
 

  

GUARANTEE, INDEMNITY AND POSTPONEMENT OF CLAIMS 

THIS GUARANTEE, INDEMNITY AND POSTPONEMENT OF CLAIMS is dated effective 
as of the 23rd day of March, 2018. 

BETWEEN: 

ABO HEALTHCARE GP LTD., a corporation incorporated under 
the laws of the Province of British Columbia 

(the “Guarantor”) 

AND: 

1141864 B.C. LTD., a corporation incorporated under the laws of 
the Province of British Columbia 

(the “Lender”) 

WHEREAS: 

A. The Borrower (as defined herein) has agreed to borrow the moneys representing the 
Loan (as defined herein) from the Lender. 

B. It is a condition of the Loan that the Guarantor execute and deliver this Guarantee (as 
defined herein) to the Lender; 

C. The Guarantor has agreed to unconditionally guarantee in the manner hereinafter set 
forth the payment, observance and performance of the Borrower’s Obligations and Liabilities 
(as defined herein) whether now or hereafter existing; 

D. The Guarantor has agreed to indemnify the Lender in the manner herein set forth of any 
losses and liabilities incurred by the Borrower in relation to the Borrower’s Obligations and 
Liabilities whether now or hereafter existing; and 

E. The Guarantor has also agreed to assign and postpone all debts and liabilities (as 
defined in Article 3 hereof) owed to it by the Borrower in the manner hereinafter provided. 

NOW THEREFORE, in consideration of the sum of $10.00 and other good and valuable 
consideration now paid by the Lender to the Guarantor (the receipt and sufficiency of which is 
hereby acknowledged by the Guarantor), the Guarantor represents to and agrees with the 
Lender as set forth herein. 

ARTICLE 1 
DEFINITIONS 

1.1 Definitions 

In this Guarantee the following words and phrases will have the meaning given to them below: 
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(a) “Borrower” means ABO Healthcare Limited Partnership (Reg. No. LP0734971) 
and its successors and assigns, as the case may be, whether immediate or 
derivative; 

(b) “Borrower’s Obligations and Liabilities” means the Obligations and Liabilities 
from time to time of the Borrower arising out of or in any way relating to the 
Loan or the Loan Documents; 

(c) “Guarantee” means this Guarantee, Indemnity and Postponement of Claims, 
including all recitals hereto, as amended, modified, restated or replaced from 
time to time; 

(d) “Guarantor” means ABO Healthcare GP Ltd. and its successors and assigns, as 
the case may be, whether immediate or derivative; 

(e) “Lender” means 1141864 B.C. Ltd. and its successors and assigns, as the case 
may be, whether immediate or derivative; 

(f) “Loan” means a loan in the principal amount of up to $23,000,000 to be made by 
the Lender to the Borrower, as contemplated by the Loan Agreement; 

(g) “Loan Agreement” means the loan agreement dated effective as of December 21, 
2017 between the Lender and the Borrower in connection with the Loan, as 
amended, modified, restated or replaced from time to time; 

(h) “Loan Documents” has the meaning ascribed thereto under the Loan 
Agreement; 

(i) “Obligations and Liabilities” whenever used herein in respect of the obligations 
and liabilities of one Person to another Person, are used in their most 
comprehensive sense and include all obligations and liabilities of that Person to 
the other Person heretofore, now or hereafter assumed, made, incurred or 
created, whether for or on account of any indebtedness of that Person to that 
other Person (and whether by way of any fee, charge, cost, damage, expense, 
interest, legal cost, advance or re-advance of principal, debt or otherwise), 
whether voluntary or involuntary and however arising, whether due or not due, 
absolute or contingent, liquidated or unliquidated, determined or undetermined, 
direct or indirect, express or implied, and whether that Person may be liable 
individually or jointly with others and whether recovery upon any such 
obligations and liabilities may be or hereafter becomes in any way unenforceable 
or irrecoverable and irrespective of the genuineness, validity or regularity 
thereof, of any security therefor or of the existence or extent of such security; and 

(j) “Persons” or “Person” is to be construed broadly and includes any individual, 
sole proprietorship, corporation, partnership, bank, joint venture, trust, 
unincorporated association, association, institution, entity, party or government 
(whether national, federal, provincial, state, municipal, city, county or otherwise 
and including any instrumentality, division, agency, body, or department 
thereof). 



- 3 - 

  

ARTICLE 2 
GUARANTEE 

2.1 Guarantee 

The Guarantor absolutely and unconditionally guarantees the due payment, observance and 
performance of all of the Borrower’s Obligations and Liabilities (whether by scheduled 
maturity, required prepayment, acceleration, demand or otherwise) including, without 
limitation, the Borrower’s covenant to pay the Loan and interest and other sums at the times 
and places and in the manner set forth in the Loan Documents, without setoff, counterclaim, 
recoupment or deduction of any amounts owing or alleged to be owing by the Lender to the 
Borrower.  Upon the Borrower’s failure to do so, the Guarantor promises, on demand, to pay, 
observe and perform such of the Borrower’s Obligations and Liabilities as it may be required to 
do by virtue of such demand and to pay interest on any moneys to be paid by the Guarantor to 
the Lender from the date of such demand at the rate or rates then applicable to such sums 
pursuant to the Loan Documents.  Without limiting the foregoing, the Guarantor specifically 
guarantees payment of any judgment entered against the Borrower and any damages that may 
be awarded in any action brought against the Borrower by the Lender. 

