determines (which determination shall be conclusive and binding absent manifest error) that “Adjusted Term CORRA” or “Adjusted Daily Compounded CORRA”, as applicable, cannot be determined pursuant to the definition thereof, for reasons ...
	(B) the Lender determines that for any reason in connection with any request for a Term CORRA Loan or Daily Compounded CORRA Loan, as applicable, or a conversion thereto or a continuation thereof that Term CORRA or Daily Compounded CORRA, as applicabl...
	the Lender will promptly so notify the Borrower.

	(ii) Upon delivery of such notice by the Lender to the Borrower under Section 3.6(a), any obligation of the Lender to make Term CORRA Loans or Daily Compounded CORRA Loans, as applicable, and any right of the Borrower to continue Term CORRA Loans or D...
	(iii) Upon receipt of such notice by the Lender to the Borrower under Section 3.6(a), (i)(x) the Borrower may revoke any pending request for an Advance of, conversion to or continuation of Term CORRA Loans or Daily Compounded CORRA Loans, as applicabl...

	(i) Illegality. If the Lender determines that any law has made it unlawful, or that any Governmental Authority has asserted that it is unlawful, for the Lender to make, maintain or fund Loans whose interest is determined by reference to Adjusted Term ...


	3.7 Additional Provisions Term CORRA Loans and Daily Compounded CORRA Loans
	3.7.1 The Borrower acknowledges that Term CORRA Loans and Daily Compounded CORRA Loans may not be repaid prior to the maturity thereof.
	3.7.2 3.7.2 [Intentionally Deleted].
	3.7.3 The Borrower may in its discretion from time to time deposit funds with the Lender and instruct the Lender to apply such funds on account of any outstanding Term CORRA Loans and Daily Compounded CORRA Loans upon the maturity thereof.
	3.7.4 If the Facility is terminated by the Borrower, the Lender shall release the Security (other than security in the cash collateral being provided to Section 3.7.4(a) below) promptly after receipt of:
	(a) 3.7.2 [Intentionally Deleted];
	(b) an amount determined by the Lender, acting reasonably, to be sufficient to cover the Borrower’s potential liability under all outstanding Banking Services Agreements; plus
	(c) the full and final repayment and satisfaction of all other Obligations.

	3.7.5 The Borrower acknowledges and agrees that all funds deposited by the Borrower with the Lender pursuant to this Section 3.7 shall be subject to:
	(a) a First-Ranking Security Interest in favour of the Lender; and
	(b) a right of set-off pursuant to Section 8.3 of this Agreement.

	3.7.6 The Lender shall have no obligation to invest or pay interest on any funds deposited by the Borrower referred to in this Section 3.7.

	3.8 Illegality
	3.9 Breakage Costs
	3.10 Application of Payments
	3.11 Existing CDOR Loans
	(a) any Existing CDOR Loan that is not hedged by an interest rate swap shall be converted to a Term CORRA Loan for the same Canadian Interest Period; and
	(b) any Existing CDOR Loan that is hedged by an interest rate swap shall be converted to a Daily Compounded CORRA Loan with a one month Canadian Interest Period,


	Article 4  REPRESENTATIONS AND WARRANTIES
	4.1 General Representations and Warranties
	4.1.1 Status
	4.1.2 Information
	4.1.3 Subsidiaries
	4.1.4 No Pending Corporate Changes
	4.1.5 No Conflicts under Material Agreements or Material Permits
	4.1.6 No Conflict with Charter Documents
	4.1.7 Loan Documents
	4.1.8 Conduct of Business; Material Permits
	4.1.9 Ownership of Assets; Permitted Liens
	4.1.10 Intellectual Property
	4.1.11 Insurance
	4.1.12 Material Agreements
	4.1.13 Labour Agreements
	4.1.14 Environmental Laws
	4.1.15 No Litigation
	(a) There are no actions, suits or proceedings pending, or to the knowledge of the Credit Parties threatened, against any Credit Party in any court or before or by any federal, provincial, municipal or other Governmental Authority which if determined ...
	(b) As of the Facility Closing Date there are no actions, suits or proceedings pending, or to the knowledge of the Credit Parties threatened, against DIV in any court or before or by any federal, provincial, municipal or other Governmental Authority w...

	4.1.16 Financial and Other Information
	4.1.17 No Guarantees
	(a) Guarantees which comprise part of the Security; and
	(b) Guarantees in respect of Permitted Funded Debt incurred by any other Credit Party.

	4.1.18 Taxes
	4.1.19 Statutory Liens
	4.1.20 No Default, etc.
	4.1.21 Full Disclosure
	4.1.22 Borrower General Partner
	4.1.23 Borrower GP Authority
	(a) borrow money for and on behalf of the Borrower;
	(b) issue, re issue or pledge debt obligations of the Borrower;
	(c) give a guarantee on behalf of the Borrower to secure performance of an obligation to any persons; and
	(d) mortgage, hypothecate, pledge or otherwise create a security interest in all or any property of the Borrower owned or subsequently acquired, to secure any debt or obligation of the Borrower.

	4.1.24 Related Person Contracts
	4.1.25 Acknowledgement
	4.1.26 Solvency
	(a) each of the Credit Parties is solvent and is able to pay its liabilities as they become due; and
	(b) the realizable value of the assets of each Credit Party is greater than the aggregate of its liabilities and stated capital of all classes.

	4.1.27 Borrower Units
	4.1.28 Assigned Contracts
	(a) the Assigned Contracts are in full force and effect and, to the best of the knowledge of the Borrower, are enforceable against BarBurrito in accordance with the terms and conditions thereof, subject to laws of general application affecting credito...
	(b) there is currently no default by the Borrower or BarBurrito thereunder;
	(c) the Borrower has good right, full power and absolute authority to assign the Assigned Contracts as contemplated herein and in the Security;
	(d) the Borrower has not made any prior assignment of the Assigned Contracts;
	(e) the Borrower has, with respect to each Assigned Contract, obtained every consent and approval required for the assignment and security interest contemplated hereby and in the Security to be effective; and
	(f) the Borrower has provided the Lender with a true, accurate and complete copy of each Assigned Contract together with all amendments thereto.

	4.1.29 Initial Royalty Pool

	4.2 Survival of Representations and Warranties

	Article 5  COVENANTS
	5.1 Positive Covenants
	5.1.1 Prompt Payment
	5.1.2 Preservation of Existence
	5.1.3 Compliance with Laws
	5.1.4 Payment of Taxes, etc.
	5.1.5 Maintain Records
	5.1.6 Maintenance of Properties
	5.1.7 Inspection
	5.1.8 Insurance Coverage
	5.1.9 Perform Obligations
	5.1.10 Notice of Certain Events
	(a) the occurrence of any Default or Event of Default (for greater certainty, whether or not such Default or Event of Default is continuing);
	(b) the incorrectness of any representation or warranty contained herein in any material respect;
	(c) any material contravention of or non-compliance by and Credit Party with any terms and conditions of any Loan Document;
	(d) any Material Adverse Change;
	(e) any litigation affecting any Credit Party that would reasonably be expected to cause a Material Adverse Change;
	(f) any notice of default, termination or suspension received or given by any Credit Party in respect of material Funded Debt or in respect of any Material Agreement (including  the Licence and Royalty Agreement and the BarBurrito GSA) or in respect o...
	(g) any increases, decreases, amendments or changes to the Royalty Pool or the Royalty Rate together with particulars thereof and copies of all documents relating thereto.

	5.1.11 Bank Accounts and Service Agreements
	5.1.12 Interest Rate Hedging
	5.1.13 Further Assurances
	5.1.14 Collateral
	5.1.15 Deposit of Royalty Payments

	5.2 Negative Covenants
	5.2.1 The Borrower hereby covenants and agrees with the Lender that the Borrower and each other Credit Party will not, and DIV in the case of Section 5.2.1(b) will not, without the prior written consent of the Lender:
	(a) Funded Debt.  Create, incur or assume any Funded Debt, except Permitted Funded Debt.
	(b) Liens.  Grant or suffer to exist any Lien in respect of any Collateral (including property and assets of DIV comprising Collateral), except Permitted Liens.
	(c) Disposition of Assets.  Directly or indirectly sell, lease, assign, transfer, convey or otherwise dispose (including a sale and lease or licence back transaction) of all or any part of its assets (including intellectual and industrial property), e...
	(d) Acquisitions and Investments.  Make any Acquisition or any Investment except for:
	(i) Investments in cash and Cash Equivalents; and
	(ii) increases in the Royalty Rate payable or additions to the Royalty Pool by BarBurrito under the Licence and Royalty Agreement resulting from an exchange by BarBurrito of Exchangeable Units for DIV common shares pursuant to the Exchange Agreement.