2.2 Indemnity 

(a) As a separate obligation, the Guarantor irrevocably and unconditionally 
indemnifies the Lender immediately on demand against any cost, loss or 
liabilities suffered by the Lender directly or indirectly as a result of:  

(i) for any reason, any amount claimed by the Lender under Section 2.1 
above not being recoverable from the Guarantor on the basis of a 
guarantee; or 

(ii) any obligation guaranteed by the Guarantor being or becoming 
unenforceable, invalid, illegal or avoided for any reason.  

(b) The amount of the costs, loss or liability must be equal to the amount which the 
Lender would otherwise have been entitled to recover.  

2.3 Terms of Payment, Observance and Performance 

In order to implement the foregoing: 

(a) Borrower’s Obligations and Liabilities:  the Guarantor guarantees that the 
Borrower’s Obligations and Liabilities shall be paid, observed and performed 
strictly in accordance with the terms and provisions of any agreement, express or 
implied, which has been made or may hereafter be made or entered into between 
the Lender and the Borrower relating thereto, and regardless of any law, 
regulation or decree now or hereafter in effect which might in any manner affect 
any of the terms or provisions of any such agreement or the rights or remedies of 
the Lender as against the Borrower or any other Person with respect to any of the 
Borrower’s Obligations and Liabilities, or cause or permit to be invoked, any 
alteration in the time, amount or manner of payment or performance of any of 
the Borrower’s Obligations and Liabilities by the Borrower or any other Person; 
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(b) Payment on Demand:  in each instance when the Borrower has agreed, relative 
to any of the Borrower’s Obligations and Liabilities to pay or provide the Lender 
with any amount of money, if such amount is not actually paid or provided as 
and when agreed, the Guarantor shall, forthwith upon demand made by the 
Lender, and as the Lender may elect, pay or provide the amount in the exact 
currency and place as agreed by the Borrower; and 

(c) Taxes:  the Guarantor agrees that all such payments contemplated hereby shall 
be made without set-off or counterclaim and free and clear of and without 
deduction for or on account of any present or future income, stamp or other 
taxes, levies, imposts, duties, charges, fees, deductions, withholdings or 
restrictions or conditions of any nature whatsoever now or hereafter imposed, 
levied, calculated, withheld or assessed by any country or any political 
subdivision or taxing authority thereof (all of the foregoing being referred to in 
this subsection as “Taxes”). If any Taxes are required to be withheld for any 
amounts payable to the Lender, the amounts so payable to the Lender will be 
increased to the extent necessary to yield to the Lender (after payment of all 
Taxes) interest or such other amounts payable hereunder at the rate(s) or in the 
amount(s) herein specified. 

2.4 Nature of Guarantee 

The Guarantor covenants and agrees with the Lender that: 

(a) No Prejudice:  the Obligations and Liabilities of the Guarantor hereunder are 
irrevocable and absolute and, as long as any of the Borrower’s Obligations and 
Liabilities remain outstanding, they will continue and be in full force and effect 
and will not be determined or in any manner affected and no right of the Lender 
hereunder will, in any manner, be prejudiced or impaired by any circumstance 
whatsoever, including by: 

(i) Dissolution and Winding-Up:  the dissolution, winding-up or other 
cessation of existence of any Person (including the Borrower, the 
Guarantor or any other guarantor or surety) liable for the payment, 
observance and performance of the Borrower’s Obligations and Liabilities 
or any part thereof, or the institution of any proceeding relating thereto; 
the death or loss or diminution of capacity of any such Person, if a natural 
Person; any continuance or reorganization or any change in the business, 
capital structure, directorate, management, members, name, objects, 
organization, partners, powers or shareholders of any such Person; the 
amalgamation or merger of any such Person with a corporation; the sale 
or disposal of or appointment of a custodian, liquidator, receiver or 
trustee in respect of the assets or undertaking, in whole or in part, of any 
such Person; any distribution of the assets, in whole or in part, of any 
such Person upon any arrangement, bankruptcy, composition, 
insolvency, liquidation, readjustment, receivership, reorganization or 
other similar proceeding or occurrence relating to any such Person; any 
assignment by any such Person for the benefit of creditors; any other 
marshalling of any of the assets of any such Person; or any other act or 
event which would constitute a novation of any obligation or liability of 
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the Borrower in respect of any of the Borrower’s Obligations and 
Liabilities, whether by substitution of the Obligations and Liabilities of 
any other Person in place of those of the Borrower or otherwise; 

(ii) Any other Person:  any Obligations and Liabilities of the Borrower, 
whether in respect of any of the Borrower’s Obligations and Liabilities or 
otherwise, the Guarantor (whether under this Guarantee or otherwise), 
any other Person who is or may become liable in respect of any of the 
Borrower’s Obligations and Liabilities; or any agreement or instrument 
evidencing any such obligation or liability, heretofore, now or hereafter 
being invalid, illegal or unenforceable including, without limitation, any 
failure by the Borrower or any guarantor or surety to pay, perform or 
comply with the Borrower’s Obligations and Liabilities or the terms of 
any documents, instruments or agreements evidencing, securing or 
documenting the same; 

(iii) Defect:  any defect in, omission from, failure to file or register, or 
defective filing or registration of any instrument under which the Lender 
has taken or has had created and issued or granted in its favour any 
security for payment, observance and performance of any of the 
Borrower’s Obligations and Liabilities, or for payment, observance or 
performance of any Obligations and Liabilities of the Borrower, the 
Guarantor, whether under this Guarantee or otherwise, or of any other 
Person who is or may become liable in respect of any of the Borrower’s 
Obligations and Liabilities; any failure or loss of or in respect of any such 
security received or held or intended to have been received or held by the 
Lender, whether arising out of or in connection with the fault of the 
Lender or otherwise; or any irregularity, defect or unauthorized action by 
the Lender, the Borrower, the Guarantor or other guarantor or surety or 
any of their respective officers, directors, members, managers or other 
agents in executing and delivering any documents, instruments or 
agreements evidencing, securing or documenting the Borrower’s 
Obligations and Liabilities or in carrying out or attempting to carry out 
the terms of any such documents, instruments or agreements; 