	(e) Guarantees.  Become obligated under Guarantees or provide loans or other financial assistance to any Person, except: (i) Guarantees which comprise part of the Security; and (ii) Guarantees in respect of Permitted Funded Debt incurred by the Borrower.
	(f) Distributions and Dividends.  Make any Distributions, except Permitted Distributions, provided that both immediately before and immediately after each such Permitted Distribution no Default or Event of Default has occurred and is continuing and, w...
	(g) Issuance and Transfer of Units.  Permit the issuance, sale or transfer of any units or other Equity Securities of the Borrower or its Subsidiaries, or any other securities, warrants or convertible instruments which give rise to a right to receive ...
	(h) Cease Business.  Cease to carry on the business currently being carried on by it as of the date of this Agreement.
	(i) Corporate Changes.  Enter into any transaction whereby all or a substantial portion of its undertaking, property and assets would become the property of any other Person, whether by way of reconstruction, reorganization, recapitalization, consolid...
	(j) Fiscal Year.  Change its Fiscal Year.
	(k) Dealing with Related Persons.  Carry on business or enter into any agreement, contract or other transaction with any Related Person other than agreements, contracts and transactions disclosed to and approved by the Lender in Schedule 4.1.24, nor a...
	(l) Use of Advances.  Use the proceeds of any Advance for any purposes other than those expressly contemplated in this Agreement.
	(m) Hedging Transactions.  Enter into or be a party to any Hedging Transaction except for Secured Hedge Transactions.
	(n) General Partner.  Replace the general partner of the Borrower or add a general partner or managing general partner of the Borrower.
	(o) Limited Partnership Agreement and Exchange Agreement.  Make any change, modification or amendment to the Borrower LP Agreement or the Exchange Agreement that is material or that could result in a Material Adverse Change.
	(p) BarBurrito GSA and Licence and Royalty Agreement.  With respect to the BarBurrito GSA and the Licence and Royalty Agreement (collectively, the “Assigned Contracts”):
	(i) assign, pledge, charge or hypothecate the Assigned Contracts other than to the Lender;
	(ii) do, omit to do, or permit any act to be done which directly or indirectly has the effect of waiving, releasing, reducing or abating any rights, remedies or obligations of any party thereunder or in connection therewith;
	(iii) terminate, accept a surrender of or agree to any modification or amendment in connection with the Assigned Contracts; or
	(iv) demand, accelerate or accept the payment of any prepayment or accelerated payment of the Royalty Payments including any amount accelerated or payable pursuant to Sections 12.2 and 12.4 of the Licence and Royalty Agreement.

	(q) Change of Control.  Enter into any transaction or agreement or take any action that could result in a Change of Control.

	5.2.2 Borrower GP hereby covenants and agrees with the Lender that it will not, without the prior written consent of the Lender:
	(a) carry on any business other than the business it now carries on; or
	(b) become the general partner or managing general partner of any other partnership.

	5.2.3 Borrower GP further covenants and agrees with the Lender that all present and future debts, liabilities and obligations to the Lender incurred by or on behalf of or in the name of either or both of the Borrower GP or the Borrower are and will be...

	5.3 Financial Covenants
	5.3.1 The Borrower covenants and agrees with the Lender that the Borrower shall not, as at the Facility Closing Date and at all times thereafter and as at the end of each Fiscal Quarter commencing with the Fiscal Quarter ending December 31, 2023, perm...
	5.3.2 The Borrower covenants and agrees with the Lender that the Borrower shall ensure that cash Distributions to Unitholders together with all other Distributions do not at any time exceed the sum of Distributable Cash and Cash on Hand at all times a...
	5.3.3 The balance of Facility A shall reduce to a balance of nil for a period of five consecutive Business Days at least once in every 180-day period.

	5.4 Reporting Requirements
	(a) promptly upon becoming available and in any event within 45 days (of the end of each Fiscal Quarter (other than the fourth quarter) as and from the date of this Agreement:
	(i) quarterly unaudited consolidated Financial Statements of the Borrower and the Guarantors prepared in accordance with IFRS and of the BarBurrito Group prepared in accordance with IFRS, and related management discussion and analysis of DIV;
	(ii) a Compliance Certificate certified by a Senior Officer in the form of Exhibit E  attached hereto which shall evidence compliance with all financial covenants and amounts set out in Section 5.3 in respect of such Fiscal Quarter (including all supp...

	(b) promptly upon becoming available and in any event within 120 days after the end of each Fiscal Year:
	(i) annual audited consolidated Financial Statements of DIV prepared in accordance with IFRS and audited annual combined financial statements of the BarBurrito Group prepared in accordance with IFRS, and related management discussion and analysis of D...
	(ii) a Compliance Certificate certified by a Senior Officer in the form of Exhibit E attached hereto which shall evidence compliance with all financial covenants and amounts set out in Section 5.3 in respect of such Fiscal Quarter (including all suppo...

	(c) promptly upon request by the Lender from time to time, an updated certificate of insurance listing all insurance policies then held by the Credit Parties and the BarBurrito Group and including the notation of the Lender’s interest thereon in compl...
	(d) promptly upon receipt by the Borrower, all financial and other statements, certificates and documents provided by BarBurrito to the Borrower and the Borrower GP pursuant to the Licence and Royalty Agreement including without limitation copies of:
	(i) the certificates provided pursuant to Section 3.1 of the Licence and Royalty Agreement certifying the amount of the Royalty Payment for each Royalty Payment Period;
	(ii) the audited reports of the Royalty Payments and System Sales provided annually for the previous calendar year by BarBurrito pursuant to Section 5.2 of the Licence and Royalty Agreement;
	(iii) the unaudited consolidated balance sheet, cash flow statement and statement of earnings of BarBurrito as of the end of such quarterly reporting period and an unaudited report of the aggregate Royalty Payments and System Sales for such quarterly ...
	(iv) the annual consolidated financial statements of BarBurrito for such calendar year prepared in accordance with IFRS consistently applied, together with a review report prepared in accordance with IFRS;
	(v) the amended Royalty Pool attached as Schedule A to the Licence and Royalty Agreement to be provided by BarBurrito on each Adjustment Date (as defined in the Licence and Royalty Agreement); and
	(vi) the business plan and other documents provided by BarBurrito pursuant to Section 9.5 of the Licence and Royalty Agreement with respect to the ensuing calendar year including the  number, location and projected Gross Sales of all BarBurrito locati...

	(e) copies of all officer’s certificates provided by BarBurrito pursuant to the Borrower LP Agreement setting forth the basis for the determination by BarBurrito of the eligible BarBurrito Locations to be added to the Royalty Pool and all such other d...
	(f) such additional information and documents as the Lender may reasonably require from time to time.

	5.5 Anti-Money Laundering
	5.6 Terrorist Lists

	Article 6  SECURITY
	6.1 Security
	6.1.1 The Borrower agrees to provide (or cause to be provided) the security documents listed below as continuing security for the payment and performance of the Obligations (for greater certainty, specifically including all obligations under Secured H...
	(a) an unlimited Guarantee from each Guarantor (including the Borrower GP and future subsidiaries of the Borrower) whereby it guarantees all Obligations of the Borrower;
	(b) a general security agreement from each Credit Party (including the Borrower GP and future Subsidiaries of the Borrower) creating a First Ranking Security Interest in respect of all its present and future property, assets and undertaking;
	(c) an intellectual property security agreement from the Borrower creating a First Ranking Security Interest in respect of all its present and future intellectual property, including all trademarks and copyright;
	(d) limited recourse guarantee from DIV together with a pledge of all units in the Borrower now or hereafter held by DIV creating a First-Ranking Security Interest therein;
	(e) assignment, postponement and subordination from each of DIV and the Borrower GP, assigning, postponing and subordinating all present and future indebtedness and liability of the Credit Parties to DIV and the Borrower GP;
	(f) the DIV Letter Agreement;
	(g) assignment from the Borrower of the License and Royalty Agreement and the BarBurrito GSA together with any and all other security granted to the Borrower in connection therewith, creating a First-Ranking Security Interest therein together with any...
	(h) to the extent requested by the Lender from time to time, specific assignments by the Credit Parties of all rights and benefits (but not obligations) arising under any or all other Material Agreements, together with any third party consents require...
	(i) Note Subordination Agreements relating to the GST Note and DIV Note;
	(j) VTB Note Subordination Agreement relating to the VTB Note;
	(k) to the extent required by the Lender, ISDA Master Agreement(s) executed and delivered pursuant to Section 2.7 hereof; and
	(l) such other security as may be reasonably required by the Lender;


	6.2 Security to be Provided by Subsidiaries
	6.3 General Provisions re: Security; Registration
	6.4 Opinions re: Security
	6.5 After-Acquired Property, Further Assurances

	Article 7  CONDITIONS PRECEDENT
	7.1 Conditions Precedent to First Advance
	(a) the Lender shall be satisfied with its review and the terms and conditions of all material contracts including but not limited to:
	(i) the Borrower LP Agreement;
	(ii) the Acquisition Agreement;
	(iii) the DIV Management Agreement;
	(iv) the Licence and Royalty Agreement, including without limitation the Initial Royalty Pool (as defined therein);
	(v) the Exchange Agreement;
	(vi) the BarBurrito GSA; and
	(vii) non-compete agreements executed and delivered by the principals of BarBurrito.