(iv) Issue or Levy of Award, Etc.:  any issue or levy by any administrative, 
governmental, judicial or other authority or arbitrator of any award, 
execution, injunction, judgment, order, warrant of attachment, writ of 
similar process against the Borrower (whether in respect of any of the 
Borrower’s Obligations and Liabilities or otherwise), the Guarantor 
(whether in respect of any of its Obligations and Liabilities under this 
Guarantee or otherwise), or against any other Person who is or may 
become liable in respect of any of the Borrower’s Obligations and 
Liabilities;  

(v) Setoffs and Counterclaims:  any setoff, counterclaim, recoupment, 
deduction, any defence or other right which the Guarantor may have 
against the Lender, the Borrower, any other guarantor, surety or any 
other Person for any reason whatsoever, whether related to the 
Borrower’s Obligations and Liabilities or otherwise; or any other 
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circumstance which might constitute a legal or equitable discharge or 
defence, in whole or in part, of a surety or guarantor; 

(vi) Consents and Waivers:  any act or omission of the Lender consented to in 
this Guarantee including, without limitation, pursuant to paragraph (e) 
hereof; or the failure to receive any notice, demand, presentment or 
protest waived in this Guarantee including, without limitation, pursuant 
to Sections 2.6 and 5.5 hereof; 

(vii) Organizational Changes:  any change in the name, state of organization, 
entity type or structure, capital stock or other ownership interests or 
constitution of the Borrower or any guarantor or surety; or 

(viii) Any Other Act or Event:  any occurrence or non-occurrence of any other 
act or event which, by operation of law or equity or otherwise, would 
directly or indirectly now or hereafter result in the determination, 
discharge, extinction, limitation, merger, novation, reduction or release, 
pro tanto or otherwise of the Guarantor or of any of its Obligations and 
Liabilities hereunder, or which would otherwise prejudice or impair any 
right of the Lender hereunder, 

and by signing this Guarantee, the Guarantor hereby waives all defences of a 
surety to which it may be entitled by statute or otherwise; 

(b) Continuing Guarantee:  this Guarantee is a continuing guarantee and will be 
binding upon the Guarantor regardless of how long before or after the date 
hereof any of the Borrower’s Obligations and Liabilities were or are incurred.  
Credit may be granted or continued from time to time by the Lender to the 
Borrower without notice to or authorization from the Guarantor regardless of the 
Borrower’s then-existing financial or other condition.  The Guarantor agrees that 
this Guarantee will continue to be effective or will be reinstated as the case may 
be if at any time any payment to the Lender of any of the Borrower’s Obligations 
and Liabilities is rescinded or must be restored or returned by the Lender upon 
all insolvency, bankruptcy or reorganization of the Borrower, all as though such 
payment had not been made.  In the event this Guarantee is preceded or 
followed by any other agreement of suretyship or guarantee by the Guarantor or 
others, all will be deemed to be cumulative, and the obligations of the Guarantor 
hereunder will be in addition to those stated in any suretyship or guaranty 
agreement; 

(c) Pay Moneys:  the Obligations and Liabilities of the Guarantor hereunder to pay 
moneys will constitute Obligations and Liabilities of payment and not of 
collectability and will be absolute and independent of and not in consideration of 
or conditional or contingent upon any other Obligations and Liabilities of the 
Guarantor, any Obligations and Liabilities of the Borrower (whether in respect of 
any of the Borrower’s Obligations and Liabilities or otherwise), or any 
Obligations and Liabilities of any other Person who is or may become liable in 
respect of any of the Borrower’s Obligations and Liabilities; or any prior notice or 
protest to, demand upon or action, suit or other proceeding against the 
Borrower, or any such other Person and the Lender may bring or prosecute a 
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separate action, suit or other proceeding against the Guarantor whether such 
action, suit or other proceeding is brought or prosecuted against the Borrower or 
any such other Person or whether the Borrower or any such other Person is 
joined in such action, suit or other proceeding; 

(d) Part Payment:  any part payment, observance or performance by the Borrower of 
any of the Borrower’s Obligations and Liabilities or other circumstance which 
operates to toll any statute of limitations or law of prescription as to the 
Borrower will operate to toll such statute of limitations or law of prescription as 
to the Guarantor; and 

(e) Waiver of Immunities:  to the extent that the Guarantor has or may hereafter 
acquire any immunity from jurisdiction of any court or from any legal process 
(whether through service or notice, attachment prior to judgment, attachment in 
aid of execution, execution, or otherwise) under the laws of any jurisdiction, the 
Guarantor hereby irrevocably waives such immunity in respect of its Obligations 
and Liabilities under this Guarantee and agrees that it will be subject to the laws 
governing this Guarantee with respect thereto. 

2.5 Authorization 

The Guarantor authorizes the Lender, at the sole and absolute discretion of the Lender, without 
notice or demand and without in any manner affecting the liability of the Guarantor hereunder 
or under any security now or hereafter furnished to the Lender by the Guarantor in connection 
herewith, and without prejudicing or impairing any right of the Lender hereunder, from time to 
time to: 

(a) Renew, Modify, Etc.:  renew, compromise, extend, accelerate, waive or 
otherwise modify the terms of any Loan Document or any other document, 
instrument or agreement, whether now or hereafter existing, evidencing, 
documenting, securing or otherwise relating to the Borrower’s Obligations and 
Liabilities, including the time, form or manner for payment, observance or 
performance of, or any term in respect of, the Borrower’s Obligations and 
Liabilities, or any part thereof, including increasing or decreasing the amount of 
the Loan and any rate of interest payable in connection therewith or changing the 
method of calculation thereof, or the obligations of any surety or guarantor, or 
any instrument or agreement evidencing the same; 

(b) Security:  take and hold any collateral or security for the payment, observance 
and performance of this Guarantee or the Borrower’s Obligations and Liabilities, 
or any part thereof, or for the payment, observance or performance of any 
Obligations and Liabilities in any way relating to or arising out of the Borrower’s 
Obligations and Liabilities or any collateral or security now or hereafter held 
therefor from the Borrower, the Guarantor, whether under this Guarantee or 
otherwise, or from any other Person who is or may become liable in respect of 
any of the Borrower’s Obligations and Liabilities, and assign, sell, exchange, 
enforce, waive, perfect, release, subordinate, subrogate, substitute, surrender or 
take advantage of or defer, or waive taking, perfecting, enforcing or otherwise 
taking advantage of any such collateral or security (including any rights or 
remedies of the Lender in respect of any collateral or security now or hereafter 



- 8 - 

  

held) and apply any such security and direct the order or manner of sale thereof 
as the Lender in its discretion may determine; 

(c) Realize:  realize on any security interest or lien, judicially or nonjudicially, with 
or without preservation of a deficiency judgment; 

(d) Exercise:  compromise, release or settle with or substitute or delay or waive the 
exercise of any one or more right or remedy against the Borrower, the Guarantor 
or any other Person (including any guarantor or surety) who is or may become 
liable in respect of any of the Borrower’s Obligations and Liabilities; 

(e) Grant Indulgence:  release any guarantor or surety, or grant any other 
indulgence to the Borrower, the Guarantor or any other Person who is or may 
become liable in respect of any of the Borrower’s Obligations and Liabilities, or 
any part thereof, and compound with all or any of such Persons as the Lender 
shall see fit; 

(f) Acceptance:  accept any of the Borrower’s Obligations and Liabilities incurred 
after the date hereof; 

(g) Recovery:  apply any payment by, recovery from or credit, deposit or offset due 
to, or any funds realized from or payable on account of any security heretofore, 
now or hereafter furnished to the Lender by the Borrower, the Guarantor or any 
other Person (including any other guarantor or surety) who is or may become 
liable in respect of any of the Borrower’s Obligations and Liabilities, to the 
Borrower’s Obligations and Liabilities or any part or parts thereof now or 
hereafter existing, whether in respect of any of the Borrower’s Obligations and 
Liabilities or otherwise of the Borrower, the Guarantor or any such other Person 
to the Lender, as the case may be, in such order, priority and manner and at such 
times as the Lender in its sole and absolute discretion may determine; 

(h) Lien or Set Off:  impose a lien upon or set off any money, security or other 
property of the Guarantor now or hereafter in the possession of or on deposit 
with the Lender, whether held in a general or special account or on deposit or for 
safekeeping or otherwise, against any payment due from the Guarantor to the 
Lender hereunder; or 

(i) Any Other Person:  otherwise deal with the Borrower, the Guarantor, any other 
Person who is or may become liable in respect of any of the Borrower’s 
Obligations and Liabilities, or any security heretofore, now or hereafter 
furnished to the Lender by the Borrower, the Guarantor or any such other 
Person, as the Lender may deem appropriate or desirable. 

2.6 Waivers 

The Guarantor unconditionally waives: 

(a) Right to Receive:  any right to receive from the Lender any communication 
whatsoever with respect to any of the Borrower’s Obligations and Liabilities or 
any Obligations and Liabilities of the Guarantor, whether under this Guarantee 
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or otherwise, or of any other Person who is or may become liable in respect of 
any of the Borrower’s Obligations and Liabilities, including, without limitation: 

(i) Notice of Creation:  any notice of the creation, existence or incurring, now 
or hereafter, of any Borrower’s Obligations and Liabilities or any change 
therein, the acceptance by the Lender of, or the intention of the Lender to 
act on or in reliance on, any Obligation or Liability of the Guarantor, 
whether under this Guarantee or otherwise, or of any other Person 
(including any guarantor or surety) who is or may become liable in 
respect of any of the Borrower’s Obligations and Liabilities, or any 
default by or non-payment, non-observance or non-performance of any 
obligation of the Borrower, the Guarantor or any such other Person, 

(ii) Renewal and Modification:  any renewal, extension or modification of the 
terms of any of Borrower’s Obligations and Liabilities of any surety or 
guarantor or any documents, instruments or agreements evidencing, 
securing or documenting the same, 

(iii) Additional Guaranty and Security:  the obtaining of any guaranty or 
surety agreement (in addition to this Guarantee), the obtaining of any 
collateral or security for the payment and performance of any of the 
Borrower’s Obligations and Liabilities, the release of any surety or 
guarantor, or the release of any collateral or security, 

(iv) Communication:  any communication of any information known by the 
Lender relating to the financial condition of the Borrower or to any other 
circumstance bearing upon the risk of non-payment of any of the 
Borrower’s Obligations and Liabilities, or 