	(b) the Lender shall be satisfied with its review of all third party due diligence reports received by DIV, specifically including all legal reports, and the Lender shall be satisfied with its due diligence including without limitation franchisee anal...
	(c) no litigation shall directly or indirectly affect the Credit Parties, other than litigation which the Lender in its discretion does not consider material, and the Lender shall be satisfied with its review of any outstanding litigation directly or ...
	(d) all Security, including the DIV Letter Agreement, required by the Lender shall have been executed and delivered, all registrations necessary or desirable in connection therewith shall have been made (or arrangements for registration made satisfact...
	(e) the Lender shall have received satisfactory evidence that there are no Liens affecting any of the assets of the Credit Parties, except for Permitted Liens and that there is no Funded Debt other than Permitted Funded Debt;
	(f) the Lender shall have received an officer’s certificate and certified copies of resolutions of the board of directors of each Credit Party concerning the due authorization, execution and delivery of the Loan Documents to which it is a party, and s...
	(g) the Lender shall have received a certificate of status, certificate of good standing, certificate of compliance or similar certificate for each Credit Party, if applicable, issued by its governing jurisdiction and each other jurisdiction in which ...
	(h) the Lender shall have received opinions from the solicitors for each Credit Party regarding its corporate status, the due authorization, execution, delivery, registration and enforceability of the Loan Documents provided by it, and such other matt...
	(i) the Borrower shall have paid to the Lender all fees and expenses (including the Lender’s reasonable third party legal expenses) relating to the establishment of the Facilities;
	(j) the terms and conditions of any Subordinated Debt shall be acceptable to the Lender;
	(k) the Lender shall have received such additional evidence, documents or undertakings as they may reasonably require to complete the transactions contemplated hereby in accordance with the terms and conditions contained herein;
	(l) no Default or Event of Default shall have occurred and be continuing, nor shall the making of the Advance result in the occurrence of any Default or Event of Default;
	(m) no Material Adverse Change shall have occurred;
	(n) the Lender shall have completed and shall be satisfied with their review of the financial structure and the terms for the Borrower structure, including without limitation, DIV’s equity injection, which in the aggregate is at least CDN$[amount reda...
	(o) the Lender shall have received and shall be satisfied with their review of audited annual financial statements for the year ended April 30, 2023  for each of BarBurrito (SR) Inc., BarBurrito Realty Inc. and BarBurrito and audited annual financial ...
	(p) the Lender shall have completed and shall be satisfied with their review of the forecasted financial projections of the Borrower taking into account the new capital structure following the closing of the Acquisition Agreement for the next five yea...
	(q) confirmation that all required regulatory and other approvals and all other consents have been obtained for the Borrower to incur indebtedness to the Lender for the purpose outlined herein;
	(r) the Lender shall have completed and shall be satisfied with their due diligence in respect of the Acquisition Transactions specifically including the terms and conditions of the Acquisition Documents and terms of the management team remaining post...
	(s) the Lender shall have received a Compliance Certificate which evidences the Borrower’s compliance with all financial ratios and covenants under this Agreement;
	(t) the conditions precedent in Section 7.2 shall have been satisfied;
	(u) the Lender shall have received all information necessary to comply with legal and internal requirements with respect to “know your customer”, money laundering and proceeds of crime legislation;
	(v) completion of Lender’s loan and account documentation;
	(w) the Lender shall have received evidence satisfactory to the Lender that DIV is the legal and beneficial owner of all units of the Borrower save and except for the units held by the Borrower GP and the Exchangeable Units held by BarBurrito;
	(x) the Lender shall have completed and be satisfied with all insurance and environmental due diligence;
	(y) repayment of all existing Indebtedness other than Permitted Indebtedness;
	(z) no change in ownership in respect of any of the BarBurrito Group; and
	(aa) such other conditions as the Lender may reasonably request.

	7.2 Conditions Precedent to all Advances
	(a) the representations and warranties in Article 4 shall be true and correct in all material respects as if made on the date of such Advance (unless expressly stated in Article 4 to apply only as at a specific earlier or later date), regardless of wh...
	(b) any additional Security which the Credit Parties are required to have provided pursuant to this Agreement at the time of such Advance shall have been executed and delivered, all registrations required by this Agreement in connection therewith shal...
	(c) no Default, Event of Default or Material Adverse Change shall have occurred, nor shall the making of the Advance result in the occurrence of a Default, Event of Default or Material Adverse Change;
	(d) the Borrower shall have delivered a Draw Request to the Lender in accordance with the notice requirements provided herein; and
	(e) no third party demand or garnishment order for payment to any Governmental Authority shall have been received by the Lender in respect of any Credit Party, unless the amount of such demand or order is not material and arrangements satisfactory to ...