(v) Demand for Performance:  any demand for performance, notice of 
dishonour, notice of protest, presentment, protest or acceptance relating 
to any of the Borrower’s Obligations and Liabilities or the Obligations 
and Liabilities of the Guarantor or any other Person who is or may 
become liable in respect of any of the Borrower’s Obligations and 
Liabilities; 

(b) Right to Require:  any right to require the Lender to: 

(i) Proceed Against Borrower, Guarantor, Etc.:  proceed against the 
Borrower, the Guarantor or any other Person who is or may become 
liable in respect of any of the Borrower’s Obligations and Liabilities, 
including, without limitation, any right or benefit of discussion or 
division, 

(ii) Proceed Against Security:  proceed against or exhaust any security 
heretofore, now or hereafter furnished to the Lender by the Borrower, the 
Guarantor or any other Person who is or may become liable in respect of 
any of the Borrower’s Obligations and Liabilities, 
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(iii) Application:  first apply any property or assets of the Borrower or any 
other Person who is or may become liable in respect of any of the 
Borrower’s Obligations and Liabilities to the discharge of the Borrower’s 
Obligations and Liabilities or marshal in favour of the Guarantor, or 

(iv) Pursue:  pursue or exercise any other right or remedy of the Lender 
whatsoever; 

(c) Borrower’s Outstanding Obligations and Liabilities:  so long as any of the 
Borrower’s Obligations and Liabilities remain outstanding (including such part 
thereof, if any, that exceeds the liability of the Guarantor hereunder, if the 
liability of the Guarantor is expressly limited hereunder), any right of 
subrogation to, or any right to enforce, any right or remedy which the Lender 
now has or may hereafter have against or in respect of the Borrower, any other 
Person who is or may become liable in respect of any of the Borrower’s 
Obligations and Liabilities or any security heretofore, now or hereafter furnished 
to the Lender by the Borrower or any such other Person or any benefit of or right 
to participate in any such security; and 

(d) Defence:  any defence arising out of or in connection with: 

(i) Absence:  any absence, impairment or loss of any right of contribution, 
reimbursement or subrogation or any other right or remedy of the 
Guarantor against or in respect of the Borrower, any other Person who is 
(including any other guarantor or surety) or may become liable in respect 
of any of the Borrower’s Obligations and Liabilities or any security 
heretofore, now or hereafter furnished to the Lender by the Borrower or 
any such other Person, 

(ii) Disability:  any disability, incapacity or other defence available to the 
Borrower or any other Person who is or may become liable in respect of 
any of the Borrower’s Obligations and Liabilities or any cessation from 
any cause whatsoever of any of the Borrower’s Obligations and Liabilities 
or the Obligations and Liabilities of any such other Person in respect of 
any of the Borrower’s Obligations and Liabilities, 

(iii) Other Circumstances:  any other circumstance which might otherwise 
constitute a defence to any action, suit or other proceeding against the 
Guarantor, whether on this Guarantee or otherwise, 

(iv) Statute of Limitations:  any benefit of any statute of limitations or law of 
prescription affecting any obligation or liability of the Guarantor, whether 
under this Guarantee or otherwise, or the enforcement thereof, to the 
fullest extent permitted by law, or 

(v) Immunities:  any immunity at any time acquired from the jurisdiction of 
any court or from any legal process (whether through service or notice, 
attachment prior to judgment, attachment in aid of execution, execution, 
or otherwise) under the laws of any jurisdiction that may apply in respect 
of any of its Obligations and Liabilities under this Guarantee. 
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2.7 Bankruptcy, Etc. 

In the event of any distribution of the assets, in whole or in part, of the Borrower, or the 
Guarantor or any other Person who is or may become liable in respect of any of the Borrower’s 
Obligations and Liabilities, or upon any arrangement, bankruptcy, composition, execution sale, 
insolvency, liquidation, readjustment, receivership, reorganization or other similar proceeding 
or occurrence relating to any such Person, or any proceeding for the dissolution, liquidation, 
winding-up or other cessation of existence of any such Person, voluntary or involuntary, 
whether or not involving bankruptcy or insolvency proceedings, or any assignment by any such 
Person for the benefit of creditors or any other marshalling of any of the assets of any such 
Person: 

(a) Omission:  none of the Obligations and Liabilities of the Guarantor hereunder 
will be determined or in any manner affected and no right of the Lender 
hereunder will in any manner be prejudiced or impaired by any omission by the 
Lender to prove its claim or to prove its full claim and the Lender may prove 
such claim as it sees fit and may refrain from proving any claim and may value 
as it sees fit or refrain from valuing any security held by the Lender; and 

(b) Right to Include:  so long as any of the Borrower’s Obligations and Liabilities 
remain outstanding (including such part thereof, if any, that exceeds the liability 
of the Guarantor hereunder, if the liability of the Guarantor is expressly limited 
hereunder), the Lender will have the right to include, in any claim made by it, 
the amount of all sums paid by the Guarantor, whether under this Guarantee or 
otherwise, and to prove and rank for and receive dividends in respect to such 
claim; any and all right to prove and rank for such sums paid by the Guarantor 
and to receive the full amount of all dividends in respect thereof is hereby 
assigned and transferred by the Guarantor to the Lender. 

ARTICLE 3 
POSTPONEMENT OF CLAIMS 

3.1 Assignment 

(a) To secure the payment, observance and performance of its Obligations and 
Liabilities to the Lender hereunder, the Guarantor: 

(i) assigns and grants the Lender a security interest in all present and future 
debts, obligations and liabilities owed to it by the Borrower, together with 
all interest therein and fees and other charges payable to it in connection 
therewith and all liens, security interests, charges and other security 
therefor (collectively the “debts and liabilities”); and 

(ii) postpones the payment, observance and performance of the debts and 
liabilities to the prior payment, observance and performance of the 
Borrower’s Obligations and Liabilities,  

to the Lender in full, in cash. 

(b) The Guarantor agrees that the debts and liabilities shall not be paid or performed 
in whole or in part, and the Guarantor shall not cause or permit any Person other 
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than the Lender to accept any payment or performance of or on account of the 
debts and liabilities while this Guarantee is in effect.  The Guarantor further 
agrees that if and whenever it receives any moneys representing the debts and 
liabilities it shall receive and hold such moneys in trust for and shall immediately 
pay the same to the Lender in addition to and without otherwise limiting its 
obligations to pay, observe or perform the Borrower’s Obligations and Liabilities. 

3.2 Severability 

The provisions of this Article 3 are independent and severable from the guarantee of the 
Borrower’s Obligations and Liabilities provided herein regardless of whether the Guarantor is 
obligated under such guarantee. 

ARTICLE 4 
REPRESENTATIONS AND WARRANTIES 

4.1 Representations and Warranties 

The Guarantor makes the following representations and warranties to the Lender as continuing 
representations and warranties so long as any of the Borrower’s Obligations and Liabilities 
remain outstanding: 

(a) Existence and Rights: 

(i) the Guarantor: 

(A) is a corporation under the laws of the Province of British 
Columbia without limitation as to the duration of its existence, 

(B) validly exists and is in good standing under the laws of the 
Province of British Columbia, 

(C) has the full corporate power and authority to own its property 
and to carry on its business as now owned and carried on and is 
duly qualified and in good standing in each jurisdiction in which 
the property owned by it or the business conducted by it makes 
such qualification necessary or desirable, and 

(D) has full corporate power and authority to make and perform its 
obligations under this Guarantee;  

(b) Authorization, Execution, Delivery and Performance:  the execution, delivery 
and performance of this Guarantee: 

(i) has been duly authorized by all required corporate action, 

(ii) do not require the consent or approval of any other Person, 
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(iii) is not and will not be in contravention of, or in conflict withany term or 
provision of the certificate or Articles of incorporation, bylaws, or 
constating documents of the Guarantor, and 

(iv) is not and will not be, in contravention of, or in conflict with, any 
agreement, indenture, mortgage, other instrument, or undertaking to 
which the Guarantor is a party or by which it or any of its properties is or 
may be bound or affected and do not, and will not, save as herein 
provided, cause any security interest, lien or other encumbrance to be 
created or imposed upon any such properties; 

(c) Execution:  the Guarantor is executing and delivering this Guarantee at the sole 
and exclusive request of the Borrower; 

(d) No Representations by Lender:  the Guarantor has in no way whatsoever, 
directly or indirectly, sought, received or relied upon any representation or 
statement from or any agreement or undertaking with the Lender or any officer, 
employee or agent of the Lender with respect to any matter relating to this 
Guarantee, the Loan, the Borrower’s Obligations and Liabilities, the Loan 
Documents, the Borrower or any other Person liable or proposed to be liable for 
the Borrower’s Obligations and Liabilities or any part thereof or any security 
now held or proposed to be held therefor from any Person whomsoever; 

(e) Litigation:  there is no litigation or other proceeding pending or, to the 
knowledge of the Guarantor, threatened against, or affecting, the Guarantor or 
its properties which, if determined adversely to the Guarantor, would have a 
materially adverse effect on the financial condition, properties or operations of 
the Guarantor and the Guarantor is not in default with respect to any order, writ, 
injunction, decree or demand of any court or other governmental or regulatory 
authority; 

(f) Financial Condition of Guarantor:  any financial information which has 
heretofore been submitted in writing by the Guarantor to the Lender in 
connection herewith is true and correct, truly presents the financial condition of 
the Guarantor as at the date thereof and the results of the operations of the 
Guarantor for the period covered thereby and has been prepared in accordance 
with sound accounting principles on a basis consistently maintained.  The 
Guarantor has no knowledge of any liabilities, contingent or otherwise, at the 
date of said financial information which are not reflected in said financial 
information and the Guarantor has not entered into any commitments or 
contracts which are not reflected in the financial information which may have a 
materially adverse effect upon its financial condition, operations or business as 
now conducted; 

(g) Financial Condition of Borrower:  the Borrower has furnished the Guarantor 
with all financial and other information and copies of all agreements, 
instruments and other writings which the Guarantor has requested concerning 
the Borrower, the Loan, the Borrower’s Obligations and Liabilities, the Loan 
Documents, the Borrower’s relationship with the Lender and the nature, scope 
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and extent of the risk which the Guarantor assumes and incurs under this 
Guarantee; 

(h) Future Financial Information:  the Guarantor has established means satisfactory 
to it of obtaining from the Borrower, independently of the Lender, on a 
continuing basis such additional or future financial and other information and 
copies of all agreements, instruments and other writings as it may deem 
appropriate or desirable concerning the Loan, the Borrower, the Borrower’s 
Obligations and Liabilities, the Loan Documents, the Borrower’s relationship 
with the Lender and the nature, scope and extent of the risk which the Guarantor 
assumes and incurs under this Guarantee; and the Guarantor has reviewed such 
documents and other information as it has deemed appropriate in order to 
permit it to be fully apprised of the operations, business, properties or financial 
condition of the Borrower and has, in entering into this Guarantee made its own 
credit analysis independent and without reliance upon any information 
communicated to it by the Lender; 

(i) Financial Benefit:  the Guarantor has derived or expects to derive a financial 
advantage from each and every loan or other extension of credit and from each 
and every renewal, extension, release of collateral or other relinquishment of 
legal rights made or granted or to be made or granted by the Lender to the 
Borrower or any other Person in connection with any of the Borrower’s 
Obligations and Liabilities; and 

(j) Binding Obligations, Etc.:  this Guarantee has been duly executed and delivered 
by the Guarantor to the Lender without condition and constitutes a legal, valid 
and binding obligation of the Guarantor enforceable against the Guarantor in 
accordance with its terms, except as enforceability may be limited by bankruptcy, 
insolvency, reorganization, similar laws affecting creditors’ rights generally or 
general principles of equity.  