	Article 8  DEFAULT AND REMEDIES
	8.1 Events of Default
	(a) the Borrower fails to pay any Interest due hereunder, or fails to pay any principal or other amount hereunder when due;
	(b) any representation or warranty provided by a Credit Party to the Lender herein or in any Draw Request, Rollover Notice, Conversion Notice, Compliance Certificate or other Loan Document was incorrect in any material respect on the date on which suc...
	(c) the Borrower fails to be in compliance with any of the financial covenants set out in Section 5.3;
	(d) any Credit Party fails to perform or comply with any of the negative covenants set out in Section 5.2;
	(e) any Credit Party or DIV fails to perform or comply with any of its covenants or obligations contained in this Agreement, the Security or any other agreement made between it and the Lender (other than those set out in subsections (a), (b), (c) and ...
	(f) any Credit Party or BarBurrito Party is in default in the payment or performance of any of its indebtedness or obligations under any agreement relating to Funded Debt  with a principal amount outstanding equal to or greater than CDN$[amount redact...
	(g) any Credit Party is in default in the payment or performance of any of its indebtedness or obligations under any Material Agreement unless such default is waived by the applicable counterparties or holders of such debt in accordance with its terms;
	(h) an Insolvency Event occurs in respect of any Credit Party, DIV or any BarBurrito Party;
	(i) any Person takes possession of any property of a Credit Party that is material to its financial condition, undertaking or operations by way of or in contemplation of enforcement of security; or a distress or execution or similar process is levied ...
	(j) one or more final judgments or decrees for the payment of money shall have been obtained or entered against any Credit Party in excess of CDN$[amount redacted] in the aggregate and has not been discharged, satisfied or stayed within 30 days of bei...
	(k) any Governmental Authority shall take any action to condemn, seize or appropriate any property of any Credit Party that is material to its financial condition, business or operations;
	(l) any Loan Document or any material provision thereof is or is declared by any court of competent jurisdiction to be unenforceable, or any Credit Party or DIV terminates or purports to terminate its liability under any Loan Document or disputes the ...
	(m) any of the Security ceases to constitute a valid First Ranking Security Interest and the applicable Credit Party shall have failed to remedy such default within 10 days of becoming aware of such fact and being provided by the Lender with any docum...
	(n) non-compliance with any applicable Environmental Laws other than as disclosed herein and where such non-compliance could reasonably be expected to result in a Material Adverse Change;
	(o) there is a Change of Control;
	(p) the occurrence of an Event of Default as defined in the BarBurrito GSA or any of them;
	(q) the occurrence of an Event of Insolvency (as defined in the Licence and Royalty Agreement);
	(r) a declaration by the Borrower that BarBurrito is in Material Breach (as defined in the Licence and Royalty Agreement) pursuant to the Licence and Royalty Agreement; or
	(s) an event occurs which constitutes a Material Adverse Change.

	8.2 Remedies upon Event of Default
	8.2.1 Upon the occurrence of an Event of Default which is continuing, the Lender, may do any or all of the following by written notice to the Borrower:
	(a) declare that the Commitments under any or all of the Facilities have expired and that the Lender’s obligation to make Advances has terminated;
	(b) declare the Obligations to be immediately due and payable, and proceed to exercise any and all rights and remedies hereunder and under any other Loan Document;
	(c) convert all Term CORRA Loans and Daily Compounded CORRA Loans to Canadian Dollar Prime Based Loans; and
	(d) declare that each Outstanding Advance shall bear interest or fees at the rates otherwise applicable plus [percentage redacted]% per annum in order to compensate the Lender for the additional risk, and the Borrower hereby agrees to pay such additio...

	8.2.2 From and after the issuance of any declaration referred to above, the Lender shall not be required to honour any cheque or other instrument presented to it by the Borrower regardless of the date of issue or presentation.  Immediately upon receip...

	8.3 Combining Accounts, Set Off
	(a) combine, consolidate or merge any or all of the deposits or other accounts maintained with the Lender by such Credit Party (whether term, notice, demand or otherwise and whether matured or unmatured) and such Credit Party’s obligations to the Lend...
	(b) set-off, apply or transfer any or all sums standing to the credit of any such deposits or accounts in or towards the satisfaction of such obligations.

	8.4 Appropriation of Monies
	8.5 No Further Advances
	(a) delivery by the Lender to the Borrower of a written notice that a Default or an Event of Default has occurred and is continuing and that as a result thereof no further Advances will be made (whether or not such notice also requires immediate repay...
	(b) the occurrence of an Insolvency Event; and
	(c) receipt by the Lender of any garnishment notice, notice of a Statutory Lien or other notice of similar effect in respect of any Credit Party pursuant to the Income Tax Act (Canada), the Excise Tax Act (Canada) or any similar notice under any other...

	8.6 Judgment Currency
	8.7 Remedies Cumulative
	8.8 Performance of Covenants by Lender
	8.9 Insolvency Proceedings
	8.10 Authorization by Borrower

	Article 9  GENERAL
	9.1 Application of Proceeds of Realization
	(a) firstly, in payment of all costs and expenses incurred by the Lender in connection with such realization, including legal, accounting and receivers’ fees and disbursements;
	(b) secondly, against the Obligations; and
	(c) thirdly, if all obligations of the Borrower listed above have been paid and satisfied in full, any surplus Proceeds of Realization shall be paid in accordance with Applicable Law.