ARTICLE 5 
MISCELLANEOUS 

5.1 Entire Guarantee 

Upon the execution and delivery by the Guarantor to the Lender of this Guarantee, this 
Guarantee will be deemed to be finally executed and delivered by the Guarantor as of the date 
hereof and will not be subject to or affected by any promise or condition affecting or limiting the 
liability of the Guarantor except as set forth herein and no statement, representation, agreement 
or promise on the part of the Lender or any officer, employee or agent thereof unless contained 
herein forms any part of this Guarantee or has induced the making hereof or will be deemed to 
affect the Guarantor’s liability hereunder. This Guarantee comprises the complete, final and 
integrated agreement of the parties hereto on the subject matter hereof and supersedes all prior 
agreements, written or oral, on such subject matter.  This Guarantee will be operative and 
binding upon every signatory hereto notwithstanding the non-execution hereof by any other 
proposed signatory hereto. 
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5.2 Lender’s Records Conclusive 

The statement in writing of an officer of the Lender of the amount of or existence of any of the 
Borrower’s Obligations and Liabilities or as to the occurrence of any failure by the Borrower to 
fully and punctually pay, observe or perform any of the Borrower’s Obligations and Liabilities 
when due or required, as the case may be, will be binding on and conclusive against the 
Guarantor, and all right to question in any way the Lender’s present or future method of 
dealing with the Borrower or any Person or Persons now or hereafter liable to the Lender for the 
Borrower’s Obligations and Liabilities, or any part thereof, or with any security now or 
hereafter held by the Lender therefor or with any property covered by such security is hereby 
waived. 

5.3 Guarantor Principal Debtor 

For the purpose of greater clarity it is hereby declared to be the intention of the parties that this 
Guarantee will be construed so as to impose the like obligation upon the Guarantor as if the 
Guarantor had covenanted as a principal jointly and severally with the Borrower with respect to 
the Borrower’s Obligations and Liabilities and not as a surety. 

5.4 Corporate Borrower 

It is not necessary for the Lender to inquire into the powers of the Borrower, if a corporation 
partnership or a trust, or the officers, directors, partners, trustees or agents acting or purporting 
to act on its behalf, and any of the Borrower’s Obligations and Liabilities made, created, 
incurred or assumed in reliance upon the professed exercise of such powers will form part of 
the Borrower’s Obligations and Liabilities even though those Borrower’s Obligations and 
Liabilities are or were irregularly, fraudulently, defectively or informally made, created, 
incurred or assumed by or in excess of the powers of the Borrower or of its officers, directors, 
partners, trustees or agents and notwithstanding that the Lender has specific notice of the 
powers of the Borrower or its officers, directors, partners, trustees or agents. 

5.5 Guarantor to Keep Informed 

The Guarantor agrees with the Lender that so long as any of the Borrower’s Obligations and 
Liabilities remain outstanding it shall assume all responsibility for being and keeping itself 
informed of the financial condition of the Borrower and of all other circumstances bearing upon 
the nature, scope and extent of the risk which it assumes and incurs under this Guarantee.  
Without limiting the foregoing, the Guarantor shall enter into such agreements and 
arrangements with the Borrower as may be necessary to ensure its receipt of notice of such 
material changes and of periodic financial statements. The Guarantor expressly waives any 
requirement that the Lender advise, disclose, discuss or deliver notice to the Guarantor 
regarding the operations, business, properties or financial condition of the Borrower or with 
respect to any default by the Borrower in its payment or performance of the Borrower’s 
Obligations and Liabilities whether or not knowledge of such condition, operations or default is 
or reasonably could be in the possession of the Guarantor and whether or not such knowledge 
is in the possession of the Lender before or after the extension of any credit giving rise to 
Obligations and Liabilities by the Borrower. 



- 16 - 

  

5.6 Effect 

The provisions of this Guarantee are in addition to and not in substitution for the provisions of 
any other guarantee or any debenture, mortgage, note, pledge or other security or evidence of 
liability held by the Lender, all of which will be construed as complementary to each other.  
Nothing contained herein will prevent the Lender from enforcing any other guarantee or any 
debenture, mortgage, note, pledge or other security or evidence of liability in accordance with 
its terms. 

5.7 Relationship of the Parties 

Any sum falling within the terms of this Guarantee which may not be recoverable from the 
Guarantor on the footing of a guarantee, whether by reason of any legal or equitable limitation, 
disability, incapacity, or any other fact or circumstance, and whether known to the Lender or 
not, will nevertheless be recoverable from the Guarantor as an indemnifier of the Lender. 

5.8 Survival of Warranties 

All covenants, agreements, representations and warranties made herein will survive the 
execution and delivery of this Guarantee. 

5.9 Failure or Indulgence Not Waiver 

No failure or delay on the part of the Lender in the exercise of any power, right of privilege 
hereunder will operate as a waiver thereof, nor will any single or partial exercise or any such 
power, right of privilege preclude any other or further exercise of any such power, right or 
privilege.  All powers, rights and privileges hereunder are cumulative to, and not exclusive of, 
any powers, rights or privileges otherwise available. 

5.10 Notices 

Any notice, demand (including a Demand) or other document to be given, or any delivery to be 
made hereunder shall be effective if in writing and delivered in person and left with, emailed, 
or delivered and confirmed by courier or prepaid registered letter addressed to the attention of: 

(a) in the case of the Guarantor: 

ABO HEALTHCARE GP LTD. 
c/o Suite 2578, Bentall Tower Five 
550 Burrard Street 
Vancouver, BC  V6C 2B5 
Attention: Greg Tedesco 
Email: gtedesco@hillcoregroup.com  
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(b) in the case of the Lender: 

1141864 B.C. LTD.  
Suite 800, 885 West Georgia Street  
Vancouver, BC  V6C 3H1 
Attention: President  
Email: eric@trenchantcapital.net 

Any notice, demand (including a Demand) or other document or delivery so given or made 
shall be deemed to have been given or made and received: (i) at the time of delivery in person, 
(ii) on the date of delivery (if sent prior to 5:00 p.m. at the place of sending on a business day 
and, if not, on the next business day); and (iii) on the date of confirmation of delivery if 
delivered by courier or registered delivery.  Any party hereto may from time to time by notice 
in writing in accordance with this Section 5.10, change its address or designated recipient for the 
purposes of this Section 5.10. 

5.11 Expenses and Fees 

The Guarantor shall pay all costs and expenses, including, without limitation, lawyer’s fees (on 
a solicitor and his own client basis) and accountants fees, incurred by the Lender in connection 
with the payment, observance and performance of the Borrower’s Obligations and Liabilities or 
any part thereof, whether such payment, observance or performance be made by the Borrower, 
the Guarantor or any other Person now or hereafter liable therefor in whole or in part.  The 
Guarantor shall indemnify and save harmless the Lender from any claim, loss or damage 
whatsoever arising out of or in connection with the Guarantee. 

5.12 Time of the Essence 

Time is of the essence of this Guarantee. 

5.13 Modification of Guarantee 

No alteration, modification or waiver of this Guarantee or any of its terms, provisions or 
conditions will be binding on the Lender unless made in writing over the signature of an 
authorized officer of the Lender. 

ARTICLE 6 
INTERPRETATION 

6.1 Headings 

All headings and titles in this Guarantee are for reference only and are not to be used in the 
interpretation of the terms hereof. 

6.2 Interpretation 

Wherever the singular or masculine or neuter is used herein the same shall be construed as 
meaning the plural or the feminine or body corporate or vice-versa where the context or the 
parties hereto so require. 



- 18 - 

  

6.3 Severability 

If any provision of this Guarantee or any part thereof is be found or determined to be invalid, 
illegal or unenforceable, that provision or such part thereof will be severable from this 
Guarantee and the remainder of this Guarantee will be construed as if such invalid, illegal or 
unenforceable provision or part had been deleted herefrom. 

6.4 Applicable Law 

This Guarantee, the rights and obligations of the Guarantor and the Lender hereunder, and all 
matters relating hereto or arising herefrom, will be governed by and construed in accordance 
with the laws of the Province of British Columbia and the federal laws of Canada applicable 
therein. 

6.5 Jurisdiction 

The Guarantor irrevocably agrees that any legal action or proceeding against it with respect to, 
or arising from, this Guarantee may be brought in the courts of the Province of British 
Columbia, or in such other court as the Lender may elect and, by execution and delivery of this 
Guarantee, the Guarantor irrevocably submits to each such jurisdiction. The Guarantor 
irrevocably consents to the service of any and all process in any such action or proceeding by 
the mailing of copies of such process to the Guarantor by registered or certified mail at the 
address set forth in Section 5.10. In addition, the Guarantor irrevocably waives, to the fullest 
extent permitted by law, any objection which it may now or hereafter have to the laying of 
venue in any such action or proceeding in either: (a) any court sitting in the Province of British 
Columbia; or (b) any other court as the Lender may elect, and hereby further irrevocably waives 
any claim that any such forum is an inconvenient forum. The Guarantor further agrees that a 
final judgment in any such action or proceeding will be conclusive and may be enforced in any 
other jurisdiction by suit on the judgment or in any other manner provided by law. 

6.6 Successors and Assigns 

This Guarantee will be binding upon the Guarantor and its successors and permitted assigns, as 
the case may be, and will enure to the benefit of the Lender and its successors and assigns. The 
Lender may assign or otherwise transfer this Guarantee or any of its rights and powers 
hereunder in whole or in part without notice, with all or any of the Borrower’s Obligations and 
Liabilities hereby guaranteed, and in such event the assignee will have the same rights and 
remedies as if originally named herein in place of the Lender to the extent as the same are 
assigned. The Guarantor may not assign or otherwise transfer all or any part of its rights or 
obligations hereunder without the prior written consent of the Lender and any such assignment 
or transfer purported to be made without such consent shall be ineffective. 

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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6.7 Counterparts  

This Guarantee may be executed in counterparts and an executed copy of this Guarantee may 
be delivered by email, DocuSign, or any other form of electronic transmission capable of 
producing a printed copy. Any such execution and delivery will be deemed to have occurred as 
of the date set forth above by the party so delivering such copy.  

IN WITNESS WHEREOF this Guarantee has been duly executed as of the date first set forth 
above. 

 
ABO HEALTHCARE GP LTD. 

Per:  ”Roddy MacDonald”                                                                   
Authorized Signatory  

  