	9.2 Waivers
	9.3 Governing Law
	9.4 Expenses of Lender
	9.5 General Indemnity
	(a) any failure by the Borrower to pay and satisfy its obligations hereunder including, without limitation, any costs or expenses incurred by reason of the liquidation or re-employment in whole or in part of deposits or other funds required by the Len...
	(b) any investigation by Governmental Authorities or any litigation or other similar proceeding related to any use made or proposed to be made by the Borrower of the proceeds of any Advance; and
	(c) any instructions given to the Lender to stop payment on any cheque issued by the Borrower or to reverse any wire transfer or other transaction initiated by the Lender at the request of the Borrower.

	9.6 Environmental Indemnity
	(a) any losses suffered by them for, in connection with, or as a direct or indirect result of, the failure of any Credit Party to comply with Environmental Law;
	(b) any losses suffered by the Indemnitees for, in connection with, or as a direct or indirect result of, the presence of any Hazardous Material situated in, on or under any property owned by a Credit Party or upon which any Credit Party carries on bu...
	(c) any and all liabilities, losses, damages, penalties, expenses (including reasonable legal fees) and claims which may be paid, incurred or asserted against the Indemnitees for, in connection with, or as a direct or indirect result of, any legal or ...

	9.7 Currency Indemnity
	9.7.1 Currency Indemnity
	(a) any amount payable under, or in connection with any matter relating to or arising out of, the Loan Documents is received by the Lender in a currency (the “Payment Currency”) other than that agreed to be payable hereunder or thereunder (the “Agreed...
	(b) the amount so produced by converting the Payment Currency so received into the Agreed Currency is less than the relevant amount of the Agreed Currency;
	(c) the amount so received shall constitute a discharge of the liability of the Borrower under or in connection any of the Loan Documents only to the extent of the amount received following the conversion described in paragraph (ii) above; and
	(d) the Borrower shall indemnify and save the Lender harmless from and against such deficiency and any loss or damage arising as a result thereof.

	9.7.2 Conversion at Exchange Rate
	9.7.3 Independent Obligation
	(a) is an obligation of the Borrower which is separate and independent from all other obligations of the Borrower under any of the Loan Documents;
	(b) gives rise to a separate and independent cause of action;
	(c) applies irrespective of any indulgence granted by or on behalf of the Lender; and
	(d) continues in full force and effect notwithstanding, and does not merge with, any order, judgment or decision of any court, tribunal, arbitration panel or administrative agency or as a result of any bankruptcy, receivership, liquidation or other in...


	9.8 Manner of Payment and Taxes
	9.8.1 All payments to be made by the Borrower pursuant to the Loan Documents are to be made without set off, compensation or counterclaim, free and clear of and without deduction for or on account of any Tax, including but not limited to withholding t...
	9.8.2 If the Borrower makes any payment under this Section 9.8.1 for the account of the Lender, the Lender shall take reasonable steps to minimize the net amount payable by the Borrower under this Section, but the Lender shall not be obliged to disclo...

	9.9 Increased Costs
	9.10 Survival of Certain Obligations despite Termination of Agreement
	9.11 Interest on Unpaid Costs and Expenses
	9.12 Notice
	(a) to the Borrower or the other Credit Parties:
	(b) to the Lender:

	9.13 Severability
	9.14 Further Assurances
	9.15 Time of the Essence
	9.16 Assignment by the Borrower
	9.17 Assignment and Participation by the Lender
	9.17.1 The Lender may, from time to time sell or assign the Facilities and the Lender’s rights and obligations under the Loan Documents to one or more financial institutions, subject to a minimum assignment amount of Cdn.$[amount redacted], subject to...
	9.17.2 The Borrower and the Lender acknowledge that the Lender is entitled to charge a processing and recording fee to any assignee in connection with each assignment hereunder.
	9.17.3 Upon receipt of notice the assignment or grant of participation, the Borrower shall execute and deliver at the request and expense of the Lender, such further documentation as the Lender requests and considers necessary and advisable to effect ...

	9.18 Tombstone Marketing
	9.19 Entire Agreement; Waivers and Amendments to be in Writing
	9.20 Inconsistencies with Security
	9.21 Confidentiality, etc.
	9.21.1 The Borrower agrees not to file a copy of this Agreement or any other Loan Document (except the Security) in any public manner, or otherwise publicly disclose any information contained therein, except (i) on a confidential basis to the Credit P...
	9.21.2 The Lender agrees that all documentation and other information made available by the Borrower to them under or in connection with this Agreement shall (except to the extent such documentation or other information is publicly available or hereaf...
	(a) making disclosure of any information:
	(i) if required to do so by Applicable Law;
	(ii) to any Governmental Authority having or claiming to have authority to regulate or oversee any aspect of the business of the Lender or the Credit Parties in connection with the exercise of such authority or claimed authority and that compels or re...
	(iii) pursuant to any subpoena or if otherwise compelled in connection with any litigation or administrative proceeding;
	(iv) to any prospective participant or assignee of all or any portion of the rights and obligations or the Lender hereunder provided that such prospective assignee executes and delivers to the Borrower a confidentiality agreement in form and substance...
	(v) to the extent necessary for the Lender to effect or preserve its Security or to enforce any remedy provided in this Agreement or the Security or otherwise available by Law; or

	(b) making, on a confidential basis, such disclosures as the Lender reasonably deem necessary or appropriate to their legal counsel, accountants or other advisers, agents or representatives (including outside auditors).  Notwithstanding the foregoing,...

	9.21.3 The obligations of the respective parties under this Section shall survive the termination of this Agreement.

	9.22 Execution by Fax and Counterparts
	9.23 Binding Effect

	1. The Borrower hereby requests an Advance under the Facilities as follows:
	2. The Borrower hereby certifies that as at the date hereof:
	(a) the representations and warranties in the Credit Agreement, other than those which are expressly stated to have been made as at the date of the Credit Agreement, are true and correct in all material respects as if made on the date hereof;
	(b) no default or Event of Default has occurred and is continuing, nor shall the requested Advance result in the occurrence of a Default or Event of Default; and
	(c) no Material Adverse Change has occurred and is continuing.

	1. The Borrower hereby requests a Rollover as follows:
	2. The Borrowers hereby jointly and severally certify that as at the date hereof:
	(a) the representations and warranties in the Credit Agreement, other than those which are expressly stated to have been made as at the date of the Credit Agreement, are true and correct in all material respects as if made on the date hereof;
	(b) no default or Event of Default has occurred and is continuing, nor shall the Rollover result in the occurrence of a Default or Event of Default; and
	(c) no Material Adverse Change has occurred and is continuing.

	3. The Borrower hereby requests a Conversion as follows:
	4. The Borrower hereby certifies that as at the date hereof:
	(a) the representations and warranties in the Credit Agreement, other than those which are expressly stated to have been made as at the date of the Credit Agreement, are true and correct in all material respects as if made on the date hereof;
	(b) no default or Event of Default has occurred and is continuing, nor shall the Conversion result in the occurrence of a Default or Event of Default; and
	(c) no Material Adverse Change has occurred and is continuing.
	(d) Facility:
	(e) Availment Option of Advance to be repaid:
	(f) Date of Repayment:
	(g) Amount of Repayment:

	1. The following are the financial ratios and covenants in respect of the Borrower and its Subsidiaries, on a consolidated basis, calculated in accordance with the provisions of the Credit Agreement and the calculations attached as Schedule 1 and 2 to...
	(a) trailing 12 month EBITDA as at the Compliance Date, including calculation of System Sales with the applicable Royalty Rate payable under the Licence and Royalty Agreement and the applicable Royalty Pool as shown in the attached calculation and lis...
	(b) Senior Funded Debt to EBITDA Ratio:    as shown in attached calculation
	(c) as at the Compliance Date:
	(i) cash Distributions to Unitholders and  other Distributions as shown  in attached calculation:  $
	(ii) sum of Distributable Cash and Cash on  Hand as shown in attached calculation: $


	2. The undersigned Senior Officer of the Borrower hereby certifies on behalf of the Borrower and without personal liability that as at the date hereof:
	(a) the foregoing information and all information contained in the attachments hereto was true, correct and complete as at the Compliance Date;
	(b) the representations and warranties in the Credit Agreement continue to be true and correct in all material respects as if made on the date hereof, except to the extent they relate to an earlier date in which case they are true and correct in all m...
	(c) the Borrower has complied in all material respects with all of its obligations under the Credit Agreement;
	(d) no Material Adverse Change, Default or Event of Default has occurred and is continuing; and
	(e) since the date of the most recent Financial Statements of the Borrower delivered to the Lender, no Material Adverse Change has occurred and is continuing.

	1. The Borrower hereby requests an increase to the Facility B Maximum Amount (a “Facility B Increase”) to $___________________________--
	2. The Borrower hereby certifies that as at the date hereof:
	(a) the representations and warranties in the Credit Agreement, other than those which are expressly stated to have been made as at the date of the Credit Agreement, are true and correct in all material respects as if made on the date hereof;
	(b) no default or Event of Default has occurred and is continuing, nor shall the requested Advance result in the occurrence of a Default or Event of Default; and
	(c) no Material Adverse Change has occurred and is continuing.
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